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Great things
happen when
we work together

We are growth consultants

Performing
The world has changed in so many ways since our nommﬁjm_.
last Annual Report and the need for sustainable Um
growth is even more vitsl.
Like our clients, we're on cur own journey and
this is reflected in cur new name: Next 15 Group
ple. In dropping the word *Communications’, we're
not turning our back on the origins of Next 15 .
but embracing the fact that we are now a much Creating
broader-based Group with insight, management nommﬂjm_.
consultancy and sales enablement capabilities _U\_m

at our core.

This vear's report describes the considerable
progress that we have made on many fronts,
and wtat we have plannzd for the future.

Key numbers for 2023
Employees Offices Countries
4,079 39 15
2022: 2583 2022 4 202215
2021 2,077 2021 47 2021115

More about our business

www.next1s.com

Acquisitions

2022 4
2021.5

More about growth

www.next15.com/growth

Winning
together
P11

Innovating
together

p32
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Financial highlights
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£491m
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70p

21

£793m

22

12.0p

22

£12.5m

23

14.6p

23

Adjusted profit
before tax*’

£112.5m

+42%

Dividend
per share

14.6p

+22%

1 For FY23 statutory dituted earnings per share is 1.5p (FY22: loss of 74.9p) and statutory profit before tax for is £10.1m
(FY22: loss of £801m). These measures have not been graphically represented as the movements are not meaningful.

Alternative Performance Measures
The repon provides alternative performance measures [APMs') which are not defined or specified under IFRS.

+ Measures with this symbel are defined in the Glossary section on page 199.

Contents
Strategic report

1

2
4
9
12
14
16
20
22
28
30
33
56

Financial highlights

History of Next 15

Our business

Chair's statement

Chief Executive Officer’s statement
The markets we operate in

Qur strategy

Key performance indicators
Financial review

Stakeholder engagement
Section 172(1) statement

ESG report

Principal risks and uncertainties

Corporate governance

68
70
71
79
80
86
105
108

Board of Directors and Company Secretary
Introduction

Corporate governance statement
Nomination Committee report

Audit Committee report

Directors’ remuneration report

Report of the Directors

Directors' responsibilities statement

Financial statements

109
121
122

123
125
127
129
187
189
180

199

207

Independent Auditor's report
Consolidated income statement
Consolidated statement of
comprehensive income

Consolidated balance sheet
Consolidated statement of changes in equity
Consolidated statement of cash flow
Notes to the accounts

Company balance sheet

Company statement of changes in equity
Notes forming part of the Company
financial statements

Gilossary — Alternative

performance measures

Five-year financia! information

Other information
208 Shareholder information

210
Pl

Advisers
References

Next 15 Group plc | Annual Report 2023



DocuSign Envelope ID: 2C0BJ31D-CB54-4C8F-B1C9-466290D386D6

DL AEYIu ETHVI L U U Gl Yoyl

History of Next 15

Started as Text 100
in Hammersmith,
Loncion by

WMark Adams

and Tom Lewis

2 Next 15 Group ple | Annual Repe-t 2023

Py

[ETRINISTREYIFIL

T s alformat

1995

Bite estabhshed

2018

Acquired Activate
and Brandwiclth

2019

Text 100 merged with Bite and became Archetype
M Booth launched M Booth Heatlth
Acguired Planning-inc and Palladium

Morar and MG became Savanta

1999 2000

Text 100 “loated or the Text 100 plc

Main Market of the changed its name to
London Stock Exchange OneMonday Group plc

and Hecame Text 100 plc

2017 2016
Acquired ebvis Acquired Twogether
and Velocity

2020

Acguired Conversion Rato Expers
and Mach49
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2002 2004 2005 2008

Name changed to Next Moved to Alternative Acquired Qutcast Acquired M Boolh
Fifteen Communications Investment Market (A1)

Group ple of the London

Stock Exchange

2015 2014 2012 2010
Acquired ODD. Acquired The Agent3 Beyond
Encore & Publitek Blueshirt Group established estatlished
20 2022 2023
Acquired SMG Acquited Engine Namc changed to

Next 15 Group 2lc
MHP Mischief becomes MHP Group ” F

OO0 and Engine Croative merge to
bocome House 337

Ergine Transformation becames Transfoim

Acquisition of Cubaka
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Our business

WE ARE A TECHNOLOGY
AND DATA-BASED
GROWTH CONSULTANCY
THAT DELIVERS

VALUE TO ITS CLIENTS
THROUGH BEST-IN-CLASS
SPECIALISTS.

Next 15 comprises four segments of
growth consulting capabilities that
work individually or together to solve
customers’ problems: Customer Insight,
Customer Engagement, Customer
Delivery and Business T-ansformation.

More abeut our brands

next15.com/portfolio

4  Next 15 Group ple | Annual Report 2023
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Customer Insight

Data and analytics, and the insights they
reveal, are critical for helping our customers
make the best growth decisions in a world
that becomes ever more complex. Our
rapidly-expanding insights sector generates
both behavioural and perceptual insights for
our clients either directly or as part of other
growth consulting projects, We continue to
invest in new data analytics technigues and
tools to ensure we can offer our customers
leading-edge solutions.

What we do
« Conduct primary market research

« Track opinion about brands and politics

« Use transaction-level data to predict customer
behaviours and recommend actions

- Manage large scale data sets for our clients

Halfords: data-driven
customer experience

Halfords partnered with Planning-inc to launch
The Halfords Motoring Club, its digital-first
loyalty proposition, designed to drive deeper
emotional engagement from customers,

grow their basket size and build retention.

Planning-inc’s technology was deployed to
facilitate exceptional, data-driven customer
experiences from the point of sign-up.

Connecting huge streams of behavioural

and transactional data, Planning-inc enabled
real-time, hyper-nersonalised messaging across
web and e-mail channels, delivering relevant
content, reminders, discounts and motoring
advice, tailored to each customer and their car.
Planning-inc's expert marketing services then
helped Halfords plan vigorous test-and-leam
processes to cptimise performance and avoid
overloading customers with communications.

Halfords Maotoring Club has successfully recruited 17
million members to date, driven a record NPS score
and seen an increase of up to 5 frequency of shop
compared to non-loyalty customers.
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Customer Engagement

Legendary adman David Qgilvy defined
brands as: “the intangible sum of a product’s
attributes: its name, packaging, and price,

its history, its reputation, and the way it’s
advertised”. In the 21st century digital
ecosystem, brands also have to navigate an
extraordinary variety of platforms, technologies
and languages and get each just right while
being true to the brand’s values. This has
become as much science as art and, when
done well, can add extraordinary amplification
to an idea, product or service. We are experts
in navigating this highly complex landscape
and creating space for our clients in the

minds of their customers.

What we do
« Create and amplify brands

- Manage reputations and deal with crises

» Build digital brand assets such as
websites and apps

« Create brand content and thought leadership

Missing people: increasing public engagement

Every year more than 70,000 young people are reported missing.
MHP Group helped the charity Missing People increase public
engagement with their searches.

The missing person poster is still one of the most powerful ways to find
people. But its design hadn’t changed in decades and wasn't making use
of the latest advances in tech or behavioural science. MHP Group worked
with their partners, Influence At Work, to completely overhaul the posters
to boost public ergagement and create a media moment, to coincide with
international Missing Children’s Day.

The changes ranged from the complex (using digital tech to create smilirg
images that boosted audience empathy] to the simple (replacing ‘missing” with
‘help find' to increase motivation}. We launched the new posters acress thiee
major London sites and werked with broadcasters to maximise the story.

The launch secured 420 pieces of coverage, with a combined reach of
1.5b+, a 900% increase on their previous campaign. BBC Breakfast ran the
story five times, including a ten-minute segment, and it also aired on 1TV
London, TV Anglia, BBC London, CBS, Reuters and Times Radio.

Crucially, the campaign increased public participation in the search for
missing people, Traffic to their websile Increased 117%, while audience
research found the posters improved viewer recall of key details. Lumen eye
tracking validated the posters' improved performance.

Next 15 Group plc P Annual Report 7023
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Our business continued . . - .
Boots Media Group: a full-service advertising offering

for supplier brands, rooted in insights and first-party data

Customer Delivery

Our Customer Delivery brands turn potential
customers into actual sales. Our specialist
brands deliver sales across both B2B and
consumer markets using a combination of first
party and intent data, sophisticated algorithms

and highly-tuned content.

What we do

« Demand generation

« Account-centric marketing SMG’s retail media agency Threefold partnered with Boots UK to [aunch ‘Boots Media
Retail media centre desian. buld and operate Group’ (‘(BMG’), a full-service, internal media agency that enables Boots to harness

gn. P their scale, reach, data, connectivity and brand equity, to achieve high-performing
+ Media buying and selling connected campaigns,
« E-commerce

Now in its second year, BMG is already exceeding expectations, with FY23 H1 investment up
40% vs the prior year.

The success of the partnership can be closely credited to delivery across four key focus areas;

connected campaigns: activating supplier campaigns across the path to purchase that puts
the Boots brand first;

data and tech: using technology to build a market-leading mass personalisation capability;

internal alignment: partnering closely with both trading and marketing to achieve the best
balance of goals; and

team expertise: a capable media centre team in place to drive progress and create
a smooth transition.

Described as the engine that powers BMG, Audience360 is a unique and market-leading
proposition that allows brands to specify the exact segments they want to reach within
Advantlage Card data and use this first party data to deliver connected omni-channal media
campaigns. Audience 360 campaigns have been delivered for brands such as Unilever,
P&G, Johnson and Johnson, and L'Oréal, regularly reperting triple-digit percentage sales
uplift vs a 3% benchmark.

6 MNext 15 Group ple | Annual Repot 2023
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Other information

Business Transformation

As a growth consuitancy we are increasingly
asked by our clients to help them address
challenges for which the solutions are not
simply to do more sales or marketing. The
brands in our Business Transformation
segment help their clients design entirely new
solutions te complex problems. The range of
these projects is extraordinary, covering:
building entirely new businesses, solving
complex societal problems, growing the value
of newly-acquired business units and helping
to tap public finance markets.

What we do
+ Create new, scale businesses

+ Build corporate venture funds

+ Help private equity companies optimisé the value
of their portfolios

- Prepare companies to launch on the
public markets

» Redesign public services for the digital era

Health Education
England: tackling the
workforce challenges

HEE’s mission is to improve
health and care for the people of
England, ensuring the necessary
public health workforce is
adequate, reducing attrition and
increasing attainment. It costs
£250,000 and takes five years
to train & GP, and £500,000

and longer for a consultant.

Not everyone completes their
training, so reducing attrition
helps reduce costs and increase
the number of skitled workers.

HEE had insight into the drivers of attrition
through surveys and leaver interviews
but didn’t understand the unique blends
of drivers for each individual. Leaving
mid-way through training is often due 1o
a combination of factors for individuals.
Understanding how these factors vary
across diverse junior doctor learning
and development journeys, and how
their influence changes over time would
provigde HEE the information it needs

to design targeted intervention and
support strategies.

Transform's work started in data
preparation, bringing together structured
and unstructured datasets to create a
Modelling Dataset. This consisted of
historical data with a known outcome

relating to the target variable — whether the

trainee completed the nrogramme.

The Modelling Data Set was fed into a
number of supervised Machine Learning
classifier algorithms that are designed to
understand the relationship between the
variables and atlrition {the target variable).
The classifier used was CatBoost, which
is & boosted decision tree algorithm
{essentially combining a series of
decision trees).

The optimised model successfully identificd
63% of those individuals at risk of attrition
(a recall of 0.63 with a precision of 0.57).
This allowed HEE to identify individuals with
a high propensity of attrition and, combined
with further analysis using Shapley Values
and interactive plots, allowed for a more
in-depth understanding of factors ancl
potential ‘ntervention approaches.

Next 15 Group olc | Annual Report 2023 7
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Yformation

Performing
together

“How would it be an orchestra
if all were French horns?”

Desmond Tutu

We believe in the power of deep,
best-in-class specialists working together
to solve clients' growth challenges,
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Chair's statement

THE GROUP GREW AT
ITS FASTEST PACE IN
OVER A DECADE.

Penny Ladkin-Brand
Chair

Other information

CuareoIt SISl

Dear Shareholders,

If there’s & word to sum up the last year, it's ‘growth’. The
Group grew at its fastest pace in over a decade tc deliver
net revenucs of £564m and adjusted profits of just over
£112m. Adjusted eamnings per share grew from 59.7p to
80.4p and statutory operating profit grew 68% to £67.2m.
We completed six small acquisitions, won the largest
contract in our history, garnered countless awards, raised
£50m of funding and made our largest acquisition to date
with Engine.

During the course of the year, we bid for M&C Saatchi but
were not successful. This was a disappointment, but also

a reminder of the importance of capital discipline. We hadi
strong reasons for wanting to make the acquisition, but

we also had firm criteria upon which we believed the

deal made sense. I'm therefore pleased that we held cur
ground and didn’t get deal fever. In that regard we showed
we are not afraid to walk away when the economics don'’t
make sense. This should give shareholders a great deal of
comfort about how we go about delivering growth through
acqguisition, regardiess of the size of the prize.

It was a remarkable year. The Group’s fastest pace of
growth in many years was thanks in part to the acquisition
of Engine, but also the strong organic growth of our brands
in every sector. Delivering this kind of growth is not easy
but our decentralised structure really enabled us tc grow
without the business tripping over itsels. Our individual
brands, which are alt specialist in nature, were each

able to move at thelr own pace and navigate their own
challenges and apportunities. This agility has for a iong
time been central to our success and this year we really
demonstrated its value,

As the theme of this year's Annual Report shows, we
believe that ‘growth’ in business {in the widest sense of

the word) requires a range of complementary specialist
products and services to be brought to bear. Some providers
offer a one size fits all solution, As Tim says in the CEQ's
statement, this is the equivalent of a department store
versus a specialist retailer. Both can offer great value. One
offers convenience and the other offers deep customer
service, Our model aims 1o give customers the best of
both worlds. We are able to bring our global footprint and
capabilities to bear in ways that are designed to solve the
unique challenges our customers face. Going back to the
retail analogy, it means our customers aren't having to walk
through the toy department every time they need to buy a
new sweater. Our complexity is the customer's simplicity.

In terms of how we are delivering growth, the good news
is we are now seeing each segment of our business deliver
real scale. A few years ago, almost all cur revenue was in
what we call our Customer Engagement segment. Today.
less than 50% of our net revenue is in that area and we
have already surpassed the US$H100m revenue goal we
set for ourselves in Business Transformation, with net
revenues hitting £134.8m, achieving our goals two years
ahead of schedule.

In order to enable the Group to scale, the Board has
focused on what it belleves are the foundations of

a modern company: a diverse, well-motivated and
incentivised work farce; a diverse and engaged Board
{(with the additions of Dianna Jones and Paul Butler,
both based in the US, to the Group's Board this year);
investment in building technology and data into the
fabric of all cur brands; and elevating the importance
of ESG through everything we do. We believe that by
demonstrating to our clients and workforce that we are
truly committed to delivering on an ESG agenda we
are embedding best practice that deliver immense
long-term value.

Next 15 Group ple | Annual Report 2023
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Chair’s statement continued

“Next 15 is on a
journey and has
bold ambitions
for the future.”

10 Next 15 Goup plc | Annual Repo 12023
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Next 15 1s on a journey and has bold ambitions for the
future. We believe there is an important business to be
built at “he intersection of the management consulting,
systems integration and digital marketing worlds.

A business that can, through a collection of specialist
products and services, help customers maximise their
growth "ot just in financial terms, but also in market share,
human zapital and a range of other ways. We think the
revenues for this business are well above the £1 billion
mark if we get things right. To be successful, we need
to rema’n disciplined in terms of hiow we gllocate

our resources and our capital and not flinch from the
decentralised model that has served us so well over
the years.

Looking to the year ahead, the macro-economic
environment is clearly harder to navigate. However, we
expec! the increasing diversification of the Group to stand
us in gooad stead, whilst we are predicting slower organic
and overall growth than in the year just ended. Part of
this is our natural caution but a pant is simply that, as we
scale, delivering such percentage levels of growth does
get harcer. That said, the Group ended the year with a
strong liquidity position, leaving it well placed to make
acquisitions in a market where competition for deals

is expected o be lower. We expect tast year's capital
disciplinz to prove beneficial for the acquisitions in the
year ahead.

In closing, | want to thank the people, customers and
partners of Next 15 for alt they have done in the last year.
it has been an incredible year in s0 many ways and it
wouldn't have been possible without you.

Penny Ladkin-Brand
Chair
24 April 2023
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Winning
together

“Great things in business are never
done by one person. They're done
by a team of people.”

Steve Jobs

We invest not only in our deep specialists but also
in the connections between our brands. This allows
us to win together when clients have complex,
multiciisciplinary needs.

Next 15 Gioup ple | Annual Report 2023 11
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Chief Executive Officer’s statement

A GREAT DEAL OF Dear Shareholders, .
OUR SUCCESS WAS We have all just lived through one of the mast challenging

economic cycles, aka the pandemic. This transformed

DERIVED FROM THE entire industries, ripped up supaly chains and caused a
massive wave of innovation in businesses large and small,
WAY OUR BUSINESS : n

The aftereffects of all that are baing felt as we emerge

1S STRUCTURED. from that crisis to @ new economic cycle characterised by
inflatior and high interest rates. Indeed, I've read countless
articles heralding the so called "end of free money’. I've
also read countless articles say ng that we are on the edge
of a lacal, national and in some cases global recession.
In other words, having Just lived through cne storm, we
are all ebout to be plunged into ancther. Which begs
the question, how did we do during the last few years
and what can we expect in the next? The answer to that
question s what | hope to address in my letter this year.

The year ended 31 January 2023 was a historic year for
the Grodp. We grew by 56% to £564m in net revenues,
In other words, we added more revenue in the last year
than we achieved as a business in FY18. We also managed
to deliver this growth without sacrificing profitability, which
as business leaders will tell you isn't easy. A great deal
of our s sccess was derived from the way our business is
structur=d. Unlike many others in our field, we run a highly
decentralised business model. “hat means we give a great
deal of reedom to the leaders of cur brands to run their
business in the way they think is best for their customers
and the r people, While we have relevant controls in place
to make sure they comply with the relevant legal and
accounting practices, our leaders feel like entrepreneurs,
They den't have to get our constant approval to do things.
Tim Dyson They can move at the speed they need to make sure the
Chief Executive Officer customer gets what they need &nd that their teams are
well surported, In other words, the thing that looks most
complicated about our business {the number of brands)
has proven to be our biggest strength.

12 Next 15 Group plc | Annual Repcrt 2023

The pertfolio of businesses that makes up Next 15 all

have one thing in commeon: they are all highly specialised.
In other words, they have deep domain expertise. They
understand their markets at least as well as their customers
do and have preducts and services that are specifically
designed to solve the challenges these businesses face.
In simple terms, we are not a department store that sells

a little bit of everything but has a limited selection. We are
instead, the equivalent of a collection of specialist retailers
that are all located in the same place. This means we have
brands that are fascinated by the markets in which they
do business and are constantly looking for better solutions
for their customers. This makes the brands very agile and
means the innovation is at the interface with the customer
and not buried somewhere in the centre. They do
collaborate to solve complex problems and work together
with clients where appropriate.

| make this point because | think it's helpful for shareholders
to understand that this model means we can adapt to change
more quickly than a single entity business of our size
might. One thing the pandemic showed was that operating
models need o adapt over time and in some cases
overnight. Just as many of our custoemers have had to
reshape their supply chains so that their reliance on one
source for raw materials, or manufacturing doesn't trip
them up, we must adapt our aperating models to ensure
we can deliver the products and services they need at

the speed they need and at a price point that delivers
value. For us, this means automating processes and, in
some areas, shifting work to different parts of the world

to access the right talent. While that can be challenging

at times, our structure means we are ¢ften selving a series
of smaller problems than a few huge ones. In turn, that
means we can move like a series of small speed boats,
rather than one huge tanker.
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Looking to the future, while the macro-economic picture is
hard to read (quite literally), | remain quite optimistic about
the year ahead. We demonstrated through the pandemic
that our business could adapt quickly to the needs of
customers, which gives me confidence they can do so
again. What we have seen time and again is that quality
of product and service matters. Being the best you can
be at something has enormous value, if that something is
what customers need. As long as we stay close to what
our customers need and continue to adapt our products
accordingly, and focus on excellence, we should bein a
very good place.

Cne small but meaningful change we have made this

year is to our name, We're incredibly proud of our heritage
as a communications group working with the world's
biggest technology companies. And that's still a very
significant part of what Next 15 does. But, we have evolved
to become so much more. As | have set out, we're now

a growth consultancy with specialist services spanning
market research and data analytics to advertising, lead
deneration, shopper marketing, management consultancy
and venture building.

We had been feeling for a while that the name of our
Group hasn't reflected this breadth. What's more, it has
occasionally felt like some of cur non-communications
brands are excluded by it. So, as of 18 April 2023, we
changed the name of our Group from Next Fifteen
Communications Group plc to Next 15 Group pic. it may
seem like a small thing but we see this as an important
sign of the continued evolution and growth of Next 15.

Strategically, the Group is well placed to deal with a
changing economy. It has a strong balance sheet which,
in turn, means it can move quickly to add new capabllities
to existing brands or add entire new businesses through

Other mformation

acguisition Our growth in the last year came from a wide
range of businesses. In the next year, | expect we will again
see a range of businesses contributing, large and small,
While | can't predict the future, what | do know, i that the
need for the products and services we sell is expanding.
Our shift some years ago 1o prioritise businesses that

have data and technology at their centre has ensured

that. Equally, our expansion into the consulting world,
specifically in relation to business transformation, has
proven to be well timed.

We live in an age when inncvation is constant for both our
customers and our business. All our business leaders are
atways looking for what the customer will need next. They
know businesses need to remain agile and ready to adapt
as new technologies emerge. With the energy and level of
innovation | am witnessing within the Groun, | see a very
bright future in the vear ahead.

Tim Dyson
Chietf Executive Officer
24 Aprit 2023

“With the energy
and level of
innovation I'm
witnessing within
the Group, I see a
very bright future
in the year ahead.”

Next 15 Giaup pic | Armidl Repart 262
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GROWTH CONSULTANCY IS A HUGE AND GROWING MARKET.

WE DIVIDE IT INTO FOUR MAJOR SEGMENTS.

Customer Insight

Customer Engagement

Customer Delivery

Business Transformation

2021 market size:
£133.9%b

CAGR growth 2021-26:
8.9%

FY23 Next 15 net revenue:

£52.0m

2021 market size:
£2777b

CAGR growth 2021-26:
13.20%

FY23 Next 15 net revenue:

£2749m

2021 market size:
£235.62b

CAGR growth 2021-26:
14.63%

FY¥23 Next 15 net revenue:

£102.1m

2021 market size:
£992.47b

CAGR growth 2021-26:
7.69%

FY23 Next 15 net revenue:

£134.8m

2021 breakdown
(growth 2021-26 CAGR %)

Market research:
£59.4b {3.5%)

Data management:
£13.0b (8.5%)

Data analytics and
implementation:
£22.2b{23.2%)

Customer Relationship
Management implementation:
£39.4L (2.3%)

2021 breakdown
(growth 2021-26 CAGR %)

Customer expetience:
£14.2b (13.36%)

Content, communications and
creative:
£263.5b (4.6%)

2021 breakdown
(growth 2021-26 CAGR %)

E-commerce impiementation:
£231b (9.37%)

Search Engine Optimisation:
£32.56b (18.6%)

Media buying and planning:
£46.2b (6%)

Social media management:
£11.2b (23.6%)

Lead generation:
£122.5b (17%)

2021 breakdown
{growth 2021-26 CAGR %)

Strategy consulting:

{inc Environmental, Social and
Governance and People Change
Management)

£1411b (6.85%)

Digital transformation:
£4M.b (13.67%)

Big data and analytics:
£94.3b (12.7%)

Other:
£716.03b (6.85%)

2021 data has been used as a baselite to ensure a uniform comparison across the data given an absence of publicly published data for 2022 in several of the above capabilitics, Sources for this page are on page 211,

44 Next 15 Group plc | Annual Report 2023



DocuSign Envelope ID: 2C0BD31D-CB54-4C8F-B1C9-466250D386D6

Svauyn 1o U I OIE YWY e eI S S e Ctherinformation

Creating
together

“Creativity is seeing what
everyone else has seen,
and thinking what no one
else has thought.”

Albert Einstein

Creativity in all its forms is one of the
defining characteristics of Next 15.
We bring new ideas to our clients and
constantly innovate with new tools
such as generative Al

Next 15 Groun plc | Annual Repaort 2023 15
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Our strategy

WE CONTINUE TO EVOLVE Our priorities

Growth has never been more important to our clients, whether
FROM OUR MARKETING that’s to deliver financial returns or societal outcomes. Growth is
m_mﬂz\_humm H m_w_._.POm what Next 15 offers and we continue to evolve our Group to offer
: Build our growth clients a leading-edge service. We will continue to invest in
INTO A FULLY-FLEDGED nosm:_ﬁm:n< model talented, entrepreneur-led businesses that bring new capabilities
GROWTH CONSULTANCY. that our custoemers need. Our focus remains primarily UK and US.

OUR CORE STRATEGY
REMAINS THE SAME:

« build or buy the specialist growth
consultancy services that our clients need,

work together to solve our clients’ most
pressing growth problems;

« develop our key talent; and

- makz sure we leave th=2 world a better
placz than we found it.

However, the world is a very different

place from a year ago: war, economic
upheaval, rapid technological advances and
competitive pressures have all changed the
envircnment. We have responded by looking
deeply at the ecosystems that we operate
‘n, the problems our clierts face and the
solutions we offer. The result is a tighter
focus on investment in high-growth aress,
and the use of new techrology, data and
product thinking to improve our efficiency of Next 15
and better serve clients’ needs.

Our priorities

We will use our shared insight, scale and capabilities to better

serve customers without [osing our Group's entrepreneurial

spirit or deep specialist expertise. We invest in tech, data and
Use the power products that our businesses can share.

16 Next 15 Group plc | Annual Report 2023
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Progress in FY23

- Made our biggest ever acquisition of Engine and integrated
it into Next 15. Of the three new businesses acquired, Engine
Creative merged with existing brand ODD te form House 337
which extends our ability to bring top-end creativity to UK clients,
MHP Group is one of the UK's top 15 communications businesses,
and Transform has been a significant addition to our Business
Transformation sector and gives us an enviable track record in
purposeful digital transformation for the UK public sector.

+ Acquired several smaller companies as bolt-ons for existing
brands, particularly to develop our customer delivery segment.

- Mach49 started delivery on a landmark contract with a stealth
client to build innavation-led, technology-driven, sustainable
ventures across the globe.

» Mach49's CEO Linda Yates’ book "The Unicorn Within® which
describes a growth methodology was published and picked up
8 number of accolades including inclusion in Forbes™ "10 Best
Business Bocks of 2022,

- Won a significant contract to build a retail media sales centre
for UK grocer Morrisons.

Progress in FY23

» Appointed cur first Client MD to start building more
holistic client relationships and focus on their most
urgent growth challenges.

« Started 1o bring together more of our brands into clusters to
make it easier for them to organise around client problems.

- Consolidated our brands under one roof in Loandon, New
York and San Francisco to bring benefits such as reduced
environmental footprint and improved collaboration.

‘nformation

+ Launched or enhanced a number of exciting new products
including ‘Prism’, an automated due diligence service that is
in beta test with a number of clients and partners

« Clustered and combined some of our brands to better serve
clients' growth needs. For example, Mighty Social, Cubaka and
Conversion Rate Experts have now become part of Brandwidth,
Likewise, Archetype, Qutcast, Nectar and Publitek are now
part of a coordinated cluster that is leveraging services and
capabllities across the four brands.

Priorities for FY24

« Accelerate an integrated data sirategy for Next 15 that allows
all our brands to benefit from the insight and expertisc that we
generate in the course of our work,

+ Drive our productisation inftiative to ensure that we offer our clients
the full benefits of automation and artificial intelligence technology.

- Focus on investment in new growth consultancy capabilities,
particularly focusing on digital transformation including sales and
marketing systems integration, eCommerce and data analytics.

- Explore more client need-led clusters within Next 15 that organise
our skills and expertise around client growth pain points.

Priorities for FY24
« Increasing digital and marketing transformation work as a means
to orchestrate our network of specialist growth capabllities.

« Developing the Next 15 Growth Team's role in joining up around
client problems and building more C-Suite relationships.

- Reviewing and refreshing our incentives 1o make it easier for
our brands to work together.

+ Leverage our Group data resources to build better solutions
for our clients.

Next 15 Group plc | Annual Report 2023 17
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Our strategy continued

1formation

Focus on

doing better

Celebrate and
develop our people

48 Next 15 Group plc | Annual Repcrt 2023

Our priorities

Our values are important to us. We want to work with custemers,
suppliers and staff who share them. More so than ever, we
choose our work carefully, lock to maximise the positive impact
that our work has, and are not afraid to say 'no’ to work that is
financially positive but planet or people negative. Internally, we
are now using the internationally recognised B Corp framework
to guide our initiatives.

Our priorities

We are a group of businesses built by the talent of our people.
We use our growth consultancy model internally to attract,
develop and retain the best staff. When we acquire new
businesses we trust entrepreneurial talent to drive their own
businesses and consult with us, we do not tell them what to do.
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Progress in FY23

Established the Environmental, Social and Governance
(ESG) Committee.

elvis became a certified 8 Corp.

Next 15 continued exploration of the best way {0 achieve
B Corp certification for cur brands.

Completed a materiality assessment to establish the most
material ESG topics to Next 15,

Extended our Scope 3 reporting.
Attained ISC 14001 certification at cur Head Office.

Progress in FY23

Partnered with external specialist advisers to help us make
progress on our EDY strategy including building an EDI Council
Steering Committee.

Progressed Board succession planning with senior leadership
assessment and development programme.

Added two US citizens to the Board as Non-Executive Directors.

Conducted an employee engagement survey delivering an

employee Net Promoter Score for the Group and providing

non-financial success metrics for consideration in short-term
incentive schemes.

Further developed the Next 15 Academy content to include
training for new leaders and commercial training for new
starters, as well as mandatory compliance training.

Priorities for FY24
« Further develop an exciting and compelling ESG strategy
that our brands and people can feel part of.

« Progress our toolset for measuring the impact our client work
has on the world.

« Continue our mission to embed EDI at the heart of the Group.

Priorities for FY24

« Use the power of the collective people data across the Group
for better decision making and predictive analysis arcund our
workforce changes.

- Evolve retention strategies to include more cross-Group
mentoring and coaching, as well as Group-wide employee
interest groups.

- Explore opportunities to make the employee experience
better throeugh automation and building envircnments, This will
include the use oftools to help menitor the use of space, online
coaching tools, and access to mental health support.

Next 15 Group plc 1 Annual Report 2023
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Key performance indicators

HOW WE MEASURE
OUR PERFORMANCE

Our KPIs represent the rmost important

F-B1C9-£66290D386D6
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metrics we as a management tearm use to

evalugte and compare the performance

of

Next 15 brands, and of tha Group as whole.

We are showing continuzd progress in our
financial and client metrics, reflecting the

strong year we have had Staff retention

has aleo remained strong in a challenging

market for talent post pandemic.

As described elsewhere n this report w

e

are developing our ESG strategy and, as a
result, 't may be that KPIs in this area change

over FY24 to better reflect the outcome
want to achieve.

20 Next 'S Croup plc | Annual Repot 2023
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Financial KPls

Adjusted operating margin*

20.2%

21 18.5%
22 21.9%
23 20.2%

Adjusted operating margin is a
key measure of the health of our
business that balances our drive
to be efficient with the need to
continually reinvest in our brands
to grow and evolve their offer.

Performance

Margin remained above 20% in

FY23 despite the acquisition of
Engine in March which was at a lower
margin when we acquired it, but saw
improvement in performance as the
year progressed.

Organic net revenue growth*

20.7%

21 -3.4%
22 261%
23 207%

As a growth consultancy, organic

growth is exceptionally important

because it shows that our brands

are offering what customers want,
and focused on the activities that

will allow them to outperform.

Performance

FY23 saw a continuation of high level

organic growth as we benefitted from
customer spending on new initiatives

and aided by a significant contract win
at Mach4g.

* Alternative performance measures. Measures with this symbol are defined in the Glessary section on page 199.
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Other information

Non-financial KPls

Number of clients spending
over £2.5m

38

Number of £2.5m revenue clients
working with more than one Brand

25

Staff retention

77.0%

21 17 21 12 21 7%
22 25 22 21 22 769%
23 38 23 25 23 770%

Average client spend is a good
proxy for the depth and importance
of our client relationships as it takes
time and continual ROl to grow a
relationship to the £2.5m+ level

and beyond.

Performance

In FY23 we saw continued progress
in growing major client relationships,
accelerated by the acquisition

of Engire.

As we grow our growth consultancy
model the number of customer
relationships that are serviced by
more than one of our brands is
becoming more important.

Performance

We continue 1o focus on clients'
grawth problems whilst are often
multidisciplinary and involve
services from more than one of
our brands. This focus is shown in
the continued improvements in the
number of significant multi-brand
relationships in FY23.

We are a people-first business
and our ability to attract and retain
key talent is paramount.

Performance

FY23 has seen minimal changes

in staff retention rates. With the
continued adoption of hybrid working
allowing people greater flexibility,
cambined with continued effort of
CEOs and People teams across the
Brands to build inclusive working
cultures, ‘guiet quitting’ has had
limited impact across the Group.

Next 15 Group plc | Annual Repor: 2023
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Financial review

THE GROUP HAS
CONTINUED TO TRADE
VERY STRONGLY OVER
THE LAST 12 MONTHS
DESPITE THE
MACROECONOMIC
HEADWINDS,

WITH ALL PARTS

OF THE BUSINESS
MAKING A POSITIVE
CONTRIBUTION.

Peter Harris
Chief Financial Officer

Audit Committee Financial
report statements

p80 p10<
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A yeat of strong trading

The Group has continued to trade very strongly
over the last 12 months despite the macro-economic
headwinds with all parts of the business making a
positive contribution to the Group's performance.
We had a particularly encouraging performance in
the first half of the year following the acquisition of
Engine and the significant contract win for Mach49.
This continued into the second half albeit at not
quite the rate of the first half, as we were modestly
impacted by the global tech slowdown, Profitability
was also positively enhanced in the first half of

the vear to 31 January 2023 by the nature ofthe
Mach49 contract win whereby we accounted for the
contracted revenue equally across the year, but the
costs were phased in the second half as we geared
up for a significant increase in the revenue and
deliverables in our new financial year. This had the

impact of increasing the Group's underlying profit in
our first haif by approximately £5m whicr reduced
to a normatised profit in the second half,

The trading performance was strongest in our
Customer Delivery and Business Transformation
segments as clients focused on maximising their
revenue growth and adapting their business moedels
to a digital-first environment, whilst our Customer
Insights and Customer Engage segments also saw
encouraging revenue growth.

The Group’s strategy is to acguire and then
enhance entrepreneurially led businesses, where
management teams are incentivised to deliver
growth over the medium term. This often results
in the Group acquiring companies in the early
stages of their development where thelr future
performance is uncertain, leading o sigrificant

Year to ‘fear 1o
31 January 31 Jenuary
2023 2022 Growth
€m £m K
Adjusted results*
Net revenue 563.8 3627 56%
Adjusted operating profit after interest on finance lease liabilities 14.2 793 44%
Adjusted operating profit margin 20.2% 2158%
Adjusted profit before income tax 12.5 793 42%
Adjusted diluted earnings per share 80.4p 5970 35%
Statutory results
Revenue 7205 4701 53%
Operating profit 67.2 400 08%
Loss before income tax 104 {801}
Net cash generated from operations 95,2 88.8 7%
Diluted earnings/loss) per share 1.5p 74.9p

+ Alternative perfarmance measures. Measures with this symbol are defined and reconciled in the Glossary section on page 199.
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A year of strong trading continued

changes in the estimates used for future earn-oLt
payments. We continue to examine the impact of these
material changes in estimates on the statutory results
and have an additional glossary to the Annual Report to
separately show the alternative performance measures
used. The glossary section set out at the end of the
report and accounts provides reconciliations between
the statutory and the adjusted resuits in order to help
the readers of the accounts to interpret the resulis.

In order to assist shareholders’ understanding of
the performance of the business, the narrative
beiow is focused on the adjusted performance of
the business for the 12 months to 31 January 2023,
compared with the 12 months to 31 January 2022,
in particular the net revenue performance, adjusted
operating profit and adjusted diluted earnings

per share.

The Directors consider these adjusted measures
to be highly relevant as they reflect the trading
petformance of the business and align with

how shareholders value the business. They

also give shareholders more information 1o

allow understandable like-for-like, year-on-year
comparisons and more closely correlate with the
cash and working capital position of the Group.
The Group also presents net revenue which is
calculated as statutory revenue less direct costs as
shown on the Consolidated Income Statement and
is more closely aligned to the fees the Group earns
for their product and services.

In line with industry peers, the adjusted profit
measures take account of items which are
not related to underlying trading in the year

Other information

ion of adjusted operating profit to statutory operating profit

Year to Yosar for

31 January

2023

£m
Statutory operating profit 67.2 400
Interest on lease liablities (1.4) (AN
One-oft charges for employee incentive schemes 0.6 59
Employment-related acquisition payments 12.0 152
Deal costs 5.5 05
Costs associated with Engine restructuring 23 —
Gains on investrent activities - (0.5)
Property impairment 4.8 0.2
UK Furlough — 14
Amortisation of acquired intangibles 23.2 177
Adjusted cperating profit after interest on finance lease liabilities 114.2 793

including property-related impairments, brand
equity incentive schemes, cosls associated with
restructuring and certain other items. In order
to provide comparability with industry peers,
amortisation of acquired intangibles is also
adjusted for.

in February 2022 we announced that our wholly
owned subsidiary Mach49, the growth incubator

for global businesses, had entered into a five-year
strategic alliance with a global technology and digital
company. Over the initial term of the contract, total fees
including third-party expenses are expected to be in
excess of US$400m. Revenues in the first year were
approximately US$65m. This materially increased our
estimate of the earn-out payable to Mach49's equity
halders, which was reflected in last year’s financial
results and resulted In a significant statutory 1oss before
stax. Mach49 has continued to trace very well across

its business and therefore we have further increased
our estimate of the eam-put to the maximum cap of
US$300m, and accordingly, a discounted increase
in the potential linbility has been included in our
current year statutory profit and loss account as a
finance expense.

While adjusted operaling profit increased by 44%
to £114.2m (2022: £79.3m), refiecting the very
strong trading of the Group, we made a statutory
profit before Llax of only £101m (statulory loss in
2022 £801m). The low statulory profit before {ax
was mostly caused by the increase in the Mach49
earn-out as well as acquisition-related accounting,
including the amortisation of acquired intangibles.
The statutory aperating profit increased by 68% to
£67.2m (2022: £40.0m). Diluted earnings per share
was 1.5p, compared with a diluted loss per share of
74.9p in the previous year,

Next 15 Group ple [ Annual Report 2023 23
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Financial review continued

Review of adjusted resLIts to 31 January 2023
Group prefit and loss account

Total Group net revenues increased by 56% to
£563.8m, of which Enginz contributed £80m, and
grew by 207% on an organic basis including the
benefi: of foreign currency translation. Qur adjusted
opcrating profit after interest on finance lease
liabilities increased by 44% 1o a record £114.2m,
whilst the operating profit margin remained at above
20% despite the acquisition of Enging In March
2022, which was operating at a lower margin when
we acquired it, but saw significant improvement in
performance as the year progressed. Each of our
four segments saw strong revenue and profit growth
last year with the standout performances being frem
Activate, M Booth Health, Brandwidth and Mach4&,
which each grew their revenue above 30% and
showed good margin pre Jression. Cur B2B agencies
performed very strongly whilst our B2C agencies
including Savante continued to recever from the
impact of the pandemic ir the prior year.

As shown in the previous table, we incurred £0.6m
of one-off charges for employee incentive schemes
on new growth shares for elvis and Publitek, and
£12.0m in relation to emplcyment-related acquisition
payments. We incurred £5.5m of deal costs in relation
to acquisitions, mostly cur acquisition of Engine and
cur unsuccessful offer for M&C Saatchi. Amortisation
of acquired intangibles was £23.2m in the year. We
incurred an overall charge of £4.8m in relation to

the rec-ganisation of our property space, principally
in relation to the property consolidation in London
foliowing the acquisttion of Engine. The significant
reduction in our property footprint post the pandemic
has directly led to a permanent improvement of 3%
in the CGroup's operating margin,

24 Next15 Group plc | Annual Repot 2023
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Taxation

The adjusted effective tax rate on the Group's
adjusted profit for the year to 31 January 2023 was
at a rate of 23.3% (2022: 21.6%), compared 1o the
UK enacted statutory rate of 19% [refer to note 8).
The adjusted effective tax rate was higher than

the rate achieved in the prior year largely due to

a strong performance from our US based agencies,
where the rate of corporation tax is typicaily higher
than in the UK. The impact of differing overseas tax
rates and withholding taxes is captured in note 8.

The Group notes that the UK tax rate is increasing
to 25% from April 2023 and that governments
around the world are likely to increase their rates of
corporation tax materially over the next few years
to help pay for the cost of economic support in

Net revenue bridge (€Em)

600
550

500 751

+207%
450

400 3621
350
300
250

200

-93.5
+25.8%

light of the pandemic. Therefore it is likely that the
Group's adjusted effective rate of tax will increase
over the next few years reflecting these increases,
We Inherited a complicated corporate structure with
the acquisiticn of Engine and we are progressing

a number of outstanding tax queries, which we
believe we have adequately provided for. The
Board takes a low risk attitude to tax compliance
and endeavours to pay the appropriate level of tax
in all markets the Group operates in.

Earnings

Adjusted diluted earnings per share has increased
by 35% to 80.4p for the year to 31 January 2023
compared with 597p achieved in the prior year,
as a result of the improved profitability on an
adjusted basis.

4330
+9.1%

563.8
+55.7%

Year to
31 January 2022

QOrganic growth

Acquisitions

Forelgn exchange Year to

31 January 2023
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Segmental review

In order to assist shareholders’ understanding of the
key growth drivers of the Group, we have included
an analysis of the results by the operational segments
we used to monitor the performance of the business
for the year ended 31 January 2023, The four
operaticnal segments were Customer Insight,
Customer Engagement, Customer Delivery and
Business Transformation.

Customer Insight

This segment includes Savanta and Planning-inc.
Savanta performed well as its predominantly

B2C client base continued to recover from the
pandemic. Their UK business was strengthened by
the acquisition of Motif, which expanded their client
offering in the financial services and healthcare
markets, whilst Savanta US grew by over 38%

year on year helped by the acquisition of Infosury,
which focuses on employee engagement research.
Planning-inc continued to grow their retail client
base and developed a suite of preducts which
should facilitate further growth over the next couple
of years. Total net revenue increased by 23.5% to
£52.0m with organic growth of 10.2%, whilst the
adjusted operating profit increased by 22.5% to
£11.0m at an adjusted operating margin of 21.3%.

Other information

Customer Engagement

This segment includes M Booth, M Booth Health,
Outcast, Archetype, Brandwidth, Nectar, BYND,
elvis, Publitek plus MHP and House 337, which
were both acquired as part of the acquisition of
Engine In March 2022 M Booth Health, MHP and
Brandwidth were the stand-out performers as
they expanded their relationships with a broad
cross-section of clients including P&G, Google,
Astra Zeneca and Dow Chemicals. The segment
produced a very positive performance overall with
net revenue growing by 46.6% to £275.0m, with
organic revenue growth of 9.3%, and delivered an
adjusted operating profit of £55.4m at an adjusted
operating margin of 20.2%.

Customer Delivery

This segment includes our Activate, Agent3,
Twogether and SMG agencies. This segment 1s
focused on solving short-term revenue challenges
for its clients usually through digital products.

The Covid-19 pandemic brought an exceptional
performance as online growth was often the

only route to market for our clients. Growth has
moderated somewhat as more traditional routes

to market have resumed, but the segment still
delivered net revenue growth of 277% to £1021m
with organic revenue growth of 12.0%. The adjusted
operating profit increased to £30.2m at an adjusted
operating profit margin of 29.6%.

Customer Customer Customer Busihess Head
Engage Delivery Insights Transfermation Office Total
£'000 £000 £000 £'000 £'000 £000

Year ended 31 January 2023
Net revenue” 274,951 102,096 51,985 134,767 — 563799
Organic net revenue growth* 9.3% 12.0% 10.2% 83.3% - 207%
Adjusted operating profit/{loss) after
interest on finance lease liabilities® 55,432 30,194 11,049 43,855 (26,358) 14169
Adjusted operating profit margin® 20.2% 29.6% 21.3% 325% - 20.2%
Year ended 31 January 2022
Net revenue 187568 79,951 42109 52,477 — 362103
Organic net revenuc [decline)/growth 157% 40.0% 18.6% 999% — 26.1%
Adjusted operating profitfloss) after interest
on finance lease liabilities 40,434 28,501 4,023 15221 (13832) 79,347
Adjusted operating profit margin 21.6% 356% 21.4% 29.0% — 21.9%

+ Alternative performance measures. Measures with this symbol are defined in the Glessary scction on page 199,
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Finanzial review continued

Segmental review continued

Business Transformation

This segment includes k ach49, Blueshirt, Palladium,
plus Transform, which was acouired as part of

the Engine acquisiticn. V/e saw a very strong
perfor nance from this segment as the significant
contract win for Mach49, which we announced in
February 2022, contributed significant revenue
and profit growth during the year. Transform

made an encouraging start and their operating
margir has improved materially during the period.
Overall, the segment del vered net revenue growth
of 156.8% to £134.8m with organic revenue growth
of 83,2%. The adjusted cperating profit increased
by 188 1% to £43.9m at ar. adjusted operating profit
margir of 32.5%.

B1C8-266290D386D6
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Geographical review

us

Our US businesses have continued to perform
extremely well. In the year to 31 January 2023, total
US net revenues grew by 471% to £293.2m from
£199.3m which included organic growth of 28.2%.

In February 2022, Mach4S announced a significant
new cantract win which added approximately
US$E5Mm of revenue during the year. The rest of
their business also showed very strong growth.

Our lead generaticn agency, Activate, had an
exceptionally strong performance throughout the yvear,
whilst our B2C agency M Booth and its sister agency
M Booth Health grew thelr revenues predominantly
by winning new business from existing clients.

Europe Asla
UK and Africa us Pacific Office Total

£'000 £'000 £'000 £'000 £000 £000
Year ended 31 January 2023
Net revenue® 240,971 11,626 293177 18,025 — 563,799
Organic net revenue growth’ 1.3% 16.3% 28.2% 1.0% — 20.7%
Adjusted operating profit/{ oss) after
interest on finance lease liabilities® 42,480 2,826 93,463 1,778 {26,358) 114169
Adjusted operating profit margin® 17.6% 24.3% 31.9% 9.9% — 20.2%
Year ended 31 January 2022
Net revenue 137.4% 10,041 199,348 15,223 — 362,103
Crgame nEL 1evenue detlineg 18.3% 203% 33.2% N%% - 2871%
Adjusted operating profit/(loss) after interest
on finance lease liabllities 30,10 2,504 58,355 1410 (13,832) 79347
Adjustes operating profit mergin 22.5% 24.9% 29.3% 9.3% 21.9%

+  Alternatve performance measurer, Measures with this symbol are defned in the Glossary section on page 198,
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We alsc benefitted from a property censolidation
which was prompted by the ‘working from home’
imperative which arose during the pandemic,

This has reduced our establishment costs by 3% of
revenues as our real estate footprint has materiaily
reduced, despite our growth In scale. The adjusted
operating profit from our US businesses increased
by 60.2% to £93.5m compared with £58.4m in the
previous 12 months to 31 January 2022, with the
operating margin increasing to 31.9% from 29.3%
in the prior year.

UK

The UK businesses have delivered an impressive
performance over the last 12 months, with net
revenue increasing by 75.3% to £241.0m from
£137.5m in the pricr period. This growth was
helped by the Group’s acquisition of Engine

in March 2022, Our UK businesses achieved
organic revenue growth of 11.3%. The adjusted
operating profit increased to £42.5m from £30.8m
in the prior year with the adjusted operating
margin decreasing to 17.6% from 22.5% in the
pricr year due to the acquisition of Engine, which
was operating at a lower margin on acquisition.
Cpetational Improvements will result in a much
improved operating profit and margin in the new
financial year.

EMEA

The EMEA business continued to perform very

well with net revenue increasing by 15.8% to £11.6m
(2022: £10.0m) and adjusted operating profit
increasing to £2.8m at an impressive adjusted
operating margin of 24.3%.
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Geographical review continued

APAC

In the APAC region net revenue increased by
18.4% to £18.0m (2022: £15.2m). The operating
profit increased to £1.8m at an improved operating
margin of 8.9%.

Cash flow

The net cash inflow from operating activities
before changes in working capital for the year

to 31 January 2023 increased to £119.6m from
£88.6m in the prior year. Qur management of
working capital continues to be a focus despite
the difficuit macro-economic backdrop. We had a
net outfiow from working capitat of £24.4m due to
the unwinding of the Covid impacts as well as the
Engine acquisition and cur very strong revenue
performance increasing trade receivables. This
resulted in our net cash generated from operations
being £95.2m {2022: £88.8m). Income taxes paid
increased to £20.3m from £14.1m.

Other information

Dividends paid to Next 15 shareholders during

the year was £12.7m (2022: £9.8m), reflecting

an increased return to shareholders in line with

the strong financial performance and our future
confidence in the business. Net interest paid to the
Group's banks increased to approximately £1.7/m
(2022: £0.3m) as we partially fundecd the acguisition
of Engine out of debt facilities and we were also
impacted by central banks increasing interest rates
to combat rising inflation.

Balance sheet

The Group's balance sheet remains in a strong
position with net cash excluding lease liabilities

as at 31 January 2023 of £261m (2022: £357m)
and net gssets of £114.4m (2022: £61.5m). Since
the previous year end, intangible assets have
significantly increased primarily due to £47.3m of
goodwill and £50.4m of acquired intangible assets
recognised as a result of the acquisition of Engine.

Cash flow KPIs
Year to Yeai to
31January 2023 31 January 2022
£m £m
Net cash inflow from operating activities before changes in working capital 19.6 886
Changes in working capital (24.4) 0.2
Net cash generated from operations 95,2 888
Income taxes paid {20.3) 141
Investing activities (67.5} (18.5)
Dividend paid to sharehoiders (12.7) 9.8)
Net cash 2641 357
Net (decrease)/increase in bank borrowings (1.5) 9.6

Treasury and funding

The Group agreed new banking facilities in
September 2021 and now operates a £100m
revolving credit facility (RCF) with HSBC and Bank
of Ireland available until September 2024 with an
option to extend for a further two years. The £100m
facility is primarily used for acquisitions and is due
to be repaid from the trading cash flows of the
Group. The facility is available in a combination

of sterling, US dollar and euro at an interest
margin dependent upon the level of gearing in
the business. The Group alse has a US facility of
US$7.0m (2022: US$7.0m} which is available for
property rental guarantees and US-based working
capital needs.

As part of the facilities agreement, Next 15 has

to comply with @ number of covenants, including
maintaining the multiple of net bank debt before
sarm-out obligations to adjusted EBITDA below
1.75x% and the level of net bank debt including
earn-put obligations to adjusted EBITDA below 2.5x.
Next 15 has ensured that it has complied with all of
its covenant ooligations with significant headroom,

DecuSigned by:

Putr Barvss

CO25F09ABDAROT

Peter Harris
Chief Financial Officer
24 April 2023
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Investors

The Board recognises the critical importance of apen dialague,
transparency and farr consideration of the Company’s shareholders
Executve Directors engage with shareholders regularly throughout
the year to discuss strategy and ensure they are appraised on our
stealegic plans and financial results

How we engage at Board level
- The CED and CFO regularly meet with major shareholders in person
following interim and full-year results announcenients

- Capual markets days are held from time to time,

- Direct consultation takes place for key decisions such as
brands deciding to become a B Corp, our ESG strategy and key
remyneration matters,

+ Ensuring key sharehalders know that access 10 all of our Board
Bireclors s available if they want Lo discuss anything wath regard
to the Company

- The Directors atlend the Annual General Meeting (AGM'Y
which is an oppertunity for all sharenolders 2o meet the Beard
and discuss the Annual Report and Accounts and the work of
the Board Cammittees.

How we engage across Next 15

- Our Annual Report and Accounts is prepared sach year to
give shareholders details on the Company’s strategy, the
performance of the Group and the operation of the Board

+ Our corporate website provides access to key Company
information and publications as well as add
and links 1o all of our brands.

nal resources

+ Key shareholders have access to ad-hoc meetings with
Execulive Directors and other members of the senior
rnanagament tesm upon reguest,

Other information

Suppliers

Because of the nature of our business, our long-term success as
Group is not dependent on any one supplicr. We anm to work with
suppliers that match our aims and values. We work with 8 number
of suppliers to ensure we can provide the scrvices to ow Clients,
We want 10 ensure that our supplicrs are engaged on suitable ferms
and meet the expectations of the Group.

How we engage at Board level

- The Board receives updates on supplier and partner relations
and the matters reserved for the Board ensures that key new
and repewing supplier contracts are referred to the Board
for approval.

How we engage across Next 15
« Asupplier onboarding process to help r er
suppliers meet our ethical standards and values,

and ensure

« We use formal contracts with suppliers to ensute they are
engagad on appropriate terms

+ For major new suppliers, a member of our scnior management
1eam will act as & sponsor 1o oversee the sclection, negotiation
and enboarding of suppliers.

Qur brands

“he Graop: s ROV Em__ﬁ::w:w}\. anch e wand 1o ma nto, W
personal connection with cur brands that has Been Key to our sLccess
It 15 also crucial for alt our leaders to have an opporunity 1o gotto
know the Board and where approprate, our sharcholders, as pan

of thair carcer progressian and porsona! develooment

How we engage at Board level
- Menthly meetings for all Group CEDs with the Executive Directors

- Regular 11 mectings with Next t5 Exccutive Diroctors

+ Annual strategy scssions with the Neyvt 15 Board

-person Board meetings are held in the UK and US and tune
is made available for {he Board to meet key nienibers fron the
brands as well as the bioader employee base. At the Board's
strategy meetmg in News York i Qctober 2022, o 'speed datng’
session was held giving time for all of our US brands to spenc
time wilh each of the Direclors and members of the Next 15
senior management team.

How we engage across Next 15

« Regular meetings across multiple Group tunctions to addioss
matters such as talent managemant, busmess disiuphen, tata,
EDI, preductisation, Cyber sccunty and fi cial controls

+ in London, the Next 15 1eam and all of the UK brands have
now moved to new offices at 60 Great Portland Sticct and n
New York all brands have moved into 666 3id Avenue For
the first time, all London and New York based brands have o
space in the same buildmg ailowing much mole collabaration
as well as support and guidance fiom each other and 1he
Nex! 15 e

cc
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Section 172{1) statement

The Directors are fully aware of their duty to
promote the success of the Company for the
benefit of its members as a whole in accordance
with section 172 of the Companies Act 2006,
and in doing so to have regard to the matters sat
out in section 172(1) {a) — (f) as set cut below:

(a) the likely consequences of any decision in the long term;
{b) the interests of the Company’s employees;

[c) the need to foster the Company's business
relationships with suppliers, customers and others;

(d) the impact of the Company’s operations on the
community and the envirornment;

(e) the desirability of the Company maintaining a reputation
for high standards of business conduct; and

(f} the need to act fairly as between shareholders
of the Company.

See also:

ESG report

P33

Corporate governance

p68

30 Next 15 Group plc | Annual Report 2023
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The Directors are censcious of the continued evolution of the governance
landscape, and this coupled with the Campany's ESG strategy means
that taking into account the needs of different stakeholder groups
remains an important matter to address.

I order to ensure the needs of all stakeholders are consideread,
the Directors follow a thorough decision-making process:

- the Directars are provided with Board papers which provide the
necessary Information and state clearly what is required frem
the Board. The potential impact of varous stakeholder groups
will be included In such papers;

+ the Directors discuss the papers, making sure there is
sufficient information to ensure that actions are within strategy
and will take inte account section 172 matters. If there is not
suffizient information, management will be actioned Yo prowde
further input;

+ once the Beard is satisfied that it has :aken into account the
section 172 matters It will make a decisicn and any actions will
be dacumented; and

« Board decisions are communicated to stakeholder groups
as required.

Engagement with our stekehclders is detailed on pages 2B and 29
as well as in the corporate governance statement on pages 70 to 78,

The principal long-term risks to the Group are set out on pages 56
to 67, together with the mitigating actions explained on those pages
detalling how the Directors consider those risks and the resulting
actions taken.

Set out below are examples of how the Board considered certain
matters and reached decisions, demonstrating how they had regard
for section 172 when discharging their decisions during the year:

Acquisitions through the year

Matters discussed

The Board discussed a numboer of potential acquisition targets
as either stand-alone acquisitions or bolt-ons to exsting brands.
The acquisition of Engine was the largest acquisition made by
the Group to date,

Section 172 considerations
(@) {o} (ch (e) ()

How the Board considered section 172

For all potential acquisitions, the Board receives a rationale paper
from management setting out the ways in which the target business
adds value 1o Next 15 and how Next 15 can add value to the target
business. It considars how it fits Into the long-term strategy of the
Company, whether it 15 carnings enhancing and the payback period
Any employee issues be highlighted and considered.

Following due dilgence, wnich covers commercial, financial,
employment, technology and data privacy, legal and 256G, a report
15 prepared for the Board to consider the ‘indings and approve if ‘he
transaction should proceed.

Decisions were made not to pursue certan acquisitions due to the
outcome of due diligence which identified that the target busness
would not fit with our values, culture, ESG standing or level of maturity
or financially were not justified.

Outcomes
+ The Company has made a number of acauisitions that add
capabillties and services to existing brands

- The acquisition of Engine added significant growth consultancy
services to the Group, accelerating its business transformation
ambitions, adding significant scale and acding new capa
11 the counter cyclical public sector and creating an enhanced
cansumer cluster of UK businesses.

+ The acquisition of M&C Saatchi was not successful but lessons
were learnt from the process.
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Employee volunteering

We encourage our employees to embody our
‘Make It Better’ value by working as a team to
give back and do some good.

FY23 team voluntecning opportunities included:

« preparing meals with Food For All, an entirely volunteer-run
food relief charity whe provide thousands of free meals
every day to community groups and local authorities, as well
as on the streets for people without accommaodation;

+ supporting Crisis at Christmas’ new warehouse by preparing
the space for incoming donations. They open their doors to
people who are homeless, offering much needed warmth,
healthcare, food and company,

« helping Alford House, a place that promotes the wellbeing,
fraining and recreation of the young people of Lambeth, to
clear their very overgrown car park, which at the time could
only be partially used;

cleaning up the area surrounding our Bermondsey Street
offices by cleasing several large areas of litter and sorting it
into the appropriale bins, and

engaging with and distributing food, drinks and other usefut
items to some of Londan's most vulnerable people as

part of an opporturity called “Walk in the Footsteps of the
Homeless' run by Soup Kitchen Londen

Other information

Consolidation of properties

Matters discussed

In light of the changes to working patterns ard following the acauistion
of Engine, the Board approved the consolidation of the Lonclon
properties to 60 Great Portland Street and the New York properties
to 666 3rd Avenue.

Section 172 considerations
(@ (B c) () ()

How the Board considered section 172

Following the pandemic, remote working has changed the way

in which employecs work and want 1o work. As a business, we

have been very aware that remate working has advantages and
disadvantages, but that a combination of remote working and working
in the office seems to be a solution that works for employces and the
Company Since the pandemic, the Group has been consoilidating

ils offices Taking into account the impact on the envirorment of
excess properties, commuting time of stalf, the needs and wants of
employeas in terms of ‘lexble working, the costs savings that can be
macde by having fewer offices, analysis was undertaken to uniderstang
the cost and impact of moving all Lendon brands info 60 Great
Portland Street and the New York prands into 666 Third Avenue.

Outcomes
« Al London brands now share space at 80 Great Portland Street
and all New York brands at 666 Third Avenue

«  Other properties have been sublet or susrendered
where possible.

- Offices work in a flexible, hot desk style way enabling
smaller offices.

- Weekly commuting hours have been reduced.

« Brands have better aceess to Head Office support staff and are
able o collaborate with other brands in the Group rare easily

- We have reduced our environmental footprint assoclated with
our UK properties and provide cpoortunities for employees to
come together

Information security awareness

Matters discussed

Cyber secunty and protection of our data and information 1s a principal
risk which the Company faces. During the year, the Board and the
Audit Committee has had reqular updates and inputinto the actions
the Company 1s taking to have sufficient sccunty protection In place
and can take acthion when necded.

Section 172 considerations
{a) {b) {c) {cl) fe)

How the Board considered section 172

At each Board meeting, the Directors receive a cyber security

report which details the action baing taken Ir this regard as welt as
any breaches or issucs that may have arisen since the last report
This also Includas ar update on the developments outside of the
Company in terms of information security threats and attacks The
Board helps guide management to take appropriate action to protect
the Company, its employees, its suppliers and clients as well as
sharehelders in respect of the security of the information it holds.

Outcomes
« Regular awareness campaigns and traning is in place to
educate employees (o protect the business from cyber attacks,

+ Management have established an ‘Information Governance
Board' 1o cnsure the Company is continually developing
its strategy on information and cyber security and taking
apprapriate actions where nceded.

- The Audit Committee has an update at every meeting on cyber
security related issues, including understanding any thieats or
breaches the Company has had.

Next 15 Group ple | Annual Report 2023
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Innovating
together

“The value of an idea lies in the using of it.”

Thomas Edison

Practical, pragmatic Innovation is in Next 15’s DNA. Our biggest
brand, Mach 49, helps some of the world's largest companies
creating new ventures. Transform have built a repJtation helping
governmeant innovate to tackle some of scciety’s most challenging
problemns. And our creative businesses constantly innovate to find
ever more effective ways to connect clients with the audiences
that matter to them.

22 Next 15 Group plc | Annual Repct 2023
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ESG report

WHY ESG IS
IMPORTANT TO
NEXT 15

Dianna Jones
Chair, ESG Committee

Other information

QLo SIS TS

Last year, we reported on our Environmental,
Social and Governance ('ESGY performance for the
first time. Highlights included our decision to work
towards B Corp status, engaging environmental
speclalists to capture our carbon data, establishing
an internal Ethics Group, and undertaking Equity,
Diversity, and Inclusion {‘EDI') audits.

This year we continued that journey, exploring the
best options for the B Corp certification process.
We're one of the largest organisations ever to
pursue the B Corp certification process. We've
concluded with B Lab (the body that certifies B
Corporations) that the best way forward is for our
brands to seek B Corp certification individually. With
all the work that we have already done for Next 15,
we will be able to greatly reduce the preparatory
work for each of our businesses. We also believe
that this direction aligns with our autonomous and
decentralized business model. A number of brands
will have the opportunity to start the certification
process immediately following on from elvis’s
certification last year.

We also completed our first materiality assessrent
and strengthened our governance by establishing the
ESG Committee to the Board. In addition to helping us
define what sustainable growth looks like in practice,
the ESG Committee will approve our emerging ESG
strategy, and both assist and challenge the Board to
consider how applying an ESG lens to our business
maodel can benefit all stakeholders.

We continued our efforts to expand our diversity
of thought, create a more resilient business, and
drive better business outcomes through our hiring
practices and policies, and we seek to consciously

include those that have been underrepresented

in the past We have established a Board Diversity
Policy which can be found on the Company's website.
We have set the groundwaork for our EDI Councit

and established its Steering Committee, and we look
forward to listening Lo their insighls and responding
to their recommendations

Helding ourselves accountable to the commitments
we make is a critical part of how we build trust with
our stakeholders. We will continue to report on our
performance and improve our reporting in line with
our own expectations, and those of our stakeholders.

Dianna Jones
Chair, ESG Committee
24 April 2023

Progress highlights from FY23
+ Established the ESG Committee.

« elvis secured B Corp certification.

+ Refined the role of the EDI Council.

« Completed a materiality assessment to
establish the most material ESG topics
to Next 15.

- Rolled out the Next 15 Academy cnling
learning platform,

« Extended our Scope 3 reporting.

« Attained ISC 14001 certification at
our Head Office.

Next 15 Group plc | Annual Report 2023 33
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ESG report continued

Our ESG priorities

The road to becoming a B Corp

At Next 15, our goal is to use our business as a forze
for good by delivering st stainable growth for our
clients. Last year we annaunced our intention to gain
B Corp certification. We chose B Corp for several
reasons, primarily its focus on action and its rigorous
and holistic approach to ESG topics.

Cur journey towards B Corp certification has tgken a
significant step forward with ocur decision to purs.ie
certification through our orands.

The B Corp framework — including Customers,
Envircnment, Workers (together ‘People’),
Community and Governznce — provides the
structure for this section of the report (see page 36).

Defining growth for Next 15
Next 13 is a growth cons Ultancy. We help the world’s
best companies with the r growth challenges.

Qur strategy is to delive- sustainable growth

for ou- customers, placing diversity, community,
wellbeing and the low-carbon transition at the heart
of our work. Our ESG team and Committee will be
working with external advisers and representatives
from our brands during =Y 24, to help define what
sustainable growth looks like in practice. More
infarmation on the ESG Zommittee 15 included

in the £5G governance zection on page 54. We
remain committed to bui ding ESG considerations
into every area of our work with customers.
through Customer Insigkt, Customer Engagement,
Customer Delivery and 3usiness Transformation.

34 Next1h Group plc | Annual Regort 2023
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Defining our ESG priorities

As committed in last year's report, we hired

One Stone Advisors, an external sustainability
consultancy to conduct a formal materiality
assessment. This process enabled us to consult
stakeholders on our key ESG focus areas, identify
the risks and opportunities most relevant to our
business, and ensure a strong foundation for cur
ESG strategy (due to be completed in FY24).

The materiality assessment process followed
three key steps:

1. we developed an inventory of 150 topics that
might be relevant to Next 15 over the next five
to ten years, informed by desktop research
into the common and emerging E5G risks
and cpportunities in our sector, as well as
leadership across all sectors;

2. we worked with a diverse group of internal
stakeholders from Next 15 and its brands to
reduce this list to 14 of the most relevant ESG
topics. The Group then mapped the topics
onic a draft materiality matrix, using a ‘double
materiality’ approach that considered both the
impact of the topic on Next 15 and the impact
of Next 15's activities on stakeholders; and

3. we carned out in-depth interviews with 13
stakeholders — representing senior leadership,
employees, brands, customers and suppliers
— 1o challenge our thinking and refine the
placement of these topics on the matrix.

Our stakeholder interviews raised several
notable points, namely:

» that stakeholders agreed Next 15's most
significant impacts are through our client work,
and that these topics therefore reguire the
greatest focus in cur ESG strategy;

+ that 'impacts of company acquisitions’ should
be added to our list of material topics at this
stage, with one stakeholder describing this as
Next 15's ‘superpower’; and

that stakeholders were keen to emphasise the
strong interlinkage between EDI and the ability
to attract and retain talent.

The Next 15 materiality matrix (see page 35)
shows the ESG topics we consider to be
important to the Group. Those at the top right
of the matrix will be particularly critical for our
business over the next five to ten years. Full
definitions of the topics can be found on our
website at www.nextlb.com.

This materiality assessment has been reviewed
and approved by the Next 15 Board. 1t will be
refreshed on a regular basis as our business
and the external context change.
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Next 15 materiality matrix

Social topics
1 Atltracting and retaining engaged talent
2 Equily, Diversity and Inclusion

3 Data privacy and cyber security

4 Employment practices and remuneration
5 Employee healih, safety and wellbeing
6 Responsible procurement

7 Communities
Environmental topics

8 Climate crisis

9 Circular cconomy and waste
Customer topics

10 Impacts of client selection and growth

11 Responsible marketing and
behaviour change

12 Soctal and environmental innovation
Governance topics

13 Impacts of company acquisiticns

14 Robust governance
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Very High

Impact on stakeholders

High

-

Other informatian

Materiality of ESG topics

1 10
2 2 13
8 b
14
4
9
5
3
6
High Impact on Next 15 Group Very High
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ESG report continued

Customers

Support clients to
improve their social and
environmental impact

Work with clients who
share our values

Place sustainzble
growth at the
heart of ou-
client conversations

Next 15 Group ple | Annual Repoart 2023

The Next 15 ESG strategic priorities

People

Put diversity and
wellbeing at the heart
of our work

Create a work
environment where
diversity is valued
at every level

Champion diversity
through our client work

Use our
business as
a force for good
by delivering
sustainable growth
for our clients

Environment

Play our part in the
low-carbon transition

Reduce our carbon
emissions in line with
a 15°C pathway

Support clients to
play their part in the
low-carbon transition

Community

Support our local and
global community

Support causes that are
aligned with our values

Drive sustainability
throughout cur
supply chain

Ensure Next 15 is a great place to work

Foster a culture of sustainability across the business

Champion transparency

Governance

Run our business as
a force for good

Work towards
B Corp cettification
for our brands

Acquire brands who can
drive sustainable growth
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Impact area: Customers

We aim to support clients to improve their social
and environmental impact

Working with clients who share our values

We want to work with clients who share our values
and who are committed to making a positive impact
on the world. Unless itis to help them materially
change the course of their business to have a more
positive impact or to improve the impact they are
having, we do not work with clients in the tobacco,
pornography, weapons and ammunition, or fossil
fuel extraction sectors,

However, determining if & project or potential new
client is values-aligned isn't always straightforward.
Creating a positive impact is often more complex
than simply avoiding contentious sectors. There is
also a strong case for helping companies in those
sectors to transition their operations in a more
sustainable direction.

In December 2020, we established the Next

15 Ethics Group to support our brands to make
values-based cheices about which clients and
projects to pursue. Made up of senior leaders from
Next 15 and our brands, the Ethics Group’s role is to:

- act as a sounding board and an active participant
in ethical debates;

» ask challenging questions;

- add knewledge and/or experience of a particular
sector and its impact; and

- on gccasion, provide a clear decision where there
is a disagreement between stakeholders.

Anyone within our brands can ask the Ethics Group for
guidance and they will receive a response within 48
hours. The number of consultations has fallen during
FY23. Cne of the reasons for this is because brands
have created their own screening mechanisms. We
are exploring how we can evolve the Group's role to
help complement the brand screening process and
share the thinking behind difficulr decisions.

Sustainable growth at the heart of

client conversations

As a business, we are increasingly asked by clients to
apply our skilis to help them sclve strategic challenges.,
Our consulting capability enables our clients to
transform their existing businesses cr create entirely
new ones 1o grasp emerging opportunities. Cur
executional capabilities, such as marketing, provide
Us with an epportunity 1o inspire sustainable lifestyles.

We acknowledge that our greatest climate impact
will largely come from the carbon emissions resulting
from the growth of our clients. The marketing and
consultancy sectors are beginning to understand

the size of their footprint. For example, the marketing
sector has made progress on measuring impact from
preduction, media buying and ‘advertised emissions’
—and the same principle applies to Next 15's other
services that help clients grow. The tension between
the role of marketing in driving growth for clients and
the reality of finite planetary resources is socmething
that the industry is only just beginning to explore,

Next 15 brand and newly certified B Corp, elvis,
has been working with Purpose Disruptors,

an industry group dedicated to catalysing the
advertising industry’s climate transition, since
2018. elvis’ Managing Director, Caroline Daviscn
is a contributing author to their 2021 and 2022

Advertised Emissions reports. Advertised emissions
are the greenhouse gas (GHG') emissions that result
from the uplift in sales generated by advertising.

In the UK alone these emissions are estimated to
add an extra 32% to the annual carbon footprint of
every person',

In FY23, we began working with our environmental
consultant, Green Element, and the film production
team at Next 15 brand, House 337, to help us better
understand production associated emissions, We
also started the process of rolling cut industry
sustainability training for our preducers, project
managers and creatives and including the AdGreen
Lewy’ to our production estimates.

We are keen to expand these conversations across
the Group, progress this work with our clients

and collaborate with our peers in the industry,

fo understand how we can develop a unified
approach. This will include continuing to work
towards implementing an effective carbon calculator
tool to help us better understand production
assoclated emissions and how these can he
effectively reduced without compromising the wark.

While we would like to be able to assess the impact
of alt our client work, we are mindful that the breadth
and diversity of the Graup’s growth consultancy work
may make this challenging in the short term,

continte supporting the UK cavertsing ndustry in
fom pro

© vy pe o The AdGreer Lewy o
ng, ard catbor I tools, to enable 1t
productior community ‘o measure and redace ther caren ‘aetpnnt
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Social and environmental impact
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The following case studiz=s illustrate how we have helped clients to make a positive impact:

Outcast — Bloomkterg Philanthropies — Countdown to COP27

28 Next 15 Group plc | Annual Repcrt 2023

Designed to turbocharge climate progress from
public, private, and civil society actors around
the world, Bloomberg L.P. and Bloomberg
Philanthropies unveiled dozens of climate actions
through investments, partnerships, and capacity-
building and educational efforts during the 45-
day Countdown to COP27 in November 2022.

The Bloomberg Countdown to COP27 was a series
of initiatives and commitments aimed at delivering
on UN Secretary-General Anténio Guterres’ call
for urgent, collective climate action leading up

to the UN Climate Change Conference in Sharm
El-Sheikh, Egypt. The Countdown enhanced
awareness of key climate change challenges
addressed by the COP27 Presidency.

Next 15 brand, Outcast, partnered with Bloomberg
Philanthropies to drive awareness of the Countdown
to COP27 campaign through organic and paid
social media content, Google search ads, and
community management. Advertising reached
current audiences passicnate about Blecomberg
Philanthropies work, and new ones worldwide
with an interest in environmental activism and

government innovation. it also helped to reach
new partners in the non-profit space, Ad formats
featured a dynamic range of content from image
and text, video, and interactive polls, Each format
was specifically placed and optimised to enhance
either reach or engagement.

To further increase awareness and engagement,
Outcast managed community engagements with
partners and notable figures in environmental
activism leading up to and during COP27. This
ranged from US Special Presidential Envoy

for Climate, John Kerry, Goldman Sachs, UN
Secretary-General Antdnio Guterres, French
diplomats, and more.,

Overall, Countdown to COP27 digital activation
efforts reached over 46m people, surpassing goals
set based on COP26 digital activations results.
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Other inforrmation

Transform — Helping the UK achieve Carbon Net Zero

“The visualisation
is fantastic!”
Sir Patrick Vallance,

Chief Scientific Adviser
to UK Govenment

Next 15 brand, Transform, built a Net Zero
System Tool (‘NZST’) to give the UK Government
the capability to systematically assess possible
impacts of policy choices on net zero. This allows
decision-makers to understand the relative
impacts of different policy decisions.

Getting to net zero is challenging. Iit's easy to
understand the principles of releasing less carbon
and taking carbon out of the atmosphere, but the
activities to achieve this have their own carbon
footprint and can impact on cther areas. Transform
started by considering some of the guestions
being asked, such as, ‘How do we encourage the
installation of insulation?’ and ‘What is the impact
of reducing demand for meat?’

A challenge of this complexity requires systems
thinking to make sense of it all. In HM Government's
own wards, “Systems principles shoutd be at the
heart of the Government's approach to delivering
net zero; helping ensure the development of

policy which is robust and effective; maximising
mutually beneficial interactions, accounting for
dependencies, and mitigating conflicting interests™

The solution was to build a tool that visualises

data from multiple areas in one place, tc show
interdependencies and trade-offs. It contains data
including housing, industry, agriculture, transport
and energy sources making it relevant to many
government departments and multiple users within
each department.

The project reguired many skillsets at Transform:
Solution and Data Architect, Lead Data Engineer,
Visual Analyst, Data Scientist, User Researcher,
Creative Designer and DevOps Engineer working
with multiple stakeholders in several departments.

There were frequent test and improve cycles

with user feedback being used in future sprints
throughout the development. The next stage is to
add more data sources and develop more models
predicting outcomes of policies to get to net zero,

Next 15 Group plc © Annual Report 2023
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ESG report continued

Savanta — Reframing Race

“As well as all of the sampling
robustness and quantitative and
qualitative analysis that one would
expect from a reputable agency,
the team helped to refine the
messages being tested and to
ensure the survey for the study
delivered the insights that we were
seeking. Their advisory input and
experience of our particular type
of study was invaluable.”

Dr Sanjiv Lingayah,
Director, Reframing Race

40 Next15 Sroup ple | Annual Report 2023
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Next 15 brand, Savanta, worked with Voice4Change,
a charity that advocates for minoritised ethnic
groups in policy-making, to identify ways to
reframe current narratives on race and racism.
Voice4Change wanted to gather robust evidence
to guide them on which messages would be

most effective in shifting public views on racism,
and to garner support for structural changes to
national policies and institutions.

The approach to reframing narratives on race
has been informed by strategic communications
theory, using messages that were designed

to invoke values that are shared by race
equality advocates and their target audiences.
Veiced4Change designed 36 messages, carefully
worded to reflect life-affirming values such as
dignity, opportunity and safety.

Savanta’s research design was based on the

work conducted by the Frameworks Institute and
Joseph Rowntree Foundation on reframing poverty
—recognised as a cornerstene study in strategic
communications. This involved an experimental
design (‘AB test') to identify the impact of seeing a
message compared to a control group, in order to
identify whether the message had been effective

in prompting a different view on key outcome
measures. A complex regression analysis design
further identified whether exposure toc a message
predicted a likely shift in views amongst different
groups In the population. The analysis was enabled
by a robust sample of 20,000 interviews across
England and Scotland.

The first published report can be found on
ReframingRace.org, and a second, more detalled
report, will follow this year.

Voice4Change have described this project as
delivering ‘ground-trreaking data’ The results of
this project will be directly applied to the messages
that are used in their race equality campaigning
work. It will also inform an engagement programme
with an active network of advocates who are
working to address racism in society at a national
and local community level.
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Impact area: People

We aim to put diversity and wellbeing at the
heart of our werk

At Next 15, we put our people first. Our philosophy
is that everyone performs at their best when they
feel trusted, included, and heard.

Since last year, we have added data and
cyber protection and, as a result, we have five
clear priorities:

1. Equity, Diversity and Inclusion

2. Attracting and retaining engaged talent
3. Employment practices and remuneration
h.mBU,o,\mm:mm_%.mmaa\m:aém_,cmio
m.

Data privacy and cyber security

Strategic framework
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Equity, Diversity and Inclusion (‘EDI’)

Creating an environment where everyone feels
included and confident to be themselves in the
workplace is one of our most important goals. It is
also a critical component of our plan to attract and
retain talent. This is a long-term journey that gained
momentum in 2020 when we appointed our first
female Chair to the Board, We now have a maijority
share of female Non-Executives on the Beard,

and are continuing our focus on visible and non-
visible diversity at the Board level, and throughout
the Group. Further information is included in the
corporate governance statement on page 77.

Our EDI framework consists of five pillars:
Leadership, Inclusion, Equality, Openness, and
Belonging. We have comprehensive EDI policies
across the Group and training is available on

the Next 15 Academy. In December 2022, the
Board approved and adopted a new Board
Diversity Policy.

Focusing our attention on the sum of the parts — leadership, inclusion, equality, openness and belonging —
provides a strategic framework for which both Next 15 and brands can be responsible and accountable.

Leadership Inclusion

Increase diverse
representation in
leadership roles and

Build accountability
for inclusion into our
DNA through applying
future skifls aninchuzion lers o

Equality

Enable equality of
opportunity through
transparency and fairness
™ pIOTeSSEs and sysiem

everything we do

Tackle bias and
discrimination to ensure
a great environment for

every mdividus

Diversity metrics

Our people dashboard provides a snapshot of key
metrics. In FY23, we extended the data reported
te include high level gender pay gap and ethnicity
pay gap. This data allows us to create stronger
strategic people plans, highlights areas of risk and
assists in developing behaviours for best practice.
The dashboard is evalving as more data becomes
available to include elements such as age and
turnover by length of service, This is part of our
wider data project and will continue to evolve and
improve as systems allow. This includes rolling
out cur EDI maturity mode!, which will provide

key performance indicators (KPIs') to identify the
fevel of EDI maturity of each brand. Through the
ED! Council, we be able to tailor support and
resources to help brands show progress against
the model.

Openness Belenging

Understanding of the value
our people bring and why
their contribution matters

Next 15 Group plc | Anrual Report 2023
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ESG report continued

Impact area: People cortinued

Equity, Diversity and Inclusion (‘EDI’) continued
The Equity, Diversity and Inclusion {'EDI’) Council
Due tc the growth of the Next 15 Group, In FY24,
we wil reset the role of the EDI Council. Overseen
by the EDI Steering Committee, the Council is a
strateqic advisory group for Next 15 that will provide
guidance, make recommendations, and advocate
for EDI across the Group. It will consist of at least
one representative from each brand (approximately
3C people).

Councii members will champicn and support all
EDl activities and serve as the link between the
Council and their brand, communicating updates
and encouraging involve ment and support of
EDI initiatives.

The Council will be led ty a steering committee of
up to seven employees, including a senior leader
from Mext 15, Subcommitees will focus on specific
deliverables, such as tra ning, impact measurement,
and employee rescurce groups {'ERGS).

Attracting and retaining engaged talent

Our people are at the heart of everything we do. A
key pi lar of our business strategy 1s to use our growth
expertise internally to create an environment in which
highly talented teams can deliver their best work.

We have long believed trat a diverse and inclusive
workforce is not just a sccial good, but a commercial
advartage when it comes to attracting and retaining
the best people. Fair prectices in hiring and talert
development, as well as maintaining safe, inclusive
and supportive compan+ cultures, are key to the
Group's success.
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Next 45 ED} Lead

EDI Team {and

consultants as needed)

Training/L&D
Events
Subcommittee

Centre of
Excellence
Subtommittee

L GnLI S e s Other infermatio:

Next 15 Board
of Directors

Chief People Officer

EDI Council Steering
Committee

EDI Council Members

Budget
Governhance
Policies and
Procedures

Subcommittee

Impact &
Measurement
Subcommittee

Next 15 ESG Lead

Network & Alliances

ERGs, Affinity
Groups,
Networks
Subcommittee

Attracting and retaining engaged talent continued
The scale of the environmental crisis and growing
awareness of societal inequality is something our
people care deeply about. Without demonstrable
action, there is a risk that we will struggle to

retain and recruit talent, as well as retain and win
innovative, values-aligned clients.

Staff retention:

77.0%

Inclusive hiring

All Next 15 brands continue to focus on improving
their inclusive hiring practices. Many are using
software that neutralises job descriptions and
adverts by remaving any terminology that may be
off-putting to prospective applicants. New applicant
tracking systems are encouraged that promote blind
screening to anonymise candidates. We are also
using the diversity across the Group to promote role
models and ambassadors for visible and non-visible
characteristics. This approach forms part of our
retention strategy, where we are working hard to
ensure that all new joiners feel like they belong.

Succession planning

An active succession planning and talent
management strategy is important 10 ensure that
we are not vulnerable to business disruption from
the loss of key personnel. Our acguisitions this year
have deepened our leadership lalent pool and we
continue to build our resilience across the business.
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Impact area: People continued

Employment practices and remuneration

We believe that people perform at their best when
they have the freedom to manage their workloads
in the way that works best for them. The pandemic
changed the way we worked and made flexible
working the new normal for many pecple. This

sea change in the way we work has had significant
benefits for everyone: our business and our employees.

The use of remate working has meant that we've
been able to hire people from different communities
and backgrounds now that location is less of

an issue, and hours can be flexed around other
commitments such as childcare, The hybrid waorking
model, combined with the consolidation of cur
offices, has delivered a flexible, yet collaborative
environment that is benefiling employees and

the Group.

Fair remuneration

We believe in fairness, which is why fair
remuneration is one of our priorities. Next 15
benchmarks remuneration across the Group and
provides guidance on the topic to oUr brands.

As our brands and markets are diverse, it is often
challenging to standardise compensation packages.
For that reason, brands retain the freedom to give
discretionary bonuses and/or incremental benefits
on a fair and equitable basis.

We pay above minimum wage in all jurisdictions
and, where applicable, living wage for an individual.
In jurisdictions without an established living wage,
we pay above minimum wage.

Training and development

Next 15 understands that what employees want from
a job is changing and that a failure to evolve may
result in a loss of key talent or a lack of experienced
talent in our leadership pipeline. We are therefore
committed to developing our staff and helping
individuals identify their path, within brands ¢r
within the wider Group if so desired.

This year, we rclled cut the Next 15 Academy, a
learning management system, across the Group.

It altows every brand to customise their learning
space. Brands will benefit from the shared conlent
created across the Group, which is integral in building
an accessible learning culture for the entire organisation.

In FY23, we used the Academy to roll cut core
policies on modern slavery, whistleblowing, anti-
bribery and corruption, and IT, in addition to a
series of family leave policies. The platform is also
used to deliver aur environmental and EDI training.
While engagement with the Academy was as high
as /0% in some brands, In FY24 we will focus on
building learning environments for our people by
using the platform and adding more curated and
targeted content.
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Employee engagement

We are extremely proud of the talent within the
Group. Knowing what our people think and feel is
key to our growth. Our brands monitor engagement
and act on feedback in a variety of different

ways, including yearly engagement surveys,

pulse surveys, 360-degree appraisals and central
reporting of HR issues.

In FY23, we rolled cut our first Group-wide employee
net promater score survey (eNPS) The eNPS

is based on the question, ‘how likely are you to
recommend your brand as a great place to work?
The results are linked to our incentives programme
for senior leaders. This year, our eNPS was 39 on

a scale of -100 to 100. The employee survey, which
will be repeated annually, replaces the EDI survey
but uses guestions from it, such as 'do you feel a
sense of belonging? to maintain continuity.

Employee net promoter score (‘eNPS’):

39 on a scale of -100 to 100

Other information

Employee health, safety and wellbeing

Health, safety and wellbeing are vitally important for
everyone, We work to provide access to the best
expert resources and advice around mental heafth,
stress and financial issues through our Employee
Assistance Programme. We also provide access to
fully funded or tax-efficient health schemes in each
of our markets.

The pandemic years were difficult for many and
some of our employees are still dealing with health
challenges. In FY24, we will be providing financial
support to help people impacted by iliness, either
directly or through the need to care for a loved
ane. We will continue to support our employees
on a practical, day-to-day level We will continue
to provide new training lor Iine managers through
the Next 15 Academy on mental health and
wellbeing awareness.

While the move te flexible working has been
welcomed across the Group, this has presented
its own challenges in how people, especially
early career stage employees, communicate and
collaborate. We will be addressing this as part of
our training for line managers in FY24.

Our consolidation into hub offices has helped to
bring brands and teams together. In FY23, our
brands teamed up to arganise events in our hub
buildings in New York and Londen around Black
History Month and helidays, such as the festive
markets, where employees showcased and sold
their handcrafied items.

Data privacy and cyber security

cnsuring the confidentiality, integrity and security
of our data through robust data privacy and cyber
security measures is essential for protecting our
assels, maintaining the trust of our stakeholders,
and upholding our commitment to responsible data
management practices. More information on our
approach can be found on page 106

Next 15 Group plc | Annual Report 2023
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ESG report continued
Impact area: Envi:-onment Understanding the scale of our emissions reporting to include all our brands in EMEA

. . As a business, our emissions come from our direct and APAC, alongside the UK and North America.
We aim to play our part in the business operations (offices, homeworking, and We also exlended our Scope 3 reporting to include
low-carbon transition business travel) and indirect emissicns such as emissions associated with purchased goods
Climate action purchased goods and services, production, media, including IT eguipment, furniture, building works,
Qur materiality assessment revealed that climate and data processing. and purchased services including off-site data

change is a key priority far our stakeholders. By the
end of FY24, we plan to "ormally commit to setting
sciencs based targets vis the Science Basad
Targets initiative (SBTi").

centres and capital goods. Purchased goods and
services account for the largest proportion of the
footprint each year at 83%.

Aligned with our ambition to set robust carbon
reduction targets in line with the SBTi reduction
trajectory, in FY23 we expanded our carbon

We began measuring ou” Scope 1and 2 emissions
{including electricity and gas) and elements of

our Scope 3 emissions (icluding water, waste,
commuting and business travel) in February 2021
This year, we have extenzed our Scope 3 boundary
and included EMEA and APAC alongside the UK Since 1 February 2021

Included within current reporting boundary Not currently measured

and North America. Scope 1 Scope 3

- Preduction
We set an FY23 target to reduce emissions by Cempany facilities ) ) .
12.6% per FTE from our FY20 baseline and have including purchased gas Media planning and buying
achieved a 14% decrease partly as a result of our Company owned vehicles Emissions resulting from the growth
post-Covid-19 fiybrid wor<ing model. Our focus over Scope 2 of our clients
the coming year will be to mcUUo;.oE brands to Purchased electricity Since 1February 2022
set science-aligned carbon reduction targets and

; : Scope 3 Scope 3
deliver against them. b
Energy transmission urchased .@ooaw

While reducing our carben emissions is our priority. and distribution and services
we also budget for offsetiing our residual emissions. Wasta
We are developing a longer term offselting strategy,
where we invest any funcs in eariy-stage carbon Waler
removal technologies. We are in the process of Business travel
identifying a provider tha' is aligned with our values Commuting

to support our offorts.
Working from home
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Understanding the scale of our emissions continued
We calculated data with the expanded scope for
FY22 and FY23. In an effort to align data for alt
reporting years, we have taken an average from
these years and applied this to FY20 and FY21,

For ease of comparison, we have used an average
based on FY22 and FY23 data to estimate the
emissions for the expanded scope of reporting

for FY20-FY22.

« Since the baseline year of FY20, emissions
associated with measured activities as a whole
have increased by 56% but reduced by 14%
when normalised per full-time emplayee.

- Business travel has increased compared
to FY22 but decreased by 35% compared to
pre-pandemic levels in FY20.

4s part of the extensien of our carbon footprinting
work, in FY23, we gathered emissions data from
our operations in EMEA and APAC.

Overall and normalised emissions per year
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Other nformation

- We continue to explore reporting an expanded scope
of emissions data, including production and media.

Targets

With the inclusion of our new reporting areas under
Scope 3, we have reset our baseline to reflect

this. Our targets will follow the same methodology,
aiming for medium and long-term reduction targets
from our baseline. On our path to net zero by 2050,
by FY30 we will aim to reduce our tCO,e per FTE
emissions by 34%. This target will be reviewed
annually. Given our tCO_ per FTE in FY23 was 10.4t,
we are confident we will meet our target in FY24
which is 10t

Tonnes of CO, per FTE for FY23 (tCO,e/FTE):

10.41

Tonnes of CO, per FTE target for FY24 (tCO,e/FTE):

101t

Overall and normalised emissions per year

Overall emissons Emissions pel persan

[1CC ) (1CO o/FTE)
FY20 26,41 121
Y21 22882 10.0
FY22 28316 101
FY23 41,287 10.4

Changing the way we work

Fuelled by the shift to increased home working, the
consolidation of our offices in the UK and US began
in 2021 By the end of FY22, we had reduced the
number of offices from 47 to 41, This yeat, we have
39 offices. 57% of our staff are allocated to our two

largest offices {London and New York Head Offices).

In FY22, we asked our employees to comolete

a commuter survey to help us better understand
our work from home emissions, The insight from
that helped us to refine our understanding of our
Scope 3 emissions.

Emission reduction targets {tCOe/FTE)
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ESG report continued

Impact area: Environment continued

Changing the way we work continued

The pandemic dramaticzily reduced our business
travel from 1.81C0,&/FTE in FY20 to 1.2tC0 &f

FTE in FY23, We found rew ways to work and dc
business and while the end of travel restrictions
has increased our travel ~elated footprint in FY23,
we have not seen a return to pre-pandemic levels.
We attribute this to changing working patterns and
the poicy of encouraging our employees to avoid
all but 2ssential business journeys. This position i3
grounded in our carbon reduction commitments,
but we also see benefits for productivity, employee
empoverment and wellbeing associated with

the approach.

We speak tc our clients ebout the need to reduce
our emissions by agreeirg to travel less often.
Finding the halance between meeting client
expectations of face-to-fe ce meetings and keepirg
business travel to a minimum will be an engoing
challenge. We will contin ie to support our people
and brands in measuring understanding and
minimising any travel assaciated emissions where
possible. This approach will be formalised in cur
Travel and Expenses Polizy which will be rolied
outin FY24,

- Emissions per person 11 FY23 15 10.4C0O e/
FTE tonnes/FTE of which 1.2tC0O,&/FTE is
business travel.

Our Environment Policy s=ts out our environmenial
commitments and applies to home and office-
based working. We provide guidance on saving
energy and resources when working at home.

48 Next 15 Group plc | Annual Repcrt 2023
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All employees are required to complete
‘Sustainability at Next 15" (which includes our
Environment Policy) via the Next 15 Academy
as a mandatory training module.

We offer our employees ‘help-to-buy’ clectric
vehicles through a leasing arrangement with the
Octopus Green Car Schemie. To date, we have 21
cars on the road, saving 23.53 tonnes of carbon
emissions per annum according to their calculator.

Carbon disclosure

In FY23, we went through the CDP process for

the first tme. COP is a not-for-profit charity that
runs the global disclosure system for investars,
companies, cities, states and regions to manage
their environmental impacts. We scored a C for our
disclosure on climate change. This is a solid star,
but one we intend to improve upon.

At the end of FY24, we will alsc be required

to produce a Task Force on Climate-related
Disclosures (TCFDY report. TCFD is a guiding
framework that establishes common principles for
how companies and other organisations should
provide information on the risks and opportunities
associated with climate change. Preparations for
that disclosure are underway.

Environmental management

Following the successful implementation of an
Envircnmental Management System (‘EMS') certified
to 1SO 14001 at our London Head Office in Oclober

2022, we are continuing a phased implementation
rollout to include other office locations across the
Group. Work has already begun at our UK offices
in Glasgow, Manchester, Marlow, Richmond and at
our 3rd Avenue office in New York, USA. We are
working on this project in collaboration with our
environmental consultant, Green Element and an
EMS lead at each location.

Implementation of the EMS helps us 1o better
understand and manage our environmental
impacts. It alsc involves active communication
and engagement with the business, stakeholders
and setting objectives at each location in order
to reduce our impact. Our carbon footprinting
consultant, Green Element has led induction
programmes at each location to ensure that those
respensible for environmental management are
aware of the information required and processes
to be followed.,

Water and waste

The materiality exercise we conducted in FY23
confirmed that the circular economy and waste was
our secend most material environmental issue.

We measure waste and water consumption in our
buildings and include these as part of our emissians
reporting. Based on total office space, we have
actual data on water usage for 74% of Next 15's
offices. On waste, we have data for 85% of Next
15's offices. We have included water and waste
emissions in our Scope 3 total emissions on page
47 Qur aim is to move to complete data in the
coming years.



DocuSign Envelope ID: 2C0BD31D-CB54-4C8F-B1C9-466290D386D6

LI SIS

MU ST WL LA OAS YUYT ] T

Water and waste continued

The consolidation of our office space, combined with
home and hybrid working, has reduced the volume
of water used by 40% since FY20, though waste
generated Increased by 33%. Waste has increased
cue to our growth and increased accuracy of
reporting at our new London Head Office. We want
to understand what more can be done to manage
these impacts. To that end, as part of our quantitative
data collection and EMS implementation process,
we speak to office managers about opportunities
to Improve energy, waste, and water efficiency.

Most Next 15 offices implement a range of measures
to reduce waste, including:

- office furniture reuse (~95% reused during the
refurbishment of our London Head Office);

« encouraging employees to refrain from printing
unless essential;

- defaulting printers to double-sided, black
and white;

facility-wide recycling collection points for all
standard materials and waste streams, and

additional recycling schemes provided, for example,
printer cartridges, coffee pods, and hatteries.

We use a range of measures 1o use water
efficiently, including:

« dual-function flushes in washrooms;

» Jow-flow and motion sensor laps, toilets
and urinals;

« airtap spray heads in kitchens; and

- flow restrictors on showers and taps.

Cther information

Green 15

We know from our employee surveys and other
engagements that our employecs care about
environmental issues. In September 2022, we set
up Green 15, the first Next 15 giobal green team.
The members are drawn from Next 15 and our
brands across the UK, EMEA, US and APAC,

Designed to be a unifying, collaborative force for all
environmental concerns that supports the Group’s

environmental targets, Green 15 has three key aims:

+ 1o leverage internal communications, learning
academies, newsletters, events and more to help
positively engage, influence and drive awareness
around our environmental responsibiiities;

+ to help effectively implement 150 14001 certified
EMS across our office locations; and

«+ to deveiop toolkits for both communication and
initiatives that can be easily adopted, tailored
and rolled out within an office location, brand
ar region.

The Green 15 team has delivered several employee
engagement initialives designed to start and/or
deepen the conversation around environmental
impact. In FY23, these have included:

+ Clothes Swap Shop in our Londen HQ (September).
+ Charity festive market in London {November),

- Veganuary campaign, including the creation of the
Scrumptiously Green! global cookbook and the
Plantega live food event in New York (January).

The Green 15 team will develop a calerdar of
global and national events that can be used for
internal engagement campaigns. We are also
investigating volunteering opportunities with an
environmental theme.

Next 15 Group plo | Annsal Report 2023
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ESG report continued

Impact area: Environment continued

Streamlined Energy and Carbon Reporting (‘SECR’)
Next 15 has reported Scope 1and 2 (and associated
Scope 3) GHG emissions in accordance with the
reguirements of SECR. This includes emissions for
the 12 months to 31 January 2023.

Methodelogy

Responsibilities of Next 15 and Green Element
Next 15 was responsible “or the internal managem ant
controls governing the data collection process.
Green Element was responsible for data collecticn,
data aggregation, GHG calculations and the
emissions statements. Emissions were calculated
accorcing to the Greenhouse Gas Protocol
Corporate Greenhouse Gas Accounting and
Reporting Standard. Data was gathered from exact
information where possible, with some information
based on pro-rate extrapolation where verifiable
data was not available.
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Scope and subject matter

The report includes sources of environmental
impacts under the operationa! control of the
Next 15 Group in the UK. This includes four
UK entities in FY23:

« Next 15 Group Limited;

- Savanta Group Limited;

+ Engine Partners UK LLP; and
- Engine People UK Limited.

In accordance with the UK Government's
Environmental Reporting Guidelines, these
companies meet the mandatory reporting
requirements and the figures disclosed below relate
only to these Companies. However, the emissions
reporting and targets in the previous page cover
the entire Next 15 Group.

Our SECR disclosure has increased in scope
compared o FY22 to also include Engine which
was acquired during FY23. This has resulted in
an overall increase in the energy figures reported
due to a more energy intensive building being
included. We will focus on reducing the emissions
from energy through efficiency and continued
procurement of @ 100% renewable electricity tariff.

GHG sources included in the process:

+ Scope 1 natural gas for energy generation
{there was no gas usage in either Next 15
or Savanta offices);

+ Scope 2: purchased electricity (location-based
method); and

+ Scope 3: business travel in employee owned
or hired vehicles.

Types of GHG included, as applicable: CO,, NO,,
CH,. The figures were calculated using DEFRA
conversion factors, expressed as tonnes of carbon
dioxide eguivalent (tCO e,

Energy efficiency action

Changes to the way we work have reduced our
energy demand. During the reporting period, we
have continued 1o focus on ensuring our offices
are using a low baselcad of energy during periods
of fow occupation. In FY23, we conducted an
energy autit of cur London Head Office. Three of
our offices, including cur Head Office, have now
moved to renewable electricity supply. One has
transitioned to green gas. Using market-based
reporting this has reduced emissions by 312tC0O.e
in FY23. We are planning to transition three
additional offices to renewable energy in FY24,
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Streamlined Energy and Carbon Reparting (‘'SECR’)
Next 15 SECR FY23 mandatory reporting, as follows:

9-466290D386

PRIETRENERSS

UK UK
Energy consumption used (kWh} Fy22 FY23
Eiectricity (kwh) 58.502 904,424
Gas (kWhj 20801 260,350
Transport fuel (Kiwh) — -
Other energy sources (kWh) — -
Total 79,403 1164774

D6

ey Other miormation

UK UK UK UK
Emissions {tCO_e") Y22 Fy23 Intensity ratios FY22 FY23
Scope 1 Number of full-time employecs
Emissions from combustion of gas 38 475 within financial year (FTH) 300 1073
Emissions firom combustion of _gﬁgw.,z Sumum”u”o”\.w_q@mﬁow,.w
fuel for transport purposes — - mE_wm,_o:w K

flocation-based) 007 0.27
Scope 2 .
Certification

Emissions from purchased Calculated as accurate by Green Element Limited and
electricity — location-based™* 124 749  Compare Your Footprint Limited, UK.
Scope 1and 2
Total Scope Tand 2 emissions .
flocation-hased method) 16.2 2224
Scope 3
Emissions from business travel In
rental cars or employee vehicles
where Company is respensible
for purchasing the fuel - -
Emissions from upstream
transpart and distribution losses
and excavalion and transport of
fuels {location-based) 53 69.8
Total location-based tCO_e 215 292.2

Next 15 Group ple FAnn
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ESG report continued

Impact area: Community
We aim to support our 1scal and global community

No organisation exists ir isolation. Next 15 is
passionate about using business as a force for
good for our customers, ceople, environment,
communities and shareholders.

This section on Commun ty includes both the
communities in which we operate, and the suppliars
and distributors within our supply chain.

Community engagement

Next 15 promotes positive action within our
communities. We know rany of our employees
have charities that are clase to their hearts, so we
provide mateh funding a-d promote causes local to
hub offices. Brands also give time or money to local,
national and international causes that are aligned

to their values. In FY23, we set a KPl to measure
the percentage of net reenue donated to charity
during the last fiscal year.

% of net revenue donated to charity during
the last fiscal year:.

0.04%
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Case Study — House 337: Women'’s Aid, He’s Coming Home campaign

1.6m women in the UK are living with domestic
abuse. Every four days a woman is murdered
by their partner. In 2022, with the World Cup
on the horizon, Next 15 brand, House 337,
developed a pro bono campaign for the UK
charity, Women’s Aid to help raise awareness
of the fact that, during big sporting events,
domestic abuse rises by up to 38%.

The campaign’s objective was simple: get people
talking about the issue and drive pecple to the
Women's Aid website to find out how they could
help. As the country came together to show their
support for England, House 337 hijacked the most
ubiquitous and powerful phrase, transforming it
from a beloved chant to a chilling warning and
powerfully showing the darker side of football. All
by simply changing one word: HE'S coming home.

The TV and billocard campaign launched on

25 November, just after the second group game
for England, delivering a timely message tc people
making their way home. For a tiny charity with no
budget, the campaign achieved the impessible. It
cut through the Black Friday frenzy and went viral.
It was watched 23m times on TikTok alene, It was
shared by celebrities but alsc by meme accounts,
TikTokers and people who wouldn’t usually share
adverts. It generated a combined reach of 222m.

it infiltrated culture via WhatsApp groups, around
the dinner table and down the pub. Every major
news outlet picked it up. it got the attention of
political figures, The Home Office, national police
authorities, policy makers, and local councils,

Not only did it create action and generate
conversation, but it got the vital message out there
to those who might require Women’s Aid services.
There was a 78.3% increase in direct traffic from
arganic social to the Women's Ald website, with a
44 28% increase in traffic to the donate page, and
a 171% increase in traffic to the information and
support page, as the public sought ways to offer
their support.
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Volunteering

Volunteering is a win-win. The individuals and
organisations we work with benefit from the lime
and expertise of Next 15 volunteers, while our
employees report & boost to their wellbeing brought
about by their contribution.

In August 2021, Next 15 began its partnership with
onHand, a London-based tech for good organisation
that matches volunteers with community projects. In
FY23, we committed Lo extending our volunteering
with onHand in the UK, which we have done. Next 15
UK employees completed 6874 missions during the
year, supporting organisations including Pancreatic
Cancer UK, The Youth Group and Wandsworth
Foodbank. Feedback from volunteers has been
overwhelmingly positive.

In FY23, we also started our first trial of onHand
volunteering in the US in FY23. This is currently
stillin the pilot phase with the Next 15 US Central
Team and we hope to enrol all US brands on the
platform by FY24.

Ethical procurement

We rely on our suppliers for the products and services
we need to keep our business running, and work hard
to develop long-term, collaborative relationships with
organisations that share our values and commitment
to ethical business practice. We believe in treating
our suppliers fairly, for example by ensuring that

we pay promptly. It is our policy to pay all suppliers
within 30 days.

Cther information

We are committed to acting ethically and with
integrity in all business dealings and relationships
This includes implementing effective systems and
controls to ensure that practices which are at odds
with our values and culture, such as corruption,
bribery and modern slavery, are not taking place
anywhere in our businesses or supply chain.

Last year, we began auditing our suppliers,

From February 2022, we asked all material

global suppliers {(as measured by spend) Lo review
and agree to our Supplier Code of Conduct terms.
They were then asked to complete our Supplier
Assessment Form which includes questions
concerning ESG standards, legal and reguiatory
compliance, cyber security, and data privacy.

Gathering this information is a time-consuming
process, but we have made good progress,

having now reached 30%. We continue to engage
suppliers across the Group to collate ESG and other
data. We have used feedback from suppliers and
the wider Group to improve the processes and
systems we are Using and these will be rolled out
as standard for all new supnpliers to Next 15,

Once we have the resuits of the supplier assessment,
we will engage with any suppliers not fully aligned
with our ethical, social and/or environmenta!

values and we will work with them on & programme
of improvement, requiring defined progress

in an agreed timeframe. There have already

been occasions where failure to complete the
assessment has led to us stopping working with
high-risk suppliers.

Next 15 Group ple 1 Arnual Report 2023
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ESG report continued

Impact area: Governance
We aim to run our business as a force for good

Robust governance

Robust governance is critical to the long-term
success of the Group. In this section, you'll find

our approach to ESG governance. The corporate
governance report is on pages 70 to 78. The Chair's
corporate governance statement, which sets out
how the Directors have engaged with the Group's
shareholders, employees and wider workforce,
customers, suppliers and wider communities, and
the environment, is available at www.nexti.com.

Transparency and disclosure

Transparency and disclosure are the cornerstones of
robust ESG governance. We want our sharehclders
to have confidence in the decisions we make about
running our business, We also want to be a role
model for change by going beyond disclosures
reguired by law,

B1C9-466290D386D6
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Last year, we reportec our ESG activities in our Annual
Report for the first time. One of our commitments
was to set KPIs and targets for our priority ESG
topics. Our first step was to work with sustainability
consultants, One Stone Advisors, on an in-depth
materiality assessment (see page 35). The second
step was setting up the ESG Committee.

The ESG Committee

Established in September 2022, the ESG Committee
is chaired by Next 15 Nen-Executive Director, Dianna
Jones. !ts purpose is to assist the Board in fulfilling
its oversight responsibilities of all ESG matters.

Specifically, the Committee will ensure that the
Company has a guiding vision and long-term
commitments, KPIs and targets. It wili report to the
Board on current and emerging topics and oversee
all ESG-related policies, procedures, practices and
performance. It will meet at least twice 3 year but
will provide ad-hoc guidance to the Group ESG
team and brands on reguest.

ESG Committee Governance
Committee members

Dianna Jones, Chair

Paul Butler Robyn Perriss

B4 Next 15 Group plc | Annual Report 2023

Tim Dyson

Jonathan

Peachey Peter Harris

The Committee met for the first time in January
2023 where it formally approved the KPIs for
FY23. lts pricrity for the coming year will be the
approval of the ESG strategy so that future KPis
and associated targets are set in that context.

B Corp certification

In keeping with our decentralised philosophy

we are giving our brands the opportunity to certify
as a B Corp, if they believe it is the right thing to do
for the business.

Next 15 brand, elvis, took the first step on this
journey and became a B Corp in 2022, elvis and
Group teams worked together at the submission
stage, checking and verifying data. Our Group ESG
team will support any Next 15 brand that wants to
become a certified B Corp.
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“As a Committee, we will work
closely with the Board and
the ESG teams on the ground,
offering challenge, diverse
perspectives and support as
they strive to create values-
based sustainable growth for
their stakeholders.”

Dianna Jones,
Chair of the ESG Commiliee

Cther intormation

Policy updates and whistleblowing

As part of our rolling review of core policies, in
FY23 we updated our Anti-bribery and Corruption
Policy to include detalled guidance for an employee
should they receive a gift or hospitality offer In suly,
we used our new online learning management
system, Next 15 Academy, to send every employee
an invitation to review the revised policy and
complete a short training module on the topic. At
the same time, we promoted Safecall Hotline, cur
new whistleblowing service. Safecall Hotline is an
independent and confidential service accessible
by phone or secure, ancnymous portal. We will
monitor and report on the use of the service in
future reports.

Acquisition and onboarding

Next 15 is an active acquirer of entrepreneur-led
businesses. We seek to acquire brands who can
contribute to sustainable growth and share our
values. As our materiality assessment revealed, this
is sormething that also matters to our stakeholders.

During the early stages of acquisition, the target
company’s ESG approach is considered and
flagged to the Board. ESG is a mandatory clement
of Next 15's integration and onboarding process.
All brands are required to adopt policies, practices
and training that will help the Group attain and
maintain ESG certifications and standards.

Risk

During FY23, we made progress towards our goal
te make ESG a formal part of our corporate risk
assessment process. For instance, ESG risk and
opportunity were core topics discussed during our
conversations with 13 key stakeholders, carried out
as an integral part of our materiolity assessment,
Climate impact 1s now included on the ccrporate
risk register and will be further explored as part

of the TCFD reporting in FY24. More information
on how we manage our rigks follows on pages

56 to 67
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Principal risks and uncertainties

How we manage our risks

Next 15 continue to be ezposed to a variety of risks
that can have financial, onerational and regulatory
impact on our business performance, reputation
and prosperity. We recognise the need for informed
risk-taking in order to de iver resilient business
growtt. Effective risk maagement drives better
commercial decisions, protects our assets, reputation
and brands and is therefore critical to supporting
the de ivery of the Groug’s strategic objectives.

Governance

At Next 15, our risk governance relies on defined
decisicn and information flows, which recognise
the divarse requirements across our brands while
maintaining the overarchin J integrity of the governance
hierarchy and decision rights for risk management.

Oversight of the effectiveness of our enterprise

risk management approach lies with our Board of
Directcrs. The Board Is responsible for reviewing,
monitaring and providing guidance on our overall
approach to risk, but alsc on our tegal and regulatory
compliance, guality of ou- internal processes and
industry best practice. Th= Board has oversight of
our operations to ensure that internal controls are
established and are working effectively. The Audiz
Commitee supports the Ecard on risk and assurance
includir g 'risk deep dives” and receives independent
reports from third line assurance activities including
externel and internal audi.

B6 Next 15 Group plc | Annual Repct 2023
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Day-to-day risk management and control is the
responsibility of the Group Executive Team. As part
of their risk management responsibilities, Group
management provide direction and leadership to
the brands and Group-level risk owners so that
they can operate in accordance with the Group’s
rsk appetite.

Group Internal Audit provides assurance over the
Group’s control envirenment. The results of Internal
Audit activities are reported directly to the Audit
Committee and the risk-based Internal Audit plan is
updated to respond to the risks faced by the Group.

Risk appetite

Consideration of risk is set against the backdrop
of the Group’s ‘risk appetite’ which the Beard
considered and approved during the year. Our

risk appetite is the level of risk that we are willing
to accept in the pursuit of a specific strategy or
objective and is set based on the Group’s values,
strategy and ability to absorb risk. Our approach to
risk appetite continues to evolve and mature in order
to manage and monitor our risk exposure more
effectively. Following review by management and
the Audit Committee, risk appetite is now defined
for each principal risk area, Our determination of
risk appetite allows us to have better visibility of
where we need to invest resources to reduce risk
(where we are risk-averse), or drive opportunity
{where we have more open tolerances for risk),

As part of the top-down risk process we reviewed
the risk appetite for each of our principal risks
considering changes in the past year, both within
the Group and due to external events.

Approach to risk management

We take an integrated view of risk management. In
practice, this means that Group senior management
own the design of the overall approach te risk,

but our assessments are produced at functional
Head Office, or brand level, depending where

risks are identified and mitigating actions are
embedded. This combined approach supports
effective operations in a conlinuously changing
business environment,

Evolving risk management

As our business continues to grow and we expand
our portfolio of brands, we want to ensure that
our risk approach evolves at the same pace and
continues to be fit for purpose. We are in the
process of communicating a Group-level risk
framework (Framework’) with updated policy
and practice documents to drive consistency
and minimum standards across functions and
brands. This provides relevant supnort to our
brands to increase awareness and maturity of
their understanding of risk management.

Top-down risk process

At Group level, we consider the broad nsk profile,
identifying and assessing risks that impact our entire
business. The bottom-up process augments our
overall approach, as new local risks and themes
may evolve to become Group-level risks,

As part of cur top-down tisk process, the Group
Executive Team assessed and prioritised cur
principal risks (see page 59). During this process no
new principal risks were identified. Cur emerging
risk register captures risks that are likely to have
near-future impact on our operations.
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Approach to risk management continued
Bottom-up risk process

A bottom-up risk process drives the overall
mapping of local brand level and Group risks.

As part of the annual budgeting process, the
Group Executive Team asked brand management
independently to review the key risks to their
business; these were then discussed in face-to-
face meetings. This process did not identify any
new brand level risks which had evolved 1o be
Group-level principal risks in the past year but did
inform our review of changes in risk year on year.
We concluded that the existing Group-level risis
remained appropriate and capture the material
trand level risks.

Emerging risks

In setling our strategic priorities, we carry out
regular horizon-scanning exercises and refy on
external insights, which support our management of
our evolving risk profile. In addition to our principal
risks, we also consider risks that are emerging

and may bear impact on our business in the near

to medium future. We identify such risks through
ongoing review of our strategy (considering risks
we have not previously mapped), keeping our finger
on the pulse of external events. assessing findings
emerging from internal and external audit and other
third parties we work with, and by taking partin
knowtedge sharing events in our industry.

Other infermation

This year our emerging risks are;
- climate impact;

«+ ability to scale professionally whilst maintaining
entrepreneurial culture; and

« the impact of Artificial Intelligence (Al on ways
of working and our business models.

Climate change is already affecting cvery layer

of society, and as an emerging risk, is something
that we monitor closely. We are continuing to
explore these trends in order that we incorporate
and address any relevant risks and opportunities
in business strategy. In our FY24 Annual Report,
we will include a section that reports the TCFD
requirements. The TCFD report is intended to clarify
to investors how physical and transition climate
risks and opportunities are governed, assessed.
managed, measured and reported by the Company.
itwill also show how carbon risk assessment and
management s linked to core corporate business
strategy and risk management.

We have grown significantly over the last few years
and recognise thal we need to scale our internal
processes and systems appropriately to ensure we
can continue to manage risks as we grow. We see
this as an area where we will need to continue to
be vigilant in order to match control with protecting
the entrepreneurial culture that is at the heart

of Next 15.

The speead at which Al is improving and the
timeframe during which we expect to evolve our
business models to incorporate this technology has
shortened. We continue to assess where there are
opportunities and risks of using these technologies
within the Group.

Risk and strategy
Cur principal risks are detailed on pages 59 toc 67
Our strategy is included on page 18,
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Principal risks and uncertainties continued

BOARD, AUDIT COMMITTEE
AND RISK MANAGEMENT

Group-level (top-down) -isk process

At Group level, we cansider the themes and risks emerging from the review of our bottom-up risk processes and augment this risk

profile with Group-level r sks that have been identified and are owned by our senior management.

Our risk profile What we evaluate

Current risks - Likelihood and impact: a consistently
These are the risks that we have identified zpplied 5x5b scoring scale

as having a likelihood of disrupting the

. . - Gross risk; our risk score before we
achievement of our strategic plans.

epply mitigating controls
Emerging risks
These -isks have been considered to
have likely future impact on our business.
We monitor these risks tc understand + Met risk: cur risk score following
when they need to move to our broader introducing control activities
principal risk landscape.

- Mitigating activities: activities we
Lndertake to reduce our risk

- Risk appetite: defined to reflect our
cpenness to risk and our tolerance
thresholds for such risk

« Risk ownership: each principal risk
has an executive owner

Brand-level (bottom-up) risk process

Our risks
We have identified 14 principal risks
across four broad categories:

+ Four strategic risks
- Three cperational risks

- Four financial, regulatory
and compliance risks

» Three risks concerning people
and cur culture

A bottom-up risk process drives the overall mapping of tocal and Group risks. Qur review of the brand level risks with brand
management helps inform whether we have captured all of the material risks impacting the Group.
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The Board has evaluated the principal risks that are
likely to affect the Group. These are described in the
table on the following pages.

Principal risk

Potent al mpact

Yoa-or-yean
movweTent
Our mrigahing achons

Strategic risk

Macroeconomic uncertainty
and societal change

There is a nsk that externat
factors or changing societal
trends impact the ability of
tha Group © deliver on its
strategic objectives

Our business and, more broadly, our industry are facing into an evohang and
changing nsk landscape gencrated through external conditions and shifting
societal atitudes.,

Our people and clients are impacted by the cost of living crisie and wider
economic uncertainty, and we are also {acing INto uncertainties around the
impact of climate change and technolonical disruption such as the rapidly-
evolving capabilities of Al

Macroeconomic Uncertanties of such proportions can have deep and
lasting consequences for ob” business, including loss of revente, talent and
strategic control when we de not act quickly enough to adust 1o these shifts
For some of cur brands, the exposure will be more scvere depending on
their business model,

Although the threat 1o our business from this risk is considered high, we also N
consider the apponunity for competitive advantage ininstances whore we

proaciively manage this type of uncortainty. For thes reason, our approach 1o

this risk is multi-pronged:

« we look for the opportunities that such risks bring. For example,
stronger privacy laws are botin a threat to some busimness models and
an opportunity to create new ones,;

+ we are investing in our technologicai infrastructure 1o develop new
ways of working and secure our data and 1P;

« we continue to invest to diive our culture and values, wherely owr poople
feel sccure and valued even dunng pericds of change and transition;

+ we continue to diversify our portfalio of brands to minimisc overall
impact at Group-levelf a spedilic setvice o Leiritory

npacled,

+ we evolve our Board strategy and three-paint plans to consider
potential macrocconomic risks: anc

- we mantain a canservative balance sheet 1o he able to absorb
short-term economic shocks.

Af Increased nsk

N Slichtly ncreased ns<

|¢ Na change

l—\ Reduced risk
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Principal risks and uncertainties continued

Yea-on-year
movement
Princ pal risk Patential impact Our mitigating actions Inrisk
Strategic risk continued
Reputation and brand Reputational risk is a considerable worry for most businesses, but for Berause reputational risk can arise from vanous root causes, including \

There is a risk that an issue
arises which attracts press or
social media attention and
damaqges the reputation of
Next 15 cr an indnactual brand
in the eyos of our stakeholders.

a busincss like curs built on trusted relationships it can be paricularly
damaging if we do not meet the expectations of our shareholders, clients
and employees

Negative media or social mecia coverage either at a Next 15 level orindwvidual
brand level could have a numacr of adverse consequences including;

- directly impact our share srice:

+ influence existing and future clients from doing business with us;

- curlail our ability to build our acquisition portfolio; and

« Inhibit our ability to recruit and retain talent,

project failure, working with clients who have their own reputational issues,
poor financial performance and fallure to live our own valles irternally, i can
be difficult to control. However, managing the risk to aur reputation s at the
heart of our overall approach to risk and how we manage all the other risks
set out here.

Our main tools for managing reputational risk include.

« strengthening our corporale governance position and actively
engaging with shareholders,

- developing standardised polcies and procecures that help our saff
be responsible for day-to-day management of nisks that could wnpact
our repuatation,

+ the Ethics Group which provides some protection against taking on
client projects which could damage our reputation through their core
business activities and the EDI Council, which advocates for EDI across
the Group,

- taking a centralised approach to data privacy and cyber and IT secunty
controls; and

ensuring whistletlowing mechansms are accessible to ous employees
to report any form of misconduct in the workplace,

\—I increased risk

N Shrhtly increased risk

e Reduced risk

— No change
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Principal risk

Cther information

Potential impact

Neal-on-yean
movement

Our mitigatng aclions In sk

Failure to innovate

and evolve offering to
customers and to attract
acquisition targets

There 15 a risk that Next 15 may
fail to innovate and evolve its
nrodeuct and service offering
resulting in the business
offenng being less attractive
or relevant to existing and

new clients,

addition, a failure to support
a culture of innovation may
result in reduced appeal to
acquistion targets, which in tum
may impact our abifity to scale
our tusiness,

As our business continues (¢ grow 1apidly, there (s a nsk that we do not
priortise and provide sufficient investment into the evolution of our scrvice
and product offering. This may stem from she fact that we are delivenng
significant volumnes of work that address today's issues for our clierts, and
we do not have sufficient time and resources to dedicate 1o growing future
service lines, Additiorally, we may not provide sufficient atention to the pace
of distuption and technological change in our industny.

Ths sk may lead to a reduced afility to fulfif our stiategy and busmess
plan, inhibiting our ability 1 grow our market share. Additionally, if we are
rot percewed as innovation leaders in the field, we may suffer loss of zhent
corfidence and potential inability ' continue to scale our business

Managing this risk is ¢
50 through,

ical to the overall success of our business and vic do \—/

« herizon-scanning so that we understand the likely future impact of
new technologies, behaviours and requlations on our clients, people
and brands;

-« Continuous conversations with our ¢
pan points,

:nts to understand the

me1qging

- fostening a culture of innovation through our Group and brands that
aligns to our long-term strategy;

- robust challenge by the Board of our managemaent team, and

+ close monronng and response to exsting and emergug gaps i our
personnel that may impact the ability of binging in new ideas and skilts.

Reliance on key clients

There is a sk that indidual
brands may become over-
reliant on a small number of key
clients, leading to a potential
loss of revenue, shareholder
value and talent, should they
fail to retain that relationship.

Anunexpected loss of a major chent can have a significant impact on
ingdre dual brands” anc, potentially, averall Graup revenue ard profital
The impact aof this will depend on the paricular brand involved and the nature
of the client.

The loss of @ major clieat may create significant pressure if not replaced by
new accounts or an ncrease n business flom existing chents.

Eme:mAémEoﬂfo9<ma_2Uo_:oEn:mﬁ:;:wmjamzubjeﬁmwso__ A'
as pul into place a sk management system that will help foresee future
disruptions and orepare for them,

A key feature of our nsk management of this ngk focuscs on proactive
steps, including

ensuring that our brands have good business development capaby

+ moenitering customer concentration sk,

« keeping in regular contact with our key clients to ensure satisfaction
regarding the guality of product and service offenng, and

supporting o brands in the scaling and growth of they busingssoes
to ensure a diverse client portfolio

\—a Increased risk

\_ Slightly ncreased nisk

—> Nochange /—s Reduced risk
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Principal risks and uncertainties continued

Principal risk

Potential impact

Year-on-year
movement

Our miigating actiors i sk

Operational risk

Cyber and
information security

There 1s a nsk that we fail to
Ta ntain the confidentiality,
inteqrity and availabilty of
information and key systems.

A cyber-attack or data security breach could lead 1o & loss of customer,
colleague o Group confidential data, businass distuption, reputational
damage and significant fines

The external threat vector and nsk environmicnt is challenging wath increased
levels of sophisticated cyber-zrime, complex regulatory requirements and our
use of several third partes.

A failure to comply wilh the Gzneral Data Protection Regulation (GDPR),
which came into force in May 2018, could result in significant penalties and
couid have agverse impact an customer confidence in tne Group.

Next 15 has established an Information Governance Board which has N
oversight of the cyber security and data privacy policies, programmes and

operations througheut Lhe Group. L also ensures we mantain our cyher

security cenffications including 1ISO 27001 and Cyber Esaentials Plus.

We have recruted an in-house Data Protection Officer, wha s responsible
for providing data privacy subject matter expertise and is accountable for the
Greup's data privacy programme,

We continue 1o ensure that information secunty policies, procedures

and controls are in place, including encrynlion, network security, access
controls and data protection. This is supported by comprehensive risk ard
vidnerability management programmes,

Independent assurance is provided through cyber maturity assessments
aligned to the National Institute of Standards and Technology (NIST) cyber
securnty framewark to drive continuous improvement.

Rate of prafessionalisation
of Next 15

There is 1 risk that our financial
growth otpaces our ability

o manage the nisks we face
and our requirement to deliver
good governance

Our pace of growth over the last few years has created a potential new nisk
of a mismatch hetween our financial scale and our abifity to manage the
rsk we face.

When scen at a brand level, ndividual nsks can lpok manageable. But when
aggregated to Group Icvet they often require a joined-up response. For
example, data privacy risks graw as we add more brands to the Group and
we add row producls and services. Data breaches and potential fines will be
assessed at the Group materiality tevel rather than by reforence to the brand
causing the preblem,

A fumihe exeTIRie S el @A g ThEnRGRMET BRRFCHCNES TN DEDTE
neffoctive as the Group scales and need to be replaced by new structures
that are consistent with our vlues whilst retaining control

In making sure that our processes, systems and resource keep pace with our ¢
rapidly growing scale, we have o number of approaches in place 1o ensure
we identify and manage risk:

+ our overall risk management process highlights arcas where gaps are
likely to emerge between target risk and current net nisk;

«we regularly review Next 15 Head Sffice team's role, its span of control, and
how it should be struclured to deliver the Group's goals. A transformation
roadiman sets out a senies of sirategic projects that aim to imprave
efficiency and reduce risks;

+ adesign process for each project focuses on adgdressing where
lisks will be at our current scale of growth as well as addressing
currént 1ssues;

« we continde 1o standardise our approach le acquisitions and
integiations, and have appointed a Director of Integration,

+ steerning groups maonitor project delivery and success in achieving
their goals, and

« we constlt widely with our brands on new nitiatives through a series
of Group-wide forums,

\ﬁ Increased risk

N Sl shtly Increascd nisk

— Mo change

e Reduced tisk
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Business continuity We recognise the risk of disruption to business aperations across the Group A Nest 15 we have an unclerstandable rehance on o [T systoms IW

level and to our brands, as well as the impact of a cyber attack or ¢ritical

There s a risk of disruption .
ncident that impacts a ¢rucial contractor or supplier,

to the efficient functioning of
our business. These threats Any period of sustained business interruption may directly or indirectly
include any incidents or resultin,

disasters that negatively
IMPAct Our organisation.

+ loss of confidence ir our 2usiness by our clients;

- reduced productivity of our employees in instances whese critical
opeational infrastructure 15 impactoed:

« damage to our Group and or brand reputation,
« vegulatory fines; and

- financial mpact, potentially keading 1o revenue losses

and people.

We arein the process of evalving our overall Business Continuity Framewaork
which reflects the distributed nature of the Group with its ‘ndependent and
autonomous brands, This 15 designed to be underpinned by brand and Group-
level Business Continuity Plans BCPs') and a nelworc of Incident Response
Tearas {IRTY. Management of any critical ircident is owned by the Next 15
IRT, in conjunction with Brand IRTs where requied. The Busness Conltiruity
Framewark anc associated policy mandate requlaily roview and tost with
govemance throuck the Business Continuty Board. As pant of relling out

this framewark we are expecting to strengthen oul coverage of wider crisis
scenarios and general disciplines regarding mantenance of our business
conlinuity plans.

From a systems perspective, all of our systems are optimised tor high
availability ensuring resihence should business continuity be invoked

To aid operational management and reduce risk as fan as possible we

use Software as a Service (SaaS tools to carry out our daily work. These

are cloud hosted seraces, rather than on-premise deploymoents, that we

can access easlly and securely via a browser from any location We have
confidence inthe Sans providers we rely on and that their BUSINGSS cortinuity
vlans are robist.

Our reliance on physically located on-premise software is low and continues

to be reduced

\—' ncreased risk N Shantly ncreased rnsk IV No change /—\ Reduced risk
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Principal risks and uncertainties continued

Principal risk

Potential mpact

Year-on-year

Financial, regulatory and compliance risk

Global tax

There is 3 nsk that our tax
strategy ‘ails leading to material
tax compliance failures or
uncertain tax positions. These
could result in financial, legal,
and repL tational demage for
Next 15 znd management.

Tax liabilities in the territories nwhich the Group opearates could Increase as
a result of either chalienges cf existing positions by tax authorities or future
changes ntax law Specitically, given the sugstantal operations in the US any
changes in US tax policy could have a significant impact en tha Group.

Legal and compliance

There 15 2 risk that we fall to
comply vith key laws and
regulations which negatively
affect ou” Susiness model.

The Group, and our brands, gperates in multiple geographies and in
an environment governed by numeraus regulations including GDPR,
competition, employment, bribery ard carruption, and regulations over
the Group's oroducts.

The vast regutatory landscape across multiple jurisdictions presents

3 significant nsk of potential nancompliance with laws and regulations,
which can lead to regulatory westigation, reputational damage, fines
and financial loss.

movement
Ourm In risk
The Group has an in-house tax team to ensure compliance with tax legislation ¢
globally. Gur in-house tax team maintaing qualified accountancy designations
with the UK and US and are considered subject matter spegialists within these
jurisdictions. The in-house team monitors global tex legislation and policy
change which may affect our tax strategy.
External professicnal tax advice is procured for.
« technically complex matters related to material transactions, and
+ tax compliance for purisdictions where the in-house tax team are not
subject matter experts (Non-US/Non-UK)
We take a pesiton of nat taking part in overly aggressive tax
planning strategies
This is a serous risk 1o our business and to our brands, so we manage IV

it through multiple mitigation channels:

Awareness: we rely on our regulary updated Code of Conduct, employee
ning to 1aisc awarencss among management and stalf in
relation to their roles and responsk
and regulatary obligations.

es when it comes 1o meeting ous legal

In-house and external expertise: the Group maintains an in-house legal
function and also uses external legal counsel to advise on local legal and
regulatory requirements,

Assurance. consideration of regulatory complance is included in the
assurance programme led by the Risk & Assurance function.

Acereditation we maintain a number of accreditations and registratians
to meat a number of cartractual and statutory obkgations

\ﬁ Increased nsk

\_ Slghthy increased risk

¢ Mo chaige e Reducec risk
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Principal nsk

Potential impact

Year-on-yen
maovement
Our mitigating actions In sk

Fraud and misreporting

There is a risk that fraud and
misrepoerting may occur due
to the decentralised nature
aftho Group, leacing 1o loss
of cash, profit and damaging
our reputation

There 15 a risk that without appropriate oversight and reviews, our business
may be subject to fraudulent activity and misreporting of finarc al information.
This sk increases when we acquire new busingss urits for the Group where
segrogation of duties may not have been as strictly applied as we require.

The risk of misappropriation and fraud is also ncreased due to
entreprencunial and federated nature of the Next 15 operating model
and the level of influence founders can have within thoir specific
company eovironments,

We have in place the following mitgations: \—'

« oversight of all financial reporting and conuol activities by the
Audit Commi

(3N

+ aminimum controls framewoerk that mandates the adoption of the
Group's finance, tax and banking systems, which provides the central
team with gversight of the day-to-day transactions withsn the Group's
operations. This is immediately applicd to now business units that join
the Group,

- the cansclidation of the Group's banking {acilily under one centralised
banking facility gives the Group greater contrel and visibiiity aver
cash balances;

+ regular working capital monitoring; and

+ continuing to build out and invest in our centralised Group payment

function and transactional processing centie in Incia

Further, an esla

hed internal Auddt function provides assurance on the
Group's control environment, with particular focus gven to the appropnate
segregation of duties at a brand level.

Currency risk

There is g nisk that the
Group’s results are materiaily
impacled by adverse
currency movements
-esulting ‘n a failure 10 meet
shareholder expectations.

As & global business, currency filictuations continue to have a potental
impact on the Group's translated results. The Graup 13 sted in the UK with
sterling as irs functionat currency but makes a significant proporion of ts
profits cutside the UK, As a result, the Group's reperted profis and assof
values are impacted by any {uctuaton of sterling relative to other currencics,
particularly the US dollar

We alsc face the risk of potentially suffering restricticns on the ability
-0 repatriate cash, paticularly for our operations in india and China,

Maost of the Group's revenue s matched by costs arsing in the same N
functional currency

Foreign exchange exposure 1s continualy monitored, and net
investment hedges are used where appropriate “or significart forcign
currency nvestments,

Globat and local shorterm cash flow forecasts are used to mornitor
foreign-currency payments, and natural currency hedging is used where
possible across the Group.

Surplus cash halances arc swept to the UK to n
to particular currencies or locations

MISC any CxPOSLING

9 Increased risk

N Slightly iIncreased risk

.IW No change e Reduced risk
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Principal risks and uncertainties continued

Principal risk

Potenttal imoact

Year-on-yedr
MGG

Our mitigating actions I nsk

People and culture risks

Attracticn and retention

There is 2 risk that we fail to
aftract, retain and develop
talent and capabilities required

to delive our growth ambiticns,

Our people are key 1o our success. We operate in very competitive markets
and acknowledge that the skills that our people possess are attractive

1o other employers. There is the risk that not having the right people and
skills could impact negatively on our ability to serve our customers and
grow our business. Lis imporiant that we maintain ligh levels of employee
engagement to ensure that we are able to retain and attract the best talent.

Weak employce engagemen, organisational algnment and inadequate
incentivisation may lead to pcor performance and instability. The impact
of external econonic instability 1s adding to the level of attraction and
retention risk

Given the level of ongaing business transformation and change, high
employee turnover or the failure to attract the right sk
programmes and projects not being successful.

may resultin

We are mindfui that we operate in a highly competitive talent market, As l¢
a result, our focus 15 on continuing to provide high levels of support and

consideration to our team members' wellbeing and ongoing development

needs. As part of our approach 1o risk management:

- we have a programme of learning and development for our people,
which inclucles managerment and leadership training and the
Next 15 Academy;

+ we offer competitive comrpensation and benefits packages andg are
provided guidelines for salary increases and STIP metrics:

we Carry out regu

- pertormance reviews and appraisals of our pecple;
+ there are regular staff events and wellbeing imtiatives,
-1 @

« we undertake an annual employee engagement survey from which
we produce an action plan te addross the issues idertified; and

« senior leadership menitor and have ove-sight of all signficant
change prog-ammes.

Success on planning

There is 4 risk that being
unprepared for unplanned
depanur=s and overrelance
on key irdividuals creates risk
to the stzhbilty and growth of
our busir css.

A number of Individuals are key ta the management and performance
across Next 15 and the execurion of the Gioup’s overall strategy. When key
individuals leave or retire there is a risk that knowledge, client refationships
of competitive advantage are lost,

The impact of succession fisk not being managed may result in higher
wrnover of serior management and could signficartly impedc the Group's
‘inancial plans, product develosment, project completion, marketing and
othor plans resulting in loss of market share and reputational damage.

Relationships with investors can also be damaged, as can our share price.
“he cumulative effect of poor or iInadeaquate succession planning means
it 15 wtal that planning 1s comprehensive and holistic

Succession plans andl retention strategies are i place for key people ¢
at a brand and GroLp level.

We have A talert identification process through active retworking forems

There 1s ango-ng menitoring of the effectiveness and skill set of the
Board of Directors. "his enables effective succession to sLoplement the
Board's skill set as well as helping te maintain a strong and diverse set of
Independent Directars.

\ﬁ ncreased nisk N

1htly increased nisk

¢ No change e Reduced risk
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Equity, Diversity and Inclusion

There 1s a risk that Next 15
does not continue to scale
because we fail to attract and
retain a diverse warkforce,
limiting our ability to progress
and innovale.

Embedding EDI forms an integral part of our Group vatues. The impacts of this
risk not being managed cffectively include:

- falling to attract or retan talent;
« our culture does not successfully evolve as the business grows;

- detemng customers: lf you don't have a geed reputation for EDI,
there 15 a “isk that clicnts may switch 13 a competitar that does;

« reputational damage if Next 15 does not uphald or live out the values
we have commitied o) ang

beng less attractive to shareholders

We are committed to further progress inthis area vath oversight of the EDI ¢
pregramme by the Greup Chief People Officer with KPIs within the mondhly
management account and regular reporting to the Board.

We are committed 1o raising awareness, providing t
diversity amongst the workforce through o diversity

ng and encouraging

network indialive.

Every ¢ffort is made to consider the noeds of the diverse workforee at the
desigh and planning stage, rather than wait for a worker to be employecl and

then having to make changes.

Linking occupational safety and health Mo any workplace equality actions,
including equality plans and non-discriminaticn policies {US).

N Shghtly increased nsk —) No change /V Reduced risk
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Board of Directors and Company Secretary

Committee membership

A

N

Aucht Committee
MNomination Commitiee
Remuneration Committee

E£5G Committee

Chair of Committee
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THE BOARD IS
RESPONSIBLE FOR
THE STRATEGIC
DIRECTION,
INVESTMENT
DECISIONS AND
EFFECTIVE CONTROL
OF THE GROUP.

1. Penny Ladkin-Brand N* R
Chair

Appeointed July 2017 (6 years)

Penny is Non-Executive Chair, Chair of the
Nomination Committee and a member of the
Remuneration Committee Penny joincd Next 15
as a Non-Executive Director and Charr of the Audit
Committee, [n Apnl 2020 she was appointed as
Senicr Independent Director and from February
2021 becarne Chair of the Board, Penny was a
member of the Audit Committee dunng the year,
but resigned from the Committiee with offect from
1February 2023

Skills and experience

Penny is also Chief Finanziat Officer at Future

ple, a global platform for specialist media, having
been reappointed into the roie in November 2021
foliowing a year as Chief Strategy Officer. She was
previously Chief Financial Officer at Future from
August to June 2020 during which time the group's
market capitalisation increased from £25m to £1.2h
and entered the FTSE 250 as it became a digitalHed
husiness. Prior ta that, Penny was Commercial
Director at Auto Trader Group plc, responsible for
digital monetisation. Penny brings considerable
expenence of digital transformation and M&A to the
Board. Penny qualified as a Chartered Accolintant
with PwC before T oving inte corporate finance

2. Tim Dyson

Chief Executive Officer

Appointed August 1988 (35 years)

Tim joined the Group n 1284 straight from
Loughborough University and became CEO in 1962

Skills and experience

As one of the early pioneers of tech PR, he has
worked on rmajor corporate and product campaigns
with such companies as Cisco, Microsoft, IBM and
Intel. Tim moved from London to set un the Group's
first US business ir 1995 1n Seattlo and is now
based in California. Tim oversaw the flotation of

the Company on the Lordon Stock Exchange anc
has managed a string of successtul acquistions by
the Group, including The Cutcast Agency, M Booth,
Activate and The Blueshint Group in the US. as well
as Morar (now Savanta), ehvis, Velocity, Planning-ine,
SMG, Engine, Mach49 and Publitek in the UK.

Tirr has also drven e evoluion of the Group

from a marcom: business into a growth consultancy
grounded i data and technology. Outside Next 15,
Tim has served on the advisory boards of a number
of emerging technclogy companics Timwas
named an Emerging Power Player by PR Week US
and subsequently in PR Week's Power Book, Tim
was also recognised on the Holmes Report's In2's
Innovator 25, which recognises srdividuals who have
contributed ideas that set the bar for the industry

3. Peter Harris

Chief Financial Officer

Appointed March 2014 (9 years)

Peter joined Next 15 as Cheef = nancial Cfficor n
November 2013 and was appointed as an Executive
Director in March 204,

Skills and experience

Peter's financial experience spans 30 years and he
has extensive media expericence, having spent the
last 25 years 1 finance roles in the media sector.
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From July 2013 untl December 2018, he was a Non-
Executive Director of Commurisis ple and Chalr of
its Audit Commitice. He was previously the Internm
Finance Director at Centaur Media ple, Intenm CFO
of Bell Pottinger LLP, CFO ofthe Engine Group,

and CFO of 19 Entertainment. Prior to that, he was
Group Finance Director of Capital Radio plc Peter
has considerable axpenence In UK and USHisted
combanies with international exposure,

4. Jonathan Peachey

Chief Operating Officer

Appointed April 2022 (1year)

Jonathan joined Next 15 1n July 2018 and became
Chief Operating Office in 2019, He was appointed
as an Executive Director in Aprit 2022

Skills and experience

Jonathan has 35 years' expenence in digial
transformatian, &t the BBC, he led the myBBC
programme that introciuced customer data at scale
to drive better ways to commission, discover and
consume content. Before the BBC, he founded and
led an award-winning consultancy that speciahsed

in using digital technology to improve government
defvery, As part of that role, Jonathan launched a
dedicated TV channel to support ongoing teacher
development, and wrote the UK Gavernment's digitat
strategy which led to the creation of govuk. Jonaihan
sold that business to The Engine Group where he
subsequently became Chief Operating Officer.
_onathan qualificd as a Chartered Accountant with
PwC before moving inta management consulftancy
and subsequently working in commercial television
aelvering some of the firstimeractive services,

Jonathan 1s heavily involved inthe UK tech start-up
scene, having founded a number of companies
and invested in or mentored numerous others,

Other ntormation
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5. Helen Hunter A N R

Non-Executive Director,

Senior Independent Director
Appointed June 2019 (4 years)

As a Nen-Executive Director of Next 15, Helen chairs
the Remuneration Committes and 15 a member

of the Nomination and Audit Commitices. From
1Feb-uary 2023, Helen was appointed as Senior
Independent Director.

Skills and experience

Helen is Chief Product ard Analytics Officer for
Customer and Data at Sansbuny's ple, where her
emitis to{) build and Tun the Tech underpinning
Sainshury's eCommerce proposiions [Grocery
online, Argos, Tu, and Habitat} and n-store digital
customer proposiions e g Smanshop; (i) build and
run the Tech used to communicate with cusStomErs,
in Contact Centres and in Marketing: and fi)to
maximise the: value of the Group's data asset
demacratisng access anc finding coative waysto
unlock its insight potential in support of Sainsbury’s
strateqy to be connected to customers, Previously,
Helen led the creation of the new Nectar digital
loyalty scheme {Food). Sainsbury's Customer
Permissions Management Tool (mult-brand}, Omni-
charnel coupens {Food), Sainsbury's Brand Match
{Food), and SCV {Food). Before joining Sainsbury’s,
Helen held a variety of commercial and marketing
ples at Home Retail Group, Woolworths Group, and
Kirgfisher Group Helen is also cutrently 8 Governu
of Lancing Callege.

6. Robyn Perriss A* E N

Non-Executive Director

Appointed November 2020 (3 years)

As a Non-Executive Director of Next 15, Robyn
chairs the Audit Committee and 1S a member of the
Nomination and ESG Cammittees

Skills and expetience

Robyn has extensive experience 1n both the
technology and media industries, 1ogether with core
5 i finance, hawving served as Finance Dircctor at

Rightmove ple {a FTSE 100 business), the UK's largest
property portal, untl June 2020 Robyn previously
held scnior roles at Rightmove, including as Financial
Controller and Company Sccrctary, Before joining
Rightmove, Robyn was Group Financial Controller at
Aute Trader, ancther media sector disruptor Robyn
s currently & Non-Exccutive Director and Charr of the
Audit Committee at Soficat ple, o leading provider

of IT mirastructure services and solutions. She 1s

also a Non-Executive Director and Charr of the

Audit Comattee at Dr Mastens plc, aniconic Brtish
censumer brand and a Non-Executive Director of the
nutrrion brard Huel Robyn cualified as a Chartered
Accaoumant in South Africa with KPMG and waiked In
both audit and transaction services

7. Dianna Jones E* N R

Non-Executive Director

Appointed April 2022 {1 year)

A5 a Non-Executive Director of Next 15, Dianna
chairs the ESG Carmittee and 1s o member of the:
Nomination and Remuneration Commitfoes

Skills and experience

With noarly 20 years of expenence spanning the
energy and technology industnes, Dianna brings
oxpertise in global ctines and legal compliance,
business nsk miigation in hoth mature and scaling
anviranments, and ESG. Dianna is Director of Legal
Comphance at Uber Tochnologes, Inc. She was
previously Regional Compliance Counsel — Westom
Hemisphere at John Wood Group pic, & global
leader in engineering and technical consulting
sorvices for the energy and infrastructure industries.
Prior 1o that, 3he was with the intemational law firm,
Greenberg Traung, LLP where she advised national
and multinational companies on complex M&A
transactions, reargansations and restructunings
Dianna s icensed by the State Ba of Texas and
regrstered with the State Bar of California

8. Paul Butler A E N

Non-Executive Director

Appointed June 2022 (1year)

Paul jomed Next 15 as a Non-Executve Director
and is o memben of the Auct, N ation and E5G
Commiltees, Paulis also Next 15's Nor-Executve
Cirector respensible forworkforce engagement,

Skills and experience

Paulis an oxpertin Brsness devolopment,

stateqgy, and operations, with more than 20 years

of exponence in the media, entertainment, and
consuling ndustries He s currently Presicent &
Chicf Transfarmation Officer at Nessw Amenea, A
US-basec think fank founded in 1999 Before this. he
was Chief Opoerating Officer at spalks & honey, the
Omnicom-owned cultural inteliigence consultancy

9. Mark Sanford
General Counsel and

Company Secretary
Appointed February 2021 (2 years)

Skills and experience

Having qualfied as o solicitor at Eversheds, Mark
worked in their Corporate team before moving o
b first in-house role At Premier Farnell ple Mark
first joined Nex 15 14 2003 as General Counsel
and Company Secretary. In 2009 he setup his
owr boutique law fir Baker San‘ord cLP while:
continuing to provide an outselrced legal and
company secietarial funchion to Next 15, In 2017 Mark
became General Counsel and Compary Secretary
of Ebiguity ple, an AlvHisted media consultancy
business. He re-qoined Next 15 ir Feliary 2021,
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Introduction

A STRONG CORPORATE
GOVERNANCE FRAMEWORK
IS CRUCIAL TO ACHIEVING
LONG-TERM SUCCESS.

Penny Ladkin-Brand
Chair

70 Next15 Group ple | Annudl Repott 2023
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An intreduction from our Chair

On behalf of the Board 1 am pleased to present the
corporate governance report for the year ended
31 January 2023,

The Directors recognise that shareholders look to the
Board to deliver growth and long-term shareholder
value and | recognise that an efficient, effective and
dynamic governance framework is crucial to achieving
this. By focusing on the long term we will protect other
stakeholders such as employees, customers, suppliers
and the wider community, and will also demonstrate
that we care about, and plan to mitigate, our impact
on the environment.

The Board has continued to apply the Quoted
Companies Alliance Corporate Governance Code (the
‘QCA Code'). The corporate governance framework
which the Group operates, including Board leadership
and effectiveness, Board remuneration and internal
controls, 1s based upon praclices which the Board
believes are proportional te the size, risks, complexity
and operations of the businesses within the Group.

The Board is committed to ensuring that it is diverse
and dynamic, and regularly reviews its composition
to ensure it retains a balance of skills, experience and
diversity 10 determine how the strateqy and business
should evolve.

During the year, we added Jonathan Peachey as an
Executive Director and Dianna Jones and Paul Butler
as Non-Executive Directors. These appointments
reflect the continued growth of the Group and

adds complementary experience in consultancy

and transformation, particularly in the US market,
Biographies of the Directors are set out on page 68.

As Chairl am responsible for leading the Board

and for its governance of the Group. | work with

the Board to ensure continual improvements to the
Group’s governance in order to promote its continued
long-term suiccess.

On behalf of the Beard and shareholders, Fwould ke
to thank all our employees for their contributions to
our growth and success. We welcome feedback from
our shareholders at all times and | encourage all to
participate in our AGM.

Penny Ladkin-Brand
Chair
24 April 2023
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Corporate governance statement

Statement of compliance

Next 15 has adopted the QCA Code and is compliant
with all of its principles. Disclosures required by the
QCA Code have been made both in this Annual
Report and on our website. Further information on the
Company's compliance with the QCA Code can be
found on the Group's website at www.next15.com.

Company purpose

The Company’s purpose is to strive constanily to
make our people and our custemers the best versions
of themselves they can pessibly be. This purpose
drives everything we do including our annual strategy
creation process, our ESG strategy and the way we
manage our brands,

Other nfarmation

Governance framework
Below is a summary of the Group's governance structure.

Shareholders

The Board
Responsibie tor provicing leadership, including setting the strategic dircction, Group's purpose and values, and promaoting its long-teim
success. Afull schedule of matters requiiing Board approval s available at next!s com.

Committees
ins an appropuate level of oversight, the Board has established cammiltees Lo suppor it The terms of reference for the
Avdil, Remuneration, Nomination and ESG Committees aie available at next1s.com

To ensure that it marr

Audit Committee
oversees cxternal and
internal audits, the Group's

epeiing and
disclosure. It also oversces
the Group's system of
nternal controls and the: nsk
management framawork,

Nomination Committee
evaluates Board
compaosition and ensures
that thete is a formal,
rigorous and transparent
procedure for appointment
1o the Board and
suqior Taragement

ESG Committee
oversees all ERGAelated
policies, procedures,
practices and perormance,
anel assists and challenges
the Board on cunent and
emerging topics

Remuneration Committee
is respensibsle for
determining executive
remuneraton policies
and practices, 1aking
account of pay prac
and polices across the
Zroup's workforco

Executive Leadership Team
oversees day-to-day operations and implements the diiection of the Group's stiategy as set by the Buard

Brand CEOs Ethics Group

The Organisation

Next 15 Group plc | Annual Repont 2023 71
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Corporate governance statement continued

Board roles and division of responsibilities
The Board sets the strate gy of the Group ensuring the long-term success for customers, investors and wider

stakehalders. The key respensibilities of how the executive and non-executive roles are directed are as follows:

Board member Responsitalities

Chair

To lead the Board in the determination of its strategy and in achieving its objectives
To set the Board agenda

To promote a culture of openness and debate, encouraging effective contnbution from all
Non-Executive Directors

To promote good governance
To lead the Board evaluation process with the assistance of the Company Secretary
To ensure compliance with all corporate governance reauirements with explanations for any non-compliance

To ensure that Directors receive accurate, imely and clear information

Chief Erecutive Officer '

Develops strategies to be proposed to the Board alongside the Group's Executive Leadership Team
Leads the Group on a day-to-day basis and within the authorites delegated by the Board

Together with the CFO and COO, represents the Group to external stakeholders

Ensures the Board as a whole has a clear understanding of the views of the Company’s shareholders
Is accountable for the firancial and operational performance of the Group

Has responsibility for implementing the agreed strategy and policies of the Board

Senior Independent Director -

Acts as a sounding board for the Chair
Is availzble to act as an intermediary between the shareholders and Lhe Board

Meets with the Non-Executive Directors annually to appraise the Chair's performance

Non-Executive Directors .

Bring an external perspectivs to support and challenge the performance of management

Assistin developing the Cor nany's strategy and offer specialist advice based on therr skills and experience

Monitor the integrity and effectveness of the Group's financial reporting, internal controls and nisk
management systems

Company Secretary .

Ensures the Board operates in accordance with the corporate governance framework and that there are

good information flows between the Board and its Committees

Responsible for assisting the Board in all governance related matters

Provides support to the Board and its committees, ensuring that it has the resources required to operate

e¥ectively and organises training and induction programmes

Matrtains the boaks and records of the Group, and prepares minutes of Board meetings

72 Next 15 G-oup pic ] Annual Repot 2023

Board overview
as at 31January 2023

Non-Executives’ tenure

B 0-3years
B 3-6years
W Gtyears

Balance of the Board

B Non-Executive
| Executive
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Board composition

The Board currently consists of three Executive
Directors and five Non-Executive Directors.
Biographies of the Board members can be found
on pages 68 and 69.

The Board is satisfied that, between the Directors, it
has an effective and appropriate balance of skills and
knowledge, including a range of financial, commercial
and entrepreneurial experience. The Board is also
satisfied that It has a suitable balance between
independence {of character and judgement) and
knowledge of the Group to enable 1o discharge

its duties and responsibilities effectively.

The Non-Executive Birectors are considered to
be independent. No single Director is dominant in
the decision-making process. The Directors have
complementary skills and experience in terms of
sectors, geography and diversity.

Conflicts of interest and external appointments
Directors have a statutery duty to avoid conflicts of
interest with the Company. The Company’s Articles of
Assaciation allow the Directors to authorise conflicts
of interest and the Board has adopted a policy

for managing and, where appropriate, approving
potential conflicts of interest, The Board is aware of
the other commitments and interests of its Directors,
and changes to these commitments and interests
are reported by the Directors. All potential conflicts
authorised by the Board are recorded in a register,
which is maintained by the Company Secretary.
Directors have a continuing duty to update the Board
with any changes to their conflicts of interest.

Other information

Directors’ skills matrix

Skill area

m:mﬁm@w ;

Financlal performance
Risk and compliance oversight
Executive management
Board mmmm:mznm
Commercial experience
M&A/buUsiness Qm<m,ov3m.3
International experience
Streng OQ relationships
Capital markets
zw}m:jm\wamm
HR/People

mxmwc:,,\m remuneration
Technology

Cio :

Business ﬁm:wﬁoﬁsmgo.:
Francial

Strong network

Digital o

Data

ESG

Non-Executive

Executive
o0 e 00
o0
® o0
® oo
00
o0 e o0
(I BN
o 00
[
®
| ] L
® o0
®
L N
¢
o000
o0 ¢ 9O
]
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Corporate governance statement continued

How the Board spends its time

Category Petcentage

B Financial matters 30%

W Strategic 31%

B Operations 5%

B Governance 27%

| Cther 7%

Meeting timeline

Feb Mar Apr

Board of Directors ®
Audit Committee ®
Remuneration Committee @ @

mmmmoESEmm.

Nomination Committee

The ESG Committee was established in Septemzer 2022

74 Next 15 Group plc | Annual Repert 2023
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Conflicts of interest and external

appointments continued

Each Director keeps the Board informed of any
significant external commitments or appointments
and these are monitored to ensure that each Director
has sufficient time to meet their responsibilities to the
Company. The Directors’ significant commitments are
set out in their bicgraphies on pages 68 to 69.

Board activities

The Board is responsible for providing leadership,
including setting the strategic direction, Group's
purpose and values, and promoting its leng-

term success.

fts responsibilities are discharged through an annual
timetable of meetings, of which three were held
virtually and three in person, with an additional
two-day strategy meeting. Details of sitendance at
the scheduled meetings can be found on page 76.
Additional ad hoc meetings tock place throughout
the year to manage matters arising cutside the formal
schedule of meetings.

The Chair, with support from the Company Secretary,
sets each agenda primarily focused on strategy

and purpose, finance, performance and operations,
governance, people and accountability, and ensures
that the Group’s key stakeholders are considered
throughout its discussions.

Board packs are distributed electronically before

the meeting, and following the meeting, minutes are
recorded and action items followed up. Each Director
has access to independent professional advice at the
Company's expense where they judge it necessary

to discharge their responsibilities as Directors of

the Company. Each Director alse has access to the
Company Secretary who is responsible for ensuring
that Board procedures are complied with and advising
the Board on all governance matters.

Oct Nov Dec Jan
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The Board’s responsibilities and processes
The principal matters considered by the Beard during the period included:

Koy wrea Matters considered

Financial matters
financial sratements, as recommended by the Audit Committee.

Review the half-year accounts, including the matenal judgements and estimates as recommended by the Audit Comimittee

Reviewed the half-year and fullyear results announcements and trading statements,

Reviewed the Group FY23 budget and budget forecasts.

Reviewed the Group’s application of the Treasury pelicy and banking relalionships.

Considered the Group's performance and outlook

cluding that of ingividual brands.,

Reviewed the Annual Report and Accounts as a whale including the clarity of the disclosures and that the narrative inthe front section, reflected the performance as detalled nthe Gioup

meﬁon matters  « Rewviewed opportunities to expand by acquisthion, In particular in relation 1o the proposed acquisition of M&C Saalchi Plc and compliance with The Takeover Code,

Reviewed and approved acquisition proposals

+ Worked with management to formulate and approve new and updated strategic priorities for the Group.

Operations Postintegration montaning of acquistions.

Reviewed the Group’s nsk management and internal controls.

Reviewed and monitored ESG proposals and initiatives.

Governance Monitoring QCA code compliance and updates.

Monitonng the regulatory environment and any changes relevant 1o the Group

Board and commitiee evaluahons and outcomes

Suceession planrng.

Review and approve the schedule of matters reserved for the Boand,

Review and approve updated Graup po

Review and approve the appointment of bwo further Non-Executive Direclors and ane Executive Dniector to the Board

Other matters Monitor and review the people dashboeard in support of diversily and equity targets,

+ Monitoring the cyber secunty dashboard.

Next 15 Group ple | Annual Roport 2023
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Corporate governance statement continued

s wformation

Board & Committee meating attendance at scheduled meetings during the year

Board Audit Remunerstion HNeminatian ESG
Director {6) 4 (3) (2) {
Penny Ladkin-Brand sesens sase ess ..
Helen Hunter (XYY YY) seee eee ..
Robyn Perriss XYY YY) eose .. .
Dianna Jones* sevee . .o .
Pau! Buler* sssee [ oo .
Tirn Dyson XYY YY)
Peter Harris (XYY Y Y
Jonathen Peachey** sesee
Y Dianna Jones appoinied 6 Apnl 2022 ® Attended Board
= Paul BLiler appointed 23 June 2027 ® Allended Commillee
*** Jonathan Peachey apponted 6 Aprl 2022,
Board Representation
by gender by ethnicity

m Male
m Female

76 Next 15 Group plc P Annual Repot 2023

50%
E0%

A Black or African
B Multiple ethnicities
u White

12.5%
12.5%
75%

Director reappointment
Appointments to the Board are the responsibility of
the Board as a whole.

The Directors’ service agreements, the terms and
conditions of appointment of Non-Executive Directors
and Directors’ deeds of indemnity are svailable for
inspection at the Company’s registered office during
normal business hours.

The Company's Articles of Association provide that a
Director appointed by the Board shall retire and offer
themselves for re-election at the first AGM following
their appointment and that, at each AGM of the
Company one-third of the Directors in addition to any
new sppointment must retire by rotation. Peter Harris
and Robyn Perriss will offer themselves for re-election
by the sharehclders at the forthcoming AGM.

Paul Butler, having been appointed since the last
AGM, will stand for election for the first time at the
AGM in July 2023,

The Board believes that each Director standing for
election and re-electicn is independent in character
and judgement. The Board therefore recommends
that the Company and its shareholders support the
re-election of each of these Directors,

Biegraphical details of each Director standing
for election and re-election can be found on
pages 68 1o £9.
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Board performance evaluation

The performance of the Board is key to successfully
leading the Company to follow its strategic direction.
Regular monitoring and review 1S an important
factor to facilitate and improve the effectiveness of
the Board and its committees. It is also a valuable
feedback mechanism for Improving effectiveness
and maximising strengths, and highlighting areas
for further development.

The Board is mindful of the Financial Reporting Council's
(FRC) recommendation that smaller companies are
encouraged to consider having externally facilitated
Board evaluations every three years. Having
completed an external evaluation in 2021, this year.

a rigorous internal evaluation was led by the Chalr
and undertaken by a questionnaire being sent to

all Directors and a 1-2-1 follow up meeting with each
Director and the Company Secretary.

The outcome from the Board evaluation concluded
that overall the Board works well and effectively
together, and new Directors are making valuable
cantributions. Some suggestions for improvement
are disclosed below.

Board papers

+ The Chair and Company Secretary hold regular
meetings to discuss Board material and agenda itemns.
Board packs are distributed electronically before
the meeting. Ensuring Board materials are of an
appropriate length is under review and itis planned
to introduce a revised standarcised template to
contain a summary of the contents of any paper and
to inform the Director what is expected of them on
that issue.

Other formation

Succession planning

+ The Board continues to develop its succession
planning framework to include the identification,
mentorship and development of future candidates.

NED only meetings

+ In order for the Board members to continue to
build a rapport, share views and consider issues
impacting the Company, it is planned that the
Cempany Secretary schedule meetings where the
Non-Executive Directors meet either by themselves
or together with just the CEO with the aim of
building better Board dynamics, more focused
challenge and decision-making.

Equity, Diversity and Inclusion

The Board's Diversity Policy which s avallable on
our website, www.next1s com, reinforces our belief
that a diverse workforce is not just a social good,
but a commercial advantage. For a Group where the
‘who' comes before the ‘what' it is crucial that we
are drawing from the widest possible pool of talent.
Next 15 is commilted to sunporing and setting a
standard for our brands as they embrace diversity
andwe arc committed to setting an example through
our plc practices.

The Policy supports the principles of the FTSE Women
Leaders and Parker Reviews on gender and ethnic
diversity and, in reviewing Board composition, the
Nomination Committee wilk consider a range of
experiences, backgrounds, and characteristics that
are visible and non-visible, including but not imited

to: gender, gender identity, sexual preference, race,
ethnicity, national arigin, age, physical and cognitive

ability, experience, industry and secter expertise,
skill set, and geographical location, This is in order to
enable it to discharge its duties and responsibilities
effectively, and model diversity, equity and inclusion
for the Group.

As at 31 January 2023 we met all diversity targets as
women represented 50% of the Board (target of 40%),
two ethnically diverse Directors as detailed on page
76 ttarget of one Director) and two Non-Executive
Directors were retained in the USA (target one
Non-Executive Director in the USA).

Atruly diverse Board cmbraces the differences

in our business, our soclety and our skill set and
these differences will be a major consideration in
determining the rignt composition of the Board.

All Board appointments are made on merit, in the
context of the skills, expericnce, independence and
knowledge which the Board requires 1o be elfeclive.

Culture

We have a strong corporale culture based an
entrepreneurial spirit, taking personal responsibility
and treating all stakeholders fairly and equitably.
Businesses within the Group are given a high degrec
of autonomy in line with the Group's emphasis on
personal responsihility, with the centre acting as
enablers and teachers. However, the Board and its
Committees set a high standard for ethical behaviour
and ensure the Group complies with applicable laws
and regulations, and the Executive Team work io
embed a corporate conscience that runs throughost
Group initiatives and practices.

Next 15 Group plc | Annual Report 2023
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Corporate governance statement continued

Culture continued

The Board moniors the culture of the Group through
periodic updates on peofle, culture, inclusivity and
talent provided by the Grcup Chief Peoplo Officer
through menitoring exercises such as staff surveys
and feedback from Paul B_tler as the Board's
workforce engagement representative.

Stakeholder engagement

Our people

Our errployees and workers are considerad one
of the Company’s principal stakeholders, The ESG
report on pages 33 to 55 detalls the importance
the Company places on its people and the steps
taken to support, evolve a3d motivate employees.
The Stekeholder re-engacement report on page
28 detalls how we engage with our employees.
Our newest Non-Executive Director, Paul Butler,
has been appointed as the Board's workforce
engagement representaiie.

The Group's approach te EDls set cut on pages 41
to 42, and on our website at www next!s.com. Cur
approach to Board diversivy is set out on page 77

Our shareholders

The Board as a whole accapts its responsibility for
engagqing with shareholde-s and is kept fully informed
about information in the marketplace.

Engagement with our shar=holders is detailed
on page 29,

T8 MNext 15 Group plc | Annual Repott 2023
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Chairs of each Committee attend the AGM to
address any shareholders’ questions. Proxy votes
are disclosed at the meeting on each sharehoider
resoluticn and are subseguently published cn the
Group's website at www.next15.com by completing
an online proxy appeintment form in advance of
the meeling, appointing the chair of the meeting as
YOUr proxy.

Inthe event of a significant proportion of votes ever
being received against a particular resolution, the
Board would take steps to understand shareholder
concerns and consider what action they might wantto
take inresponse. Shareholders are also encouraged
to submit guestions to the Board throughout the year
via the Company Secretary to cosec@next1s.com.
More information concerning the arrangements for
the AGM can be found on page 107,

Our customers and suppliers

Client focus is ¢ritical to the success of each of

our brands. By their nature our brands work in
collaboration with their clients: we embed teams
within client organisations, use agile processes, and
build businesses to better serve client needs based
onwhat they tell us.

Because of the nature of cur business, cur long-
term success as a Group is not dependent on any
one supplier; nevertheless, we believe in treating
our suppliers fairly, for example by ensuring that we
pay our suppliers promptly in accordance with the
prevalling terms of business.

More information on how we engage with our
stakeholders can ke found on pages 28 to 29.

Financial reporting and going concern statement
The Directors have, at the time of approving the
financial statements, a reasonable expectation

that the Company and the Group have adeguate
resources to continue in operational existence for
the foreseeable future. Accordingly, they continue

to adopt the going concern basis in preparing the
financial statements.

The Directors have made this assessment in light of
reviewing the Group’s budget and cash requirements
for a period in excess of one year from the date of
signing of the Annual Report and considered cutline
plans for the Group thereafter,

The Group’s business activities, together with

the factors likely to affect its future development,
performance and position, are set out in the Strategic
Report on pages 1to 7. The financial position of the
Group, its cash flows, liquidily position and borrowing
facilities are described in the Financial Review on
pages 22 to 27.

The Directors’ responsibilities statement in respect of
the financial statements is set cut on sage 108.
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Nomination Committee report

THE COMMITTEE
RECOMMENDED A
BOARD DIVERSITY
POLICY TO SET
OBJECTIVES FOR
DIVERSITY OF
THE BOARD.

Penny Ladkin-Brand
Chair of the Nomination Committee

Ao Wit Othor information

Role of the Committee

The Company re-established a Nomination
Committee { Committee') in 2021 and the Committee’s
rales and responsibilities are governed by its terms
of reference which are reviewed annually by the
Cammittee and the Baard. The principal role of the
Committee is:

to ensure that there is a formal, rigorous and
transparent procedure of appointments to the Board
including setting criteria, identifying candidates and
making recommendations to the Board,

to ensure a succession plan is in place for the
Board and senior executives which includes the
identification and development of future candidates;

« toreview the structure, size and composition of
the Board (including skills, knowledge, experience,
independence and diversity) and its committees; and

to ensure there is a suitable Board evaluation
process in place.

Committee membership
The Committee comprises all five of the Non-
Executive Directors.

Activity during the year

The Committee held two meetings during the year.
The Committee reviewed the current compositicn of
the Beard in terms of the number of Executive and
Non-Executive Directors and the skills, experience
and diversity of the Directors. in Aprit 2022 the Board
appoeinted Dianna Jones as a new Non-Executive
Director and Jonathan Peachey as a new

Executive Director.

The appointment of Dianna as a US-based
Non-Executive Director was partly to add a US-based
Director lo reflect the geographic base of the
Group's businesses and clients. To complement this
appointment, a further US-based Non-Executive
Director, Paul Butler, was appointed in June 2022.

Following the above appointments, the Board
comprises five Non-Executive Directors and three
Executive Directors. The Committee considers that
the Board has the right mix of skills, experience
independence and diversity and all Directors
demonsirated engeing commitment to the roles and
have the necessary time to commit to the Company.

The Committee and the Board have been reviewing
the Board composition to ensure that there is
effective succession planning at Board level, as well
as considering succession planning for key senior
executives of the Group. This work 1s ongoing, and
the Committec recognises the need to continually
review succession planning and have a thorough
process in place.

During the year, the Board reviewed and recommended
a Board Diversity Policy which is available on the
Company's website. This sets out the Board's
commitment to diversity and inclusion and sels
measurable objectives for achieving a suitable
diverse Board

Penny Ladkin-Brand
Chair of the Nomination Committee
24 April 2023

Next 15 Graup pic | Annual Repent 2023 79



DocuSign Envelope ID: 2C0BD31D-CB54-4C8

SLIMEYIL TG M P ALT YUY ST R

Audit Committee report

THE COMMITTEE
CONTINUES TC FULFIL
A VITAL ROLE IN THE
GROUP’S GOVERNANCE
FRAMEWORK.

Robyn Perriss
Chair of the Audit Comm'ttee

B0 Next 15 Group plc 1 Annual Repet 2023
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As Chair of the Audit Committee {the ‘Committee’),
| am pleased to present the Committee’s report for
the year ended 31 January 2023,

The Committee continues to fulfil a vital role in the Group’s
govemance framework, providing independent challenge
and oversight of the accounting, financial reporting and
internal controf processes, risk management, the Internal
Audit function and the relationship with Deloitte LLP, the
External Auditor. This report outlines how the Committee
has discharged its responsibilities during the year, the key
Issues it has considered during FY23 and also areas of
focus over the next financial year. Key areas of focus are
detailed on page 85.

As the Group continues to mature its risk management
processes and entity level control environment it has
begun formalising it's approach in refation to how the
brands are managed within a framewaork. This sets out
what key processes, controls and systems are mandated
centrally as well as areas where there may be more
brand autonomy and optionality, providing minimum data
and standards are met. The Committee is very mindful
of the decentralised nature of the Group and has spent
time during the year discussing the framework to ensure
that it creates sufficient clarity around robust process
and control expectations at a brand level together
with appropriate Group oversight, whilst continuing to
preserve the Group's entrepreneurial culture.

During March 2022, the Group acguired Engine UK for
consideration of £67.3m. This is the largest acquisition to
date by the Group and materiat to the Group's results in
FY23 and the year-end balance sheet pesition. During the
year, the Committee spent time reviewing the acquisition
accounting and disclosures, including the identification
of intangibles under IFRS 3 as well as receiving regular
integration progress updates from management.

Focus areas for FY24
The Committee's priorities for the next financial year
will include:

.

ongoing menitoring of the integration status and
financial control environment of recently acquired
brands including a post-acquisition review of
Engine, acquired in March 2022;

« continued focus on cyber and IT security;
+ continued focus on data privacy,

- continued focus on appropriate revenue
recognition and warking capital management;

« continued focus on risk maturity and entity level
control management; including monitoring the roll
out of the framework;

a fraud risk assessment with a focus cn key financial
and operational anti-fraud controls at both a Group
and brand level;

« monitoring of tax processes and controls and
reviewing our tax strategy, mindfui that the
UK component of the Group has now metthe
thresholds for the Senior Accounting Officer regime;

« areview of the onboarding and controls around
third-party supplier management; and

« thefirst year of mandatory TCFD reporting requirements.

Through the activities of the Committee, described In
this report, the Board confirms that it has reviewed the
effectiveneass of the Group's internal systems of control
and risk management, covering all matenal controls
including financial, operational and compliance cantrols,
and that there were no material failings identified which
require disclosure in this Annual Report and Accounts.
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Focus areas for FY24 continued
The Committee will continue 1o discharge its duties as
documented in the Audit Committee terms of reference.

During the year the Company received a letter from
the FRC in relation to the Group's Annual Report and
Accounts for the year ended 31 January 2022. The FRC
is authorised periodically to review and investigate the
annual accounts, strategic reports and directors’ reports
of public and large private companies for campliance
with relevant reporting requirements.The Committee had
oversight of the responses provided by management
to the FRC's enquiries. Management responded to

the FRC, undertaking to restate two areas in the FY22
Annual Report and Accounts which are detailed in

the FY 22 restatements section of the Significant
Accounting Folicies of the Consclidated Financial
Statements on page 12S. The review conducted

by the FRC focused entirely on the Group's FY22
Annual Report and Accounts and did not provide any
assurance that the FY22 Annual Report and Accounts
are correct in all material respects: the FRC’s role is not
to verify information but rather to consider compliance
with reporting reguirements. The Committee welcomes
the comments received by the FRC, has incorporated
matters raised into the Annual Report and Accounts
where appropriate and is supportive of the FRC's goal
of increasing transparency in corporate reporting.

Iwill be happy to answer any questions about the
work of the Committee at the forthcoming AGM.
=

[y T =

Robyn Perriss

Chair of the Audit Committee

24 April 2023

Other miormation

Membership and attendance

The current members of the Committee are the Chair
of the Committee and three Non-Executive Directors,
all of whom are independent. The membership

of the Committee has been selected with the aim

of providing & range of financial and commercial
expertise necessary to meet its respensibilities under
the QCA Code. The Committee Chair has previous
experience as Chief Financial Officer of a FTSE 100
business and is a qualified accountant and thus the
Board considers her financial expericnce to be recent
and relevant to discharge the duty to the Committee
and its stakeholders. This is kept under continuous
review and any changes to the compasition of

the Committee are a matter for the Nomination
Committee 1o finalise.

The Committee met formally four times during

the year and each meeting had full attendance.
Biographies of the members of the Committee
are shown on pages 68 and 89 and a summary of
members’ attendance can be found on page 76.

The Company Secretary, or their nominee, attends

all meetings as Secretary 1o the Committee and, by
invitation, they are attended by the Chief Executive
Officer, Chief Financial Officer, Chief Operaling Officer,
the External Audit Partner and the Head of Internal
Audit. From time-to-time other senicr managers and
advisers are invited 1o present to the Commitiee.

Roie and responsibilities

The Committee’s role is to assist the Board in
fulfilling its oversight responsibilities. The Committec
monitors and reviews the integrity of the Group's
financial reporting and other announcements
relating to its financial reporting and manages

the relationships between the Company and its
Internal and External Audit functions. The Committee
makes recommendations to the Board based on

its activities, all of which were accepted during the

year, The Committee’s responsib

ies are setoutin

its Terms of Reference on the Company’s website at

wyww next1s.com.

The chart below depicts how the Committee spent
its time 1in FY23. The Committee is satisfied that this
was the cortrect focus to serve the broad needs and
risk profile of the business curing the year. Looking
forward, the Committee is mind{ul of the increased
scale and complexity of the Group and will continue
to focus on both core financial reporting controls
and broader operational risks and related controls
as highlighted by the range of internal audit reviews
proposed in FY24 as set out on page 83.

How the Committee spends its time

Category

B Financial reporting
B Operations

B Internal Audit

B External Audit

H Govemance

Percentage
25%
15%
24%
24%
12%
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Audit Committee report continued

Key activities during the year

Activity during the year

Key area Activity during e year Key area
Financial - Considered the Group's accounting policies and practices, application of accounting Interpal audit
reporting standards and significant jucgements and esTimates, adjusting items, 1ax matters,

goodwill imparment, earn-out isbilities, and eccounting for new acqis

ns.

- Reviewed the Annual Report and Accounts as a whole incluging the clanty of the
disclosures and that the nanative intae front section eflected e porformance as
detailea in th2 Group “nancial statemants

«  Reviewed the Going Concern Statement incleded in the Annual Report and Accounts;
in assessing going concern the Committee has considered the Group's laest budget
and three-ye ar plan, cash flow forecast and correspondirg sensitivities togethor with
potential downsirde scenarios,

+ Considered _pcoming legislative developmets relating to tax and thew potential
impactonthz Group,

Approved the annual Intermal Audit plan, ncluding its alignment to the principal nsks,
omerging areas of ik, coverage acress the G-odp ard continuing review o°the Group's
processes and controls.

Receved a detailed update on the work of the Internal Audit function et each meeting
and reviewed ard discussed the findings of Internal Audi reviews undestaken during
the year and monitored progress of agreed remediation achons

Monitored the remit and resourcing of the Group's Internat Audit funcion.

Assisted the Board in s assessment of the Group’s risk environment, internal controls
and risk management processes.

Kept uncler raview the effectiveness of the Group’s Internal controls and risk
management,

. Rewewed th: halfycar accounts, including tha material judgements ane estimates. External audit
+ Reviewed thz half-ycar and full-year results announcements and trading staterments.

.+ Considered - he litigation matter detailed in ncte 17, concluding that itis a contingent
liability and therefore included the required disclosure as set sut nnote 17,

+ Considered the significant financal judgemerts in relation to the =¥23 Annual Report
and Account= as detailed in note 1on pages 0 and 141,

Qperations Receved up:ates at each meeling on the ongoing work to enhance the Group's 1T,

privacy and c/ber security infrastructure and capabilities.

Reviewed the External Auditor's indepedence, objectiity, and the effectiveness of
the external audit process.

Recened an update from the External Auditor on the planned approach and scope
far the fulkyoar audit,

Reviewerd the External Auditor's report on the full-year auds.
Considered External Audilor fees and terms of engagement

Reviewed the Group's policy relating to the provision an non-audit serices by the
External Auditor,

. Received reg.lar updates on the Framework, an intemal control framework that sets Governance
out key processes, systems and controls that are mandated centrally, together with
arpas that the brands have more autonomy in relation 1o, providing minimum data and
standards are met

- Monitored th= post-acquisition integration status of brands acquired.

Discussed the impact of upcoming changes to accounting standards and legal, tax
and requlatory requirements.

Recewed updates on whistleblowing, anti-bribery and corruption pelicies and
reviewed the gifis and hospiality register,

Carried out a review of the Committee’s terms of reference, As pant of the breadol
Board evaluation exarcise oviewed the Committee's offect venass, refer to poae B4

Monitored the propesed BEIS governance reforms.

B2 Next1b Group plc | Annual Repent 2023
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Audit Committee report continued

Internal audit continued

+ Fam-out review. given tae materiality of eam
outs and contingent consideration payable, the
review will take the form of a walk-through of key
procasses and controls and a re-performance of
calculations on a sampl= basis.

US centrol function revisw: a deep dive auditto
review the key controls operating centrally across
the US brands.

+ Post-acquisition integrction reviews: including
Engine acquired in March 2022.

+ Compliance review: focusing on compliance with
anti-oribery and corruption policies and the Foreign
Corript Practices Act inthe US.

« Ongoing assurance and support including areas
such as revenue recogaition, cyber and IT security
and data privacy as alighed 1o the Group principal
risks and approved by the Committee.

Next 15 continues to expand its global operations
throug a blended approach of organic and

acquis tional growth. Intemal Audit plays an important
role helping to ensure that risks are identified and
aporopriately managed ir line with the Group's risk
appetite. Internal Audit wi | perform regular horizon
scanning to anticipate future risks that may have an
impact on Next 15's opergtions and strategic priorities
{r.e. UK corporate governance reforms and ESG
reporting requirements) and bring these to the
attention of the Audit Committee and Board.

84 Next 15 Sroup plc | Annual Repont 2023
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External audit

The External Auditor, Deloitte LLP, was first appointed
in 2014, for the financial period ended 31 January 2015.
The Board is satisfied that the Company has adequate
policies and safeguards in place to ensure that Deloitte
maintain their objectivity and independence. The
External Auditor reports annually on its independence
from the Company and in accordance with Deloitte's
partner rotation rules, a new senior audit partner,
Peter McDermott, was appointed with effect from
1February 2020,

Whilst not subject to the UK Competition and Markets
Authority Order 2014, the Committee continues o
review the External Auditor's appointment, ensuring
the Company’s best interests are considered and
ensuring compliance with reforms of the audit market,
The next mandatory rotation of the Deloitte lead audit
partner is February 2025 and the Committee will keep
under review whether it is appropriate to canduct a
tender process pricr to this.

The Group has a formal policy on the engagement of
the External Auditor for non-audit services. The objective
of the policy Is 1o ensure that the provision of non-audit
sefvices by the External Auditor does notimpair, or is not
perceived to impair, the External Auditor's independence
or objectivity. The policy sets out monetary limits

and imposes guidance on the areas of work that the
External Auditor may be asked to undertake and those
assignments where the External Auditor should not

be involved. The policy is roviewed regularly, and its
application is monitored by the Committee. The fees paid
to Deloitte in respect of non-audit services are shown
in note 5 to the financial stataments, This work is not
considered to affect the independence or objectivity of
the External Auditor. The Audit Committee has confirmed
no services were provided outside of the updated policy.

External audit effectiveness

The Committee places great impaortance on ensuring
that the External Auditis of a high guality and that

the auditor is effective, The Committee received 8
comprehensive audit plan from Deloitte, setting out the
proposed scope and areas of focus for the year-end
audit and the auditor's assessment of the key areas of
risk that had been identified. The audit plan and areas
of risk identified were reviewed, and where appropriate,
challenged by the Committee. The Committee met
with Deloitte throughcut the year, including at times
without management present, to discuss their remit
and any issues arising from thelr work as auditor.

As part of the FY23 year end process the Committee
reviewed the effectiveness of the External Auditor.
The evaluation was led by the Committee Chair and
involved issuing tallored evaluation questionnaires
which were completed by the Committee and
selected members of the Group finance team and
the Internal Auditer, supplemented by to roundtable
sessions held with members of the UK and US brand
finance tcams.

The guestionnaire responses, corroborated by the
Committee’s discussions with the brand finance teams
and with management, provided useful feedback to
the Committee and indicated that overall the External
Auditar areas of audit focus and challenge continued
to be appropriate and that their perfoermance
remained effective.

The Committee has made a recommendation to the
Board to reappoint Deloitte LLP as the Company's
auditor for the 2024 financial year. Accordingly, a
resolution proposing their reappointment will be
proposed at the AGM in July 2023
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Key areas of focus

Key area

Explanation

How it was addressed

Changesin
estimates
relating to
acquisition-
related
liabilities

The Group has matenal acquismon related labilities, with some paymenis dependent on performance
up 1o four years from 31 January 2023, The estimates arc scnsdive (o changes in revenue growth rates
ane proftability assumptions, as well as the ciscount rate ussd

During FY23 ear~out linbities increased by a net £26.6m inthe yeer, pimarily criven oy ackanges

in estimate In relation to the Mach49 business This change in cstimate was driven by revised
assumptions for the Mach4 business, pincipally reflecting a significant rew contract win 1a 2022 with
a globaltechnology and digital business, with revenuics over the inftial lfe of the contract anticipated to
bein excess of US$A00rm. This contract has significantly ncreased the estimated earaout labi y, which
management has subsequently agreed to cap at US$300m. There is litfle judgement in relation to the
future revenue In relation to this contract given this is a contractual amount, however there is significant
Judgement in relation to the future costs associated vath the delivery of the contract and the resultant
profitability and margin. If ncorrect assumptions are Lsed, this could resultin a matcnai adjustment ic
the value ¢*the Mach4@ earn out liability within future financial years,

The Committee: considered the acguistion refated liabiliies recognised at the halfyear and
year-end spht by iand and "ow they had ehanged over the last 6 o1 12 months, ard the key
Assumptions made together with related sonsitivity analy:

Atthe year end, the External Auditor's testing and valiclation of key assumptions was also
cussed and following due consideraton the Committoe concluded it was sats iod witk
management's assumptions and [idgoments

Presentation
of alternative
performance
measures

The identification of adjusting tems and the presentation of Alterrat ve Performance Measures (APMs)
15 @ judgement interms of which costs or credits are not associated with the underlying trading of the
Group or otherwise mpact the compasabilty of the Group's resulls year onyear The Group's adjusting
ttems nclude the amortisation of acquired intangibles, the change in estimate and urvinding of
discount sn acguisitinn-relted labilites, deal costs, crarge for cne-off employoe incontive schemos,
employment-related acquisttion costs, property related impaiment, and restructunng costs,

Whilst APMs are stilf referred to in the Financial Review within the front of the Annual Report and
Accolnts to explan the Group's results in line with how the Board reviewed underying trading
performance, the detalled financial APMs are disclosed w the glossary of the Annual Report
anc Accounts. Within there each 1= explained and reconciled to statutory numbers.

For both the full and halt-year results the Committee considerod the adjusting tems, neluding
explanations of why they were either not related to the undetlying performance of the business
orimpacted the comparabrlity of the Group's results yoar onyear The Comnitee also
revtewed the FRC's guidance. considered adjusting neins used by the Group’s peers and the
Extemal Audnior's assessment of the adjusting items. The Committee reviewed the narrate
for the adjusting items within the glossary 1o the Annual Report and Accounts to onsure it gave
adequale detal onwhy the te s were adusted The Commitlee conclud stied
with the acjusting items included in the Group's results and that appropriate disclosure of thase
items has been included inthe Annual Repor and Accounts.

Revenue
recognition

Revenue comprises cammission and fees earned and recagaised when a performance
obligation 15 satisfied, In accordance with the terms of the contractual agreement, Typicaily,
performance obligations are satisfied over ime as services are rendered Revenue recognised
over ime is based on the proportion of the lovel of service performed. An element of estimation
and judgement is invelved in relaticn to year end cut off and open percentage of completion
revenue projocts at year-end with the brands needing to estimate how complete the project
woik 1§ and therefore how much revenue to recogrise at the year-end,

During the year at the request of the Commitiee, Internal Audit together with Grou;
management, jointly iniiated a project to document the end-to-end revenue fccycle
management, identifying key nsks and controls together with accompanying process
mapping using the Archelype biand as a mroof of concept This facilitatod the classication
of types of revenuce and contracts into standard categories allowing an independent

IFR515 technical specialist 1o lest a samale of contiacts acioss the categorios and validate
that the azcounting troatment was approptiale with the findings shated with the Committes

Oeloitte were able to use the updated revenue defintiors In the current yenr a5 pat of
their design of year end audrt procedures, to pinpairt the " significant nisk to cut-off of open
peicentage of completion revenue projects spanning the year-and. Based an detailed
reparts and discussions with management and the extemnal audior, including the ‘indings
of therr year end andit procedures, the Committoe wis satistied that the recegrition of
revenue under IFRS 15 was appropriate

Next 15 Group ple | Annual Report 2023
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Directors’ remuneratior report

WE CONTINUE TO APPLY
THE REMUNERATION
FRAMEWORK TO MAKE SURE
THERE IS A STRONG LINK
BETWEEN REMUNERATION
OUTCOMES AND OUR
BUSINESS STRATEGY.

Helen Hunter
Chair of the Remuneration Committee

86 Next 1% Group plc | Annual Report 2023
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On behalf of the Board, | am pleased to present the
Directors’ remuneration report for the year ended

31 January 2023, The report explains the work of the
Remuneration Committee (the ‘Committee’) during
the year, the basis for the remuneration paid tc
Directors for FY23, and how we intend to apply our
remuneration framework for FY24.

Against a challenging market backdrop, the Group
has delivered a strong performance for the year. The
Group’s adjusted operating prefit increased by 44% to
£14.2m as a result of organic growth of 207% and the
acquisition of Engine. The Group’s adjusted diluted
earnings per share increased by 35% to 80.4p. These
results are due to the passion and client and custamer
focus of Next 15 people across our brands, itis the
strong leadership of our excellent Executive Team
which fosters this culture.

The Committee is satisfied that our current
remuneration framework is appropriate and supports
the Group’s strategy in both the short and long term.
We continue to apply the framework robustly, with
variable remuneration tied 1o the achievement of
stretching performance goals, and to make sure there is
a strong link between remuneration outcomes and our
business strategy. | am therefore pleased to share that
we are incorperating an ESG target into the Executive
Directers’ bonus targets, for the first time, for FY 24,

Performance and pay outcomes for FY23

As set out in last year's Directors Remuneration
Report, the bonus opportunity for Executive Directors
was increased to 100% of salary, For the FY23 Bonus,
the operating profit and operating profit margin
targets were all achieved. The cash conversion ratio
was just below the threshold and the organic growth

deifivered of 20.7% is slightly below the top of the
target range of 21%. Therefore 78 5% of the maximum
bonus oppertunity was achieved.

In respect of share awards under the Group's Long-
Term Incentive Plan (LTIP'}, the FY21 award (granted
in July 2020y, is the first full award vesting under the:
new three-year performance share awards. Strong
performance means that the performance conditions
have been met in full. The Committee noted the
expectation from some investors for Remuneration
Committees to consider whether a post-vesting scale-
back should be made to take account of the impact
of Covid-19 on the Company's share price at the time
the grant was made, and in the period since, and
whether this may have given rise to an inappropriate
‘windfali gain’. In carrying out its assessment, the
Committee reviewed the share price at grant of £3.79,
noting the share price had recovered significantly
from the Covid-19-related low of £2.46 (from March
2020) when the grant was made on 20 July 2020.
Whilst the share price performance since grant has
been exceptional, the Committee considers that

this is due to the excellent Company performance
rather than being due to a Covid-19 'bounce back’, as
demonstrated by the record highs inthe share price
which are well in excess of pre-pandemic levels. The
Committee is satisfied there are no windfall gains for
the FY21 award vesting.

We have several cycles of legacy LTIP awards st
place, with the final 20% of the FY19 award vesting
and being released in April 2023, along with the
release of a further 20% that vested based on the
performance in FY22. The fourth tranche of the FY20
award [(20%) will vest based on FY23 performance,
butis not released until April 2024,

n
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Performance and pay outcomes for FY23 continued
These tranches of the FY12 and FY2Z0 awards

under the legacy LTIP, measured performance
metrics against EPS (70%), revenue growth (15%)

and gperating profit margin (15%) for each award.
Performance under all the metrics was very strong
over the relevant periods, and therefore the awards
under all these tranches have vested 991%.

Full details of performance against targets for bath
the bonus and LTIP is set out on page 99.

Looking forward — how we intend to operate our
remuneration framework in FY24 and beyond

We have reviewed the remuneration framework
against our current strategy and the maost recent
guidance from invester representative bodies and
are satisfied that the cusrent structure of remuneration
remains appropriate for FY24.

We are a Company strongly driven by purpose and
values and are starting to incorporate appropriate
ESG measures inte our business strategy. The Group
has now defined and set outits ESG Policy and key
targets which can be found in this Annual Report on
pages 33 to 55. During the year, we undertook a
review of remuneration strategy with a particular focus
on ESG matters.

Last year, salary increases for the CEO and CFO
were 3% which was slightly below the average
workforce increase but overall remuneration
packages were above or equal to benchmark for
the Executive Directors. This year, the CEQ, CFO and
COO have agreed there will be no increase in their
base salary to allow the Company 1o provide larger
increases for lower paid workers in light of current
cost of living issues.

Other information

For the year commencing 1 Februany 2023, we
are incorporating an ESG metric and target into
the: Executive Directors’ bonus targets and intend
to review the appropriateness of incorporating
ESG metrics inta LTIPs during the year for possible
implementation for the 2024 LTIP.

The annual bonus opportunity will be 100% of salary,
payable in cash. Our annual bonus plan will remain
based on a mix of operating profit, cash conversion
ratio, crganic revenue growth and operating profit
margin, but with an additional metric of Employee Net
Promoter Score. This reflects the move to include ESG
targets into incentives and the fact that the Group is a
people-based business. Stretching targets have been
set which will be disclosed retrospectively in next
year's report. Our FY24 LTIP awards will be based on
the same mix of EPS, organic revenue growth and
operating profit margin. This suite of measures mirrors
aur financial KPls and provides 8 rounded assessment
of our perfermance over FY24 for the bonus and
longer term to the period to FY 26 for the LTIP LTIP
award levels for the Executive Directors will be 150%
of their base salary, and the Committee has set
stretehing targets for each performance medtric which
are detalled on page 104.

Broader employee pay and review

of arrangements

When looking at salary increases this year, the
Company redistributed the pot available to ensure
those employees on less than £50,000 received a
larger percentage increase to give some assistance
to the cost of living issues.

During FY23 we continued with our guidance across
the Group to be equitable with pay and benefits

to ensure every employee is paid the living wage,
benefits such as healthcare and pension were
‘equitable or optional” and there was more rigour
applied to increases in salary and bonus calculations.
Our policy throughout the Group has been to operate :
devolved bonus and equity incentive arrangements
linked to growth of the business units and we believe
that this approach continues o serve us well. However,
we have provided more practical guidance around
brand average salary increases, internal salary
benchmarking and metrics for STIP plans to drive
growth and the right short-term bebaviowrs in additicn
to the driving towards greater pay transparency

and equity.

Board appointments and Committee members

As disclosed in last year's report, Jenathan Peachey,
Chief Cperating Officer was appointed o the Board
on 6 April 2022, Jonathan's remuneration was set in
line with the policy for the other Exccutive Directors.

In addition, Dianna Jones and Paul Butler joined the
Board as Non-Executive Directors in April 2022 and
June 20272 respectively. Again, their annual fees are
in line with the other Non-Executive Directors.

I chair the Committee and the other two Committee
members are Penny Ladkin-Brand and Dianna Jones.
The Committee therefore comprises only independent
Non-Executive Directors. Dianna joined the Committee
and Robyn Perriss stepped down frem the Committec
on 23 June 2022.
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Directors’ remuneration report continued

Closing remarks

I would like to thank our executive management for
their continued vision and leadership as we build a
flourishing growth consultancy.

At a glance
How we performed in FY23
FY23 performance-related bonus

Adjusted perormance measure Target range Perfarmance Weighting C.tcome
| hope this report is clear and demonstrates the robust -
application of our remuneration framework. Although Uperating profit after
. . . lease liability interest £95m—£102m £N4.2m 30% 30%
we are an AlM listed company with no requirement for
a shareholder vote on Diractors’ pay, in the spirit of full Organic revenue growth 15%—21% 20.7% 30% 28.5%
accouniability, this remuneration report will be subjact } }
) Cash conversion ratio 80%—90% 79.7% 20% 0%
to an advisory shareholder vote at the 2023 AGM. i i °
Operating profit margin 18%—20% 20.2% 20% 20%

We value your views and ook forward to continued
diatogue with you, and yor support at the Total 100% 78.5%
forthcoming AGM.

Maximum vs actual pay for FY23
Helen Hunter

Chair of the Remuneration Committee £4.500k
M Fixed pay
£3,939k
24 DDZ_ 2023 £4,000k W Performance-refated bonus
£3 500k o LTIP
£3.000k
£2,615k 6%
£2,500k
3%
£2,000k £1TTAKC
39% 39%
£1,500k
29% 5% 116tk 4% £1,092k
£1.000k 35% TTI%E p—
£500k Ja% e 32%
3 3% ™~ 34% 18%
ox 32% 21% 34% 22%
Maximum Actual FY23 Maximum Actual FY23 Maximum Actual FY23
Chief Cwecutive Otficer Chief Financial Officer Chicf Operating Officer

Maximum LTIP value 15 sased an share price at grant date, Actuak LTIP value 1s sazed on average Q4 FY23 shere price.
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LTIP tranches vesting in relation to FY23 performance
Tranche five of the FY19 LTIP award and tranche four of the FY20 LTIP award are eligible to vest in FY24 based on performance in FY23. The full FY21 LTIP award is
eligible to vestin Fy24, based on performance over the three-year performance period ending FY23.

The awards are based 70% on an adjusted EPS performance metric and 30% on strategic KPIs, The performance against targets and the vesting cutcomes are
shown below:

FY19 and FY20 LTIP Awards

FY10
tranche &
Adjusted performance measure We glting Target range Performance WOSHNG
Earnings per share 70% 5%—15% 347% 70% 70%
KPls
Oiganic revenue growth 15% 16%—21% 207% 14.1% 141%
Operating profit margin 15% 18%—-20% 202% 15% 15%
Total 100% 991% 991%
FY21LTIP Award
Adjusted performznce measure Weighting Target ranye Mesting
Earnings per share {absolute growth) 70% 10%-20% 70%
KPls
Orgarnic revenue growth (average growth) 15% 0%—5% 14.5% 15%
Operating profit margin (average growth} 15% 16%—18% 20.2% 15%
Total 100% 100%
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Directors’ remuneration report continued

How we will apply our remuneration framework for FY24

Time hor zon

Element kY24 Friy FY28

Application of remuneratior framework for FY24

Salary

Tim Dyson, Chief Executive: US$933,392 (0% increase since FY23).

Peter Harris, Chief Financial Officer: £339,800 (0% increase since FY23)
Jonathan Peschey, Chief Operating Officer. £300,000 (0% increase since FY23).
Average increases acrass the workforce for FY24 are 45%.

Pension and
benefits

Directors are entitled to receive employer contributions of up to 0% of base salary to a Group pension plan.

Annual bonus

Maximum opportunity is 100% of salary, payable in cash.
Performance metrics for FY24 of operating profit, organic revenue growth, cash conversion ratio, operating profit margin and Employee
Net Promoter Score

Long-term Long-term incentive grant of 150% of salary.

incentives Performance will be measured over a single three-year period and will be based two-thirds on EPS, 16.7% on organic net revenue growth
and 16.7% or adjusted operating profit margin.
A two-year Folding period will apply to the vested award.

Shareholding Executive Directors must build and maintain a holding of shares in the Company of 200% of salary. 50% of the net of tax nember shares

requirement

vesting under the incentive arrangements must be retained until guideline is met.

Remuneration framework

Jo ensure that the Group continues to grow, organically and inorganically, we must have the right remuneraticn framework in place.

In setting our remuneration framework the Commitiee considers:

- ensuring that there is a strong long-term alignment of interest between Executive Directors and our shareholders;

- the need to align the overall reward arrangements with the Group's strategy, both in the short and long term;

« the need to attract, rete n and motivate Executive Directors and senior management of the right calibre, ensuring an appropriate mix belween fixed and

variable pay; and

- ensuring that there is a coherent cascade of pay and benefits arrangements elsewhere in the Group to support internal alignment of interest and succession,
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Executive Director remuneration framework

Etement of
remuneration Key features

Purpose and link to strateqy

Other information

Maxamum apportunity Porforrrance measures

Malus and clawback

Base salary  Rcflects external market and
geography and an individual's
performance and contribution.

Reviewed annually normally
in February.

Attracts and retains the
best talent with the
necessary expertise

Lo deliver the Group's
strategy and to create
shareholder value.

No prescribed maximum. The Committee considers the MNIA
individual's performance and
contribution in the period since

the fast reviow,

Account will be taken
of increases applied to
employees as a whole
whern determining
salary increases.

Committee discretion to
award increases when it
considers it appropriate,
including where base salary
at outset may have been
set at a relatively low level,
or where there has been

a substantial change in
responsibilities of the role.

Allowances The Chiefl Executive Officer

and benefits is entitled 1o a contribution
0 a deferred benefit plan;
private health, dental and
vision insurance; life
assurance; professional
adviser fecs paid on his
behalf, and car ailowance
(lease and associated fees)
or cash in lieu thereof,

The Chief Financial Officer
and Chief Operatng Officer
are entitled 1o private
medical Insurance.

The Committee may
determine that other
benefits may be added
where appropriate.

Provides market
competitive and
cost-effective benefits,

Provides reassurance
and risk mitigation and
supports personal health
and wellbeing.

The value of benefits is not - N/A N/A
capped as it is determined

ty the cost to the Company,

which may vary.
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Directors' remuneration report continued

Executive Director remuneration framework cotinued

Element of

remuners Key features

Purpose and

k to swrategy

[Pt

Mormation

Maxirurn opoortunity Perormance measures

Malus and clewback

Directors are entitled
lo receive e ployer
cantributions to a
pension plar

Pension Provides market
equivalent

retirement benefits.

Maximum contribution, N/A

currently 10% of base salary.

In addition, Tim Dyson
is entitled to receve a
pension benefit under
a US 401tk) plan.

N/A

Reinforces and rewards
delivery of annual
performance and strategic
business priorities,

Performance- Annual cash bonus plan.
related Targets close y aligned with
bonus the Group’s srategic ams.

Targets are reviewed annually
by the Comm ttee. Delivers value to
shareho ders and
consistent with the
delivery of the

strategic plan.

Not pensionasle.

The maximum bonus
opportunity is 100%
of salary.

The Committee chooses measures
that help drive and reward the
achievement of the Group's
strategy. Metrics and their relative
weightings are reviewed each year.

The Remuneration Commitiee has
the discretion to adjust and to
override formulaic outcomes for
annual bonus payment due if the
Remuneration Committee considers
itis not reflective of the underlying
performance of the Company, as
well as investor experience and the
employee reward outcome.

The bonus is subject to recovery

and withholding provisions which may
be applied in the event of a material
miscalculation of a participant’s
entitlement, a material misstatement
or restatement of the Company's
financial results for the year to which
the performance period relates, or
material personal misconduct that woulc
justify summary dismissal, or result in
significant reputational damage to the
Company, or have a material adverse
effect on the Company’s financial
position, or reflect a significant fajure
of the Company’s risk management
or control,
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Executive Director remuneration framework continued

Elenent of
remuneration

Koy features

Purpose and [ink to strategy Maximum opporunity

Poerformance measures Malus and clawbiack

Long-Term
Incentive
Plan {'LTIP’)

Awards may be structured
as performance share awards
or nil-cost options.

For awards granted during
FY21 onwards, awards will
be subject to a three-year
performance period.

Far awards granted during
FY22 onwards, there will be
a two-year holding period
on shares acquired from
vested awards.

The valuc of dividends
payable over the vesting
period may be added to
the vested share awards
in cash or shares.

Rewards long-term
performance, In line with
the Company's strategy.

150% of salary.

Focuses Exerutive
Directors on delivering
outstanding value
creation for shareholders.

The Commitiee choosos
performance measures that
support delivery of the Company's
strategy and provide alignment
hetween Executive Directors

and shareholders.

Same clawback and malus provisons
as for the performance-related bon

Performance metrics and therr

respechve weightings may vary
from year to year depending on
financial and strategic pricrnies.

Up 1o 25% vests for
threshold performance.,

The Remuncration Committee

has the discretion to adjust and

1o overnde formulaic outcomes

for the: LTIP vesting level if the
Remuneration Committee considers
it is not reflective of the underlying
performance of the Company, as
well as investor experience and

the employee reward outcome
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Executive Director remuneration framework continued

Element of

remuneation Key features

Purpese end link 1o strategy Maximur ooportunity

Performance measures

Malus and clawback

Shareheolding Executive Dirzctors are
guidelines  expected to bulld and
maintain a holding of shares
in the Company of 200%
of base salarv.

increases alignment
between Executive
Directors and shareheolders  within five years of
and shows a clear
commitrient by all
Exccutive Directors
to creating value
for shareholders
inthe longer term.

of salary for all
Cxecutive Directors.

does not meet the

Minimum sharehelding
guidelines to be satisfied

appointment of 200%

If any Executive Director

NFA

guideline, they will be
expected to retain up 1o
50% of the net of tax
number of shares vesting
under any of the Company’s
discretionary share
incentive arrangements
untit the guideling is met.

Executive Directors shall not dispose of
shares needed to meet their minimum
sharehelding requirement except as
approved by the Committee,

The Committee may give such approval
in limited circumstances such as to
comply with legal obligations or to avoic
financial distress.

Non-Executive Director remuneration framework

Flement oof
remuneration Key features Purpose and link to strategy Max-mum opportunity Performance measuies
Fees Cash feez, determined by the Supports recruitment and retention The aggregate Directors’ service Internal evaluation of the Board’s and

Executive Directors, reflecting
the time commitrment required, the
ity of each role, and the

respansi

of Non-Executive Directors with
the necessary breadth of skills and
experience to advise and assist with

level of fees in comparable companies. establishing and monitoring the

Group's strategic objectives.

fees {excluding salary or other
remuneration) 1s limited to £500,000
under the Company's Articles,

No entitlement to compensation
for early termination.

its Committees’ effectiveness takes
place pericdically.

Policy on recruitment

In the case of hiring or appainting a new Executive Director, the Committee may make use of any or all of the existing components of remuneration, as described above,
The Committee will take ir-o consideration all relevant factors (including quantum, nature of remuneration and the jurisdiction from which the candidate operates) to
ensure that the pay arrangements are in the best interests of the Company and its shareholders. Awards forfeited from the previous employer may be bought out
like-for-like with equivalen: bonus or LTIP awards over Next 15 shares.
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Directors’ service contracts, policy on outside appointments and payments for loss of office
Executive Directors have rolling contracts that are terminable on six months’ notice. There are no contractual enfitlernents to compensation on termination of the
employment of any of the Directors other than payment in lieu of notice at the discretion of the Company and a payment for compliance with post-termination restrictions.

Date of current senice comrac: Notce petiod
Executive Directors
Tim Dyson 1June 1997 & months
Peter Harris 25 March 2014 6 months
Jonathan Peachey 6 April 2019 & months

The Executive Direclors are allowed to accent appointments and retain payments from sources outside the Greup, provided such appointments are approved by
the Board.

Bonus and LTIP awards normally lapse f the Executive resigns. However, for a ‘good leaver’, part-year bonus may be payable, pro rata, and the Executive’s unvested
awards may also vest subject to the achievement of the performance conditions, usually pro rata, for the proportion of the LTIP vesting period employed.

Non-Executive Directors’ letters of appointment
All Non-Executive Directors are engaged under letters of appointment terminable on three months’ notice at any time. Nen-Executive Directors are not entitled to any
pension benefit or any payment in compensation for early termination of their appointment.

Bate of current letter of appointment Natice poniod
Non-Executive Directors
Penny Ladkin-Brand 1 February 2021 3 months
Helen Hunter 26 June 2019 3 months
Robyn Perriss 10 November 2020 3 months
Dianna Jones 25 March 2022 3 monthis
Raul Butler 23 June 2022 3 months
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Directors’ remuneration report continued

Hlustrative performance scenarios

The charts to the right il ustrate, under three
dilferent performance szenarios, the total value
of the remuneration package receivable by the
Executive Directors for FY24. The assumptions
used have been set out below.

Minimurm: Comprises (ixed pay only using the salary
for FY24, the value of benefits in FY23 and 2 10%
compgany pension contr bution. Tim Dyson also
receives a pension benefit under a US 401(k) plan.

On-Target: A bonus of 50% cf salary is payable
{(50% of maximumj for target performance and
halfthe LTIP awards ves! {based on a grant value
of 150% of salary).

Maximum: Comprises fixed pay and assumes that
the maximum annual bonus is paid (100% of salary)
and the FY24 LTIP grant 150% of salary) vests in

full. The maximum scenario includes an additicnal
element to represent HC% share price growth on the
LTIP award from the date of grant to vesting.

Composition of the Committee and advice received

£3,500k

£3,000k

£2,500k

£2.000k

£1,500k

£1,000k

£500k

£0k

E3303k
B Fixed pay
£2-74%% B Annualbonus
A\ | LTIP
W LTIP with 50% Share price growth
a1%
TTETOK
o £1224% £1,479k -
N £,080k T3
27% w
£87 1%,
< TS50k L74
£ ) £705k a2,
£3754— 3% 83 32%
100% 48% 32% IT% £330k % A%
100% 47% 30% 100% 47% 30%
Below target Target Maximum Below targat Target Maximum Below target Target Maximum

Chief Executive Officer

Chief Financlal Officer

Chief Operating Officer

The Committee usually ccmprises three Non-Executive Directors: Helen Hunter the Committee Chair, Penny Ladkin-Brand and Dianna Jones. The Company's Executive
Directors attend the Committee meetings by invitation and assist the Committee inits deliberations, except when issues relating to their own remuneration are discussed,
No Director is involved in deciding their own remunaration, The Company Secretary or his nominee acts as secretary to the Committee. The Committee is authorised,

where it judges it necessary to discharge its responsi

es, to obtain independent professional advice at the Company's expense.

Korn Ferry is appointed as adviser to the Committee. Korn Ferry is a signatory to the Remuneration Consultants’ Cede of Conduct and has confirmed to the Committee
that it adheres in all respects to the terms of the Code. Fees paid to Korn Ferry during the period were £32,352 (FY22: £26,985). The Committee is satisfied that the

advice it received from Korn Ferry is objective and independent,
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Terms of reference and activities in the year Key activities of the Committee for the year ahead
The activities of the Committee are governed by its terms of reference, which are The principal matters for consideration by the Committee for the year ahead i
available from the Group's website at www.next!5.com. The Committee had four will include: 7

meetings during the year and details of attendance can be found in the corporate . ) :
- keeping the remuneration framework under review;

governance statement on page 76.

o . . . : « setfting apprepriate performance targets for the incentive schemes;

The principal matters considered by the Committee during the year included: setting spprop P g _ - e

- consideration to the principles governing the Group's brand equity schemes

and any adjustments required;

reviewing the remuneration framework against the Group strategy and best
practice corporate governance réquirements;

) ) ) ) ) « continuing to review the Group's approach to gender pay, diversity and
- undertaking the annual review of remuneration for both Executive Directors; inclusion policies:

- setting financial targets for the annual bonus plan;

monitoring and reviewing best practice corporate governance requirements,

+ reviewing and setting appropriate stretching performance targets for the Fy24 changes to laws, regulations and tax,

LTIP awards, «+ reviewing the current use of long-term incentive schemes and the impact

+ considering the remuneration arrangements of brand senicr management, on dilution and headroom and the possibility of introducing an all-employee

o ) . share plan; and
+ reviewing the extent to which performance conditions have been met for both

the annual and fong-term incentive plans, and agreeing the cash and equity = review of remuneration structures for staff below Executive Director level,
payments arising including the processes and communication to Executive
Directars and senior executives;

« reviewing the design, policies and targets of the Group's equity incentive plans
including their impact on dilution and headroom;

« closely reviewing changes to laws, regufations and guidelines or
recommendations regarding remuneration, incliuding in relation to tax; and

continuing to review the Group's approach to gender pay, diversity and
inclusion policies.
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Directors’ remuneration report continued

Directors’ remuneration for the 12-month period to 31 January 2023

Pe-fprmance-

Selary related Pension Cther
and fees honus contributions banefits Total Total fixed Total varighle Total

2323 2023 LTIP awards 2023 2073 2023 pey 2023 pay 2023 2022

£'000 £000 £'ooe £'000 2000 £000 £'000 £'000 IRt
Execut ve Directors
Tim Dyson 758 598 2,453 85 45 3,939 888 3,051 1,747
Peter Farrls Z38 267 1135 34 1 1,775 373 1,402 838
Jonathan Peachey? 247 194 651 — - 1,092 247 845 —
Non-Executive Directors
Penny Ladkin-Brand 150 - - - — 150 150 — 150
Helen Hunter 60 - - — — 60 80 — 58
Robyn Perriss 80 — — — — 60 60 — 58
Dianna Jones® 55 — — — - 55 55 —
Paul Butler* 4 - — — — 41 41 — —

1

The LTIP totals are the ageregate o ir r to potormance penicds endirg FY23

3 Dianra Jomes and Jorathan Peachizy joired the Boars on 6 Apnl 2022 Remuneration is shiown for e penod of year foliowing appontment, For Jenathan Peachey, the LTIP value is however the full value of the award vesting whch was ¢-arted to b m
n his rcle befcre he was aopointec o the Board

4 Pezul Butlel Jcined the Board on 23 June 2022, Remuneration Is shown for the period of year followir g apponiment

Performance-related bonus

The aniual bonus opportunity for FY23 was 100% cf salary for all Executive Directors. Jonathan Peachey joined the Board on 6 April 2022 and his bonus opportunity is
pro-rated for the period of the year from appointment. Performance was based on four weighted performance metrics. The formulaic outcome based on performance
against targets resulted in a bonus pay-out of 78.5% of maximum as set out in the table below.

Pay-out

Weighting Target Actual for eloment

Perfarmar ce metric {% of max) rarge performance % of element)
Adjusted operating profit aftzr leasc liability interest 30% £95m-£102m £14.2m 30%
Cash conversion ratio 20% B0%-20% 79.7% 0%
Qrganic revenue growth 30% 16%—21% 20.7% 28.5%
Operating profit margin 20% 18%—20% 20.2% 20%
Total benus (% of max) 78.5%
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Performance-related bonus continued

The benuses for the year ended 31 January 2023 were £597,547 (U$$732,712) for
Tim Dyson, £266,821 for Peter Harris and £193,533 for Jonathan Peachey payabie
entirely in cash.

Long-Term Incentive Plan

Awards vesting by reference to performance periods ending 31 January 2023
The historic awards granted to the Executive Directors which vested by reference
to performance periods ending on 31 January 2023 are summarised below:

FY19 LTIP grant {granted 10 April 2018}

Number of
performance Petcentage Number of Gain or
shares in of award shares veslng vesting
Executive Director tranche 5 vesting  from tranche 5 £'000
Tim Dyson 26,821 9%1% 26,580 273
Peter Harris 13.578 099.1% 13,456 138

Performance shares under tranche 5 of the FY19 award will vest and be released
in April 2023 together with the shares that vested under tranche 4. Together this
is a total of 53,401 shares for Tim Dyson and 27,033 shares for Peter Harris.

FY20 LTIP grant (granted 28 April 2019)

Number of
aerformance Number of Gain on
shares n Percentage of shares vesting vesting
Exccutive Director tranche 4 award vesting  from tranche 4 £'000
Tim Dyson 25,644 99.1% 25413 261
Peter Harris 11769 991% 11,663 120

Performance shares which vest in tranche 4 of the FY20 award will be released in
April 2024,

FY21LTiP grant (granted 30 July 2020)
The FY21LTIP grant was the first award under the new LTIP structure which
comprised a three-year performance and vesling period,

Number of
periormance Gainon
shares in Percentage of vesting
Executive Director award award vesung £'000
Tim Dyson 186,423 100% 1,918
Peter Harris 85174 100% 876
Jonathan Peachey 63,274 100% 651

The performance shares under the FY21 LTIP award will vestin April 2023,

As described within my introductory letter, the Remuneration Commitiee has
reviewed the share price at which this award was granted (379p) relative to
the performance of the Company immediately before and since, in the light of
Covid-19-related factors.

Value of gain on vesting has been calculated using a share price of 1,029,
being the average share price over the last quarter of the period.

Awards granted during FY23

The FY23 awards were granted to Executive Directors on 1 June 2022, The
awards cover a threc-year period with performance measured over the period
from 1February 2022 to 31 January 2025. The performance criteria for the award is
based two-thirds on adjusted EPS performance and %6 7% on organic net revenue
growth and 16.7% on adjusted operating profit margin. Subject to performance
against these conditions, the award will be released following the end of FY25,
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Directors’ remuneration report continued

Awards granted during =Y23 continued

Executive Director Tim Dyson Peter Harris Jonathan Peachey
Number of performance stares 94 365 46,367 40,024

Vesting criteria (for all Executive Directors)

Up to 86.67% of moximum award Target Proportion of award vesting

Absolute increase in adjusted diluted earnings per share over the three-year performance Less than 30% 0%

period at a constant tax rate 30% 16.67%

Between 30% and 60%

60% or more

16.67%—66 67%
(straight-line basis)
66.67% total award

Up to 33.33% of maximum award
Average annual organic net revenue growth over the three-year performance period

Average annual adjusted op=rating profit (after lease lizbility interest) margin

Less than 8%

8%

Between 8% and 15%
15% or more

Less than 18%

18%
Batween 18% and 20%

20% or more

0%

4.2%

4.2%-16.67%

{straight-iine basis)
16.67%

0%

4.2%

4.2%—~16.67% {straight-line
basis)

16.67%
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Directors’ interests in share plans for the year to 31 January 2023

As at 31 January 2023 the following Directors held performance share awards over Ordinary Shares of 2.5p each under the 2015 LTIP and 20716 Share Award
Agreements, as detailed below:

fNumbe- o Snares Number of
performance Shares Shares performance Enc of
shares gt lapsig durirg  teleased during shares at oerformance on releasn’
ExecLive Dircctor 1 February 2022 the penod the perod 31 January 2023 Grant date penod <000
Tim Dyson 32,519 - 32,519 - —  02.05.2017 31012022 354
53,615 — - — 53,615 10.04.2018 31020231 -
103,318 — 52,032 - 51,287  26.04.2019 31.01.2024* b6/
186,423 — — — 186,423  30.072020 310120237 -
81557 - - — 81557  06.05 2021 31012024
37688 - - — 37,688 28.06.2021 31.01.2024
— — — 94,365 94,365 01.06.2022 31.01.2025
Total 504,935
Peter Harris 15,073 - 15,073 - — 02052017 31.01.2022 164
274 — — — 2711 10.04.2018 31.01.2023 —
47419 — 23880 - 23,539 26.04.2019 310120240 260
B5174 - — — 85174 30072020 310120231 -
41,065 — — — 41,065 06.05.2021 31012024 —
19.097 — — — 19,097 28.06.2021 31.01.2074 —
— - —_ 46,367 46,367 010562022 31.01.2025 -
Total 242383
Jonathan Peachey 29,567 — 28,567 — — 26.04.2019 31012022 322
63.274 - - - 63,274 30072020 31012023
47399 — — — 47399 06.05.20 31012024
— — — 40,924 40,924 01062022 31.01.2025
Total 151,597

i Asrepnrted presaousky, the CTIP awan
31 Januery 2021 Lut we re nel roliease

meden the 2015 LHP granted from 20¥7) vest on s franche basis over a 1otal friee-year penees

or 3 hanbary 2022

2 Thetist 8O of the total asvarded nedormanee shares weee releaser to the Excoutve Directnrs i Aprd 2021 The Exer e Ditgetors will hoeome ureantd
dete'm’ned 10 relabon to the perfermance per od ending 3° January 2023 texpected Apnl 2023) As set out i tus repor

G TUE CSe TNg A Teean Z00% of this awared vestoel tay e te pettem snee penod eacling

nally ancl bonefieully erile:d 1o 1

che 5 ot tis awara witl vest at 99314 or the vesting date

o) AU on

140 of

v
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Directors’ remuneration report continued

Directors’ interests in the shares of Next 15 Group plc

wuio wifermation

The interests of the Directors in the share capital of the Company at 31 January 2022 and 31 January 2023 are as follows:

Ordinary Shares

LTIP performance shares

3 January 31 January
2022 2023

1 February 31 January
2022 2023

Executive Directors
Tim Dyson

Peter Harris
Jonathan Peachey

5000000 4,742,275
386128 405,604’
— 14,783

495121 504,935
234969 242,383
140,240 151,597

Non-Executive Directors
Penny Ladkin-Brand
Helen Hunter

Robyn Perriss

Dianna Jones

Paul Butler

1 Jonathan Meachey shareholding skown as at gate of apnontrerion 6 Al 2022,

2 Inclurdes Sicinary Shares legally ard benoficmily ownad sand pesformanee shares whizh have vested in relatior (o pnor penods bat rotyet beer -eleased
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Other information

Total shareholder return

The Directors consider that a comparison of the Company's total shareholder return to that of similar businesses on the Main Market is more relevant than a comparison

with the FTSE AIM Ali-Share Index.

This graph shows the value on 31 January 2023 of £100 invested in the Company on 31 January 2013 compared with £100 invested in the FTSE Media Index and

demonstrates the sustained and significant total shareholder return that we have delivered to shareholders over this period.
£4,800
1,600
£1,400
£,200
£1,000
£800
£600
£400

£200 e

£0 T T T T T T T T T T
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How the remuneration framework will be applied for FY24
Salary
The CEO, CFO and COQO will not receive a salary increase for FY 24 as explained eatfier in this report.

Salary with Salary with

eHfectfrom effect from
Execidive Director 1Apnl 2022 1 April 2023 Increase
Tim Dyson US$933,392 US$933,392 0%
Peter Harris £339900 £339,900 0%
Jonathan Peachey £300.000 £300,000 C%
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Directors’ remuneration report continued

How the remuneration framework will be applied for FY24 continued
Non-Executive Director fees

Following the review of NED remuneration fees against market benchmarks and taking into account the time commitment and scope of the NED roles the Non-Executive
Chair fee and Non-Execur ve Director base fee will be increased by 5%.

Fee with Fee with

cliect from effect from
Fee 1 Apnl 2022 1 April 2023 Increase
Non-Exacutive Chair fee £150,000 £157,600 5%
Non-Exacutive Director basz fee £53,000 £55,650 5%
Audit Committee Chair fee £7,000 £7,000 -
Ramuneration Committee Chair fee 27,000 £7,000 —
Senior Independent Direcler fee £7,000 £7,000 -

Pension and benefits
Pension will remain capped at 10% of base salary for Executive Directors. Tim Dyson is also entitled to a small pension under a US 4Q1(k) pension plan.

Benefits will operate inlinz with FY23, and poficy.

Annual bonus

The annual bonus opportl nity will be 100% of salarv, payable in cash. Performance will be measured against adjusted operating profit {25% of total), cash conversion ratio
{20% o total), organic revenue growth (25% of total}, adjusted operating profit margin (20% of total) and Employer Net Promoter Score (10%). The Committee considers
the bonus targets to be commercially sensitive but commits to full retrospective disclosure in next year's remuneration report,

Long-term incentive

The Executive Directors w Il be granted LTIP awards of 150% of salary. Performance will be measured over a single three-year performance period to 31 January 2026.
The awards will vest based on the achievement of the following performance conditions and targets over the three-year performance period:

Weighting Threshold Maximum
Performance cordiion (% of salaryy [25% vests) (300% vestsl
EPS growth over the perforrance period 100% 20% 40%
Average annual organic net revenue growth 25% 5% 12%
Average annual operating p ofit margin 25% 18% 21%

A two-year post-vesting helding period applies to vested awards.

The Committee will have discretion to override the formulaic outcome of the incentives in certain circumstances. Clawback and malus provisions will apply.
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Report of the Directors

Statutory and other information

The Directors present their Annual Report together with the audited financial
statements of Next 15 Graup plc (the "Company’) and its subsidiaries {the ‘Group’)
for the year ended 31 January 2023.

The Group has chesen, in accordance with section 414C(11 of the Companies Act
2006, to include such matters of strategic importance to the Group in the Strategic
Report which otherwise would be required to be disclosed in this Directors’ Report,
and are incorporated by reference to the links below:

Principal activity

The principal activity of the Group during the year was that of a
growth consultancy with specialist services spanning market
research and data analytics to advertising, lead generation, shopper
marketing, management consultancy and venture building.

Legal form

The Company is a public imited company histed on the AlM
sub-market of the London Stock Exchange.

Group results
and dividends

The Group's results for the pencd are set cut in the Consolidated
income Statement on page 121. The Directors recommend a final
dividend of 101p per Ordinary Share to be paid on 11 August 2023,
which gives a total dvidend of the period of 14.6p per Ordinary
Share {2022:12.0p).

« Key Performance Indicators p20
+ Stakeholder engagement p28
. Section 172 statement p30
+ Employees and workers pM
« Equity, Diversity and Inclusion pd1
- Employee engagement pa3
+ Principal risks and uncertainties p56
« Directors’ interests in shares p102

Directors

Details of Directors who served during the year and biographics
for Directors currently in office can be found on pages 68 to £9.
Details of the Directors’ remuneration, share options, service
agreements and interests inthe Company's shares are provided
inthe Directors’ remuncration report on pages 86 to 104, Fxceopt
for Directors’ service caontracts, no Director has a matenal interast
In any contract to which the Company or any of its subsidiarics is
a party.

Reappointment

The Company’s Articles of Asscciation provide that a Director
appeinted by the Board shall retire and offer themselves for
re-election at the first AGM following thor appointment and that,
at each AGM of the Company one-third of the Directors in addition
to any new appaintment must retire by rotation. Information
regarding the appointment of our Directors is included in our
corporate governance report on pages /0to /8

Corporate
governance
statement

Next 15 has adopted the QCA Code and 's compliant with all of its
principles. Disclosures required by the QCA Code have been made
both in this Annual Report and on our website. Further information
on the Company's compliance with the QCA Code can be found
on the Group's website at www.next1b.com,

Share capital

At 31 March 2023 the issucd share capital of the Company was
£2,462,598.25 divided into 98,503,930 Ordinary Shares of 2.5p
each. Details of our share capital and movemerts in our issued
shate canital are shown in note 20 to the financial statements on
page 172.
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Report of the Directors continued

Directors’
indemnity and
insurance

In accordance with its Articles of Assoctation the Company has
entered into contractual indemnries with each of the Directors in
respezt of its liabilities incurred as a result of their office. In respect
of those liabllities for which Directors may not be indemnified, the
Company maintained 2 Directors” and Officers’ Liability Insurance
nolicy throughout the penod. Although the Directors’ defence costs
may te met, neither the Company's indemnity nor the insurance
policy provides cover in the evert that the Direclor is proved 1o
have acted dishonestly or fraudu ently.

Research and
Development
{‘R&D")

Our brands continue 1o invest in R&D to convert their intellectual
property into products and to automate their work for clients.
Innovations in development include: a high performance customer
data platform, a highly automated market research platform and
automated due diligence tools.

Acquisitions

The fallowing is @ summary of Group acquisitions made in the year
te 31 anuary 2023, more detailed disclosure of which can be
founc in note 26 to the financial statements,

On 8 March 2022, Next 15 purchased the entire share capital
of Engine Acquisition Limited anc its subsidiaries.

On 31 March 2022, Brandwidth larketing Limited purchased
the ertire shate capital of Cubaka Limited.

On 31 May 2022, Activate Marketing Services LLC purchased
the ertire cutstanding membership interests of Green | eads
Holdirgs LLC.

Cyber security
and data privacy

During the course of the year, we have made sigmficart
improvements to our information and cyber security posture,
incluc ng establishing an Information Governance Board which
has oversight of the cyber security and data privacy policies,
progremmes and operations throughout the Group. We have also
appointed an in-house Data Protection Officer to have oversight
of data privacy across the Group. We continue to ensure we have
up-to-date polices, procedures and controls in place with regard
to network security, access controls and data protection.

Health and safety

Health and safety nolicy is a matter for the Board, and they are
aware of their responsibilities and are committed to keeping health
and safoty policy under review, a full evaluation is planned for the
coming year.

The implementation of the Group policy on health and safety sits
with the Chief Financial Officer. The Group 1s dedicated to observing
health and safety laws and government guidance in cvery colntry
we operate in, and we prioritise the welfare of employees, visitors,
customers and any other individual or group affected by our
activities. Whilst we benefit from being a low-risk industry, in line
with our values, the health and safety of our pecple is our

orimary concerr,

Medern slavery
statement

The Group does not tolerate modern slavery or human trafficking
in our organisation or in our supply chain We are committed
across the Group to eliminate, as far as possible, the risk of
rmodern slavery and human trafficking taking place. The Group's
full policy on modern slavery can be found at www.nextS.com.

ical donations

Itis the Group's policy not to make donations for political purposes
and, accordingly, there were no payments to political crganisations
during the year (2022: ENil).

Charitable
donations

During the year ended 31 Jaruary 2023, the Group donated
£223,428 to various charities {2022: £113,056)

Likely future
developments
i ihe business
of the Company

The C-oup's priarities for 2023/24 are disclosed in the Strategic
Report on pages 1 to 67,

Acqui n

of shares

Acguisitions of shares by the Next Fifteen Employee Trust
purchased during the period are as described in note 23 to the
financial statements.
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External Auditor

Deloitte LLP has indicated its willingness to continue
to act as External Auditer to the Company and a
resolution for its reappointment, and to authorise the
Board to fix their remuneration, will be proposed at
the forthcoming AGM.

Disclosure of information to the External Auditor
Each of the persons who is a Cirector at the date of
approval of this report confirms that;

1. sofar as the Director is aware, there is no relevant
audit information of which the Company's External
Auditor is unaware; and

2. the Director has taken all steps that they
ought to have taken as a Director in order to
make themselves aware of any relevant audit
information and to ensure that the Company's
External Auditer is aware of that information.

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

Annual General Meeting

The Annual General Meeting {the ‘AGM') of Next 15
Group plc (the ‘Company’) will be held at 60 Great
Partland Street, London WIW 6RT, on Thursday & July
2023 at 11.00a.m. We recommend that sharehoiders
vote on all resolutions by completing an online

proxy appointment form in advance of the meeting,
appointing the chair of the meeting as your proxy.
Shareholders can ask the Company Secretary
questions using cosec@nextlb.com.
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The Notice of AGM and explanatory nates regarding
the ordinary and specia! business to be put to

the meeting will be set out in a separate circular

to shareholders, which will be made available on
the Group’s website at www.next!s.com and will

be malled to shareholders who have requested a
paper copy.

Significant shareholdings

As at 31 March 2023 the Company had received
the notifications below of the following significant
beneficial holdings in the 1ssued Ordinary Share
capital carrying rights to vote in all circumstances of
the Company, The percentage holding is based on
the Company’s issued share capital at the date of
the notffication,

2023

Total %
Octopus Investments 1,712,573 11.89
Liontrust Asset
Management 11,109,518 11.28
Aviva Investors 8,694,107 8.83
Slater Investments 6,592,123 6.69
abrdn 5725102 5.81
BlackRock 5,386,803 5.47
Tirm Dyson 4,742,275 4.81

Financial reporting and geing concern statement
The Directors have, at the time of approving the
financial statcments, a reasonable expectation

that the Company and the Group have adequate
resources to continue in operational existence for
the foreseeable future, Accordingly, they continue

to adopt the going concern basis in preparing the
financial statements.

The Directors have made this assessment in light of
reviewing the Group's buciget and cash reguirements
for a period in excess of one year from the date of
signing of the Annual Repeort and considered outline
plans for the Group thereafter.

The Group's business activities, together with the factors
likely to affect its future development, performance and
position, are set outin the Strategic Report on pages 1
to 67. The financial position of the Group, its cash flows,
liguidity hosition and borrowing facilibes are described
in the Financial Review on pages 22 to 27, In addition,
note 19 to the financial statements includes: the Group's
objectives, policies and precesses for managing its
capital; its financial risk management objectives: detai
ofits financial instruments and hedging activities; and
its exposures to credit risk and liquidity risk.

S

The Directors’ responsibilities statement in respect
of the financial statements is set out on page 108.

Approved by the Board on 24 April 2023 and signed
onits behalf by:

DacuSigned by

Mark Sanford

mU)NGWm«VNUD}Aﬂm

Mark Sanford
Company Secretary
24 April 2023
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Directors’ responsibilities statement

The Directors are responsible for preparing the
Annual Report and the fir ancial statements in
accordance with applicatle law and regulations.

Company law requires the Directors to prepare
financial statements for cach financial year. Under that
law the Directors are reqLired 1o prepare the Grous
financial statements in accordance with International
Financial Reporting Standards (1FRSs and Article 4 of
the IAS Regulation and have elected to prepare the
Parent Company financial statements in accordance
with United Kingdom Generally Accepted Accountng
Practice {United Kingdom Accounting Standards and
applicable law), including FRS 101 ‘Reduced Disclos ire
framework’. Under company law the Directors must
not aparove the accounts unless they are satisfied “hat
they give a trize and falr view of the state of affairs of
the Company and of the profit or loss of the Company
far tha: period.

In preparing the Parent Company financial statements,
the Directors are requirec to:

- select suitable accounting policies and then apply
them consistently;

+ make judgements and accounting estimates tha-
are reasonable and prudent;

+ state whether FRS 101 'Reduced Disclosure
Framework' has been followed, subject to any
material departures disclosed and explained in the
financial statements; and

+ prepare 1he financial statements on the going
concern basis unless it s inappropriate to presume
that the Company will continue in business.
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In preparing the Group financial statements, International
Accounting Standard 1requires that Directors:

+ property select and apply accounting poticies;

- present information, including accounting policies,
in a manner that provides relevant, reliable,
comparable and understandable information;

provide additional disclosures when compliance
with the specific requirements in IFRSs are
insufficient to enable users 1o understand the
impact of particular transactions, other events and
conditions on the entity’s financial position and
financial performance; and

+ make an assessment of the Company’s ability to
continue as a going concerm.

The Directors are responsible for keeping adeguate
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 safequarding
the assets of the Company and hence for taking
reascnable steps for the prevention and detection

of fraud and cther irregularities,

The Directors are responsible for the maintenance
and inegiity of the corporate and financiah information
included on the Company’s website. Legislation in

the United Kingdom governing the preparation and
dissemination of financial statements may differ from
legisiation in other jurisdictions.

Responsibility statement
We confirm that to the best of aur knowledge:

the financial statements, prepared in accordance
with the relevant financial reporting framework, give
a true and fair view of the assets, liabilities, financial
position and profit or loss of the Company and the
undertakings included in the consolidation taken

as a whole;

- the Strategic Report includes a fair review of the
development and performance of the business and
the position of the Company and the undertakings
included in the consolidation taken as a whole,
together with a description of the principal risks
and uncertainties that they face; and

+ the Annual Report and financial statements, taken as
a whole, are fair, balanced and understandable and
provide the information necessary for shareholders
to assess the Company’s position and performance,
business model and strategy.

This responsibility statement was approved by the
Board of Directors on 24 April 2023 and is signed on
its behalf by;

DocuSigned by:

Puter Favvts

CO25FNSABDABADY
Peter Harris

Chief Financial Officer
24 April 2023
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Independent Auditor’s report
10 the members of Next 15 Group ple

Report on the audit of the financial statements

1. Opinion

In our opinion:

- the financial statements of Next 15 Group ple {the ‘Parent Company’) and its
subsidiaries {the ‘Group’) give a true and fair view of the state of the Group's
and of the Parent Company's affairs as at 31 January 2023 and of the Group's
profit for the year then ended;

« the Group financial statements have been properly prepared in accordance
with United Kingdom adopted international accounting standards;

- the Parent Company linancial statements have been properly prepared
in accordance with United Kingdem Generally Accepted Accounting
Practice, including Financial Reporting Standard 101 “Reduced Disclosure
Framework”; and

+ the financial statements have been prepared in accordance with the
requirements of the Companies Act 2006.

We have audited the financial statements which comprise
+ the Consclidated Income Statement;

- the Consolidated and Parent Company Balance Sheets;

the Consolidated and Parent Company Statements of Changes in Equity;
« the Consolidated Statement of Cash Flow; and

« the refated notes 1to 30 and the Parent Company related notes 110 12,

The financial reporting framewaork that has been applied in the preparation of
the Group financial statements is applicable law and United Kingdom adopted
international accounting standards. The financial reporting framawork that has
been applied in the preparation of the Parent Company financial statements
is applicable law and United Kingdom Accounting Standards, including FRS
101 “Reduced Disclosure Framework” (United Kingdom Generally Accepted
Accounting Practice).

2. 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 Group and the Parent Company in accordance with
the ethical requirements that are relevan!t Lo our audit of the financial statements
in the UK, including the Financial Reporting Council's {the ‘FRC's’) Ethucal
Standard as applied to listed entities, 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.

Next 15 Group ple [ Annual Report 2023
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Independent Auditor’s report continued
ta the members of Mext 13 Group plo

3. Summary of our audi: approach

Key oudit matters The <ey audit matters that we identified in the current year were: Within this report, key audit matters are identificd as follows:
- revenue recognition: cut-off of project revenue; and @ Newly identified
+ va uation of acquisition-related liabilities, @ Increasec level of risk

© Similar level of risk

) Decreased level of risk

Matenality The materiality that we used or the Group financial statements was £4.5m which was determined on the basis of considering a number of
different measures including adjusted profit before tax and revenue.

Scoping Our audit precedures provide coverage of 68% of the Group’s revenue and 73% of adjusted profit before tax.
Signifizant Therz have been no significant changes in our approach from the prior year.

changes in our

opproach

410 Next 15 Sroup plc | Annual Report 2023
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4. Conclusions relating tc 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.

Our evaluation of the Directors’ assessment of the Group’s and Parent Company’s ability to continue te adopt the going concern basis of accounting included:

« assessing the assumptions used in the forecasts, including the appropriateness of the modelling of downside scenarios and consideration of the potential
impact of the current macroeconomic epvironment;

- testing the clerical accuracy of those forecasts;
» as3s5essing the linkage to business model and medium-term risks;

- assessing the availability of financing fac

es including nature of facilities, repayment terms and covenants;

- calculating the amount of headroom in the forecasts and undertaking sensitivity analysis to determine what changes would be required to breach cash
requirements or covenant compliance and assessing available mitigating activities should they be required; and

- 3ssessing the appropriatenass of the disclosures made in the financial statements.
Based on the work we have performed, we have not identified any material uncertaintics relating to events or conditions that, individually or collectively, may cast

significant doubt on the Group’s and Parent Company's ability to continue as a going concern for a peried of at least 12 months from when the financial statements
are authorised for issue.

Our responsibilities and the responsibilities of the Directors with respect {o going concern are described in the relevant sections of this report,

5. Key audit matters

Key audit matlers are those matters that, in our professional judgement, were of most significance In our audit of the financial slalements of the currenl period
and include the most significant assessed risks of material misstatement {whether or not due 1o fraud) that we identified. These matters included those which had
the greatest effect on: the overall audit strateqy, the allocation of resources in the audit; and directing the efforts of the engagement team,

These matters were addressed in the context of our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide
a separate opinion on these mallers.
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Independent Auditor’s report continued
to tha members of Next 15 Group plc

B. Key audit matters cortinued
5.1. Re renue recognitior: Cut-off of project revenue @

Key audit matter The Group has recognised £720.5m of revenue for the year ended 31 January 2023 (2022 £470.1m).
description
P The amount of revenue to be recognised for projects where revenue is recognised over time and which span over the year end, requires

aleval of judgement and estimation. For each of these projects, management determine the proportion of the level of service performed
at the year-end date,

We have continued to identify the cut-off of revenue recogniscd for these projects as a key audit matter in the current period.

Manzgement is incentivised, both at the component level and at the Group level, according to revenue and profit growth targets. Duc to the
level of judgement involved, we have determined that there is potential for manipulation of this balance by management and this therefore
represents a risk of fraudulen financial reporting,

For further details, see page 85 of the Audit Committee report and note 1(e) to the financial statements which sets out management's
accolinting policy for revenue earned from project fees.

How the scope In orcer to address the key audit matter relating to revenue recognition, our audit work included:

of our i L ) . )
our audit + obiaining an understanding of relevant controls over revenue recegnition and forecasting of revenue both at the component and
responded to the )
. Group level;
key audit matter

- for each compenent, selecting a statistical testing sample of projects that span across the year end and testing the revenue recognised,
in¢ uding:

« making enguiries of management and project teams to obtain an understanding of the specific judgements;

.Mw%__;_.@‘%_m;;_m__ma%_)@mm__m.a_,%,__@ﬂ_mcwmaﬂoamgmi_%_mqm,gmj:mmgmmm_EQOjgchU__Emjmwm,.,Bn__ca”_j@,h__‘_mmﬂ.i&.hmamcﬂmm:gjq_m
t> complete, considering the costs and time incurred to date on that project and similar projects; and

- comparing the audit evidence obtained in respect of each sample against the project statement of work and available external
correspondence to assess the timeframe for delivery of the service and any judgements made in respect of these.

Key observations Based on our audit procedures performed, we concluded that the project revenue recognised in the pericd and the disclosures made in the
financial statements are appropriate.
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5. Key audit matters continued

5.2. Valuation of acquisition-reloted ligbilities ©

Key oudit matter
description

As at 31 January 2023, the Group had £204,7m of acquisition-related liabilities (2022: £178.1m) which consist mainty of contingent consideration
payable based on a share of the post-acquisition profits of the businesses previously acquired. These liabilities are estimated upon acguisition
and subseguently revised at the Group's financiat year end.

The valucs of these liabilities remain highly judgemental until settled as they arc based on forecast future performance of specific brands,

As these liabilities are held at fair value, a change in the estimate of revenue growth or profitability of a brand could result in a material charqe
or release 10 the income stalement. These changes are recerded in the income statement each period and in the current year the charge
arising from changes in estimates is £31.2m (2022: £110.7m) as set out in note 17.

We continue to identify a key audit matter in respect of the valuation of acquisition-related liabilities created by the acquisition of the Mach49
business of £183.7m (2022; £120.6m) and the associated level of estimation uncertainty. We have therefore pinpomnted our identified risk to the
most sensitive assumption underlying the valuation of acquisition-retated liabilties, being the EBIT margin forecast. ,

There is a risk that these liabilities are inappropriately valued if they are based on inappropriate forecast and discount rate assumptions,
Given the sensitivity, management has set out that this is a key source of estimation uncertainty in note 1 and included a sensitivity analysis
in note 17 to the financial statements.

For further detalls, see page 85 of the Audit Commitiee report and see notes 1, 2 and "7 to the financial statements.
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Independent Auditor’s report continued
to the members of Next 15 Group plc

5. Key audit matters continued
5.2. Voluation of acquis.tion-reloted fiobilities continued @

How the scope In crder to address the key audit matter relating to the valuation of acquisition-related liabilities, specifically the EBIT margin forecast,
of our gudit our eudit work included:

resporded to the
key audit matter

. obtaining an understanding of relevant controls over the valuation of acquisition-related liabilities process;

- assessing the forecast costs of servicing the ongoing contract entered into in the prior period, challenging management's model
by comparison to historical margins from similar contracts and exterral contradictory evidence;

» me<ing inguiries of senior management of both the Group and Mach49 to assess the inputs in management’s model and to identify
any contradictory evidence,

- chslienging EBIT margin assumpticns by considering the historical accuracy of budgeting and benchmark data;
« involving our valuation specialists to determine whether the discount rate applied falls within an acceptable range;
- where relevant, agreeing settlements in the year and post-year end to bank statements or other documentation; and

+ assessing whether the disc osures within the financial statements appropriately explain the estimates made Ir: calculating these
acquisition-related liabilities and the sensitivity of these estimates to changes in inputs.

Key observations Based on our audit procedures performed, we concluded the judgements regarding forecast EBIT margin under the Mach49 contract are
appropriate.

The discount rate applied is within our acceptable range.

We a e satisfled with the disclosures made in the financial statements,
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6. Our application of materiality

6.1 Materiality

We define materiality as the magniiude of misstatement in the financial statements that makes it probable that the economic decisions of a reasonably

knowledgeable person would be changed or influenced. We usc materiality both in planning the scope of our audit work and in cvaluating the results of our work.

Based on our professional judgement, we determined materiality for the financial statements as a whole ag follows:

Group financial statements,

Parcnt Company ncial statements

Materiality

£4.50m (2022: £275m)

£4.05m {2022: £2.48m)

Basis for determining
materiality

Materiality has been determined on a blended basis considering
a number of different measures inciuding adjusted profit before
tax and revenue. This is consistent with the prior year.

Parent Company materiality is capped at 90% of Group materiality,
Parent Company materiality represents 1.7% {2022: 15%) of
net assets.

Rationale for the
benchmark appiied

Adjusted profit before income tax is a significant key performance
indicator for the users of the Annual Report and financial

statements. In addition, we incorporated revenue and net revenue
as additional benchmarks as they reflect the growth of the Group.

Materiality of £4.5m represents approximately 3.9% (2022: 3.4%)
of adjusted profit before tax and 0.6% {2022: 0.6%) of revenue.

The Parent Company is a holding company, and net assets 15
indicative of the Company’s ability to support its subsidiaries,

Next 15 Group plc | Annual Report 2023
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Independent Auditor’s report continued
10 *he members of Next 13 Group plc

6. Our application of meteriality continued
6.2 Performance materiality

We set performance matzriality at a level lower than materiality to reduce the probability that, in aggregate, uncorrected and undetected misstatements exceed
the materiality for the fing ncial statements as a whole.

Group Mancial slatements Parent Compary fnancal statements
Perforrance materiality  68.5% (2022: 68.5%) of Group materiality 68.5% (2022: 65.0%) of Parent Company materiality
Basis and rationale for |7 determining performar ce materiality, we considered the following factors:
determining performance , . )
materia ity ¢, we considered the quality of the contro! environment and that it was not appropriate to rely on contrels over & number of business processes,

b. thereis an effective corporate governance structure;
¢. low level of uncorrected misstatements;
¢. no prior period adjustments; and

€. there is maturity within the executive management team, with little turnover.

6.3 Error reporting threshold
We agreed with the Audi Commiitee that we wolld report to the Committee all audit differences in excess of £0.23m {2022; £014m), as well as differences below

that threshold that, in our view, warranted reporting on qualitative grounds. We also report to the Audit Committee on disclosure matters that we identfied when
assess ng the overall presentation of the financial statements.

7. An overview of the scope of our audit

71 Ildentification and sccping of components

In selecting the components that are in scope eech year, we obtained an understanding of the Group and its environment, including an understanding of the
Greup's system of internal cantrols, and assessirg the risks of material misstatement at the Group level. The components were also selected to provide an
approgriate basis on whith to undertake audit work to address the identified risks of material misstatement. Audit work 1o respond to the risks of material
misstatement was perforned directly by the Group audit engagement team.

Such audit work represents a combination of procedures, ali of which are: designed Lo larget the Group's identified risks of malerial misstatement in the most effective manner
possible Based on our ass2ssment, we focused our audit work on 17 components, 2 of which subject to a full-scope audit and 15 were subject to an audit of specified account
balances. Qur audit procecures provided coverage of 68% (2022: 70%) of the Group's consolidated revenue and 73% (2022, 83%) of the Group's adjusted profit before tax.
The movement in coverage of adjusled profit before ax primarily reflects the change in mix of profit and loss-making components.

116 Next 15 Group ple | Annual Repert 2023



DocuSign Envelope ID: 2C0BD31D-CB54-4C8F-B1C9-466290D386D6

SUULIEIC e P L U UL U T L mOCian S e e Other nifgrmatiar

7. An overview of the scope of our audit continued

71 identification and scoping of components continued

Our audit work at the components, excluding the Parent Company, 1s executed at
levels of materiality appropriate for such compenents, which in all instances are
capped at 50% (2022: 50%j of Group materiality. For all remaining components,
we have performed centralised analytical procedures at component materiality.
The range of component materialities we have used are from £1,236,000 to
£1,645,000 (2022: £720,000 to £1,270,000).

7.2. Qur consideration of the control environment

The Group operates a range of IT systems which underpin the financial
reporting process. For all components subject to either a full scope audit or
audit of specified balances, we identified the relevant IT systems and obtained
an understanding of the systems as part of our understanding and assessing of
the controf environment.

We also obtained an understanding of the relevant controls associated with the
revenue process, the financial reporting process and the process for making
certain accounting estimates. We identified scme deficiencies in respect of
those areas which meant we did not rely on these controls but instead changed
the nature, timing and extent of the substantive audit procedures performed.

7.3. Cur consideration of climate-related risks

There has been increasing interest from stakehoiders as to how climate change
will impact the Group. The Group has determined that the mast significant
future impacts from climate change on its operations will be from increased
cceurrence of extreme weather events, regulations, government interventions,
reporting obligations and inability to meet climate change targets. This is
explained on page 57 in the Strategic Report, which forms part of the ‘Other
information’, rather than the audited financial statements. Our procedurcs on
these disclosures therefore consisted sotely of considering whether they are
materially inconsistent with the financial statements or our knowledge obtained
in the course of the audit or otherwise appear to be materially misstated.

The Group has not identified a matenal impact relating to climate change at this
time. Our audit effort in considering climate change was focused on evaluating
management’s assessment of the impact of climate risk, physical and transition,
and assessing whether the effects of climate change on page 57 do not have

a material effect on the financial statements. We also challenged tho Directors’
consideration of climate change in their assessment of going concern and
associated disclosures.

8, 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 conciusion 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 he 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.
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Independent Auditor’s report continued
10 the members of Next 15 Group plc

9. Responsibilities of Di-ectors

As explained more fully i1 the Directors’ Responsihilities Statement, the
Directors are responsible for the preparation of the financial statements and
for being satisfied that thay give a true and fair view, and for such internal
control as the Directors ¢ etermine 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's ard the Parent Company's ability to continue as a going
concern, disclosing as af plicable, matters relatec to going concern and using
the going concern basis »f accounting unless the Directors either intend to
liquidate the Group or the Parent Company or to —ease operations, or have

ne realistic alternative but to do so.

10. Auditor’s responsibilities for the audit of the financial statements

Our objectives are to abtain reasonable assurance about whether the financial
statements as a whole ar= free from materia! 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 [SAs (UK) will always detect a material
misstatement when it exists. Misstatements can atise from fraud or error and are
considered material if, incividually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis
of these financial statements.

Afurther description of our responsibilitics for the audit of the financlal statements
is located on the FRC's wabsite at: www.fre.org.uk/auditorsresponsibilities.
This description forms pa-t of our Auditor's Report.

118 Next 15 Group plc | Annual Repot 2023

11. 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 irreguilarities,
including fraud. The extent to which our procedures are capable of detecting
irregularities, including fraud is detailed below.

1.1 Identifying and assessing potential risks reloted to irreqularities

In identifying and assessing risks of material misstatement in respect of
irregularities, including fraud and non-compliance with laws and regulations,
we considered the following:

- the nature of the industry and sector, control environment and business
performance including the design of the Group's remuneration policies, key
drivers for Directors’ remuneration, bonus levels and performance targets;

+ results of our enquiries of management, internal audit, the Directors and
the Audit Committee about their own identification and assessment of the
risks of irregularities;

« any matters we identified having obtained and reviewed the Group's
documentation of their policies and procedures relating to:

» identifying, evaluating and complying with laws and regulations and
whether they were aware of any instances of non-compliance;

» detecting and responding to the risks of fraud and whether they have
knowledge of any actual, suspected or alleged fraud; and

« theinternal controls established to mitigate risks of fraud or
non-compliance with laws and regulations; and

+ the matters discussed among the audit engagement team and relevant
internal specialists, including tax and valuations, regarding how and
where fraud might occur in the financial statements and any potential
indicators of fraud.
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11. Extent to which the audit was considered capable of detecting
irregularities, including fraud continued

N.1 identifying and assessing potential risks related to jrregulaiities continued
As a result of these procedures, we considered the opportunities and
incentives that may exist within the organisation for fraud and identified the
greatest potential for fraud in the following areas: revenus recognition: cut-off of
project revenue, being the risk that management recognise the wrong amount
of revenue to benefit them either in the current or future years. In common with
all audits under 1SAs {UK), we are also required to perferm specific procedures
to respond to the risk of management override.

We aiso obtained an understanding of the legal and regulatory framework that
the Group operates in, focusing on provisions of those laws and regulations that
had a direct effect on the determination of matenal amounts and disclosures

in the financial statements. The key laws and regulations we considered in this
context included the UK Companies Act, AlM Listing Rules and tax legislation.

In addition, we considered provisions of other laws and regulations that do not
have a direct effect on the financial statements but compliance with which may
be fundamental o the Group's ability to operate or to avoid a material penalty.
This includes the Group's compliance with GDPR.

11.2 Audit response 1o risks identified

As a result of performing the above, we identified revenue recognition: cut-off
of project revenue as a key audit matter related to the potential risk of fraud.
The key audit matters section of our report explains the matter in more detail
and also describes the specific procedures we performed in responsc to that
key audit matter,

in addition to the above, our procedures to respond to risks identfied included
the following:

reviewing the financial statement disclosures and testing to supporting
documentation to as5e55 compliance with provisions of relevant laws and
regulations described as having a direct effect on the financial statements;

enguiring of management, the Audit Committee and in-house and external
legal counsel concerning actual and potential litigation and claims;

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

» reading minutes of meetings of those charged with governance and
reviewing internal audit reports; and

+ in addressing the risk of fraud through management override of controls,
testing the appropriateness of journal entries and other adjustments;
assessing whether the judgements made in making accounting estimates
are indicative of a potential bias: and evaluating the business rationale of
any significant fransactions that are unusual or outside the normal course
of business.

We also communicated relevant identified laws and regulations and potential
fraud risks to all engagement team members including internal specialists, an:
remained alert to any indications of fraud or non-compliance with laws and
reguiations throughout the audit.
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Independent Auditor’s 1eport continued
to the members of Next 15 Group ple

Report on other legal and regulatory requirements

12. Opinions on other nratters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit;

- the information given in the Strategic Report ard the Directors’ Report for the
financial year for whick the financial statemenls are prepared is consistent
with the financial state nents; and

- the Strategic Report ard the Directors’ Report have been prepared in
accordance with applicable legal requirements.

fn the fight of the knowledge and understanding of the Group and the
Parent Cempany and their environment obtained in the course of the audit,
we have not identified ary malerial misstatements in the Strategic Report or
the Directors’ Report.

13 Matters on which we are required to report by exception

13.1 Adequacy of explanations received and accounting records
Under the Companies Act 2006 we are required to report to you if, in
our opinion:

- we have not received zll the information and explanations we reguire for
our eudit; or

» adecuate accounting rzcords have not been kept by the Parent Cempany,
or recurns adequate for our audit have not been received from branches not
visited by us; or

the Parent Company fir ancial statements are not in agreement with the
accodnting records and returns,

We have nothing to report in respect of these matters.
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13.2 Directors’ remuneration
Under the Companies Act 2006 we are also required to report if in our opinion
certain disclosures of Directors’ remuneration have not been made,

We have nothing to report in respect of this matter.

14, Use of our report

This report is made sclely to the Company's members, as & body, in accordance
with Chapter 3 of Part 16 of the Companies Act 2006. Our audit work has been
undertaken sc 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 wark, for this report, or for the opinions we have formed.

Peter McDermott (Senicr statutory auditor)
For and on behalf of Deloitte LLP

Statutory Auditor

London, United Kingdom

24 April 2023
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Consolidated income statement
for the year ended 31 January 2023 ond the year ended 31 Jonuary 2022

Year ended Year € wed
31 January 3 v
2023 2022
Note £7000 LO00
Revenue 2 720,500 470,055
Direct costs (156,701) 1N07952)
Net revenue 563,799 362103
Staff costs 3 (391,798) [258.945)
Depreciation 41216 {12187) 19,442}
Amortisation 41 (25,053} 19,317)
Other operating charges 4 (67,554) {34.414)
Tatal operating charges 1496,592) 3221184
Operating profit 67,207 39,985
Finance cxpense S (63,735) 121,384)
Finance income 7 6,637 t049
Net finance expensc (57,098) N20,335)
Share of profit from associate - N
Profit/{loss) before income tax 10,109 {80/139)
Income tax lexpenselcredit g8 (7123) 14,475
Profit/(loss) for the year 2,986 {65,664)
Attributable to;
Cwners of the Parent 1,623 169.219)
Non-controliing interests 1,363 3.6550
2,586 165,664)
Earnings/{toss) per share
Basic {pence} 10 17 74.9)
Diluted {pence) 10 15 174.9)

The accompanying notes are an integrat part of this Consolidated Income Statement.

Al results relate to continuing cperations,
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Consclidated statement of comprehensive income
for the vear ended 31 Jonuary 2023 ond the year ended 31 January 2022

Year ended Year ended
31 January 3 Januey
2023 2022
£'000 £000
Profit/{loss) for the year 2,986 (65,664)
Other comprehensive (expense)/income:
ems that will not be reclassified subsequently to profit or loss:
Fair value (loss)/gain on investments in equity instruments designated as fair value through cther comprehensive income (448) 7,466
Items that may be reclassified subsequently to profit or loss:
Exchange differences on translating foreign operations (1,323} 963)
Total other comprehensive iexpense)income for the year (1,771} 6,503
Total comprehensive income/(expense) for the year 1,215 159169
Total comprehensive incomez/expense) attributable to:
Owners of the Parent (148) 62,716}
Non-controlling interests 1,363 3,555
1,215 (59161

The accompanying notes are an integral part of this Consolidated Statement of Comprehensive Income.

All results relate to continding operations.
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Consolidated balance sheet
as ot 31 Jonuory 2023 a~d 31 Lanuary 2022

31 January 31 January
2023 2027
Nate £'000 2000
Assets

Property, plant and equipment 12 10,882 7506
Right-cf-use assets 16 28,675 19,948
Intangible assets il 274,067 183,050
Investments in financial assets 590 3.483
Deferred tax assets 8 67,058 46,350
Other receivables 13 830 321
Total non-current assets 382,102 266158
Trade and other receivables i3 164175 19676
Cash and cash equivalents 19 47,320 58,216
Corporation tax asset 829 708
Total current assets 212,324 178,600
Total assets 594,426 444758

Liabilities
Loans and borrowings 19 21,250 22478
Deferred tax liab 124 14152 3187
Lease liabilities 16 29,482 22,285
Cther payables 14 169 401
Provisions 15 14150 14,733
Contingent consideration 17 154,237 125,045
Additional contingent incentive 7 3,829 5,202
Share purchase obligation 17 6,729 5717
Total non-current liabilities 240,998 203,048
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31 January 31 January
2023 2022
Nole £000 £'000
Trade and other payables 14 160,006 120,333
Lease |abllities 16 12,286 10,698
Provisions 15 15,673 7778
Corporation tax liability 8,159 3278
Deferred consideration 17 - 133
Additicoial contingent incentive 17 2,480 —
Contincent consideration 17 38,169 36,496
Share rurchase obligation 17 2,255 1,535
Total current liabilities 239,028 180,251
Total liabilities 480,026 383,299
Total net assets 114,400 61459
Equity
Share capital 20 2,462 2320
Share premium reserve 166,174 104,800
Share purchase reserve {2,673) 2,673)
Fareign currency translation rescrve 3,880 5203
Other reserves 24 608 608
Retaine:i loss {56,503) (50,429)
Total equity attributable to owners of the Parent 12,948 59,825
Non-controlling Interests 452 1630
Total equity 114,400 614589

The aczompanying notes are an integral part of this Consolidated Balance Sheet.

These “financial statements were approved and authorised by the Board on 24 April 2023,

DocuSigied by:
Puier arvs
Yot HEPHY -
Chief Financial Officer
Company number 01579589
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Consclidated statement of changes in equity
for the year ended 31 Jonuary 2023 and the year ended 31 Jonuary 2027

Forengn Equity
Share Share currency butanle Non-
Share prenium purchase tfransiation X Retaned to owners of control
capital reserve resene reserve Resarves' loss lhe Paret nterests
Nole $000 £000 £000 £000 £'000 £000 €000 000
At 1 February 2022 2,320 104,800 [2,673) 5,203 608 {50,429) 53,829 1.630
Profit for the year — — — — — 1623 1623 1363
Other comprehensive (expense)
for the year — — — 1.323) — 1448) n77 — 1771
Total campretiensive (expensel
income for the year - - — 1.323) — 1175 (148) 1363 1215
Shares issued on satisfaction
of vested performance shares 20 8 2,087 — — — {3.053) {978) — [978)
Sharcs issued on acquisitions 20 21 10,780 — — — — 10,801 - 10,801
Shares issued on placing’ 20 "3 48,527 — — — 48,640 — 48,640
Movement in relation to
share-based payments — — — — - 6,711 671 — 571
Tax on share-based payments 8 — — — — 1898 1,898 — 1898
Dividends t0 owners of the Parent E] — — - — — (12.679} 12,679) — 12.679)
Movement due 1o ESCP
share purchases — — — (3) — 3 - 13)
Movement due to ESOP share
option exercises — — — - 3 — 3 - 3
Movement on reserves for
non-controlling Interests — — — — — 1126} 126 126 -
Non-centrolling dividend 9 - — — — - — — (2,667} (2.667)
At 31 January 2023 2,462 166,174 (2,673) 3,880 608 (56,503} 113,948 452 114,400

1 Otherreserves inc he ESOP foserve

e easmy reserve, the merge” rescrve and the hedging reserve, see note 24

7 Sharesissued or placing s shown net of £1.4m issue costs 0n 1ssue of Ordinary Snares
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for the year ended 21 January 2023 and the year ended 3 January 2022

nformation

Foreign Equity
Share currency attributable ANn-
Srare prerrium aurchase translation Other 10 owrers of cantrellirg Total
capital resernve TESEMVE reserve reserves' earmings/loss) the Parent equty
Note £000 £'000 £000 £000 £000 £000 £'000

At 1 February 2021 2274 92,408 [2,673) 6166 608 18174 16,957 {76) 116,881
{Lossyp-ofit for the year — — — (69,219) 169,219) 3555 {65.064)
Other comprehensive {expense)/
income for the year — — {963) — 7466 6,503 - 6,503
Total comprehensive (exper se)/
income for the year — — 1363) — 61753) 162.716) 3555 {59161
Shares 1ssued on satisfactio of
vested performance shares 20 22 5,385 — - (5407 — - —
Shares issucd on acquisitions 20 24 7,007 — — — 7031 — 703
Movement in relation to
share-based payments - - - - 5565 5,565 — 5,565
Tax on share-based paymers B — - — - 2,757 2757 — 2,757
Dividends to owners of the Parent 9 — — - — {9,832) 19,832) — (9.832)
Movement due to ESOP
share purchases — — — (3} — 13 — 13)
Movement due to ESOP
share option exercises — — — 3 — 3 — 3
Movement on reserves for
non-controlling interests - — - e &7 67 67 —
Non-controlling interest
purchasad in the period 585 585
Non-controlling interest
reversed in the period 171 7
Non-controlling dividend g - — — — — — {2,638) {2,538)
At 31 January 2022 2,320 104,800 {2673) 5,203 808 (50,429) 53,829 1,630 51,459

1 Other reserves ol de the ESOP riservg, the treasury rosenve, the marzer reserve and the hedging resence; see nate 24

The accompanying notes are an integral part of this Consolidated Statement of Changes in Equity.
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Consolidated statement of cash flow
for the year ended 31 Jenuary 2023 and the year ended 31 January 2022

Year coderd

Year ended ary 2022
31 January 2023 restated’
Note £'000 £000

Cash flows from operating activities
Profit/{loss) for the year 2986 (65,664)

Adjustments far:

Depreciation 412 4,433 3,296
Right-of-use depreciation 416 7754 6145
Amortisation an 25,053 19,317
Finance expense 6 63,735 121,384
Finance income 7 (6,637} 1.049)
Share of profit rom equity-accounled associate - 21
Impairment of property, plant and eguipment 1572 1378
Lossf{gain) on sale of property, plant and eguipment 4 68 Hisisl
Loss/(gain) on exit of finance lease 2,811 1,423)
Gains on investment activities - {455)
Income tax expensef{credit) 8 7423 (14.475)
Employment linked acquisition provision charge 11,971 15167
Settiement of employment linked acquisiton payments 15 (6,649} {4101
Share-based payment charge 6,71 9463
Settlement of share-based payment in cash {971 -
Net cash inflow from operating activities before changes in weorking capital 119,560 88,584
Change in trade and other receivables {16,995} [26.842)
Change in trade and other payables (7,307) 27014
Movement in other liabilities (52} 4
Change in working capital (24,354} 176
Net cash generated from operations 95,206 88,760
Income taxes paid 8 (20,301 14,06)
Net cash inflow from operating activities 74,905 74,651
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Consclidated statemen: of cash flow continued
‘or the yea- ended 31 Januare 2023 and the year ended 31 January 2022

Year ended
Year ended 3 Jaruary 2022
31 January 2023 restated’
Note £'000 L0000

Cash flows from investing activities
Acquisiion of subsidiaries trade and assets, net of cask acquired 26 {70,268) (14,454)
Purchases of equity instrumants designated at FVTOCI - 60)
Proceeds con disposal of invzstments in financial assets 7452 —
Acquisition of propenrty, plan: and eguipment 12 {3,485} (3107
Proceeds on disposal of preperty, plant and equipment 2 20
Acquisirion of intangible ass2ts n (3,491} (2694
Net movement in fong-term zash deposits {13} (73)
Income from finance lease receivables 2,228 1767
Interest received 7 13 69
Net cash outflow from investing activities (67,462) 18,532)
Net cash inflow from operating and investing activities 7443 56119

Cash flows from financing activities
Paymert of contingent and ceferred consideration ¥ (34.656) {89,527
{ssue of share capital 20 50,006 —
Issue costs on issue of Ordir ary Shares (1,365) -
Repayment of lease liabilities 16 {16,510) (1,893)
Increase in bank borrowings and ovordrafts 100,281 32,09
Repayment of bank borrowir ge and overdrafts 104,798} (23.5h)
Interest paid 6 (1,794) 1424)
Dividend and profit share pa d to non-controlling interest partners 9 (2,667) (2.538)
Dividend paid to sharehoides of the Parent 9 {12,679) (5,832)
Net casn cutflow from financing activities {21179} 124741
Net {decrease)/increase in cash and cash equivalents {13,736} 31,378
Cash ard cash equivalents at beginning of the year 58,216 26,831
Exchance gain on cash held 2,840 7
Cash and cash equivalents at end of the year 47,320 58,216

1 Comparsdives have oeen restatec, 25 explained i1 the FY22 restatements section o1 pege 129

The accompanying notes are an integral part of this Consolidated Statement of Cash Flow.
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Notes to the accounts
for the year ended 31 January 2023

1 Accounting policies

Next 15 Group plc {the ‘Company’) is a public limited company incorperated and registered in England and Wales, The address of the registered office is given
on page 210. The consolidated financial statements include the Company and its subsidiaries (together, the ‘Group’) and its interests in associates, as disclosed
in note 27

The significant accounting policies applied in the preparation of the consolidated financial statements are set out below. These policics have been consistontly
applied to all the periods presented, unless otherwise stated.

A. Basis of preparation

The Group's financial statements have been prepared in accordance with International Financial Reporting Standards, Intermational Accounting Standards and
Interpretations (Adopted IFRSs') and the parts of the Companies Act 2006 applicable to companies reporting under Adopted IFRSs. These financial statements
are presented in pounds sterling because that is the currency of the primary economic environment in which the Group operates.

The consolidated financial statements have been prepared on a going concern basis (as set out in the corporate governance statement) and on a historical cost
hasis, except for the remeasurement to fair value of certain financial assets and liabilities as described in the accounting policies below.

FY22 Restatements

During the year, we received a lelter from the Financial Reporting Council ([FRC') including questions on cerlain aspects of our consolidated financial statemeants lor
the year ended 31 January 2022, As a result of the matters raised, the Group has revisited the classification of certain payments within our consolidated statement
of cash flow against IAS 7 and as a result have restated the consolidated statement of cash flow as required to reclassify certain acquisition related payments,

For the year ended 31 January 2022, cash payments amounting to £4.1m that were classified as cash flows from investing activities which related to employment
lInked post-acquisition payments have been reclassified as cash flows [rom operating activities before changes in working capital. In addition, the remaining cash
payments of contingent consideration of £2.5m which were classified as cash flows from investing activives have been reclassified as cash flows from financ
activities, as these payments are considered to settle a long-term liability that financed the acquisition.

B. New and amended standards adopted by the Group
The Group has adopted the following new accounting pranouncements which became effective this year:

Property, Plant and Equipment: Proceeds before Intended Use — Amendments to 1AS 16
« Onerous Contracts — Cost of Fulfilling a Contract — Amendments to [1AS 37
« Apnug) Improvements to IFRS Standards 2018-2020

- Reference to the Conceptual Framework — Amendments to IFRS 3

The amendments listed above did not have a material impact on the Group's results or financial pos
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Notes to the accounts continued
for the yeor ended 31 Januan 2023

1 Accounting policies centinued
C. Basis of consolidatior
The Group's financial sta-ements consolidate the results of the Company and all of its subsidiary undertakings (Group’}, and its interesls in associates.

Subsidiaries are all entities over which the Group has control, Control is achieved where the Company has existing rights that give it the ability to direct the
activities that affect the Company’s returns and exposure or rights to variable returns from the entity. The existence and effect of potential voting rights that are
currently exercisable or convertible are considered when assessing whether the Group controls another entity.

in the Consolidated Balance Sheet, the acquiree’s identifiable assets, liabilities and contingent liabilities are initially recognised at their fair values at the acquisition
date. The results of acqu red operations are included in the Consolidated Income Statement from the date on which control is obtained.

Non-controlling interests in the net assets of consolidated subsidiaries are identified separately from the Parent’s cwnership interests in them. On an accuisition-
by-acquisition basis, the Group recognises any non-controlling interest in the acquiree either at fair value or at the non-controlling interest’s proportionate skare of
the acquiree’s net assets Each of these approaches has been used by the Group. Non-contralling interests are subsequently measured as the amount of those
non-controlling interests it the date of the original combination and the non-controlling interest's share of changes in equity since the date of the combination,

An associate is an entity 1y which the Group has significant influence and which is neither a subsidiary nor a joint venture. Associates are accounted for under the
equity method of accouniing. The Consclidated Income Statement reflects the share of the results of the operations of the associate after tax.

When a business combination is achieved in stag=s, the Group’s previously held interests in the acquired entity are remeasured 1o its acquisition date fair value
and the resulting gain or 0ss, if any, is recognisec in the Consolidated Income Statement. Amounts arising from interests in the acquiree priar to the acquisition

date that have previously been recognised in other comprehensive income are reclassified to the Consclidated Income Statement, where such treatment would
be appropriate if that inte-est were disposed of.

If the initial accounting for a business combinatior is incomplete by the end of the reporting period in which the combination occurs, the Group reports provisional
amounts for the items for which the accounting is incomplete.

Intercompany transactions, balances and unrealis=d gains on transactions between Group companies are eliminated. Unrealised losses are also eliminated unless
the trarsaction provides evidence of an impairment of the asset transferred. Accounting policies for subsidiaries have been changed where necessary to ensure
consistency with the pelicies adopted by the Group.

D. Merger reserve {incluced in other reserves}
Where the conditions set out in section 812 of the Companies Act 2006 or equivalent sections of previous Companies Acts are met, shares issued as part of the

cansideration in a business combination are measured at their fair value in the Consolidated Balance Sheet, and the difference between the nominal value and fair
value of the shares issued is recognised in the merger reserve.
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1 Accounting policies continued

E. Revenue and other income

Revenue comprises commission and fees earned and is recognised when a performance obligation is satisfied, in accordance with the terms of the contractual
agreement. Typically, performance obligations arc satisfied over time as services are rendered. Payment terms across the Group vary, but the Growp is generally
paid in arrears far its services and payment is typically due between 60 and 20 days.

Revenue recognised over time is based on the proportion of the level of service performed. Either an input method or an output method, depending on the
particular arrangement, is used to measure progress for each performance obligation. In the majority of cases, relevant output measures such as the completion
of distinct performance obligations set out in the contract are used to assess proportional performance. Where this is not the case then an input method based
on costs incurred to date is used to measure performance. The primary input of substantially all work performed is represented by labour. As a result of the
relationship between labour and cost there is normally a direct correlation between costs incurred and the proportion of the contract pertormed to date.

The amount of revenue recognised depends on whether we act as an agent or as a principal. The Group acts as principal when we control the specified good
or service prior to transfer. When the Group acts as a principal the revenue recorded is the gross amount billed, Out-of-pocket costs such as travel are also
recognised at the gross amount billed with a corresponding amount recorded as a direct cost. Certain other 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 and we do not control
the relevant good or service before it is transferred to the client. When the Group is acting as an agent, the revenue Is recorded at the net amount retamed.
There is deemed to be no significant judgements in applying IFRS 15 and In evaluating when customers obtain control of the promised goods or services,

Direct 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 but
where the Group retains quality control oversight, such as production or research costs.

Further details on revenue recagnition in terms of the nature of contractual agreements are as follows:

- retainer fees relate to arrangements whereby we have an obligation to perform services to the customer on an ongoing basis over the life of the contract.
In these instances, revenue is recognised using a time-based method resulting in straight-line revenue recognition:;

- where project fees relate to assignments carried out under contractual terms which entitle the Group to payment for its performance to date in the event of
contract termination, then fees are recognised over the period of the relevant assignments. Revenue is typically recognised in line with the value delivered to
the customer which is the amount assigned to the project milestones completed set out in the contract. Where this is not the case then an input method hased
on costs incurred is used, and

- revenue can be derived from media placements, for which the revenue for commissions on purchased media is typically recegnised at the point in time the
media is run.

The Group has variable incentive-based revenue, typically in the form of volume based rebates provided to certain clients. The variable consideration is estimated using
he most likely amount and is included in revenue to the amount that is highly probably not to result in a significant reversal of the cumulative revenue recognised.
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Notes to the accounts continued
{for the vear ended 3t Jonuar 2023

1 Acccunting policies ccntinued

E. Revenue and other inzome confinued

Accrued and deferred income

Accrued income is a coriract asset and is recognised when a performance obligation has been satisfied but has not yet been billed. Contract assets are
transferred to receivables when the right to consideration is unconditional and billed per the terms of the contractual agreement.

In certain cases, paymen's are received from customers prior to satistaction of performance obligations and recognised as deferred income on the Group's balance
sheel. These balances a“e considered contract liabilities and are typically related 1o prepayments for third-party expenses that are incurred shortly after billing.

Finance income
Finance income primarily relates o changes in estimate in the Group’s contingent consideration and share purchase obligation liabilities; refer to section T.

F. Intangible assets

Goodwill

Goodwill represents the excess of the fair value of consideration payable, the amount of any non-controlling interest in the acguiree and the acquisition date fair
value of any previous ecuity interest in the acguitee, over lhe fair value of the Group’s share of the identifiable net assets acquired. The fair value of consideration
payable includes assets transferred, liabilities assumed and equity instruments issued. The amount relating 1o the non-controlling interest is measured cn a
transaction-by-transacticn basis, at either fair value or the non-controlling interest’s proportionate share of net assets acquired. Both approaches have been used
by the Group. Goodwill is capitalised as an intangible asset, not amortised but reviewed annually for impairment or in any period in which events or changes in
circurr stances indicate the carrying value may not be recoverable, Any impairment in carrying value is charged to the Consolidated Income Statement.

Software

Costs that are directly associated with the production of identifiable and unigue software products controlled by the Group, and that are expected to generate
econcmic benefits exceeding costs beyond one year, are recognised as intangible assets. Direct costs include software development and employee costs.
Where no internally-gen 2rated intangible asset can be recognised, development expenditure is recognised in profit or loss in the period in which it is incurred.
Amort sation is provided on software at rates calculated to write off the cost of each asset evenly over its expected useful life of between twe and four years.
Costs associated with maintaining computer software pregrams and licenses for cloud based software not controlled by the Group are recognised as an expense
as they are incurred. No amortisation is charged on assets in the course of construction until they are available for operational use in the business

Software acquired as pa+t of a business combination is recognised at fair value at the acquisition date. Software has a finite useful life and is amortised using the
straight-line method ove- its estimated useful life of two 1o four years.

Trade names
Trade names acquired It a business combination are recognised at fair value at the acguisition date. Trade names have a finite usefu! life and are carried at cost

less accumulated amortisation. Amortisation is calculated using the straight-line method to allocate the cost of trade names over their estimated useful lives of up
to 20 years.
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1 Accounting pelicies continued

F. Intangible assets continued

Customer relationships

Contractual customer relationships acquired in a business combination are recognised at fair value at the acquisition date. The contractual customer relatienships
have a finite useful fife and are carried at cost less accumulated amortisation. Amortisation is calculated using the straight-line method over the expected life of the
customer relationship of five fo six years.

Non-compete

Certain acquisition agreements contain non-compete arrangements restricting the vendor’'s ability to compete with the acquiring business during an earn-out period.
The non-compete arrangerments have a finite useful life equivalent to the length of the carn-out period and are carried at cost less accumulated amortisation.
Amortisation is calculated using the straight-line method over the length of the arrangement.

G. Property, plant and equipment
Property, plant and eguipment is stated at cost, net of depreciation. Depreciation is provided on all property, plant and eguipment at annual rates calculated to
write off the cost, less estimated residual value, of each asset evenly over its expecled useful life as follows:

Short leasehold improvements - Over the term of the lease

Office equipment - 20% 1o 50% per annum straight-line basis
Office furniture - 20% per annum straight-line basis

Motor vehicles - 25% per annum straight-line basis

H. Impairment

Impairment tests on goodwill are undertaken annually at the financial year end and in the event of any changes in circumstances that indicale impairment.
Cther non-financial assets (excluding deferred tax) are subject 10 impairment lesls whenever events or changes in circumstances indicate that thelr carrying
amount may not be recoverable.

Where the carrying value of an asset exceeds its recoverable amount, which is measured as the higher of value-in-use and fair value less costs to sell, the asset
is impaired accordingly.

Where it is not possible 1o estimate the recoverable amount of an individual asset, the impairment test is carried out on the asset's cash-generating unit, defined
as the lowest group of assets in which the asset belongs for which there are separately identifiable cash flows. Goodwill is allocated on initial recognition to
each of the Group's cash-generating units that are expected to benefit from the synergies of the combination giving rise to the goodwill. The cash-generating
units represent the lowest level within the entity at which the goodwill is monitored for internal management purposes. The recoverable amount of the goodwill
Is determined using value-in-use calculations, which require estimates of future cash flows and as such is subject to estimates and assumptions around revernue
and cost growth rates from the Board-approved budget and discount rates applied. Further details are contained in note 1.
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Notes to the accounts continued
for the yveor ended 31 Jo-uary 2023

1 Accounting policies continued

H. Impairment continued

Impairment charges are included within the amoriisation and impairment line of the Consoclidated Income Statement unless they reverse gains previously
recognised in other comarehensive income. An impairment loss recognised for goodwill is not reversed.

l. Fore gn currency

Transactions entered intc by Group entities in a currency other than the currency of the primary economic environment in which they operate {their ‘functional
currency’) are recorded at the exchange rates rulirg when the transactions occur. Foreign currency monetary assets and liabilities are translated at the exchange
rates ruling at the balance sheet date. Exchange differences arising on the retranslation of unsettled monetary assets and liabilities are recognised immediately
in the Consolidated Income Statement. In the consolidated financial statements, foreign exchange movements on intercompany loans to foreign operations
with indefinite terms, for which there is no expectation of a demand for repayment, are recognised directly in equity within a separate foreign currency
translazion reserve.

On consolidation, the reslts of overseas operations are transiated into sterling at the average exchange rates for the accounting period.

All assets and liabilities o~ cverseas operations, ircluding goodwill arising on the acquisition of those operations, are translated at the exchange rates ruling at the
balancz sheet date. Exch ange differences arising on translating the opening net assets at opening rates and the results of overseas operations at average rates
are recognised directly in the foreign currency translation reserve within equity. The effective portion arising on the retranslation of foreign currency borrowings
which are designated as a qualifying hedge is recognised within equity. See note 19 for more detail on hedging activities.

Cn disposal of a foreign operation, the cumulative translation dilferences recognised in the foreign currency translation reserve relating to thal operation up to the
date of disposal are transferred to the Consolidatad income Statement as part of the profit or loss on disposal.

On a reduction of ownership interest in a subsidiery that does net affect cantrol, the cumulative retranslation difference is only allocated to the nen-controlling
interests (NCI') and not recycled through the Consolidated Income Statement.

J. Ope-ating segments
Operating segments are reported in @ manner consistent with the internal reporting provided 1o the chief operating decision-maker. The chief operating decision-
maker, who is responsible for allocating resources and assessing performance of the operating segments, has been identified as the Board of Directors.

K. Finangial instruments

Financial assets and liabi ties are recognised on the Group’s Consolidated Balance Sheet when the Group becomes party to the contractual provisions of the
asset cr liability. The Group's accounting policies for different types of financial asset and liability are described below.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are direclly attributable to the acquisition o issue of financial
assets and financial hiabilities (other than financial assets and financial habilities at fair value through profit or loss) are added to or deducted from the fair value of
the fingncial assets or finencial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the acquisition of financial assets or financial
liabilitie s at fair value through profit or loss are recognised immediately in profit or loss.
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1 Accounting policies continued

K. Financial instruments continued

Trade receivables

All trade reccivables held by the Group are financial assets held within a business model whose objective is to hold financial assets in order to collect the
contractual cash flows. Trade receivables are initially recognised at transaction cost and will subsequently be measured at amortised cost less allowances
for impairment.

Cash and cash equivalents

Cash and cash equivalents comprise cash in hand and short-term (less than three months) call deposits heid with banks, with deemed low credit risk. Bank
overdrafts are shown within loans and borrowings in current liabilities on the Consolidated Balance Sheet, except where there is a pooling arrangement with a
bank that allows them to be offset against cash balances. Inn such cases the net cash balance are shown within cash and cash eguivalents in the Consolidated
Balance Sheet.

Impairment of financial assets

The Group recegnises a loss allowance for expected credit losses on trade receivables 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 Group always recognises lifetime expected
credit loss (ECL) lor trade receivables and contract assets. The expected credit losses on these financial assets are estimated using a provision malrix based on
the Group's fhistorical credit loss experience, adjusted for factors that are specific to the debtors.

Such provisions are recorded In a separate allowance account, with the loss being recognised as an expense in the other operating charges line in the
Consolidated Income Statement.

Contingent cansideration

On initial recognition, the liability for contingent consideration relating to acguisitions is measured at fair value. The liability is calculated based on the present value
of the ultimate expected payment with the corresponding debit inciuded within goodwill, Subsequent movements in the present value of the ultimate expected
payment are recognised in the Consclidated Income Statement within finance income/expense, as the Group considers these movements as re-measurements

of long-term financing arrangements rather than movements arising from the operating activities of the Company. Payments of contingent consideration are
considered as settling a long-term liability that financed the acquisition and therefore the cash payments are classified as cash flows from financing activities,

The Group has a portion of consideration which is payable subject to continuing employment of the previous owner within the Group. The expected liability 1s
recognised within operating costs evenly over the required employment term of the seller and is separately recognised as an employment-related acquisition
payment provision.

The Group adjusts for the remeasurement of the acquisition-related liabilities within the adjusted performance measures in order 1o aid comparability of the
Group’s resulis year on year as the charge/credit can vary significantly depending on the brand’s performance.
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Notes to the accounts cantinued
for the yeor ended 31 ,anuary 2023

1 Accounting policies continued

K. Financial instruments continued

Share purchase obligaticn

Put-cption agreements that allow the nen-controlling interest shareholders in the Group's subsidiary undertakings to require the Group to purchase the non-
controlling interest are recorded in the Consolidaled Balance Sheet as liabilities. On inftial recognition, the liability is measured at fair value and is calculated based
on the present value of the ultimate expected payment with the corresponding debit included in the share purchase reserve. Subseguent movements in the
present value of the ultimate expected payment are recognised in the Consolidated income Statement within finance income/expense, as the Group considers
these movements as re-r-easurements ¢f long-term financing arrangements rather than movements arising from the operating activities of the Company,

Additional contingent incentive

The Group has an additichal contingent incentive scheme for the sellers of Activate Marketing Services LLC (Activate’), which was put in place subsequent to the
acquisition. The scheme foliows on from the earneut payments lor Activate that were in place on acquisition and effectively results in an increase to the origina
cap included within the acguisition agreement. Despite no service requirements inciuded within the new scheme, this is treated as remuneration for the sellers
of Activate who are current employees. A portion of the scheme is settled in cash which the Group has accounted for as a cash settled employes benefit under
|AS 19, resulting in a recognition of the liability cortingent on the future of the performance of Activate, The valuation of the liability 1s calculated based on the
present value of the ultir ate expected payment and any subseguent movements in the present value of the ultimate expected payment are recognised in the
Consolidated income Statement within finance incomea/expense.

The remaining portion of the scheme is settled In 2quity and has been accounted for under IFRS 2.

Trade payables
Trade payables are inftial

-/ recognised at fair value and thereafter at amortised cost.

Bank borrowing

Interest-bearing bank loans and overdrafts are recognised at their fair value, net of direct issue costs and, thereafter, at amortised cost. Finance costs are charged
to the Consolidated Income Statement over the term of the debt so that the amount charged is at a constant rate on the carrying amount. Finance costs include
issue costs that are initially recognised as a reduc:ion in the proceeds of the associated capital instrument.

Hedging activities
The Group designates cetain derivatives as hedging instruments in respect of hedges of net investments in foreign operations. The Group has chosen to
continue to account for thzse under IAS 39 as allcwed by the transition provisions for IFRS 9.

The Group documents, a- the inception of the trarsaction, the relationship between hedging instruments and hedged items, as well &s its risk management
objectives and strategy for undertaking various hedging transactions. The Group aiso documents its assessment, both at hedge inception and on an cngoing
basis, of whether the hedging instruments used in hedging transactions are highly effective in offsetting changes in fair values of hedged items.

436 Next 15 Group plc | Annual Repot 2023



DocuSign Envelope 1D: 2C0BD31D-CB54-4C8F-B1C5-466290D386D6

ERTE=NTN = A O YT LT Vinmnem sw@esinsig Other information

1 Accounting policies continued

K. Financial instruments continued

Hedging activities continued

Where a foreign currency loan is designated as & qualifying hedge of the foreign exchange exposure arising on retranslation of the net assets of a foreign
cperation, any gain or loss on the hedging instrument relating o the effective portion of the hedge is recognised in other comprehensive income in a separate
hedging reserve included within other reserves. This offsets the foreign exchange differences arising on the retranslation of the foreign operation’s net assets,
which are recognised in the separate foreign currency translation reserve. The gain or loss relating to the ineffective portion is recognised immediately in the
Consolidated Income Statement within finance incomef/expense.

Gains and losses accumulated in equity on retranslation of the foreign currency loans are recycled through the Conselidated Income Statement when the foreign
operation is sold or is partiaily disposed of so that there is a loss of control. At this point the cumulative foreign exchange differences arising on the retranslation
of the net assets of the foreign operation are similarly recycled through the Consolidated Income Statement. Where the hedging relationship ceases to quality for
hedge accounting, the cumutative gains and losses remain within the foreign currency translation reserve until control of the foreign operation is lost; subsequent
gains and losses on the hedging instrument are recognised in the Consolidated Income Statement.

Where there is a change in the ownership interest without effecting control, the exchange differences are adjusted within reserves,

L. Provisions

Provisions are recognised when the Group has a present obligation as a result of a past event and it is probable that the Group will be reguired to settle that
obligation, and are discounted to present value where the effect is material. Provisions are created for acquisition-related payments linked to the continuing
employment of the sellers and is recognised over the reguired pericd of employment. Provisions comprise liabilities where there is uncertainty about the timing
of the settlement and are measured at the present value of the Group's best estimate of the expenditure required to settle the present obligation at the balance
sheet date.

M. Retirement benefits

Pension costs which rejate to payments made by the Group to employees’ own defined contribution pension plans are charged to the Consolidated Income
Statement as incurred.

N. Share-based payments

The Group issues equity-settled share-based payments to certain employees via the Group's Long-Term Incentive Plan. The share-based payments are measured
at falr value at the date of the grant and expensed on a straight-line basis over the vesting period. Al each reporting date, the Group revises its estimates of the
number of equity Instruments expected to vest and the cumulative expense is adjusted for faillure to achieve non-market performance vesting conditions.

Fair value is measured by using a Black-Scholes model on the grounds that there are ne market-related vesling conditions. The expected life used in the model
has been adjusted, based on the Board’s best estimate, for the effects of nan-transferability, exercise restrictions and behavioural considerations.
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Notes to the accounts continued
for the year ended 31 Januar, 2023

1 Accounting policies continued

N. Share-based paymer:s continued

The Group grants brand equity appreciation rights to key individuals in the form of LLC units or restricted Ordinary Shares in the relevant subsidiary. The LLC units
or restricted Ordinary Shares give the Individuals a right to a percentage of the future appreciation in their particular brand’s eguity. Appreciation is measured based
on a multiple of the brand's operating earnings in subseguent year(s), over the base line value determined at the date of grant, which is also based on a multiple
of ope-ating earnings. Since any brand appreciat on payments are to be settled in Group equity, they are accounted for as equity-settled share-based payments.
The value is recognised as a one-off share-based payment in the income statement in the year of grant as the agreements do not include service reguirements,
thus the cost accounting is not aligned with the timing of the anticipated benefit of the incentive, namely the growth of the relevant brands. Therefore, adjusting
for these within the Group's adjusted performanca measures gives a better reflection of the Group's performance and enhances comparability year on year.

0. Leased assets

The Group leases various assets, comprising mos:ly of properties and office equipmenl. The Group assesses whether a contracl is or contains a lease, at inception
of a contract, based on whether the contract conveys the right to control the use of an identified asset for a pericd of time in exchange for consideration. The Group
recognises a right-of-use asset and & corresponding lease liability at the commencement date with respect to all lease agreements in which it is the lessee, except
for short-term leases [de ned as leases with a legse lerm of 12 months or less} and leases of low-value assets (approximately less than £5,000!, where the Group
has elected to use the examption. The total renta s payable under these leases are charged to the Consolidated Income Statement on a straight-line basis over
the lease term.

The lease lishility is initia v measured at the present value of the lease payments not paid at the commencement date, discounted using the interest rate implicit
in the lease. When this ree cannot be determined, the Group uses the incremental borrowing rate for the same term as the underlying lease. Lease payments
comprise fixed payments less any lease incentives receivable and variable lease payments as at the commencement date. The lease liability is subsequently
remeasured when there 7s a change In future leas= payments due to a renegotiation or market rent review, or a reassessment of the lease tarm. Lease modiications
result in remeasurement 3f the lease liability with a corresponding adjustment to the related right-of-use asset. Interest expense is included within finance expense
in the Consolidated Incorme Statement. The right-cf-use asset is initially measured based on the lease liability adjusted for any lease payments made at or before
the cormencement date, plus any initial direct costs incurred, less any lease incentives received, plus the estimated cost for any restoration costs the Group

is obligated to at lease inception. Right-of-use aszets are subseguently measured at cost less accumulated depreciation and impairment losses. They are
depreciated on a straight-line basis over the shorier of the lease term or the useful life of the asset,

At times, entities of the Group will sublet certain of their properties when underlying business requirements change. The Group assesses the classification of
these subleases with reference to the right-of-use asset, not the underlying asset. As a result, certain sublcases are classified as finance leases and a sublease
receivable is recognised and recerded as a financial asset within trade and other receivables on the Consolidated Balance Sheet and any relating right-of-use
asset is derecognised.

When the Group acts as &1 intermediate lessor it accounts for the head lease and the sublease separately. Whenever the terms of the lease transfer substantially

all the r sks and rewards o ownership in relation to the underlying asset 1o the lessee, the contract is classified as a finance lease. Al other leases are classified as
operating leases, Amounts due from lessees under finance leases are recognised as finance lease recelvables at the amount of the Group's net investment in the
leases using the effective nterest rate method. The Group recognises lessor payments under operating leases as income on a straight-line basis over the lease term.
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1 Accounting policies continued

P, Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in the Consolidated Income Statement because

it excludes items of income or expense that are taxable or deductibie in other years and it further excludes items that arc never taxable or deductible. The Group's
liability for current tax is calculated using tax rates that have been enacted or substantively enacted by the balance sheet date

Current and deferred tax are recognised in profit or loss, 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. Where current tax or deferred tax
arises from the initial accounting for a business combinaticn, the tax effect is included in the accounting for the business combination.

Q. Deferred tax
Deferred tax assets and liabilities are recognised where the carrying amount of an asset or liability in the Consclidated Balance Sheet differs from its tax base
except for differences arising on:

the initial recognition of goodw

.

the initial recognition of an asset or liability in a transaction which is not a business combination and at the time of the transaction affects neither accounting
nor taxable profit; and

« investments in subsidiaries and jointly controlled entities where the Group is able to control the timing of the reversal of the difference and it is probable that
the difference will not reverse in the foreseeabie future.

Recognition of deferred tax assets is restricted to those instances where it is probable that taxable profit will be available against which the asset can be

sed.

The amount of the asset or liability is determined using tax rates that have been enacted or substantively enacted by the halance sheet date and are expected
to apply when the deferred tax liabilities/{assets) are settled/[recovered).

Deferred tax assets and liabilities are offset when the Group has a legally enforceable right to offset current tax assets and liabilities and the deferred tax assets
and liabilities relate to taxes levied by the same tax authority on either;

« the same taxable Group company; or

« different Group entities which intend either to setlle current tax assets and ligbilities on a net hasis, of to realise the assets and settle the liab
simultaneously, in each future period in which significant amounts of deferred lax assets or liabilities are expected to be setlled or recovered.

Where a lempuorary difference arises between the lax base of employee share oplions and their carrying value, a deferred lax assel should arise. To the cxtent
that the future tax deduction exceeds the related cumulative 1FRS 2 ‘Share-Based Payment’ [IFRS 27) expense, the excess of the associated deferred tax balance
is recognised directly in equity. To the extent that the future tax deduction matches the cumulative IFRS 2 expense, the associated deferred tax balanco is
recegnised in the Consolidated Income Statement.
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Notes to the accounts continued
for the yvear ended 31 canuary 2023

4 Accounting policies continued
R. Dividends

Equity dividends are recognised when they become legally payabie. Interim equity dividends are recognised when paid. Final equity dividends are recognised
when approved by the shareholders at an Annua General Meeting.

5. Employee Share Ownership Plan (‘(ESOP")
As the Group is deemed to have control of its ESOP trust, the trust Is treated as a subsidiary and is consclidated for the purposes of the Group accounts.
The ESOP's assets {other than investments in the Company's shares), liabilities, income and expenses are included on a line-by-line basis in the Group financial

statemants. The ESCP's iqvestment in the Group’s shares is deducted from equity in the Consolidated Balance Sheet as if they were treasury shares and
preserted in the ESOP reserve,

T. Critical accounting judgements and key sources of estimation uncertainty

Critical judgements in applying the Group’s accoanting policies

The following are the critical judgements, apart from these involving estimations (which are dealt with separately below), that the Directors have made in the
process of applying the Group's accounting policies and that have the most significant effect on the amounts recognised in financial statements.

1. Identfication of acquired intangible assets
As part of the acquisition accounting under [FRS 3, the Group must identify and value the intangibles it has acquired. The identification of the intangibles acquired,
such as customer relatiorships, intellectual propeny, non-compete agreements and brand names, requires judgement following an assessment of the acquired

business. Further detail ¢ the acguired intangibles is Included in note 26. This involves reviewing the past performance of the acquiree and future forecasts to
ascerzin the intangible assets which the purchase price should be sllocated to.

ll. Presentation of payments of earn-out liabilities

The clessification of payments in relation to the Group’s earn-out liabilities inctuding contingent consideration and share purchase obligation within the
consolidated statement of cash flow, requires judgement. The Group determines the settlement of bath the initial estimate and subsequent remeasurement as a
single settlement of a liability outstanding for several years that financed an acquisition. Therefore, the payment of contingent consideration and other earn-out
liabilities are classified as cash flows from financing activities. For consistency, the Group also classifies the subsequent movement in the present value of the

expected consideration, including changes in estimate of future contingent consideration payable and future share purchase obligations, to be recognised within
finance expensefincome,

Key sources of estimation uncertainty

The key assumptions concerning the future, and ather key sources of estimation uncertainty at the reporting period that may have a significant risk of causing a
material adjustment to the carrying amounts of assets and liabilities within the next financial year, are discussed below.
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1 Accounting policies continued

T. Critical accounting judgements and key sources of estimation uncertainty continued

Key sources of estimation uncertainty continued

i!l. Contingent consideration, share purchase obligation and vaitiation of put options

Cortingent consideration and share purchase obligations relating to acquisitions have been included based on discounted management estimates of the most
likely outcome. The difference between the fair value of the liabilities and the actual amounts payable is charged to the Consolidated Income Statement as
notional finance costs over the |ife of the associated liability. Changes in the estimates of contingent consideration payable and the share purchase obligation are
recognised in finance income/expense. These require judgements around future revenue growth, profit margins and discount rates, which, if incorrect, could result
in a material adjustment to the value of these liabilities within the next financial year. Further details, including sensitivity analysis, are contained in note 17,

U. New standards and amendments not applied
The Group has not yel adopted certain new standards, amendments and inlerpretations to existing standards which have been published bul are only effective
for accounting periods beginning on or after 1 February 2023 or later periods. These new pronouncements are listed below:

- Amendments to IFRS 17 ‘Insurance Contracts’;

« Amendments to IFRS 10 'Consclidated Financial Statements' and IAS 28 (amendments), Sale or Contribution of Assets between an Investor and its Associate
or Joint Venture;

» Amendments to 1AS 1 Classification of Liabilities as Current or Non-current’

« Amendments to IAS 8 ‘Definition of Accounting Estimates’; and

« Amendments to 1AS 12 ‘Deferred Tax related to Assets and Liabilitics arising from a Single Transaction’.

The Directors do not expect that the adoption of the standards listed above will have a material impact on the financial statements of the Group in future perods.

2 Segment information

Reportable segments

The Board of Directors has identified the operating segments based on the reports it reviews as the chief operating decision-maker {CODM’) to make stralegic
decisions, assess performance and allocate resources, These are deemed to be both regional and service segments.

The Group's business is separated into a number of brands which are considered to be the underlying cash-generating units ({CGUs". These brands are organised
into service segments based on the work they do for their customers and into geographical segments based on where the brand is located; within these
reportable segments the Group operates a number of separale businesses which generally olfer complementary products and services 1o thelr cuslomers.
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Notes to the accounts continued
for the year ended 31 ionuary 2023

2 Segment information continued

Measurement of operating segment profit

The Board of Directors assesses the performance of the operating segments based on a measure of adjusted operating profit before intercompany recharges,
which reflects the internal reporting measure used by the Board of Directors. This measurement basis excludes the effects of cortain fair value accounting charges,
amortisation of acquired intangibles and other costs not associated with the performance of the business, details of which are included in the Glossary section on
page 199. Total adjusted operating profit is reconciled to operating profitin note A2 1o the Glossary, which in turn is reconciled to statutory profit before tax in the

Consolidated Income Ste:ement. Head Office costs relate to Group costs before allocation of intercompany charges to the operating segments. Inter-segment
transactions have not be=n separately disclosed as they are not material.

Custorner Customer Customer Busincss
Ergage Delivery Insight  Transformation Head O“ice Tetal
000 £000 £000 £'000 £000 £000
Year ended 31 January 2023
Revenie 360,192 148,925 70,326 141,057 - 720,500
Adjusted operating profit/(lozs) after interest on lease Yighilities 55,432 30,191 11,049 43,855 (26,358) 114,169
Year ended 31 January 2022
Revenue 238275 120182 56.325 55,273 - 470,055
Adjusted operating profitf{lo:s) after interest on lease Habilities 40,434 28501 9023 15221 (13.832) 79347
UK EMEA us As a Pacific Head Ofice Total
£000 £000 £000 £000 £'000 £'000
Year ended 31 January 2023
Revenue 311,071 14110 371,972 23,347 — 720,500
Adjusted operating profit/{loss) after interest on lease lalities 42,460 2,826 93,463 1,778 (26,358) 114,169
Non-cur-ent assets’ 159,093 1,026 112,440 1,065 — 313,624
Year ended 31 January 2022
Revenue 189 586 1375 249,687 19,407 e 470,065
Adjusted operating profit/{loss) after intetest on lease liasilties 30210 2,504 58,355 1,410 113,832) 79,347
Non-cureent assets’ 97638 1106 10,804 8h6 — 210,504

1 Total non-carrent 535645 oxc

1 £06m o 1enst o5 2022 L8 5my, €87

of deforred tax ossels (027 L464m) and L0 8 of olhe ewvables (2022 20.8m) has beon presenied
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3 Employee information
Staff costs for all employees, including Directors, consist of:

Year ended d
31 January ¥
2023 2022
£000 000
Wages and salaries 339,062 213,850
Social security costs 26,057 15,619
Pension costs 7,997 4,848
Share-based payment charge (note 21) 6,711 5565
Charge for other employee incentive scheme - 3.896
Employment-related acquisition payments {note 15} 1,971 15167
391,798 258,945
The average monthly number of employees during the peried, by geographical location, was as follows:

Year ended Year ended

31 January

2023

UK 2,088

Eurcpe and Africa 129

Us 1125

Asia Pacific 503
Head Office 134 i
3,979 2,686

Key management personnel are considered to be the Beard of Directors as set out on pages 68 to 69,
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Notes to the accounts continued
for the veor ended 31 onuary 2023

3 Emgloyee information continued
Directors’ remuneration zonsists of,

Year ended Year ended
31 January 3t January
2023 2022
£'000 £000
Short-term employee benetits 2,448 1,629
Pension costs 19 107
Share-based payment charce 1,661 1,136
Non-Ex=cutive Directors’ re uneration 366 266
4,584 3138
The highest paid Director received total emoluments of £1,486,000 (2022: £1,174,000).
4 Operating profit
This is arrived at after chzrging/(crediting):
Year ended Year endled
31 January 31 january
2023 2002
£000 £000
Depreciation of owned progerty, plant and eguipment 4,433 3,296
Depreciation of nght-of-use assets 7754 6146
Amortisation of intangible assets 25,053 19,317
Impairment of propeity, plant and equipment 1172 1378
Impairment of right-of-use assets 5,752 1761
Gaindloss) on sale and impa ‘ment of property, plant and equipment 68 1189)
Share-based payment charce 6,711 5,565
Charge for other employee incentive scheme — 3,896
Employment-related acquisition payments 1,971 15167
Short-te'm sublease income {7} {12}
Short-te'm lease expense 862 413
Low-value lease expense 19 17
UK furlo ugh grant — adjustec (see glossary page 199) - 1,396
Foreign exchange (ganyloss (1,592) 186
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5 Auditor’s remuneration

During the year the Group {including its overseas subsidiaries) obtained the following services from the Company’s auditer and their associates:

Year ended
31 January
2023
£000
Fees payable to the Company's auditor for the statutory audit of the Company accounts and consolidated annual statements 650
The auditing of financial statements of the subsidiaries pursuant 1o legistation 4 q
Non-audit services:
Other assurance services 7 5
661 483
6 Finance expense
Year ended Yem endes)
31 January 31 January
2023 2022
£'000 £000
Financial liabilities at amortised cost
Bank interest payable 1,791 388
Interest on lease liabilities (note 16) 1,365 1.043
Financial liabilities at fair value through profit and loss
Unwinding of discount on share purchase obligation {note 17) 1,425 an
Change in estimate of future share purchase obligation [note 17 348 3.898
Unwinding of discount on contingent and deferred consideration {note 17) 21,460 7488
Change in estimate of future contingent consideration payabife (nate 17) 37343 107720
Other
Other interest payable 3 26
Finance expense 63,735 121384
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Notes to the accounts continued
for the year ended 31 Januar, 2022

7 Finance income

Year ended Yoar ended
31 January 31 January
2023 2022
£'000 £'000
Financial assets at amortised cost
Bank interest receivable 103 35
Finance lease interest receivable 50 65
Financial liabilities at fair value through profit and loss
Change in estimate of future share purchase obligation (note 17) 4131 _
Change in estimate of future contingent consideration (note 17) 2,343 915
Otlier
Other interest receivable 10 34
Finance income 6,637 1042
8 Taxation
The major components ¢~ income tax expense fo- the year ended 31 January 2023 and year ended 31 January 2022 are:
Year ended Year ended
31 January 31 January
2023 2022
£'000 £000
Consolidated Income State nent
Current income tax
Cument iInCome fax expense 25,857 TFS
Adjustments in respect of cL rent Income tax in prior years {1,829) (312}
Deferred income tax
Relating to the crigination and reversal of temporary differences (15,778) (31.244)
Adjustments r respect of deferred tax for prior years (727) (28}
Income tax expense/(credit] reported in the Consclidated Income Statement 7123 (14,475)
Consolidated Statement of Changes in Equity
Tax credit relating to share-based payment (1,898} {2.757)
Income tax benefit reported in equity (1,898) (2,757)
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8 Taxation continued

The tax assessed for the year is higher than the standard rate of corporation tax in the UK of 19% (2022: 19%). The difference is explained below:

Year ended
31 January
2023
£'000
Factors affecting the tax charge/(credit) for the year
Profiv/loss) before income tax 10,109 [80,139)
Corporation tax expense at 19% (2022: 19%) 1,921 {15,226)
Effects of:
Disallowed expenses 5,482 5315
Non-taxable items in determining taxable profit {1,095) —
Recognition of previously unrecognised tax losses {355) 12}
Non-utilisation of tax losses 121 71
Higher rates of tax on overseas eamings 4,004 (417
Deduction for overseas taxes (862) (126)
Adjustments in respect of prior years (2,093) 1340)
7123 [14,475)

The income tax expense far the year is based on the UK offective statutory rate of corparation tax of 19% (2022: 19%). Overscas tax is calculated at the rates

prevailing in the respective jurisdictions.

Net corporation tax paid during the year totalled £20.3m (2022: €141m).

9 Dividend

Year ended Year ended
31 January 31 January
2023 2022
£'000 000

Dividends paid during the year
Final dividend paid for prior year of 8.4p per Grdinary Share (2022: 7.0p) 8,251 6.49
Interim dividend paid of 4.5p per Ordinary Share (2022: 3.6p) 4,428 3341
12,679 9832
Non-controlling interest dividend’ 2,667 2638

1 Dt

IC year, a profit $hare was paid to th

of Blueshin of £336.069 12022 £194.506} M Booth of £743,.584 (2022 {4897321and BCA of LIRRG.210 (2072 (1254079
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Notes to the accounts ccntinued
for the year ended 31 January 2023

9 Dividend continued
The ESOP waived its righ: to dividends in the financial years ended 31 January 2023 and 2022,

A final dividend of 101p per share (2022: 8.4p) has been proposed, which is a total amount of £9,948,897 (2022: £7796,136). This has not been accrued.
This makes the total dividand for the year 14.6p per share (2022 12.0p). The final dividend, if approved at the AGM on & July 2023, will be paid on 11 August 2023
1o all shareholders on the Register of Members as at /7 July 2023, The ex-dividend date for the shares is 6 July 2023.

10 Earnings per share

Year ended Year ended

231 January 31 January

2023 2022

<000 £oo0

Profit/(loss) attributable to ordinary shareholders 1,623 (69,219)

Number Number

Weighted average number ¢f Ordinary Shares 97,635,507 923095619
Dilutive _TIP & options shares 2,279,528 2,389,017
Dilutive growth deal shares’ 2,373,445 $16.215
Other potentially issuable shares 3,392,207 2386786

Diluted weighted average nLmber of Ordinary Shares 105,680,687 98087637
Basic profit/{lcss) per share 17p 74.95p

Diluted profitfloss) per share” 1.5p 749

1 This relmies 1o the brand eguity apcoatior nghls as d'scussed in note 1, section N

2 b che pron year he woghled aversgoe siares Lsed m ke bas o less pos sl or i dlso been used o7 he repored diluled oss per share due to he onbedifulive effecl of the weighted overage shares calcalation for the reporled

dilted 055 per share
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‘H Intangible assets

Other information

Customer Non-compete
Software Irarle 1ames relatienships agreements Gandwall Total
£000 £000 £000 £'000 £'000 £'000
Cost
At 31 January 2021 14,528 18,337 72,868 3,060 125,454 239,247
Additions 40 — — — — 40
Capitalised internal development 2,614 — — — — 2,614
Acquired through business combinations 810 1795 15,830 913 14,994 34,347
Disposals {1 — — — — {m
Exchange differences 15 276 562 72 1107 1,982
At 31 January 2022 17.996 20,358 89,260 9,045 141555 278.214
Additions 455 - — — — 455
Capitalised internal development 3,036 — — — — 3036
Acquired through business combinations' 10 4,346 50,342 272 50,394 105,364
Disposals {75) — - - - (75)
Exchange differences 74 330 2.838 306 5,428 9.576
At 31 January 2023 21,496 25,634 142,440 9,623 197,377 396,570
Amortisation and impairment
At 31 January 2021 9,662 7326 43,074 4.638 10,770 75.470
Charge for the year 2122 1576 14,530 1.089 — 19,317
Disposals 18) — - - - {18)
Exchange differences 10 98 348 38 (99) 395
At 31 January 2022 1776 9,000 57,952 5765 10,671 95,164
Charge for the year? 2135 216 15,764 1,038 — 25,053
Disposals 71 — — — — 71
Exchange differences 72 381 1,606 146 152 2,357
At 31 January 2023 13,912 1,497 79,322 6,949 10,823 122,503
Net book value at 31 January 2023 7,584 14,137 63118 2,674 186,554 274,067
Net book value at 31 January 2022 6220 1,358 31,308 3280 130,884 183,050

the yedr, the Greup acauired Enging Acauismon Limited, Cubaka and Groen Leads as well ps other acausiions An¢ a numeer of trade snd asse: purchases, none of which are mdrag

by s

2 Amo-tisation charge for the vear includes acaured mitargibles of £1,038.000 for roncompete agrecments, £19,764,000 for customer relationships, £2.116,000 for rade names and £2/70,000 relating 1o softwaie
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Notes to the accounts continued
for the yeor ended 31 Lanuar, 2023

11 Intangible assets continued
Impairment testing for cash-generating units containing goodwill

Goodwill acquired throuch business combinations is allocated to cash-generating units {{CGUs") for impairment testing as follows:

2023 2042
£'000 ey
Archetype 8,268 2,268
OCutcast (US) 13,41 12,356
M Booth {US} 22,888 20,993
Blueshirt {US) 5,570 5109
Savanta' 13,657 12,832
oD+ — 4,950
Publitek 9,889 9,873
Twogether 10,620 10,620
Velocity 5.653 5,653
elvis 2179 279
Activate [USP 7704 5,510
Brandwidth® 3,041 2,212
Flanning-inc 2157 2157
CRE 4,351 4351
Machd4s {US) 9,783 8,973
SMG 8766 8,766
BCA (US) 2,706 2482
House 337 1,122 —
MHP 24,468 —
Transform 16,682 —
Other® 3,679 3,600
186,554 130,884

1 The goodwill 1N Savanta has reredsed i the year dae to the acquisition of a number of small acguisiions £567000) and the remainder of the charge is due lo change n fareign exchange

The geodwill in OD2 has been moved 1nto House 337 following the meiger dunng the year

NV K]

Tre goodwllin Brandwidth has inc eased 11 tne year due to the acauis ton of Cubaxa [£830.000)

5]

Other goedw |1 -epresents goodw |6 ber of CEUs, none of which sn

sally sigmificant in corpanson to the

450 Next 15 Group plc | Annual Repat 2023
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11 Intangible assets continued

Impairment testing for cash-generating units containing geodwill continued

Goodwill is atlocated on initial recognition (o each of the Group’s CGUs that are expected to benefit from the synergies of the combination giving rise
to the goodwill. The CGUs represent the lowest level within the entity at which the goodwill is monitored for internal management purposes. This 1§

a lower level than the opersating segments disclosed in note 2; the CGUs are allocated to operating segments based on their geographical location
or the product or service they provide.

The Group performs an impairment testing process by considering:

Stage 1) The performance of the brands during the previous financial year and the value-in-use of the brands at 31 January 2023. The valug-in-use
is calculated by taking the present value of expected future cash flows based on minimum expected standard growth rates applied to the
Board-approved FY24 budget.

Stage 2) The value-in-use of the brands, calculated by taking the present value of expected future cash flows based on management’s best estimate
of brand-specific growth rates for the following four years applied to the Board-approved FY24 budget.

Note that the growth rates in stages 1 and 2 applied for year five are dependent on the geographical region of the respective brand. The long-term
perpetuity growth rates applied for year five onwards for the US, UK and APAC regions are 2% (2022: 2%), 1.5% (2022: 1.5%) and 1% (2022: %)
respectively, The growth rates applied for years two to five for the US, UK and APAC regions are 2% (2022: 29%), 1.5% (2022: 2%y and 3%

(2022 3%) respectively.

Sensitivity analysis

The Group has performed sensitivity analysis on the assumptions used in the value-in-use calculations. The Group has performed two scenarios.
Firstly, with all other variables unchanged, i revenue and costs do not grow past the FY24 budget and there is no growth in perpeluity, no
impairment would be required. Secondly, with all other variables unchanged, if the discount rate increased by 5% to 177%, no impairment would
he required.
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Notes to the accounts continued
for the vear ended 31 January 2023

11 Intangible assets cortinued

Cash tlow projections

The recoverable amouns of all CGUs have beer determined from value-in-use calculations based on the pre-tax operating profits before non-cash transactions
includ ng amortisation and depreciation taken fraem the most recent financial budgets approved by management for the next financial year. The Board-approved
budgets are based on assurmptions of client wine and losses, rate card changes and cost inflation as well as any other one-off items expected in the year for that
particular CGU. The cast flow forecasts extrapolate the FY24 budgeted cash flows for the following four years based on the estimated regional growth rates,
which is applied o revenue and costs. This rate does not exceed the average long-term growth rate for the relevant markets. The value-in-use is compared with
the combined total of gcodwill, intangible assets and tangible fixed assets. The growth rate in relation to the geographical region of the brand is then applied ‘nto
perpeuity after five years.

Pre-tax discount rate

A pre-tax rate, being the Board's estimale of the discount rate of 12.7% (2022: 11.9%), has been used in discounting all projected cash flows, The Board considers a
pre-tax discount rate of "2.7% to be calculated using appropriate methedolegy and reference to market yields of long-term government bends. This rate is already
in the higher end of the spectrum amongst its peers, and the Board views the rate as accurately reflecting the return expected by a market participant. T~e Board
has censidered whether to risk affecl the discount rate used for the different brands. Given the nalure of each business, that they operate in well-developed
territories and are largel~ similar digital media communication businesses dependent on the mature economies in which they operate, the Board has considered
no risk adjustment to the individual discount rates is required. Further, a scenarie run using a higher discount rate reflective of US expected market returns
indica~ed no goedwill imoairment. Instead, the CGU forecast cash flows have been risk adjusted 1o reflect the economies in which they aperate.
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12 Property, plant and equipment

Other information

Short
leaschold Office Office
improvements equipment furniture Total
£'000 £000 £'e00 £'000 £'000
Cost
At 31 January 2021 13,054 3,643 3362 2 25,061
Exchange differences 196 45 12 - 253
Additions 475 2,34 290 — 3106
Acquired through business combinations — 51 105 — 156
Disposals 602) 11,343} 1,397 12) (3.338}
At 31 January 2022 13,123 9737 2,378 — 257238
Exchange differences 929 471 171 — 1571
Additions 740 2,598 140 7 3485
Acquired through business combinations 4125 896 139 — 5180
Disposals [570) 1,086) (536) — (2192)
At 31 January 2023 18,347 12,616 2,292 7 33,262
Accumulated depreciation
At 31 January 2021 7022 6,918 2,215 2 16,157
Exchange differences 139 25 16 — 180
Charge for the year 1382 1495 419 - 3.206
Impairment 1378 — — — 1378
Disposals 750 (1,338) 1189} 2) (3,279)
At 31 January 2022 911 7100 1,461 - 17732
Exchange differences 665 362 154 - 1181
Charge for the year 1,788 2,328 315 2 4433
Impairment 1,013 148 n — 1172
Disposals {465) 1140) 533) — (2138)
At 31 January 2023 12172 8,798 1,408 2 22,380
Net book value at 31 January 2023 8,175 3,818 884 5 10,882
Net book value at 31 January 2022 3,952 2,637 97 — 7506
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Notes to the accounts continued
for the year ended 31 tanuar, 2023

13 Trade and other receivables

2023 2022
£000 £000
Current
Trade receivables 132,675 94,591
Less: provision for impairment of trade receivables (1,278) (591
Tracle receivables — net 131,399 94,000
Other receivables 3136 2,405
FPrepayments 8,435 5385
Accrued Income 19100 1412
Finance lease receivables 2,105 3774
164175 19.676
Non-current
Rent deposits 830 821
Trade -eceivables disclosed above are measured at amortised cost. There were no significant changes in the accrued income balances during the reporting
period, other than the inzrease reflecting the significant growth in revenue year on year.
The Group has applied the practical expedient permitted by IFRS 15 to not disclose the transaction price allocated to performance obligations unsatisfied
{or partially unsatisfied) £5 of the end of the reporting pericd as contracts typically have an original expected duration of a year or less
As of 31 January 2023, t ade receivables of £1,276,000 (2022: £591,000) were impaired. Movements in the provision were as follows;
2023 2022
£'000 £000
Al start of year 581 476
Provision for receivables i dairment 1,075 415
Receivables written off during the year as uncollectable (302} (233)
Unused amounts reversed {131} {76)
Foreign exchange movements 43 9
At end of year 1,276 591

The provision for receivasles impairment has been determined using an expected credit loss model by reference to historical default rates. Owing to the Immaterial
level cf the provision for impairment of receivables, no further disclosure is made. The Group considers there to be no material difference between the fair value

of trade and other receivables and their carrying amount in the balance sheet.
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13 Trade and other receivables continued

As at 31 January, the analysis of trade receivables that were not impaired is as follows:

2023 2022
£'000 £000
Not past due 94,978 63,637
Up to 30 days 20,761 13.968
31to B0 days 10,059 6,880
Greater than 61 days 5,601 4,515
At end of year 131,399 94,000
14 Trade and cther payables
2023 2022
£'000 000
Current
Trade credilors 28,485 23,254
Other taxation and social security 96538 B8.421
Vacation accruals 3,036 1930
Other creditors 10,730 10,925
Accruals 45160 29,513
Deferred income 63,057 46,290
160,006 120.333
Non-current
Other creditors 169 401
169 401

The Group considers that the carrying amount of trade and other payables approximates to their fair value with the exception of obligations under finance leases;

refer to note 19.

There were no significant changes in the deferred income balances during the reperting period, other than the increase reflecting the change in revenue. Al the
brought forward deferred Income balance was recognised as revenue in the current reporting period. There was no revenue recognised in the current reporting

period that related to performance obligations that were satisfied In a prior year.
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Notes to the accounts continued
for the vear ended 31 Jonuar 2023

15 Provisions

Arquisition

Property” payments< Cther? Total

000 L0000 £000 £'000

At 31 January 2021 695 11,585 506 12,796
Additions 4 1567 — 1507
On acguisition of subsidiary — — _ _
Used during the year* — (5,454) — (5,454)
Exchange differences (4 2 — {2)
At 31 January 2022 695 21,310 506 2251
Additions - 11,97 26 11,897
On accuisition of subsidiary 1698 — 1732 3430
Used during the year’ 99} (8,024 — 8133
Exchange differences 18 — — 18
At 31 January 2023 2,312 25,247 2,264 20823
Current 76 15,597 - 15,673
Non-current 2,236 9,650 2,264 14150

1 Propetty orovislons arc crimarly ar o lapidation nclude assumpions of a cast per square foct requi-ea to make good the property at the enc of the lease.

2 Acquishon payments are provisicns tor the portion of considesation which 13 payasle subject (o continuing employment of [ne previcus owners wi

3 Otherincludes provisions for pole

[ tax hah ibes and 1iedundancy provis ons,

4 Tre arouits utilsed durng the y2ar i retalion to acauisition payrents were settled £6.6m in ¢asa and £1 4m v shares (2022, £41man casy and €14 in snares).

486 Next 15 Group plc | Annual Report 2023
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16 Leases
The movements In the year ended 31 January 2023 were as follows:

Right-of-use: assets:

Cost

At 1 February 2021 45,602
Exchange dilferences 688
Additions 1379
Acquired through business combinations 398
Disposals (787}
At 31 January 2022 47280
Exchange differences 3386
Additions 1963
Acquired through business combinations 19.881
Disposals (3,278}
At 31 January 2023 68,432
Accumulated depreciation

At 1 February 2021 19,594
Exchange differences 470
Charge for the year 6146
Impairment 1761
Disposals (B39)
At 31 January 2022 27332
Exchange differences 2185
Charge for the year 7754
Impairment 5,752
Disposals (3.200)
At 31 January 2023 39,757
Net bock value at 31 January 2023 28,675
Net book value at 31 January 2022 12,948
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Notes to the accounts continued
for the yeor ended 31 Joruory 2022

16 Leases continued

tard and
ngs

Lense llab.lities: 2000
At 1 February 2022 32,983
Exchange differences 2,702
On acquisition of subsidiary 23,216
Additions 1123
interest expense related to lease liabilities 1,365
Disposals 310
Repayment of lease liabilities (16,5109
At 31 January 2023 41,768
Current 12,286
Non-current 29,482

The following table shows the breakdown of the ease expense between amounts charged o operating profit and amounts recognised as finance income and

finance costs:

2023 2022

£'000 £000

Depreciation of nght-of-use assets 7754 6,46
Short-term lease expense 862 43
Low-value lease expense 19 7
Short-term sublease income )] (12
Charge to operating profit 8,628 6,564
Sublease finance income {50) B65)
Lease liability interest expense 1,365 1043
Lease charge to profit before income tax 9,943 7542
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16 Leases continued
The maturity of the lease ligbilities Is as follows:

Other informaticn

2022 2022
£000 £000

Amounts payable:
Within one year 13,282 1448
Intwo to five years 29,969 21427
After five years 986 2006
Total gross future liability 44,237 34,881
Effect of discounting (2,469) (1.858)
Lease liability at 31 January 41,768 32,983

The Group does not face a significant liquidity risk with regard to its lease liabi

5. Refer to note 19 for management of liquidity risk.
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Notes to the accounts continued
for the year ended 31 Lanuary 2023

17 Other financial liabilities

L ansian SuEusniIs g

Adchitional Share
Ceferred Contingent contingent parchase
coIsICeration consideration’ incentive abligation Tota

£o00 £000 £'000 <£'000 £'006
At 31 January 2021 1,262 45894 - 6,508 53664
Arising during the year' - 5,073 3.888 - 12,961
Changes in estimates? — 106,805 B6S 3,898 10703
Exchange differences — 3795 170 35 4,000
Utilised? (1,300) (10,199) — — (11,499)
Reclassification 133 {133) — — —
Unwinding of discount 38 63086 275 an 8299
At 31 January 2022 133 161,54 5,202 1252 178,128
Arising during the year' - 1779 - — 1779
Changes in estimates? — 35144 1144y (3.783) 31,217
Exchange differences — 13,302 467 136 13,905
Utilised?® 60y (43,009 — (46} [43,215)
Reclassification - - — — —_
Unwinding of discount 27 20,649 784 1425 22.885
At 31 January 2023 - 189,406 6,309 8,984 204,699
Current - 3869 2,480 2,255 42,904
Non-current -_ 151,237 3,829 6,729 161,795

15 biors —

1 Contingent co”
7022, SMG an

*he year, the Group cguir
BCA), See note £ 6 for addiional informaior on {hese acquisitions

2 Gross movements 1 changes in zesumplions are disclosed in rotes 6 and 7.
3 Tre arounts Jtlised we-s settlea 234 7m r cash and £8 5min shares 2022 £55m r cash and £2.0m in shargs).

ontrolling stake in Engine, Cubaka andl Green Le

as well as a number of other acquisit ons, nene of whick are matenal 1o the Group

The estimates around contingent consideration and share purchase obligations are considered by management to be an area of significant judgement. with any
changes in assumptions and forecasts creating volatility in the income statement. Management estimates the fair value of these liabilities taking inte account
expectations of future pavments. The expectation of future payments is based on an analysis of the approved FY24 budget with further consideration being given
1o current and forecast wider market conditions, together with current trading and recent significant contract wins. An assumed medium-term growth expectation is
then applied which is specific to each individual entity over the course of the earn-out period and discounted back to present value using a pre-tax discount rate.

During the year, earnout abllities increased by a net £26.6m, primarily driven by changes in estimate of £33.8m relating to the Mach49 business. This change in
estimate was driven both by revised assumptions for the underlying growth rate of the Mach49 business, but principally due to revised assumption of the profit
margin relating to the significant contract win at the start of the year. The profit associated with this contract has significantly increased the estimated earmout
liability, which management has agreed to cap at US$300m on an undiscounted basis.
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17 Other financial liabilities continued

Giher wiformatiorn

Changes in the estimates of contingent consideralion payable and the share purchase obligation are recognised in finance income/expense. If the judgements
around future revenue growth, profit margins and discount rates change, this could result in a material adjustment to the value of these liabilities within the next
financial year. An increase in the liability would result in an increase in finance expense, while a decrease would result in a further gain.

Sensitivity analysis

At 31 January 2023, the weighted average revenue growth rate in estimating future financial performance was 25.1% and the weighted average profit margin
was 36.1%. The discount rate applied to these obligations at 31 January 2023 ranged from 12.7% to 13.8%. For the most significant individual earn-out sensitive to
changes to the inputs, a revenue growth rate of 26% and & profit margin of 37% was used. The discount rate applied to this most significant earn-out was 13.8%.

The following table shows the increase to the value of the combined liabilities due to earn-out agreement which would occur were there to be a reasonable
possitle increase in the next reporting pericd of up to 15% in the estimated future revenue growth rate, profit margin and the discount rate. A range of percentage

point increases/decreases applied to the assumptions used by management have been shown below.

5% change 10% change 15% change

£'000 €000 £000
Increase in net revenue growth rate 1,642 3171 6,468
Increase in profit margin 7.675 13436 20,568
Increase in discount rate {16,115) (29,897) (41,782}

There is also sensitivity around the timing of certain earn-out payments: the effect of deferred timing by one year on the earn-out agreements would have

approximately a £855,000 impact on the liabilities.

When changing the estimated future revenue growth rate, profit margin and the discount rate by a reasonable possible increase in the next reporting period of up

to 15% for the most sensitive individual earn-out, the value of the liability is impacted as follows:

5% change 10% change 15% change

£000 £000 £'000

Decrease in net revenue growth rale
Decrease in profit margin

Increase in discount rate

{7185) (24,629) (30,920)

(16,599) {42,030) (60,792)
{14,614) (27108) (37,876)

Litigation

During the year, a former minority shareholder and employee of the Group's largest US agency filed a legal claim against the other founding shareholders of the
subsidiary and the Group amongst others, relating to their entitlement to a share in the business. The claim is in its early stages of legal proceedings. The Group
strongly disputes these claims and is defending the claim. The Group has appointed legal advisors and having discussed the claim with them, determines a future

outflow is not probable and therefore no provision has been made in relation (¢ the claim.
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Notes to the accounts continued
far the year ended 31 Jonuary 2023

17 Other financial liabilities continued

Litigation continued

No spacific amount has seen claimed and at this stage the cutcome of this claim is inherently uncertain. IAS 37 Provisions, Contingent Liabilities and Contingent
Asscls requires the disc osure of an estimate of the financial effect of any contingent liability, separate from the offect of any possible reimbursemaent. Whilst

no specific estimate of potential gross outflow can be made given the stage of this claim, the claimant may seek a proportion of the earnout valuation of this
agency, which is disclosed elsewhere in this note. Given the Group is only subject to certain claims, it is not clear what proportion of the earnout valuation this will
represent, and how any such claim would be apportioned between the Group and other parties were it to result in a future ouflow.

The Group cannot credibly estimate the timing or guantum of any outflow, but the Directors believe that any financial outflow against Next 15 will be primarily offset
by reimbursement through an indemnity given at the time of the acquisition and therefore any overall financial impact for Next 15 would be immaterial.

18 Deferred taxation

Temporary differences b2tween the carrying vall e of assets and liabilities in the balance sheet and their relevant value for tax purposes result in the following
deferr=d tax assets and iabiliti

Excoss book Excess tax
Provision for basis over basis over
Acceleraled Short-term Impairment tax basis of book basis of Other
capital compensated Sharc-based of trade intangible nlangible temporary
allowarces absences remanerziion recevables assets assets differences Tox lcsses Total
€000 £'000 2000 £'000 £000 £'000 000 £'000 Lo00
At 31 January 2021 (2803 207 1,488 123 {4,60) 8,042 5,446 219 12,085
Credit to income 85 22 1319 24 1,098 28,036 528 160 31,272
Exchange differences 12) 3 — 3 533 175 13) 709
Acquisitions 125) - — — (3,392} — - (3,417
Taken to equity — —_ 2514 — — — - 2,514
At 31 January 2022 222} 232 5321 150 (6,454) 36,61 7149 376 43163
Reclassification n — — - — — 18 - 29
Credit to income ("49) 14) 1,927 91 2,460 12,782 (522) (BO) 16,505
Exchanje differences {25) 19 — n - 2876 607 31 3,519
Acquisitions 528 — — — 12,653) - 357 77 m.eon
Taken to equity — — 1,381 — — - - - 1,381
At 31 January 2023 143 247 8,629 252 (16,647) 52,269 7,609 404 52,906
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18 Deferred taxation continued
The Company offsets deferred tax assets and deferred tax liabilities in accordance with the requirements set forth in paragraph 74 of IAS 12. The Group maintaing
tax groups in both the United Kingdom and United States which result in the offsetting of deferred tax assets and deferred tax liabilities of multiple entities as

described in paragraph 740} of 1AS 12, After offsctiing under I1AS 12 deferred tax assets and liabilitics are recogniscd in the Consolidated Balance Shect as follows:

2023 2022
£'000 5000

Net deferred tax halance
Deferred tax assels 67,058 46,350
Deferred tax liabilities {14,152} (3187
Net deferred tax asset 52,906 43163

Deferred tax has been calculated using the anticipated rates that will apply when the assets and liabilities are expected to reverse based on lax rates enacted
or substantively enacted by the balance sheet date. Deferred tax assets are recognised to the extent it is probable that the underiying tax loss or deductible
temporary difference will be utilised against future taxable income. This is assessed based on the Group's forecast of future operating resuits, adjusted for
significant non-taxable income and expenses and specific limits on the use of any unused tax loss or credit.

The deferred tax asset for the excess tax basis over book basis of intangible assets is subject to significant volatility should managements estimates change
around contingent consideralion, an area of significant judgement (see note 17).

The estimated value of the deferred tax asset not recognised in respect of tax losses available to carry forward is £14m (2022 £0.4m).

Tax losses and tax credits for which no deferred tax asset was recognised:

31 January 2023 31 January 2022

As at 31 January Gross amount Tax effected Gross Amolint Tax ellected
Tax losses expiring:

Within 10 vears 52 13 132 33
More than 10 years 3 - 2 -
Available indefinitely 55,826 13,962 2.070 a0
Total 55,881 13,975 2,204 444
Tax credits expiring’

Within 10 years nfa 501 n/a 686
More than 10 years n/a - néa —
Available indefinitely n/a - nfa —
Total n/a 501 n/a 686
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Notes to the accounts continued
for the year ended 31 January 2023

18 Deferred taxation continued

At the balance sheet dae, the aggregate amount of the temporary differences in relation to the investment in subsidiaries for which deferred tax liabilities have
not been recognised was £14.9m (2022: £10.4m). No liability has been recognised in respect of these differences as the Group is in a position t¢ control the timing
of the reversal of the temporary differences and the Group considers that it is probable that such differences will not reverse in the foresceable future,

Finance No. 2 Bill 2021 11creases the UK corporetion tax rate from 19% to 25% effective 1 April 2023, The Bill was considered substantively enacted under
on 24 May 2021 and sutsequently received Royal Assent on 10 June 2021, In accordance with IAS 12 deferred tax for temporary differences that are forecast
to unwind in the UK on ¢r after 1 April 2023 have been re-measured and recognised at 25%.

19 Financial instruments
Financial risk managem-=nt, policies and strategies
The Group's principal financial instruments comprise bank leans, finance leases, cash and short-term deposits. The main purpose of these financial instruments

is to provide finance for “he Group’s operations. The Group has various other financial assets and liabilities such as trade receivables and payables, which arise
directly from operations.

The main risks arising frcm Lhe Group's financial instruments are interest rate risk, liquidity risk, foreign exchange risk and credit risk. The Board reviews and agrees
policies for managing each of these risks and they are summarised below.

Interest rate risk
The G-oup's exposure tc the risk of changes in market interest rates relates primarily to the Group's long-term debt obligations.

The following table demonsirates the sensitivity to a reascnably possible change in interest rates, with all other variables held constant. on the Group's profit
before tax at 31 January 2023, based on year-end balances and rates.

The sensitivity analyses provided are hypothetical only and should be used with caution as the impacts provided are not necessarily indicative of the actual
‘mpacts that would be experienced because the Group's actual exposure to market rates changes as the Group's portfolio of debt and cash changes. In addition,
the effect of a change in a particular market variable on fair values or cash flows is calculated without considering interrelationships between the various market

rates or mitigating actions that would be taken by the Group, The changes in valuations are estimates of the impact of changes in market variables and are not a
prediciion of future evens or anticipated gains or losses.

Maovement 2023 2022
N basis poits. £'000 £'000
Group +200 {440) (455)
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19 Financial instruments continued
Liquidity risk
The Group manages s risk to a shortage of funds with a mixture of long and short-term committed facilities.

On 20 September 2021, the Group agreed a £60m revolving credit facility ({RCF) with HSBC and Bank of Ireland. The facility had a maturity date of September 2024

with an option to extend for a further two years. As part of the arrangement, the Group had a £40m accordion option to facilitate future acquisitions, At the start of

this year, £20m of this accordion was committed and available within the RCF.

Subsequent to this and in relation to the Group's offer for M&C Saatchi. the Group entered into an agreement, amending and restating the existing facility
agreement on 20 May 2022. The total amount available under the amended and restated facilities agreement was £150m, comprising of 3 £50m term facility
and increasing the RCF to £100m. The facility has a maturity date of 20 May 2025 with an option to extend. Under the amended and restated facilities agreement,

£57.5m was avallable on a certain funds basis 10 be used for the acquisition of M&C Saatchi. As a result of the offer to acquire M&C Saatchi lapsing, the £50m term

facility was cancelled and the £7.5m of the RCF was no longer on certain funds.

The remaining £100m RCF facility is available for permitted acquisitions and working capital requirements, and is due 1o be repaid from the trading cash flows of
the Grolip. The facility is available in a combination of sterling, US dollar and/or eure. The margin payable on each facility is dependent upon the level of gearing
in the business. The Group also has a US facility of US$7m (2022: US$7m) which is available for property rental guarantees and US-based working capital needs.

At 31 January 2023 the Group had an undrawn amount of £78,000,000 {2022: £37,440,663) on the RCF in the UK and U$$3,220,634 (2022; US$3.779,363)

available on the US$7m US facility (this allows for the letters of credit in place).

The following table summarises the maturity profile based on the remaining period between the balance sheet date and the contractual matunty date of the
Group’s financial labififies at 31 January 2023 and 31 January 2022, based on conlractus! undiscounted payments:

Within Between one Between two
ane year and two years ard five yoars five years Tonal
€000 000 oo 000 000
At 31 January 2023
Financial lia es 159,822 103,166 187144 986 451,118
At 31 January 2022
Financial liabilities 123,699 48,322 179,991 33,298 385,310

The financial liabiiities disclosed in the table above include contingent consideration and share purchase obligations as weli as the employment linked acquisition
payment provisions. These are included within the cash flow forecasts reviewed by the Directors when assessing whether the Group has adequate resocurces

to continue in operational existence, details of which are described in the Directors going concern statement on page 78. The majority of ou- financial liab

es5

and earnout obligations are valued based on the forecast performance of the brands, which is translated inte cash generation prior to the payment of the earnout
obligations. The Group’s banking facilities along with the cash generated from the Group are expected 16 be sufficient 1o cover the gam-aut obligations when

they fall due.
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Notes to the accounts continued
fer the vear ended 31 Jonuarvs 2023

19 Financial instruments continued

Currency risk

As a result of significant Jlebal operations, the Group's balance sheet can be affected significantly by mevements in the foreign exchange rates against sterling.
This is largely through th= translation of balances dencminated in a currency other than the functional currency of an entity. The Group has transactional currency
exposures in the US, Europe and the Asia Pacific region, including foreign currency bank accounts and intercompany recharges. The Group considers the use of
currency derivatives to protect significant US dollar and euro currency exposures against changes in exchange rates; however, the Group has not held derivative
financial instruments at the end of either period.

The following table demonstrates the sensitivity to reasonably possible changes in exchange rates, with all other variables held constant, of the Group's profit

before tax based on period-end balances, year average and year-end rates. I there was an equivalent strengthening against sterling there would be similar
moverent in the opposie direction.

Weakening 2023 2072

against slerling £'000 £'000

US dolfar 20% (6,372) 479
Euro 20% (368) 1397)
Australian dollar 20% 315 (238}
Indian rapee 20% {18) 64

The fo lowing table demonstrates the sensitivity to reasconable possible changes in exchange rates, with all other variables held constant, of the Group's net assets
on perod-end balances and rates:

Weakening 2023 2022

ageimst sterting £'000 2000

US dollar 20% 13,134 3,657
Euro 20% {679) {549
Australian doliar 20% 163 (397}
Indian ripee 20% {180) (1ib)

Credit risk

The Group’s principal financial assets are bank balances, cash and trade and other receivables which represent the Group’s maximum exposure to credit risk in
relation to financial assets. The Group trades only with recognised, creditworthy third parties. It is the Group’s policy that customers who wish to trade on credit
terms be subject to credi- verification procedures In addition, receivable balances are monitcred on an ongeing basis with the result that the Group's exposure
to bad debts has not been significant. The amourts presented in the balance sheet are net of provisions for impairment of trade recetvables, estimated by the
Group’s management based on an expected credit loss model driven by historical experience and factors specific to certain debtors, see note 13. The credit risk
on ligu d funds is limited 2ecause the counterparties are reputable banks with high credit ratings assigned by international credit rating agencies, although the
Board recognises that in the current economic climate these indicators cannet be relied upon exclusively.
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19 Financial instruments continued
Maximum exposure to credit risk

2023 2027
£'000 £000
Total trade and other receivabies 155,740 14,291
Cash and cash equivalents 47,320 58 216

Capital risk management

The Group manages its capital to ensure that entities in the Group will be able to continue as a going concern while maximising the return to stakeholders through
the optimisation of the debt and equity balance. Total capital of the Group is calculated as total equity as shown in the Consolidated Balance Sheet, plus net debt,
Net debt is calculated as total borrowings, less cash and cash equivalents. This measure of net debt excludes any acquisition-related contingent fiabilities or
share purchase obligations. The quantum of these obligations is dependent on cstimations of forecast profitability. Settlement dates are variable and range from

202310 2027.

2023 2022

£000 000
Total loans and borrowings' 21,250 22478
Less: cash and cash eguivalents (47,320) (58.216)
Net cash cxcluding lease liabilitics (26,070) 135738}
Total equity 114,400 61,459
Total capital 88,330 2572
1 Total leans and borrewings 1s made up of cureat obligations of £21.3m (2072, £22 bm) and non-curent obl gations of £NIl 2022 €8l

2023 2022

£000 2000
Net cash excluding lease lia (26,070) [35.738)
Share purchase obhgation 8,984 1252
Contingent consideration 189,406 16154
Additional contingent incentive 6,309 5202
Deferred consideration - 133
Net debt plus earn-cut liabilities 178,629 142,390
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Notes to the accounts ¢ ontinued
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19 Financial instruments continued
Capital risk management continued
The movement in net deat/cash) is as follows;

Foreign

Foreign

Cash exchange, Cash cxchange,

tinflaws)/ Acquisitions fair value (inflowsy Acquisitions {ai* value
At outflows and and AL outflows and and At
1 Febraary from contingent non-cash 1 February from cortingent ron-cash 1 February
2021 operators consideration movenents 2022 operatiens consideration movemants 2023
£000 £'000 £'000 £000 £'000 o0 £'000 £'000 £'000
Total lcans and borrowings 12,810 6,073 3,500 95 22478 {31,514 30,000 286 21,250
Less: cash and cash equivetents (26,831 (56,020} 24,642 7} (58,216) (80,471 74121 (2,754) {47,320)
Net debt/{cash) excluding lease liabilities (14,021 49,947} 28142 88 (35,738) (91,985) 104121 {2,468) (26,070)
Lease iabililies 42,769 {11,983) 683 1524 32,983 {16,510) 23,216 2,079 41,768
Net debt/{cash) including lease liabilities 28,748 (61,940) 28,825 1612 {2,755) (108,495) 127337 (389) 15,698

Externally imposed cap al requirement

Under the terms of the Croup's banking covenarts the Group must meet certain criteria based on the ratio of net debt to adjusted EBITDA; net debt plus earn-out
liabilities (note 17) to adjusted EBITDA; and adjusted net finance charges to adjusted EBITDA, The ratios are calculated on a quarterly basis using management
accounts and on a yearly basis using the figures in this reporl. The Group maintains long-term cash foracasts which incerporate forecast covenant posilions as part

of the Group’s capital ar cash management. Thare have been no breaches of the banking covenants in the current or prior period and the Group has ensured
compliance with all of ite covenant obligations with significant headroom.

Fair values of financial &ssets and liabtlities
Fai value s e smount 3t wh

e @ fimamicial instrurment can be exchanged in an arm's-engin vansaction between informed and wiling panies, oiner than a fjorced

or liguidation sale. The hook value of the Group's financial assets and liabilities equals the fair value of such items as at 31 January 2023, with the exception of

lease Habi

ities. The book value of obligations under finance leases is £41,768,000 (2022: £32,983,000) and the fair value is £44,237.000 (2022: £34,881,000).

The fzir value of obligations under finance leases is estimated by discounting future cash flows to net present value and is Level 3 within the fair value hierarchy.

Financial instruments — detailed disclosures
Financial instruments recognised in the balance sheet

The IFRS  categories of financial assets and liakilities included in the balance sheet and the line in which they are included are as follows:
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19 Financial instruments continued
Financial instruments — detailed disclosures continued
Financial instruments recognised in the balance sheet continued

At fair value
through profit Financial
or loss — assets at
mandatorily amortised amortised
measured FvToCH cost cost Total
A% 31 January 2023 £°000 £'000 £'000 £'000 £'000
Non-current financial assets
Other recelvables - - — 830 830
-_ -_ -_ 830 830
Current financial assets
Cash and cash cguvalents — — — 47320 47,320
Trade and other receivables - - —_ 155,740 155,740
- - - 203,060 203,060
Current financial liabiities
Trade and ather payables - -_ 87,4M1 — 8741
Lease liabilities - - 12,286 - 12,286
Provisions - - 15,673 - 15,673
Contingent consideration’ 38,169 - - - 38,169
Share purchase obligation' 2,255 - - —_ 2,255
Additional contingent incentive! —_— — 2,480 —_ 2,480
40,424 - 117,850 - 158,274
Non-current financial liabilities
l.oans and borrowings - - 21,250 - 21,250
Lease liabilities - - 29,482 - 29,482
Provisions - - 11,886 — 11,886
QOther payables - - 169 - 169
Contingent consideration’ 151,237 — — — 151,237
Additional contingent incentive' - — 3,829 - 3,829
Share purchase obligation' 6,729 - - - 6,729
157,966 - 66,616 - 224,582

1 Seencte1?
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Notes to the accounts continued
for the year ended 31 Jonuar. 2023

19 Financial instruments continued
Financial instruments — detailed disclosures continued
Financial instruments recognised in the balance sheet continued

The Group has no fair value Level 1instruments {2022: none). The investments in equity instruments are Level 2 instruments. Level 2 fair value measurements

are those derived from iniputs other than guoted prices, such as historical guoted prices.

All othzr instruments at fair value through profit or loss were Level 3 instruments as per the table above in the current year and were as per the table below in the
prior y=ar. Level 3 financ al instruments are valued using the discounted cash flow method to capture the present value of the expected future economic benefits
that will flow cut of the Croup arising from the contingent consideration. Unrealised gains or losses are recognised within finance income/expense; see notes 6
and 7, They are not based on observable market data. Further detail on the significant unobservable inputs used in the fair value measurements are included in
note 17 The additicnal contingent incentive balance relates to an incentive scheme accounted for as a cash-settled employee benefit under 1AS 19,

Atfarvalle
throug- profit Financial
or loss - assets al
mandator by ampriised amortised
measured FVTOCI cost cost Total
At 31 Jorupry 2022 £'000 £'000 L0000 <000 £'000
Non-current financial assets
Investment in equity instrur ents — 8,483 — — 8,483
Other receivables - — — 821 821
— 8,483 — 821 9304
Current financial assets
Cash and cash equivalents — — — 58,216 58,216
Trade and other receivables — - - 114,291t 14,291
— — — 172,507 172,507
Currer:t financial liabilities
Trade and other payables - — 65,622 — 65,622
Lease iabilities - - 10,698 — 10,698
Provisiong — — 7778 — 7778
Contingent consideration’ 35496 — — — 36,496
Share purchase obligation’ 1535 — — — 1,635
Deferred consideration’ — — 133 — 133
38,031 — 834,231 —_ 122262

1 Seenstel?
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19 Financial instruments continued
Financial instruments — detailed disclosures continued
Financial instruments recognised in the balance sheet continued

Al fair valiie
thiough profit Financial Financial
or loss ~ labilites at assels at
mandatorly amorised amortrsedd
measured FVTOC! cost cost Totnd
At 31January 2027 £'000 £'000 £000 £000 000
Non-current financial liabilities
Loans and borrowings — — 22,478 — 22,478
Lease labilities —_ — 22,285 - 22285
Provisions — — 14,733 — 14,733
Other payables — — 401 — 40t
Contingent consideration' 125,045 — - - 125,045
Additional contingent incentive! — - 5,202 - 5202
Share purchase obligation’ 9717 — — — 9717
139,964 - 59,897 - 199,861
1 Seenote 17
Interest-bearing loans and borrowings
The table below provides a summary of the Group's loans and borrowing as at 31 January 2023
2023 2022
Effective intorest rite £'000 £000
Current
Variable rate bank loan HSBC Bank base rate + 1.50% - —
Non-current
Variable rate bank loan HSBC Bank base rate + 150% 21,250 22478

The Group is able to draw down in both GBP and USD under the revolving credit facllity (RCF). The fair value of the borrowings not denominated in GBP as at

31 January 2023 1s USSNIl (ENil) (2022: US$H1,000,000 (£8,198,000)). As a result of ineffectiveness, £Nil was transferred during the period from the hedging reserve

to the income statement (2022: £NIil).
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Notes to the accounts continued
for the year ended 31 Jaruary 2023

20 Share capital
Called-up share capital
Ordinery Shares of 2.5p each:

2023 2022
2023  Nominal value 2022 Narmnal value
Number £'000 NLmbe- 5000

Authorised, allotted, called-up and fully paid
At start of year 92.811145 2320 90982974 2,274
Issued in the year in respect of contingent and deferred consideration and share purchase obligations 858,361 21 964776 24
Issued in the year in satisfaztion of vested LTIPs {note 21 122,044 3 13,425 3
lssued in the year in respect of growth share sales and restricted stock units 207,380 5 749970 19
Issued in the year in respect of share placing 4,505,000 113 — -
At end of year 98,503,930 2,462 92,811,145 2320

Fully paid Ordinary Sharss carry one vote per share and the right to divicends. £48.6m, net of costs incurred of £1.4m, was received for the newly issued shares in

respect of the share placing, and no ameunts were recelved for the other newly issued shares in the year.

21 Share-based payments

The Group uses a Black-5choles model to calculate the fair value of options on grant date for new issues and modifications for LTIPs. At each peried end the
cumulative expense is adjusted to take into account any changes in the estimate of the likely number of shares expected to vest. Details of the relevant LTIP
schemes are given in thz following note. All the share-based payment plans are subject to non-market performance conditions such as adjusted earnings per
share targets and contirued employment. All schremes are equity setiled, The Group uses a weighted average probability model to value the brand appreciation

rights as permilted unde- IFRS 2.
The share-based payment charge was made up of the following:

The fcllowing table shows the breakdown of the share-based payment charge:

2023 2022

£'000 £000

Employment-related LTIP shares, share options and restricted stock units 6,115 1R37
Grant of brand cquity interests 596 582
Additicnal new incentive — 1346
Share-based payment charge 6,711 5565
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21 Share-based payments continued
Grant of brand equity interests were for 18% in Elvis Communications Limited and 12.5% in Publitek Limited {2022: 30% in Brandwidth Marketing Limited and 12%
in Publitek Limited and the additional new incentive was the equity-settled share-based payment scheme for the sellers of Activate Marketing Services LLC).

Movement on options and performance shares granted (represented in Ordinary Shares):

Cutstanding Outstanding Exercisable

31 Jarusry 31 January 31 January

2022 Granted Lapsed Exercisec] 2023 2023

ryrrogsr Pumbe nLmber nLmber number numbet

{'000) {'000) {1000} {000) {000} ('000)

Long-Term Incentive Plan — performance shares 1284 281 (73) {21 1,281 539

The fair value of performance shares granted in the period calculated using a Black-Scholes model was as follows:

June

2002
Fair value of performance shares granted under the LTIP {p) 974
Share price at date of grant {p) 1100
Risk-free rate (%) 2,04
Expected life (years) 3
Expected volatility (%) 511
Dividend yicld (%) 1.09

Expected volatility was determined by calculating the histarical volatility of the Company’s share price, over a period equal to the expected life of the options.

Performance shares issued by the Company under the Next 15 Group plc Long-Term Incentive Plan are granted at a nil exercise price. The weighted average
share price al the date of exercise for share oplions exercised in the year was 1,038p (2022: 782p). For share opticns outstanding at the end of the year the
weighted average remaining contractual life is one year (2022: ane year).

Next 15 Group ple | Annual Report 2023 173



DocuSign =nvelope ID: 2C0BD31D-CB54-4C8F-B1C9-4662900386D6

SuuS Y Iepui UV UL Yuv e s e L aisuier tasTcn wuie information

Notes to the accounts continued
for the vear ended 31 sonuary 2023

22 Performance shares
The Company has issuecd opticns over its shares to employees that remain outstanding as follows:

Nurnter Pedormance Peiformance Performance
Performance shares of shares perod stat date perioc enc date shate grant date
Next 15 Group plc
Long-Term Incentive Plan 80758 1 February 2018 31 January 2023 10 April 2018
74827 1 February 2019 31 January 2024 25 April 2018
508,554 1 February 2020 31 January 2023 30 July 2020
332,303 1 February 2021 31 January 2024 & May 2021
3,000 28 September 2021 28 September 2024 28 September 2021
281546 1 February 2022 31 January 2025 1June 2022
1,281,028

During the period, the Company issued 211139 shares to satisfy the vesting under the Next 15 LTIPs. These were inftially subscribed for by the ESOP. No shares are
now held in treasury (see note 23). The Company's current Leng-Term Incentive Plan is the 2015 LTIP, which was approved by shareholders at the Company’s 2015
AGM, Under the 2015 LTiP, performance shares or share options may be awarded. The performance is measured over a period of aither three or five consecutive

financ al years of the Group, commencing with the financial year In which the award was granted. The Remuneration Committee decided that for the FY23 awards,
there will be three performance conditions:

{a) an earnings per sharz (EPS') target, which wil determine 67% of the total vesting. Diluted adjusted EPS growth is calculated from the information published
in the Group’s accounts and is based on the adjusted EPS measure. For certain participants, if the growth in the Company's earnings per share over the
performance period 's at least 47%, 100% of 67% cf the total award will vest, If the compound growth In EPS in the relevant year is between 30% and 47% then
between 25% and 1C0% of 67% of the total award will vest on a straight-line basis. For certain other participants the targets are different, whereby if the growth
in the Company's eanings per share in the relevant year is at least 0%, 100% of 67% of the total award will vest. If the compound growth in EPS in the relevant
year is between 30% and 50% then between 25% and 100% of 67% of the total award will vest on a straight-line basis. For all participants, if EPS does not grow
30% or more, 0% of 37% of the total award will vest;

{b} ar organic net reverue growth target, which will determine 16.5% of the total vesting. For certain participants, if average growth in the Company's organic net
revenue growth is at least 12%, 100% of 16.5% of the total award will vest, For certain other participants the targets are different, whereby if average growth in
the Company's organic net revenue growth 15 at least 15%, 100% of 16.5% of the total award wili vest. For all participants, if organic net revenue does not grow
at an average of 8% or more, 0% of 67% of the total award will vest. Between these targets, the award will vest on a straight-line basis; and

{c) ar operating profit margin target, which will determine 16.5% of the tolal vesting. For certain participants, if average adjusted operating profit margin in the
Company is at lcast 9%, 100% of 16.5% of the iotal award will vest. For certain other participants the targets are different, whereby if average adjusted operating
profit margin in the Company is at least 20%, 100% of 16.5% of the {otal award will vest. For all participants, if average adjusted operating profit margin for the
performance period is not an average of 18% or more, 0% of 67% of the total award will vest. Between these largets, the award will vest on a straight-line basis.
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23 Investment in own shares
Employee share ownership plan {{ESOP’)

The purpose of the ESOP is to enable the Company to offer participation in the ownership of its shares to Group employees, principally as a reward and incentive
scheme. Arrangements for the distribution of benefits to employees, which may be the ownership of shares in the Company or the granting of options over shares
in the Company held by the ESOP, are made at the ESOP's discretion in such manner as the ESOP considers appropriate. Administration costs of the ESOP are

accounted for in the profit and loss account of the Company as they are incurred.

At 31 January 2023 the ESOP heid Nil (2022: Nil) Ordinary Shares in the Company.

The ESOP subscribed for 122,044 newly issued shares which were allotted and immediately disposed of in order to satisfy LTIP vesting of 122,044 shares for £Nil
consideration {2022: 113,425 shares for £Nil consideration). Nil shares were subscribed for, allotted and immediately disposed of in respect of satisfaction of 8

restricted stock arrangement for ENif proceeds (2022 Nil shares for £Nil proceeds).

24 Other reserves

Total

Merger ESOP Hedging other

resenc Roserve oSO IvesS

£'000 £'000 L0000

At 31 January 2021 3.075 — 6808

Purchase and take on of shares - {3 — 3

Movement due to ESOP LTIP and growth shares exercises — 3 - 3

At 31 January 2022 3.07% — {2467) 608

Purchase and take on of shares — (3) _ _

Movement due to ESOP LTIP and growth shares exercises — 3 _ _

At 31 January 2023 3,075 - (2,467) £08
1 Tre ESQOP lwst's investment in the Group's shares is deducied ‘rom egquity in the Consolidaled Balance Sneet as if they were treasaey shares and prosented r e ESOP roserve
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Notes to the accounts continued
for the vear ended 31.anuars 2023

25 Commitments and contingent liabilities
Opersting leases — Group as lessee

As aresult of the transitian to IFRS 16, leases previously classified as operating ieases have now been recognised on balance sheet, except for the short-term
leases and leases of low-value assets which are included below.

As at 31 January 2023, the Group's total future minimum lease rentals are as follows:

2023 2022
Land and Land and
buildings Other Other
£'000 £'000 £'000
In respect of operating leases which will be paid in the following periods:
Within one year 309 20 29 14
In two o five years 17 25 — 20
After five years - — _ _
326 45 28 34

26 Acquisitions and equity transactions
During the year the follewing material transactions took place:

1. the acquisition of Uk-based Engine Acquisition Limited;
2, the acguisition of Uk-based Cubaka Limited; and

3. thz acquisition of US-based Green Leads LLC.

More details on each trensaction are provided bzlow,

On 8 March 2022, Next 15 purchased the entire share capital of Engine Acquisition Limited (‘Engine') and its subsidiaries. Engine is a broad-based digital
transformation, commurications and creative business with approximately 600 staff and 300 UK and international clients.

Goodwill of £47322 000 arises from anticipated profitability and future operating synergies from the acquisition.
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26 Acquisitions and equity transactions continued
1. Engine Acquisition Limited (‘Engine’)

In the post-acquisition period Engine has contributed £79,865,000 to net revenue and £9.242 000 to profit before tax. If acquired on 1February 2022 Engine
walld have contributed net revenue of £87126,000 and profit before tax of £10,082,000 to the Group results. The following table sets out the estimated boaok

values of the identifiable assets acquired and their fair value to the Group.

Book value rvalae Fan value
ata Niel] adivstments 1o the Group
o0 {000 000
Non-current assets

Acquired intangible assets 50,362 50,362
Property, plant and equipment 4,844 — 4 B44
Right-of-use assels 18,552 — 19,552

Current assets
Cash and cash equivalents 336 — 336
Other current assets' 20312 — 20,312
Current liabilities (36,937 — 136,937
Provisions (3,387 - (3,387}
Lease liabi (22,900 — {22,900
Deferred tax liability — {12,188} 12,188)
Net assets acquired (18,81 38174 18,993
Goodwill 47322
57315

Consideration
Initial consideration settled in cash? 57315
67315

1 The farr value of recewvables acaured 1s £15.801,000 after considenng a bad debt prowisior of £143.000

| consideratior pa d for the busimess and ¢ash paid for warling cap tal £48 6m ot the ¢asa considerazion wirs furded from the snare placing

ng the year

None of the goodwill is expected to be deductible for tax purposes, Deal costs (included in other eperating costs) amount to £1183,000.
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Notes to the accounts continued
for the vear ended 3t Jenuar: 2023

26 Acquisitions and equity transactions continued

2. Cutaka Limited

On 31 March 2022, Brandwidth Marketing Limited purchased the entire share capital of Cubaka Limited (Cubaka’). Cubaka specialises in social media strategy,
content planning and development and community management. Goodwill of £830,000 arises from anticipated profitability and future operating synergics from
the acquisition. 1n the post-acquisition pericd Cubaka has contributed £1,944,000 to net revenue and £174,000 to profit before tax. If acquired on 1 February 2022
Cubaka would have conributed net revenue of £2,333,000 and profit before tax of £207,000 to the Group results. The following table sets out the estimated book
values of the identifiable assets acquired and their fair value to the Group.

Book value Farr value Falr valug
at acquisition 1o the Group
£'000 £'000 £000
Non-current assets

Acquired intangible assets — 8979 978
Propery, plant and equipment 65 - 65

Current assets
Cash and cash equivalents 1M — 1,115
Other current assets’ 769 — 769
Curren- liabilities (114} — 1114
Deferred tax liability {232) {232}
Net assets acquired 835 747 1582
Goodwill 330
2,412

Consideration
Initial consideration settled n cash? 1,203
Initial consideration settled n Ordinary Shares of the Parent 144
Total discounted contingen® consideration 1.065
2,412

1 The fei- value of recevables acaLned s £751.000 after considering a >ad debt provision of LNl

2 Thisrcludes mitial consideration pad ‘or the tusiness and cash paid for workmg capital

None 2f the goodwill is expected to be deductib e for tax purposes. Deal costs (included in olher operating costs) amount to £72,000. Further contingent
consic cration was payable based on the profit before interest and tax of Cubaka for the 12-month period ending 31 March 2022, which was setiled during the year.
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26 Acquisitions and equity transactions continued

3. Green Leads LLC

On 31 May 2022, Activate Markeling Services LLC purchased the entire outstanding membership interests of Green Leads Holdings LLC (Green Leads). Green
Leads is a US-based demand generation business that uses a range of products and services to help sales functions dovelop, and sct up specific appointments,
on behalf of B2B technology businesses. Goodwill of £1,657,000 (US$2,088,000) arises from anticipated profitability and future operating synergics fram the
acquisiticn. In the post-acquisition pericd Green Leads has contributed £1,211,000 to net revenue and £468,000 to profit before tax. If acquired on 1 February 2022
Green Leads would have contributed net revenue of £2 866,000 and profit before tax of £701,000 to the Group resulls. The following table sels out the estimated
book values of the identifiable assets acquired and their fair value to the Group.

Book value Farr valuie Fair valug
at acquisition ad ustments to the Group
£000 £000 000
Non-current assets

Acquired intangible assets — 1623 1923

Current assets
Cash and cash equivalents 194 — 194
Other current assets’ 1.093 — 1.093
Current fiabilities (1.264) — (1,264)
Net assets acquired 23 1,923 1946
GoodwilP 1657
3.603

Consideration
Initial consideration settled in cash? 2702
Initial consideration settled in Ordinary Shares of the Parent 901
3603

1 Trefair velue of recenvanles acquicd s £1,043 000 after consicenng a bad debt pravisin of ENIL
ated n USD and

sfore the exchange -ate at the point of acqJ sihon has beer used

3 This incledes initial cons deration paid for the nusiness and cask pa d for working capital.

None of the goodwill is expected to be deductible for tax purposes, Deal costs (included in other operating costs) amount to £54,000.
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Notes to the accounts continued
for the year ended 31 Januar, 2023

26 Acquisitions and equity transactions continued

The following table surmarises the net cash outflow and value of shares issued on acquisition of subsidiaries during the year ending 31 January 2023

Cash and cash

equivalent Total
Censideration balances net cash Value of
settled in cash acuired outflow shares issued
£000 £'000 £'000 £'000
Engine 67,315 {336) 66,979 —
Cubaks 1,203 {1,115} 8 144
Green Leads 2,702 (194} 2,508 10|
Other' 4,083 {3,390) 693 -
75,303 {5,035) 70,268 1,045

1 Other coresenls amounts in rely 150 1o A number o° acqussitions, none of which 1s indraduaily significont to e Group

27A Subsidiaries
The Group's subsidiaries as at 31 January 2023 are listed below,

Duectly

owned Percenage

Country of by the viating rights
Legal crtity incorparation Compary held by Group Addiess
Activate Marketing Services LLC USA 100 CT Corporation System, 330 North Brand Boulevard, Glendale. CA $1203-2336
Agent3 Limited United Kingdom v 5763 60 Great Portland Street, London, Englard, WIW 7RT
Agent3 LLC USA 57.63 CT Corporation System, 330 Nerth Brand Beulevard, Glendale, CA 91203-2336
Agent3 Pty Ltd Australia 57.63 GRANT THORNTON AUSTRALIA, Level 17, 383 Kent Street Sydney, Australio
Archetype Agency AB Sweden 100 1, Ferkens Grand, 111 30 Stockholm, Sweden
Archetype Agency Beijing Limited China 100 Room 1703, 1705, MF, Tower 2, Guanghuala Scho, No.22 Guanghua Road,
Chaoyarg District, Beijing, 100020, China
Archetype Agency BV Netherlands 100 Silodam 1D, 1M3AL, Amsterdam, Nethertands
Archetype Agency GmbH Germany 100 Nymphenburger St 168 80634, Municn, Germany
Archetype Agency Limited Hong Kong N 100 Rooms 1102 &103 11th Floor, 298QRC, Nos. 287-299 Queens Road Central,
Sheung Wan, Hong Keng
Archetype Agency Limited United Kingdom 100 60 Great Portland Street, London, England, WiW 7RT
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Drrectly
owner Percentage
Country of by the votng nghts
Legal enfity incorporation Company 1eld by Group Address
Archetype Agency LLC USA 100 The Corporation Trust Company, 1209 Orange Street — Corporation Trust Center,
News Castle County, Wilmington, DE 19801
Archetype Agency Private Ltd India 100 Second Floor, Plot No7, Second Floor, TDI Centre, Jasola, New Delhi, 110025, India
Archetype Agency Pte Ltd Singapore 100 36 Prinsep Street, #05-01/02, 188648, Singapore
Archetype Agency Pty Lid Australia 100 GRANT THORNTON AUSTRALIA, Level 17. 383 Kent Street Sydney, Australia
Archetype Agency S.L. Spain 100 Calle Gran Via, 27 Madnd Spain
Archetype Agency S.R.L. Italy 100 Piazzale Principessa, Clotilde 8, CAP 20121, Milan, ltaly
Archetype Agency SARL France 100 4-6 boulevard Montmarire 75009 Pans France
Archetype Agency SDN. BHD. Malaysia 100 BO3-B-12-1, Level 12, Menara 34, Kuala Lumpur, Malaysia
August.Cne Communications United Kingdom v 100 50 Great Portland Street, London. England, WIW 7RT
International Limited
Berne (UK} Limited United Kingdom 57.63 60 Great Poitland Street, London, England, Wiw 7RT
Bite Communications Group Limited United Kingdom v 100 60 Great Portland Street, London, England, WiW 7RT
Bite Communications Limited United Kingdom 100 60 Great Portland Street, Londaon, England, WIwW 7RT
Blueshirt Capital Advisors LLC USA 51 CT Corporation System, 330 North Brand Boulevard, Glendale, CA 91203-2336
Brandwidth Group Limited United Kingdom v 100 60 Great Portland Street, London, England, Wiw 7RT
Brandwidth LLC USA 100 The Corporation Trust Company, 1209 Orange Strect — Corporation Trust Center,
New Castle County, Wilmington, DE 19801
Brandwidth Marketing Limited United Kingdom 7 100 60 Great Portland Street, London, England, WIW 7RT
BYND Limited United Kingdem 4 100 60 Great Portland Street, London, Engtand, WIW 7RT
BYND LLC USA 100 CT Corporation System, 330 North Brand Boulevard, Glendale, CA 91203-2336
Capture Marketing Limited United Kingdem 100 60 Great Portland Street, London, England, WIW 7RT
CommunicateResearch Limited United Kingdom 100 60 Great Portland Street, London, England, WiW 7RT
Conversion Rate Experts Limited Urited Kingdam v 100 60 Great Portland Street, London, England, WIW 7RT
Creator Visions Limited United Kingdom 100 60 Great Portland Street, London, England, WIW 7RT
Cubaka Limited United Kingdom 100 60 Great Portland Street, London, England, WIW 7RT
Elvis Communications Limited United Kingdiom v 160 60 Great Portland Street, London, England, WiwW 7RT
Encore Digital Media Limited United Kingdom 100 C/O Bellwether Green Limited, 225 West George Street, Glasgow, Scotland, G2 2ND
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Notes to the accounts continued

for the year ended 3t January 2023

27A Subsidiaries continLed

Duectly
owned Peicertage
Country ot by the voting nights

Legal ently Incorporation Company held by Group Address

Engine Acquisition Limited United Kingdom v 100 60 Great Portland Street, London, England, WIW 7RT

Engine Partners UK LLP United Kingdom 4 100 60 Great Portland Street, London, England, WiW 7RT

Engine People UK Limited United Kingdom 100 60 Great Portland Street, London, England, Wiw 7RT

Fuel Data Strategies Limitec United Kingdom 100 80 Great Portiand Street, London, England, WIW 7RT

Green Leads LLC Usa 100 The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
New Castle County. Wilmington, DE 19801

House 337 Limited United Kingdom v 100 60 Great Portland Street, London, England, Wiw 7RT

HP| Research Limited United Kingdom 100 60 Great Portiand Street, London, England, WIwW 7RT

Hypertext Communications India 100 Plot No.7, Second Floor, TDI Centre, Jasola, New Delhi, 10025, India

Private Limited

Hypertext Ple Ltd Singapore 100 600 MNorth Bridge Road, #23-01 Parkview Square, Singapore, 188778, Singapore

[FAgency LLC USA 100 The Corporation Trust Company, 1209 Orange Street — Corporation Trust Center,
New Castle County, Wilmington, DE 19801

I T Telenarketing Services L mited United Kingdem 5763 60 Great Portland Street, London, England, WIW 7RT

Lobster Agency Limited United Kingdom 100 80 Great Portland Street, London, England, Wiw 7RT

M.Booth & Associates LLC Usa 100 The Corporation Trust Company, 1209 Crange Street — Corporation Trust Center,
New Castle County, Wilmington, DE 19801

M.Booty Health L1.C USA 100 The Corporation Trust Company, 1209 Crange Street — Corpaoration Trust Center,
New Castle Courty, Wilmington, DE 19801

Mach4g LLC USA 100 CT Corporation System, 330 North Brand Boulevard, Glendale, CA 81203-2336

Mach4g timited United Kingdom v 100 60 Great Portland Street, London, England, Wiw 7RT

Mach49 Singapere Pte Lid Singapore 160 22 Malacea Street #04-03 RB Capital Building Singapore 048930

Market Making Limited United Kingdom o 100 60 Great Portland Street, London, England, WiW 7RT

Marlin PR Limited United Kingdom 100 60 Great Portland Strect, London, England, WIW 7RT

MHP Communrications Limited United Kingdom 100 60 Great Portland Street, London, Englond, Wiw 7RT

MHP Goup Limited United Kinydom N 100 60 Great Portland Street, London, England, WIW 7RT

Mischief PR Limited United Kinjdom 100 60 Great Portland Street, London, England, WIW 7RT

Narration LLC USA 100 The Corporatian Trust Company, 1209 Qrange Street — Corporation Trust Center,

New Castie County, Wilmington, DE 12801
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Country o* by the
Legal entity ncoiporation Compary Adlgress
Nectar Communications LLC UsSA 100 CT Corporation Systen, 330 North Brand Boulevard, Glendale, CA 91203-2336
Next Fifteen Communications USA v 100 The Corperation Trust Compary, 1209 Orange Stieel — Corporation Trust Center,
Corparation New Castle County, Wilmington, DE 19801
Next Fifteen HoldCol Limited United Kingdom 100 C/O Bellwether Green Limited, 225 West George Street, Glasgow. Scotland, G2 2ZND
NRM New Co Limited United Kingdom 100 B0 Great Portland Street, London, England, WIW /RT
OLD Communications Limited United Kingdom v 100 80 Great Portland Street, London, England, WIW 7RT
ODD London Limited United Kingdom 100 B0 Great Portland Street, London, England, Wiw 7RT
OpinionPanel Limited United Kingdom 100 60 Great Portland Street, London, England, Wiw 7RT
Qutcast London Limited United Kingdom v 100 60 Great Portland Street, London, England, Wiw 7RT
Balladium Group Limited United Kingdom v 100 60 Great Portland Street, London, Erglanc, Wiw 7RT
Planning-inc Limited United Kingdom v 00 60 Great Portland Street, London, England, Wiw 7RT
Portfolio T SPV1LLC USA 100 The Corporation Trust Campany, Corparation Trust Center, 1209 Orange Street,
New Castle County, Wilmington, DE 19801
Portfolio T SPV2 Limited United Kingdom v 100 B0 Great Portland Street, Londaon, Englond, Wiw 7RT
Publitck GmbH Germany 100 Nymphenburger Strafe 168, 80634, Munchen, Gormany
Publitek Limitcd United Kingdom v 100 60 Great Portland Street, London, England, Wiw 7RT
Publitek LLC LISA 100 The Corporation Trust Company, Corporatien Trust Center, 1209 Orange Strect,
New Castie County, Witmington, DE 19801
Savanta Analytics Limited Canada 100 3250 Bloor Street West, East Tower, Suite 600 Toronto, ON, MBX 2X9, Canada
Savanta Analytics Private Limited India 9998 C-1101 Antriksh Gelf View 2, Sector-78, Noida, Geutam Buddha Nagar, Uttar Pradesh,
201301 Incha
Savanta Group Limited United Kingdom v 100 C/C Beftwether Green Limited, 225 West George Street, Glasgow, Scotland. G2 2ND
Savanta Group LLC usa 100 CT Corporation System, 330 North Brand Boulevard. Glendale, CA 91203-2336
Shopper Media Group Limited United Kingdom v 100 50 Great Portland Street, London, England, Wiw 7RT
Technical Publicity Limited United Kingdom 100 60 Great Portland Street, London, England, WiW 7RT
Text 100 (Proprietary) Limited South Africa 160 13 Wellington Read. Parktown, 2193, Private Bag X60500, Houghton, Johannesburg,
2041, South Africa
Text 100 International ited United Kingdom v 100 80 Great Portland Stroct, London, England, Wiw 7RT
Text 100 Pty Lid Australia 100 Level 17, 383 Kent Streat, Sydney NSW 2000, Australia
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Notes to the accounts continued
for the vear ended 3t Januan, 2023

27A Subsidiaries continued

Directly
owner Percentage
CaLnty of by the voling rights
Legal entity incorparation Company hela by Group Adedress
The Blueshirt Group LLC Usa 893 CT Corporation System, 330 North Brand Boulevard, Glendale, CA 91203-2336
The Craft Consulting Limited United Kingdom 57.63 60 Great Portland Street, London. England, WIW 7RT
The Engine Group Limited United Kingdom 100 60 Great Portland Street, London, England, WIW 7RT
The Lexis Agency Limited United Kingdom v 100 60 Great Portland Street, London, England, Wiw 7RT
The Ovtcast Agency LLC USA 100 CT Corporation System, 32C North Brand Boulevard, Glendale, CA $1203-2336
This is Wotif Limited United Kingydom 100 60 Great Portland Street, London, England, WiW 7RT
Threefald Agency Limited United Kingdom 100 60 Great Portland Street, London, England, WIW 7RT
Trarsform UK Consulting Linfted United Kingdom v 100 60 Great Portland Street, London, England, WiW 7RT
To This Day Limited United Kingdom 100 60 Great Portland Street, London, England, WiW 7RT
Twogether Creative Limited United Kingdom v 100 80 Great Portland Street, London, England, WIW 7RT
Twogether Creative LLC USA 100 CT Corporation System, 330 North Brand Boulevard, Glendale, CA 91203-2336
Velocitv Partners Limited United Kingdom ,\ 100 B0 Great Portland Street, London, England, Wiw 7RT
Velocitv Partners US inc USA 100 CT Corporation Systemn, 28 Liberty Street, New York, NY 10005
Vox Public Relations India Pvate Ltd Inclia 100 Second Floor, Plot No.Z, Second Floor, TDE Centre, Jasola, New Delhi, 110025, India
WCRS&CO Limited United Kingdom 100 60 Great Portland Street. London, England, WIW 7RT

All shares held are a class of Ordinary Shares wit1 the exception of the US LLCs where LLC units are held.
The principal activity of the subsidiary undertakings is digital communications consultancy specialising predominantly in the technology and censumer sectors.

All subsidiary undertakin s operate in the country in which they have been incorporated. All subsidiary undertakings listed are included in the consolidated results.
None of the Group's subsidiaries have a non-controlling interest that is individually material to the Group. As a result the disclosure reguirements for subsidiaries
with a material non-controlling interest under IFRS 12 are not considered necessary.

The following companies are exempt from the requirements relating to the audit of individual accounts for the year/perioc ended 31 January 2023 by virtue

of seclion 479A of the Companies Act 2006: Agent3 Limited (08321678), Archetype Agency Limited {03329933), August.One Communications International
Limited {03224261), Berre (UK) Limited (065770C8), Bite Communications Group Limited (04131879), Bite Communicaticns Limited {023023521}, Brandwidth Group
Limited (09599858}, Bradwidth Marketing Limited (03860505), BYND Limited (07123452), Capture Marketing Limited (06667381, Communicate Research
Limited (04810951}, Conversion Rate Experts Limited {0585543%), Creator Vislons Limited (03647221), Cubaka Limited (06544244), Elvis Communications

Limited (04768344), Encore Digital Media Limited (SC448653), Engine Acquisition Limited (02080182), Engine Partners UK LLP (OC365812), Engine People

UK Limited (C5278985), HJouse 337 Limited (14105958}, Fuel Data Strategies Limited {04617236), HP! Research Limited {05816194), | T Telemarketing Services
Limited (02898765), Lobster Agency Limited (10331017), Mach49 Limited (12281031), Market Making Limited {07913465), Marlin PR Limited (06480768,
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27A Subsidiaries continued

MHP Communications Limited (01855944}, MHP Group Limited (14106014}, Mischief PR Limited (05355942), Next Fifteen Holdco! Limited (SC364548), NRM New
Co Limited (07925411}, ODD Communications Limited {07861569), ODD London Limited (05107477), OpinionPanel Limited (0501313}, Outcast London Limited
(07831770), Palladium Group Limited (09460746}, Planning-inc Limited {04118854), Portfolio T SPV2 Limited (14097274), Publitek Limited (05287915), Savanta
Group Limited (SC281352), Shopper Media Group Limited (10366845}, Technical Publicity Limited (02384040), Text 100 International Limited (02433862), The Craft
Consulting Limited (09439145}, The Engine Group Limited {05015446), The Lexis Agency Limited (04404752), This is Molif Limited (02692105), Threefold Agency
Limited (10366888), To This Day Limited (10479051, Transform UK Consulting Limitect (14112512), Twogether Creative Limited (07824276), Velocity Partners Limited

{04128107) and WCRS&CO Limited (01737774).

27B Associates
The Group's associates and investments as at 31 January 2023 are listed befow:
Mrrectly Fercentage

Country of owned by owned by
Legal entity incorporation the Company the Group Address
Sawvi Saas Limited . United Kingdom 4 5.8% 86-90 Paul Street, Londor, England, EC24A 4NE
Futlreland Vertures Limited United Kingdom — 1.7% 15 Welmar Mews, London, England, SW4 70D
StartPulsing Limited United Kingdom v 47% 1st Floor 143-149 Fenchurch Street, London, England, EC3M 8BL

28 Related-party transactions

The ultimate controiling party of the Group is Next 15 Group plc {incorporated and registered in England and Wales), The Company has a related-party relationship
with its subsidiaries (note 27) and with its Directors. Transactions between the Company and its subsidiaries have been eliminated on consolidation and are not

disclesed in this note. Dusing the period to 31 January 2023 there were the following related-party transactions:

Expense  Asset/(liability} Exponse  Assetiflia
impact at year end Impach a1 yoar end
2023 2023 2022 2022
Brand Sevices Related party £000 €000 £'000 £000
Blueshirt Consultancy Blueshirt Capital Advisors was an associate of Next 15
for part of the prior year — — 233 —
Next 15 Group IT software and  Various brands of the Group procured services through
accessories Softcat plc, which acted as a re-seller. One of the Group's
Non-Executive Directors ((NED') is also a NED for Softcat plc 1,751 {129) 845 1239)
Next 15 Group plc Consuitancy Sawvi Saas was an associate of Next 15 in the prior year - - 47 —
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Notes to the accounts continued
for the vear ended 31 .anuar, 2023

28 Related-party transactions continued

Dividends were paid to Directors of the Company during the year in proportion to their shareholdings in the Comgany. Tim Dyson, Peter Harris, Jonathan Peachey,
Penny Ladkin-Brand, Helen Hunter, Robyn Perriss, Dianna Jones and Paul Butler received dividends of £636,953, £52,323, £1,907, £10,980, £Nil, £Nil, £Nil and £Nil
respectively (2022: £535,460, £40,930, TNil, £3,023, £Nil, £N#, £Nil and £Nil). Key management personnel compensation is disclosed in note 3.

29 Operating lease rental receivables
As at 31 January, the Group’s total future minimur lease payments receivable under non-cancellable leases are as follows:

2023 2027
£'000 £000

In respect of operating leac 25 which will be receivable in the pericd:
Within ane year 175 245

In two "o five years — _

175 245

30 Events after the balznce sheet date
There have been no events subseguent to the statement of financial position date and the date of approval of these financial statements that would have a
materigl effect on the Group.
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Company balance sheet
as at 31 January 2023 and 31 Jonoeary 2022

2023 2022
Note £°000 £000
Non-current assets
Intangible assets 2 — -
Tangible assets 3 130 1,387
Right-of-use assets 4 — 4784
Investments in subsidiaries 5 225197 213176
Investment in financial assets 5 381 8146
Deferred tax assets 10 127 109
Trade and other recevables 6 72,060 —
297,895 227102
Current assets
Trade and other receivables 5] 34,362 35,260
Current tax asset 2,444 2,259
36,806 37519
Current liabilities
Trade and other payables 7 53,750 34179
4 669 1.691
Provisions 9 14,526 7006
Contingent consideration 95 9,836
69,040 52,712
Net current liabilities 32,234 15193
Total assets kess current lia 265,661 211,909
Non-current liabilities
Borowings 8 24155 22437
Other financial liabilities 8 7,424 10618
{ease liabilities 4 — 3116
Provisions 9 7.885 13,235
36,464 49,406
Net assets 229197 162,503
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Company balance sheet continued
os at 3t January 2023 and 31 January 2022

2023 2022
Note £000 £'000

Equity
Share capital it 2,462 2320
Share premium account 166,174 104,800
Merger reserve 3,075 3,075
Share-based payment rese ve 12,094 11,029
Other reserve 26,460 26,460
Retained earnings 18,932 14,819
Equity attributable to ownzrs of the Company 229197 162,503

The fcllowing notes are an integral part of this Company Balance Sheet.

The Company reported a profit lor the financial vear ended 31 January 2023 of £17,656,000 (2022: loss of £15,603,000),

These financial statements were approved and authorised for issue by the Beard on 24 April 2023.
Docus gned by

Pebur taims

Co25FLIABDAB4T
Peter Harris

Chief Financial Officer
Company number 0157S589
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Company statement of changes in equity
for the year ended 31 Joruary 2023 and 31 Lanuary 2022

Shane-
Share hased
Share premium Merger payment ESOP Other
aCcount resenve reserve reserve reserve! eammngs lotal
£'000 £000 £'000 000 2000 £000 £000

At 1 February 2021 27274 892408 3.075 9,008 — 26,460 32,942 166167
Loss for the period - — — — — — {15.603) (15,603}
Fair vafue gain on investments In equity instruments
designated as FVTOC — — — — — - 7312 7312
Dividends - - — — — — (9,832} (9.832)
Shares issued In satisfaction of vested sharc options
and performance shares 22 5,385 - 3) — - — 5,404
Shares issuad on acquisition 24 7007 — — — — — 7031
Movement in reiation to share-based payments — - — 2024 - — — 2024
Movement due to ESGP share purchases — - — — 3 — — {31
Movement due 1o ESOP share option exercises — — — — 3 — — 3
At 1February 2022 2320 104,800 3,075 1029 - 26,480 14,819 162,503
Profit for the period — — — — — - 171556 17556
Fair value loss on investments in equity instruments
designated as FVTOC] — — — — — — (313) {313)
Didends — - — — — — 12679 112,679
Shares issued in satisfaction of vested share options
and performance shares 8 2,067 — (1,550) — - {451 74
Shares issued on acquisition 21 10,780 — — — — — 10,801
Shares issued on placing n3 48,527 — — — — — 48 640
Movement in relation to share-based payments - — — 2615 — — — 2615
Movement due to ESOP share purchases - - — — — - - —
Movement due to ESQP share option exercises - - — —_ — - -
At 31 January 2023 2,462 166,174 3,075 12,094 — 26,460 18,932 229197

1 Other

crves refates to the hedging reserve

The following notes are an integral part of this Company Statement of Changes in Equity.
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Notes forming part of the Company financial statements
‘ar the year ended 31 January 2023

1 Accounting policies

A, Basis of preparation

Next 15 Group plc is a company incorporated in the United Kingdom under the Companies Act. The address of the registered office is given on
page 210. The nature of the Company’s operations and Tts principal activities are set out in the Strategic Report on pages 1to 67 The Company
meets the definition of & gualifying entity under FRS 100 (Financial Reporting Standard 100) issued by the Financial Reporting Council. These
financial statements werz prepared in accordance with FRS 101 (Financial Reporting Standard 101) ‘Reduced Disclosure Framework’ as issued
by the Financial Reportir:g Council.

The separate financial statements have been prepared en the historical cost basis except for the revaluation of certain financial instruments
meast red at fair value a7 the end of each reporting period, and are in accordance with applicable accounting standards in the United Kingdom.
The significant accounting policies adopted are the same as those set out in note 1to the consolidated financial statements except as noted below,

As permitted by section 408 of the Companies Act 2006 the Company has elected not to present its own profit and loss account or statement of
comprehensive income for the year. The profit at_ribulable to the Company is disclesed in the footnote to the Company’s balance sheet.

The auditor's remunerat on for audit and other services is disclosed in nete 5 lo the consolidated financial statements.
The new standards and amendments which have not yet been adopted are disclosed in note 1, section U, to the consolidated 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, share-bas2d payments, financial ir struments, capital management, presentation of comparative information in respact of certain
assels, presentation of & cash flow statement, stendards not yet effective, impairment of assets and related-party transactions. Where required,
equivalent disclosures aie given in the Group aczounts of Next 15 Group plc. The Group accounts of Next 15 Group plc are available to the public
and are at the beginning of this section.

The monthly average nt mber of employees during the year was 80 and employee costs for the year totalled £10,490,000 (2022: £7402.000).
This was made up of £7,260,000 in respect of wages and salaries {2022: £5,231,000}; £1,510,000 in respect of social security (2022: £916,000);
£340,000 in respect of pension costs {2022: £205,000) as well as £1.380,000 in relation to share-based payment charges (2022: £1,050,000).
Disclosures relating to the remuneration of the Parent company's Directors are included in the Directors’ remuneration renart an pages 86 to 104,

B. Investments in subsidiaries
Aninvestment in a subs Jiary is recognised at ccst less any provision for impairment.
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1 Accounting policies continued

C. Going concern

The Company's business activities, together with the factors likely to affect its future development, performance and position, are set outin the
Strategic Report section of the Annual Report, which also describes the financial position of the Company; its cash flows, liquidity position and
borrowing facilities; the Company’s objectives, policies and processes for managing its capital; its financial risk management objectives; details
of its financial instruments and hedging activities; and its exposure to credit risk and liguidity risk.

Although the Company is in a net current liability position, the Directors have a reasonable expectation that the Comopany has adequate resources
to continue In operational existence for the foreseeable future, including receiving dividends from its subsidiaries. Thus, they continue to adopt the
going concern basis of accounting in preparing the annual financial statements.

D. Critical accounting judgements and key sources of estimation uncertainty

Critical judgements in applying the Company's accounting pelicies

There are no critical judgements, apart from those involving estimations (which are dealt with separately below), 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 recegnised in financial statements.

Key sources of estimation uncertainty
The key assumptions conceming the future, and other key sources of estimation uncertainty at the reporting period that may have a significant risk
ol causing a material adjusiment to the carrying amounts of assels and liabilities within the next financial year, are discussed befow.

I. Impairment of investments in subsidiaries

Determining whether the Company’s investments in subsidiaries have been impaired requires estimations of the investments’ values in use.
The value-n-use calculations require the enfity 1o estimate the future cash flows expected to arise from the investments and suitable discount
rates in order to calculate present values. The cairying amount of investments in subsidiaries at the balance sheet date was £225m.

Il Contingent consideration, share purchase obligation and valuation of put options

Contingent consideration and share purchase obligations relating to acqguisitions have been included based on discounted management estimates
of the most likely outcome. The difference between the fair value of the liabilities and the actual amounts payable is charged to the Consclidated
Income Statement as notional finance costs over the life of the associated liability. Changes in the estimates of contingent consideration payable
and the share purchase obligation are recognised in finance income/expense. These require judgements around future revenue growth, profit
marging and discount rates, which, if inappropriate, would result in a material adjustment to the value of these liabilities within the next financial year,
Further details are contained in note 17 in the Group financial statements and note 8 in the Company financial statements.
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Notes forming part of the Company financial statements continued
for the year ended 31 Jonuary 2023

2 Intangible assets

Computer
softwale
£0600
Cost
At 1February 2022 3723
At 31 January 2023 3,723
Accumulated depreciation
At 1 February 2022 3723
At 31 January 2023 3,723
Net book value
At 31 January 2023 -
At 31 January 2022 —
3 Tangible assets
Saorl,
leasahold Office
imaroyements equ:pment Tetal
5(¢lele] £000 £'000
Cost
At 1February 2022 2,952 1107 4,059
Additions — 63 63
Disposals (2,63 1878) (3.509)
At 31 January 2023 321 292 613
Accumulated denreciation
At 1 February 2022 1835 837 2672
Charge for the year 308 o 399
Disposals {(1.869) [719) [2.588)
At 31 January 2023 274 209 483
Net book value
At 31 January 2023 a7 83 130
At 31 January 2022 m7 270 1,387
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4 Leases

The movements in the year ended 31 January 2023 were as follows:

Right-of-use assets:

Cost

At 1 February 2021 10,983
Additions 532
At 31 January 2022 1,515
Additions 59
Impairment (3.391)
At 31 January 2023 8,183
Accumulated depreciation

At 1February 2021 5320
Charge for the year 1,911
At 31 January 2022 7.231
Charge for the year 852
At 31 January 2023 8183
Net book value at 31 January 2023 —-
Net book value at 31 January 2022 4,284
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Notes forming part of the Company financial statements continued
for the year ended 31 Jonuory 2023

4 Leases continued
Lease liabilities:

Land and

At 31 January 2022 4,807
Interest expense related to [2ase habilities R7
Dispasais {2,717}
Repayment of lease habilities {(1.508)
At 31 January 2023 669

The maturity of the lease liab

2023 2022

£'000 £'000
Amouns payable
Within one year 673 1806
In two 1o five vears — 2766
After five years - 520
Total gross future liability 673 5,092
Effect of discounting 4) {285)
Lease 1 ability at 31 January 669 4807
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B Investments in subsidiaries

Total
£o00
Cost
Al 1February 2022 213176
Acguisitions' 13,207
Disposals (1186
At 31 January 2023 225197

the year
The Directors consider the value of investments in subsidiary undertakings to be not less than that stated in the balance sheet of the Company.
The Company's subsidiaries are those as listed in note 27 of the consolidated financial statements.

The £7.8m decrease of investments in financial assets can primarily be attributed to the sale of the Company's investment in Phrasee Limited Phrasee successfully
completed its sale to a Private Equity firm on 16 February 2022. The Company no longer holds any shares in Phrasee as at 31 January 2023,

6 Trade and other receivables

Company Campany
2023 2027
£'000 £000
Amounts falling due after more than one year
Amounts due from subsidiary undertakings 72,060 -
Company Company
2023 2022
£'000 £000
Amounts falling due within one year
Amounts due from subsidiary undertakings 26,634 31.339
Cther debtors 6,612 2742
Prepayments and accrued income 786 876
Other taxation 350 203
Total trade and other receivables 34,362 35,260

MNext 15 Group plo | Annual Report 2023 195



DocuSign Envelepe 1D: 2C0BD31D-CB54-4C8F-B1C5-466290038606

ULy Sy A A T YT OIS N e e wformation

Notes forming part of the Company financial statements continued
‘or the yeor ended 31 Jonuary 2023

7 Trade and other payables

Company Company
2023 2022
£'000 £'000
QOverdraft 46,196 17824
Trade creditors 1162 722
Amounts owed to subsidiary undertakings 2,884 12490
Other taxation and social security 22 175
Cther creditors 134 43
Accruals and deferred income 3153 2925
Total trade and other payables 53,750 34179
8 Non-current liabilities
Company Corrpany
2022 2022
£000 £'000
Bank [oan' 21,155 22,437
Between one and two years 21,155 —
Between two and five years - 22,437
After five years —_ _
Contingent consideration 695 901
Between one and two years — _
Between two and five years 695 201
After five years — _
Share purchase obligation 6,729 8,717
Between cne and two years — —
Between two and five years 6,729 9,717
After five years — _
Total 28,579 33,055

I fheentie nark facility 1s secured on guarantees from “ha guaranter pool

The bank loans are valued at the net proceeds d-awn down at the exchange rates prevailing at the time they are drawn. The foreign currency element of the loans
is revalued at the prevailing rate at 31 January 2023,
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8 Non-current liabilities continued
The Company has no fair value Level 1instruments (2022 none). The Company's investments in financial assets are Level 2 instruments and are measurad at
historic quoted prices. All other instruments at fair value through profit or loss are Level 3 instruments being the contingent consideration and share purchase

Leve| 3 financial instruments are valued using the discounted cash flow method to capture the present value of the expected future economic benefits that will
flow out of the Group arising from the contingent consideration or share purchase obligation. They are not based on observable market data.

9 Provisions

Employmernt-

related
Total
£'000
At 31 January 2022 20,241 20241
Additions 9,477 9477
Utllised in period (7,307 {(7.307)
At 31 January 2023 22,41 22.41
Current 14,626 14,526
Non-current 7,885 7,885

EFmployment-related acquisition liabilities are provisions for the portion of consideration which is payable subject to continuing employment of the previous owners
within the Group. The expected llability is recognised over the required employment term of the seller and is separately recognised as an employment-related
acquisition payment provision.

10 Deferred tax
Deferred tax is provided as follows:

Accolerated

Gthet Total

£'000 000
At 31 January 2021 120 772 892
Credn o income [75) (708) (783)
At 31 January 2022 45 &4 109
Charge/(credit) to income 57 (39) 18
At 31 January 2023 102 25 127
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Notes forming part of the Company financial statements continued
for the year ended 31 January 2023

11 Share capital and reserves

2023 2022
£'000 £000

Authorised, allotted, called up and fully paid
98,503,930 Ordinary Shares of 2.5p each 2,462 2320

For details on changes to issued share capital in the year, please refer to note 20 in the Group financial statements. For detalls of the dividends declared and paid

in the year, please refer 2o note 9 in the Group financial statements.

12 Related-party transactions

During the period the Company received the following amounts in respect of Head Office costs and intercompany interest from undertakings which were not

wholly owned at the balence sheet dale:

Intercompany interest Recharges

Year ended Year ended Year ended Year ended

31 January 31January 31 January 31 January

2023 2022 2023 2022

£'000 £000 £'000 £'000

Agent3 Limited 58 — 1,462 2,052

Fearless Labs - 27 — —

Blueshirt Capital Advisors LLC —_ — 212 233

Blueshirt Group LLC - — 539 381
At 31 _anuary the Compeny had the following intercompany amounts receivable from/{payable to) the subsidiaries below:

Year ended Year ended

31 January Mlanuary

2023 2022

£000 £'000

Agent3 Limited 4135 632

Blueshirt Capital Advisors L_C 26 238

Blueshirt Group LLC 95 102
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Glossary — Alternative performance measures
for the 12-month period ended 31 January 2023 (unoudited)

Introduction

In the reporting of financial information, the Directors have adopted various alternative performance measures (APMs’). The Group includes these non-GAAP
measures as they consider these measures to be both useful and necessary to the readers of the financial statements to help understand the performance of
the Group. The Group’s measures may not be calculated in the same way as similarly titled measures reported by other companies and therefore should be
considered in addition to IFRS measures. The APMs used are not a substitute for, or superior to IFRS measures.

Purpose

The Directors believe that these APMs are highly relevant as they reflect how the Board measures the performance of the business and align with how
shareholders value the business. They alse allow understandable like-for-like, year-on-year comparisons and more closely correlate with the cash inflows from
operations and working capital position of the Group.

They are used by the Group for internal performance analyses and the presentation of these measures facilitates better comparability with other industry peers
as they adjust for non-recurring or uncontrollable factors which materially affect [FRS measures,

The identification of adjusting items is a judgement in terms of which costs or credits are not associated with the trading of the business or otherwise impact
the comparability of the Group's resulls year on vear. Adjusting items for the Group include amortisation of acquired intangibles, the change in estimale and
unwinding of discount on acquisition-related liabilities, deal costs, growth share charges, employment-related acquisition costs, restructuring costs, UK furlough
grant and property impairment.

The adjusted measures are also used for the performance calculation of the adjusted earnings per share used for the vesting of employee share options,
banking covenants and cash flow analysis.

APMsg Relevart IFRS measire  Ad ustments {o reconcile to IFRS measure Oefintion and purpose

Profit and loss measures

Net revenue Revenue + Excludes direct costs as shown on Excludes the direct pass-through costs, as this is more closely aligned to the fees the
the Consolidated Income statement  Group earns for their product and services. This is a key management incentive metric,

Reconciliation Al

Organic net Revenue growth No direct equivalent Net revenue growth at constant currency, excluding impact of the acquisitions and disposals
revenuc growth in the last 12 months. For acquisitions made in the prior year, only the corresponding months of

Net revenue bridge, in Financial Review . ) k
d © ownership are included in the calcuiation of growth. This 18 a key management incentive metric

Adjusted operating profit  Operating profit « Excludes exceptional adjusting items ~ Operating profit before the impact of adjusting items and after interest on lease liabilities.

after interest on finance The Group considers this to be an important measure of Group performance and is

lease liabilities consistent with how the Group is reported and assessed by the Board and is a key
management incentive metric.

- Excludes amortisation of acquired
irtangibles

- Includes interest on lease liabilities

Reconcilation A2
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Glessary — Alternative performance measures continued
for the 12-month period ende: 3" Junuary 2023 {unouditec)

Purpose continued

APMs Relevart IFRS measure

Adjustments to reconcile to IFRS measure

Definition and purpase

Profit and loss measures continued

Adjusted operating Operating profit
profit margin margin

Mot apalicable

Adjusted aperating profit margin is calculated based on the operating profit after interest
on finance lease lia es as a percentage of net revenue.

Adjusted profit before tax  Profit before tax

- Excludes exceptional adjusting items

» Exchudes amortisation of acguired
intangibles

« Exclides fair value remeasurements
of financial insttuments

Recondili

Profit before the impact of adjusting items and tax. The Group considers this to be an
important measure and is consistent with how the Group is reported and assessed by
the Board.

This measure allows for understandable like-for-like, year-on-year comparisons and
facilitates better comparability with other industry peers as they adjust for non-recurring
or uncontroliable factors

Adjusted diluted earnings  Jiluted earnings

- Excludes cxceptional adjusting items

Profit after tax attiibutabic 1o owners of the Parent and before the impact of adjusting items,
divided by the weighted average number of ordinary shares in issue during the financial
year adjusted for the effects of any potentially dilulive options.

This is an important measure for the Group and 15 used within the performance calculates
used for the vesting of employee share options. It allows for understandable like-for-like,
year-on-year comparisons as it adjusts for non-recurring and uncontrollable measures
including remeasurement of acquisition-related liabilities.

per shere Jer share
Net finance expense -inance expense/
ncome

- Excludes exceptional adjusting items

Tolal net lingnce costs excluding interest on leases and adjusted items. The Group considers
this to be an Important measure and better reflects the underlying finance cost of the
business by adjusting for non-cash items and the remeasurements of acquisition-related
lia ey that can vary significantly.

Tax measures

Effective tax rate on Effective tax rate
adjusted profit

« Adjusting items and their tax impact

Total income tax cate for the Group excluding the tax effect of items which are adjusted
for in arriving at the adjusted profit before income tax. This measure is more representative
of the Group’s tax payable position and Tts ongoing tax rate.

Balance sheet measures

Net cash/debt) None

« Reconciliation of net debt

Reconciliation AB

Net debt comprises total loans and borrowings less cash and cash equivalents, Net debt
does not include any contingent consideration as it is conditional upen future events which
are not yet centain at the balance sheet date. It also excludes lease liabilities.

This measure ts a good indication of the strength of the Group's balance sheet position
and is widely used by credit rating agencies.
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M: Reconciliation of net revenue

Year ended Year ended

31January 31 Janualy

2023 2022

£'000 <000

Revenue 720,500 470,065

Direct cosls {156,701) 107,952)

Net revenue 563,799 36203
A2: Reconciliation of adjusted operating profit to statutory operating profit

Year ended Yea eriled

31 January 1 January

2023 2022

£'000 £000

COperating profit 67,207 39,985

Interest on finance lease liabilities {1,365) 1.043)

Cperating profit after interest on finance lease liabilities 65,842 38,942

Charge for employce incenlive schemes’ 596 5891

Employment-related acquisition payments’ 1,971 15167

Deal costs? 5,521 486

Costs associated with restructuring? 2,302 —

UK furlough grant® - 1,396

Property impalrment® 4,749 233

Gains on investment activities’ — 1455)

Total adjusted costs in operating profit excluding amortisation 25139 22,718

Amortisation of acquired intangibles? 23188 17,687

Total adjusted costs in operating profit 48,327 40,405

Adjusted operating profit atter interest on finance lease liabifities 114,169 79,347

1 Tois charge relates to transact-ons whereby a restricted grant of brand eduity was Qven to key managerent i Ehis Commanications Limited and Pu
1oal ol COBm) at nit cost wa ch holds v n the form of access to future prehr distnbutions s well as any tuture value under the porforrnne eare
£5 2m of the charge related to an ad new contingent ncent ve scheme for 'he sellers of Activive, This value was rerogrised as an upfront cos
FPEWEMEMS 1hus e fost accCumling 15 ot llighod win e Tming ¢ ine antapited berefit of the incentiyve, namely the growtn of the relewnnt brands
ace ounted for ps share-nased payreis. The Grodg detocmines Ihese brard apprecniiol

nive, ramely growtn o the relevant brancs

ek Limted {total o* K0 Gm} 2022 Brerdwedth Marke

cd mechamsm set ot n the shore sale agreerent |
the income &'atement i the: yoar of grant s the agrepmi
the onor yoear
qhts {or growth shareshshonld be excluded com performarce as the cost A

o end Publitek
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Glossary — Alternative parformance measures continued
‘or the 12-menth zenod enced 371 Jonuary 2023 funoudited

A2: Reconciliation of adjusted operating profit to statutory operating profit continued
3 These -osts ave chrectly atinbutabl= to bus.ness combinatiors ard zequistions, mainly our acquisiion of Engne and our unsuccessiul offer for MEC Santchi The charges are excluded fram
the busiess comaination rol ool red and a hrgher or lowor spend kas ro relation on the o-ganic busiress They do nat relate to *he trading of the Group and are added back cach year 1o aid comparal

MAce As they waould not have been incurred hac
y of the Groun's pror ity yOar an yoar

4 he current year the Graup nas nourred restructunng costs which prmanly relate to rebrarding and redundaney costs akenn respect of tie acgu
7the three new brands fram Br =, heng M=P, Transform
5
]
7 ry of the Group, proviously accounted for as an associate. As a result of this change, the Group recoga’ser @ gain on the revaluanon of the prevo.isly

specds ranstermational cvents a~d ¢o not relate to the trading of the ~elesset brand and therefore have been added back to Aid comparabimity of the performance year on year
8 Irlne mthits peel group, the Gremp ardcs back amortisation of acquived intangibles. Judgemen: 1s apphied i the allocation of the purchase prce between mtangibles and goodwill. a1d in ceterminng the useful coonomc [ ves of the

Acquierd bles 1he udgemz s made by the Group are incvitab y diffcrent to these made by our ceors and as such amorsation of accured mtangibles nes been added haclk to 2 d comparatity

A3: Measurement of segment net revenue and adjusted operating profit

The Beard of Directors assesses the perfermance cof the operating segments based on a measure of adjusted operating profit before intercompany recharges,
which “eflects the internal reporting measure used by the Board of Directors. Other information provided to them at a Group level is measured in a manner consistent
with that in the financial statements. Head Office costs relate to Group costs before allocation of intercompany charges to the operating segments. Inter-segment
transactions have not been separately disclosed as they are not material. The Group reports its results split into four divisions: Customer Engagement, Customer
Delive-y, Customer Insigt and Business Transfornation. The following tables provides additional information that has been deemed useful to the readers of the
financisl statements and shows the split of alternative performance measures by operating and geographical segments which have been reconciled elsewhere
within this glossary.

Customer Customer Customer Business
Ergage Delvery Insight  Transformanon Head Oice Total
£'000 £'000 £000 £60C £000 £000
Year ended 31 January 2022
Net revenue 274,951 102,096 51,985 134,767 - 563,799
Segment adjusted operating profit/{loss) after interest on finance lease liabilities 55,432 30,191 1,049 43,855 (26,358) 14,169
Adjusted operating profit margin 20.2% 29.6% 21.3% 32.5% — 20.2%
Crganic net revenue growt - 9.3% 12.0% 10.2% 83.3% — 20.7%
Year ended 31 January 2022
Net revenue 187,566 79,851 4209 52,477 — 362103
Segment adjusted operating profit/{loss) after interest cn finance lease habilities 40,434 28,501 9,023 15,221 13,832) 79,347
Adjusted operating profit mrargin 216% 35.6% 21.4% 29.0% — 21.9%
Crganiz net revenue (declinelgrowth 15.7% 40.0% 18.6% 99.9% — 261%
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A3: Measurement of segment net revenue and adjusted operating profit continued

UK EMEA us Asia Pacific Hear off co Tetal
£'000 £000 £000 £000 £000 £000
Year ended 31 January 2023
Net revenue 240,971 11,626 293177 18,025 — 563,799
Segment adjusted operating profiv{loss) after interest on finance lease liabilitics 42.460 2,826 93,463 1,778 {26,358) 114,169
Adjusted aperating profit margin 17.6% 24.3% 31.9% 9.9% - 20.2%
Organic net revenue growth 1.3% 16.3% 28.2% 1.0% - 20.7%
Year ended 31 January 2022
Net revenue 137,491 10,041 199348 15,223 — 362103
Segment adjusted operating profitfloss) after interest on finance lease liabilities 30,910 2,504 58,355 1,410 {13.832) 79347
Adjusted operating profit margin 22.5% 24.9% 293% 2.3% — 27.9%
QOrganic net revenue decline 18.3% 21.3% 33.2% 11.9% - 26.1%

Ad: Reconciliation of adjusted profit before income tax and statutory loss before income tax

Year ended Year ended

3% January
2023 2022
£'000 000
Profit/loss before income tax 10,109 180.139)
Unwinding of discount on contingent, deferred consideration anc additional contingent incentive (note 171 21,460 7488
Unwinding of discount on share purchase obligation (note 17)' 1,425 81
Total adjusting items in operating profit 48,327 40,405
Change in estimate of future contingent consideration payable and additional contingent incentive (note 17)¢ 35,000 106.805
Change in estimate of future share purchase obligation {note 17 {3,783) 3,898
Adjusted profit before income tax 112,638 79,268

1 Tne unw

ding of discount on tkese habilites is also excluded frem performance on e basis thit 4 1s non-cast and the badance is diven by the Group's assessment of the

value of money ard (75 oxclusior

2 The Group adusts for the remeasurerrenr of
antly depending on the brand's perfarn

sults year onyear as the chargeiczedt iom remeasurement can vary
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Glossary — Alternative performance measures continued
for the 12-month zenod endec 3° January 2023 (unaudited

AbB: Reconciliation of ad usted staff costs

Year ended Yea: ended

31 January At January

2023 2022

£'000 £'000

Staff costs 391,798 258,945
Reorgaiisation costs (960) —
UK furlcugh grant — (1,396)
Charges asseciated with eguity transaclions accounted for as share-based payments (596) 1,928}
Charges associated with other employee incentive schemes - (3,856)
Employment-related acquisizion payments {11,971} (15,167
Adjusted staff costs 378.2°H1 236,558

A6: Reconciliation of adjusted earnings per share

Adjust=d and difuted adj sted earnings per share have been presented to provide additional useful information. The adjusted earnings per share is the
performance measure used for the vesting of employee share options and performance shares.

Year ended Year ended

31 January 3 January

2023 2022

£000 £'000

Profit/{loss) attributable to ordinary shareholders 1,623 (69.219)
Unwincing of disceunt on contingent and deferred consideration 21,460 7.488
Unwincing of discount on share purchase obligation 1,425 an
Change in estimate of future contingent consideration payable 35,000 106.805
Change in estimate of share- purchase obligation (3,783) 3,898
Costs £ssociated with the carrent period restructure 2,302 —
Chargce for employce incentive schemes 596 5,891
Propery impairment 4749 233
Daoal costs 5,521 486
Employ ment-related acquis tion payments 11,971 15167
LK furlough grant — 1396
Gains on investment activitizs — {455)
Amortisation of acquired intangibles 23,188 17,687
Tax effect of adjusting items above (19.131) (31.629)
Adjusted carnings attributasle to ordinary shareholders 84,921 58,559
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A6: Reconciliation of adjusted earnings per share continued

2023
Number
Weighted average number of Ordinary Shares 97,635,507 92,395.619
Dilutive LTIP shares 2,279,528 2.389.017
Dilutive growth deal shares 2,373,445 916,215
Other potentially 1ssuable shares 3,392,207 2386786
Dituted weighted average number of Ordinary Shares 105,680,687 98 087637
Adjusted earnings per share 87.0p 63.4p
Diluted adjusted earnings per share 80.4p 587p
A7: Reconciliation of tax expense in the Consolidated Income Statement to adjusted tax expense
Year ended Yoar ended
31 January 31 JanLary
2023 2022
£'000 £000
Income tax (credity/expense reported in the Consolidated Income Statement 7123 14,475)
Add back tax on adjusting items;
Costs associated with the current period restructure and office moves 1,210 1422
Unwinding of discount on and change in estimates of contingent and deferred consideration (note 17) 12,978 27287
Share-based payment charge - 414
Amortisation of acquired intangibles 4943 2507
Adjusted tax expense 26,254 17155
Adjusted profit before income tax 112,538 79,268
Adjusted effective tax rate 23.3% 216%
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Glossary - Alternative parformance measures continued
for the 12-month perioc ended 31 Junuary 2023 (unaudited,

A8: Reccnciliation of net debt

Year ended

31 January

2023

£'000

Total ioans and borrowings 21,250
Less: cesh and cash equivalents (47,320) (58,218)
Net cash (26,070) (35738)
Share purchase obligation (rote 17) 8,984 1,252
Contingent consideration (note 17} 189,406 161,541
Deferred consideration (not2 17) — 133
Additionat contingent incen” ve (ncte 17) 6,309 5,202
178,629 142,390

Net debt plus earn-out abilities
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Five-year financial information
for the 12-montn period ended 31 January 2023 (unoudited)

Other information

Year ended Yerr ended Yoar ended
2023 2022 2021
IFRS IFRS IFRS
£'000 £000 £000
Profit and loss
Net revenLe 563,799 362103 266,885 243,469 224093
Staff costs 391,7¢8 258,945 189,530 171180 153,247
Operating profit 67,207 39985 13,688 19,413 20677
Net finance expense (57,098) (120.335) (15,425) 14,067 1.917)
Profitfloss) befare ingome tax 10,109 BO139) 1,308) 5,556 18,825
Income tax (expense)/credit (7123) 14,475 2.643) (2.717) (4,299
Profitfloss) for the year 2,986 (65,664) {3,949) 2,839 14,526
Non-controlling Interests 1,363 3,555 989 577 639
Profit/{loss) attributable to owners of the Parent 1,623 69,219} {4,938) 2,262 13.887
Balance sheet
Non-current assets 382102 266158 216,072 224370 155,028
Net current (liabilities)/assets (26,704) (1,657 (6.128) 1780 10792
Non-cuirent liabilities {240,998) {203,048) (93,063} 113.439) {54,367)
Total equity attributable to owners of the Parent 113,948 53,829 16,957 13,296 12,529
Non-contro 452 1630 (76) 1585) [1,076)
Total equity 114,400 51459 16881 n27n 11453
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Five-year financial information continued
for the 12-month perioc endec 31 Junuary 2023 (unoudited)

Year ended Year onded Year enced Year erded Year ended
2023 2022 2021 2020 2019
IFRS iFRS IFRS IFRS IFRS
£000 €000 £'000 £000 000
Cash flow

Profit/{loss) for the year 2,986 (65,664) (3.949) 2,839 14526
Non-cash adjustments and working capital movements 92,220 54424 76,882 46,662 23,856
Net cash generated from o erations 95,206 88,760 72,933 45501 38382
Income tax paid {20,301) (14109} 8,423) {5,993) (6,237
Net cash from operating actvitics 74,905 74,651 64,510 43,508 3245
Acquisizion of subsidiaries nzt of cash acquired (70,268) 14,454) (8,097 18 500) (19,281
Acquisision of property, plart and equipment {3,485) (3107 {1,998} (3,460) (5,648)
Net cash outflow from inves:iing activities (67,462) 18,532) 126,994) (28,340) [37154)
Net cash movement in bank borrowings (1,5148) 9073 (24,912} 13,039 10,922)
Dividerds paid to owners o the Parent (12,679) (9,832) — 6,759) 15,243)
Net cash (outflowyinflow from financing activities {21,093) (2474) 39126) (6,826) 645
{Decreaselfincrease in cash for the year {13,650) 31378 {1,610 8.342 (4,364)
Dividerd per share (p) 14.6 12.0 7.0 25 7.56
Basic earnings per share (! 1.7 (74.5) 55y 27 175
Diluted carnings per share () 1.5 (74.9) {5.5) 25 16.3

Key performance indicators and other non-statutory measures
Adjusted staff costs as a % of net revenue! 61 65.3 66.8 656 65.9
Adjusted EBITDA? 129,586 91,462 63,855 56,764 41733
Adjusted profit before incone tax® 12,538 79,268 49417 40,237 36,004
Diluted adjusted earnings p=r share {p)? 80.4 587 407 348 331
Net cash/(debt* 26,070 35,738 14,021 (9,346} (5177)

1 Staff Conls Lxe asary for furtaer o

bofore deproo Arosation, an n-related consideration movements ard oth

3 See glossary for further informaticn

4 Net debt excludes coningent cor sideration and share 2urcnase obl gations See glossary for fu-ther .nformation
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Shareholder information

Financial ¢alendar
Preliminary results

2023 fullyear results announcement 25 April 2023
Annual General Meeting 6 July 2023
2024 half-year results announcement 26 October 2023
Year end 3t danuary 2024
2024 fullyear resulls announcement April 2024
Final dividend

Ex-dividend date 6 July 2023
Record date 7 July 2023
Last date for DRIP election 21 July 2023

Payment of 2023 final dividend 1 August 2023

Interim dividend

Ex-dmidend date 19 October 2023

Record date 20 October 2023

Last date for DRIP election 3 November 2023

Payment of 2023 intetim dividend 24 November 2023

These dates are provisional and may be subject
to change.

Annual General Meeting
Please see page 107 for further detaiis.

Managing your shares and shareholder
communications

The Company's shareholder register is maintained
by its registrar, Link Group. Information on how

to manage your shareholdings can be found at
www.signalshares.com. Shareholders can contact
Link Group in relation to all administrative enquiries

Other information

relating to their shares, such as a change of
personal details, the loss of a share certificate,
out-of-date dividend cheques, change of dividend
payment methods and to apply for the Dividend
Reinvestment Plan.

Shareholders who have not yet elected to receive
shareholder documentation in electronic form can
sign up by registering at www.signalshares.com.
Should shareholders who have elected for electronic
communications reguire a paper copy of any of the
Company’s shareholder documentation, or wish

to change their instructions, they should contact
Link Group.

Registrar

Link Group

10th Floor, Central Square
29 Wellington Street
Leeds LS14DL

Telephone from the UK: 0371664 0300

Calls are charged at the standard geographic rate
and will vary by provider. Lines are open Monday
to Friday (9.00 am-530 p.m.).

Telephone from overseas: +44 [0)371 664 0300

Calls outside the UK will be charged at the
applicable international rate.

E-mail: shareholderenquiries@linkgroup.co.uk

Dividends

Dividends can be paid directly into your bank
account. This is the easiest way for shareholders
to receive dividend payments and avoids the
risk of lost or out-of-date chegques. A dividend
mandate form is available from Link Group or at
www.signalshares.com.

Link Group is also able to pay dividends to
shareholder bank accounts in many currencies
worldwide through the International Payment
Service. An administrative fee will be deducted
from each dividend payment. Further details
can be obtained from Link Asset Services or at
www.linkgroup.eufips.

Dividend Reinvestment Plan

The Company operates a Dividend Reinvestment
Plan ('DRIP") which enables shareholders to buy the
Company’s shares on the London Stock Exchange
with their cash dividend. Further information about
the DRIP is available from Link Group. If shareholders
would like their future dividends to qualify for the
DRIP, completed application forms must be returncd
to the registrar,

Shareholder fraud

Fraud is on the increase and many shareholders
are targeted every year. If you have any reason to
believe that you may have been the larget of fraud,
or attempted fraud, in relation to your sharehalding,
please contact Link Group immediately. More detailed
information can be found on the FCA website at:
www fca org.uk/consumers/share-bond-and-
boiler-room-scams.
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Advisers

Nominated adviser and joint broker
Numis Securities

45 Gresham Street

Londen

ECIV /BF

Joint broker

Berenberg

Joh. Berenberg, Gossler & Co. KG
60 Thrzadneedle Street

London

EC2R 8HP

External Auditor
Deloitte LLP

2 New Street Square
London

EC4A 3BZ

Bankers

HSBC Bank plc
8 Canada Square
London

B4 GG

Bank of ireland
4th Flcor

Bow Bzlls House
1 Bread St
London

EC4M 9BE
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Investor relations
Investor-relations@next!s.com

Registered office

Next 15 Group ple

60 Great Portland Street
London

WIW 7RT

T: +44{0) 20 3128 8000

Company number
01579589

Website
www.nextib.com
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Markets — Global Cloud Analytics (2021)
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Customer Experience
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10.

E-commerce implementation: International Data
Corporation {IDC, 2021}

Search Engine Optimisation (SEQ); Business
Wire (2027

Media buying & Planning: Research and
Markets (2021)

Social Media Management: Markets and
Markets (2021)
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Business Transformation
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Company (2020)
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Company {2021)
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15.4. Finance — Allied Market Research (2021
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