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CORPORATE INFORMATION

CONTINVED

GROUP COMPANIES, BUSINESS ACTIVITIES AND GEOGRAPHIC PRESENCE

Business Activities Country Business Activities Country
Advertising Media investment management
Scanad Ghana Ltd. Ghana GroupM Africa Ltd. Kenya
Ogilvy Ghana Ltd. Ghana MEC Africa Ltd. Kenya
Scanad Kenya Ltd. Kenya Media Compete East Africa Ltd. Kenya
J. Walter Thompson Kenya Ltd. Kenya Mindshare Kenya Ltd. Kenya
Scanad Africa Ltd. Kenya Ogilvy Africa Media Ltd. Kenya
Grey East Africa Ltd. Kenya Scangroup (Malawi) Ltd. Malawi
Ogilvy & Mather (Eastern Africa) Kenya Scangroup (Mauritius) Ltd. Mauritius
Ltd.
Geometry Global Ltd. Kenya Scangroup Mozambique Limitada Mozambique
Ogilvy Africa Ltd. Kenya Scangroup (Zambia) Ltd. Zambia
Ogilvy Kenya Ltd. Kenya
Scanad Nigeria Ltd. Nigeria
Scanad Rwanda Ltd. Rwanda Public relations
O&M Africa B.V. (Branch Office) South Hill & Knowlton East Africa Ltd. Kenya

Africa
Scanad Tanzania Ltd. Tanzania Ogilvy Public Relations Ltd. Kenya
JWalter Thompson Tanzania Ltd. Tanzania Hill & Knowlton Strategies Nigeria Ltd. Nigeria
Ogilvy Tanzania Ltd. Tanzania Hill & Knowlton Strategies Uganda Uganda

Ltd.
Scanad Uganda Ltd. Uganda Hill + Knowlton Strategies SA Pty Ltd. South Africa
JWT Uganda Ltd. Uganda WPP Team Gabon SARL Gabon
Ogilvy & Mather Zambia Ltd. Zambia
Digital advertising

Speciality communication Squad Digital Ltd. Kenya
Roundtrip Ltd. Kenya Squad Digital Nigeria Ltd. Nigeria

Note: The above list of companies does not include a number of dormant legal entities.
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ABOUT US

WHAT WE DO

We are the creative transformation Company.

Our work spans the full marketing spectrum, from advertising campaigns, social media management and
influencer marketing to commerce solutions, marketing automation, and more

Digital Media
(Including
Social &
Performance)

Experience
(including
Technology)

Creative
Services

Media Planning
& Buying
(Mass Media)
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ABOUT US
CONTINUED

2023 REVENUE BY COUNTRIES
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MESSAGE FROM THE CHAIRMAN

Dear Shareholder,

2023 was a year where the company continued to make progress towards its goals of setting new ways of
working, creating value for our shareholders and building better futures for our clients, people and planet
under the leadership of our CEO, Patricia Ithau.

The focus for the year continued to be delivering innovative solutions for our clients' brands and streamlining
internal structures for better efficiencies and collaboration to ensure a more agile and future-fit organization.

Sustainability is now firmly embedded within our corporate strategy. Towards this end, we continued along
our sustainability journey, partnering with clients & other organisations, sometimes lending our expertise
pro-bono, to address social issues affecting the communities where we operate. | am particularly proud of
our efforts towards promoting the wellbeing of our employees & promoting gender balance across all levels
of our organization.

Economic activity continued to be slow due to both macro and micro economic drivers including inflation,
currency depreciation in many of the markets we operate in and reduced marketing budgets from several
of our clients. However, even with the tough economic environment and reduced revenue growth, the
company showed a profit after tax of Ksh 130m from a loss of Ksh 146m (restated) in 2022.

Consolidated results for 2023

Group gross profit for the year ended 31 December 2023 amounted to Ksh 2,225m, an increase of 1% compared
to the previous year. Operating and administrative expenses of the Group increased by Ksh 143m, or 6%.
The increase in operating costs was mainly due to one-off severance costs undertaken for a comprehensive
restructuring scheme that was done to right size the cost base and reshape the staff structure, to better
deliver against client needs. The profit before tax for the group amounted to Ksh 378m compared to Ksh
64m (restated) in 2022, this was mainly driven by Ksh 238m capital gains related to a deferred purchase
consideration for sale of Kantar which was previously held for legal contingencies. This was however slightly
offset by Ksh 28m capital loss related to the sale of net assets of Hill & Knowlton Strategies Nigeria Limited.

Outlook for 2024

Looking forward, | am optimistic following some momentum in the last quarter of 2023 and the focus that
the company has taken on evaluating non-profitable client accounts. These actions should springboard
growth and margin in 2024. The Company has also undergone a fit for purpose exercise in the first half of
2024. The exercise has included both a voluntary exit and redundancy which will result in an organization
that is more nimble and agile, with lower staff costs. The full impact of the exercise will be realized in 2025.

This outlook is adversely tampered by the continued rise in both the cost of living and cost of doing business
due to inflation and increased taxes in several markets that we operate in which are likely to negatively
impact the marketing budgets of our clients.

| am confident that the business with its continued focus on innovative growth, driving efficiencies, backed
by an integrated offering and strong regional footprint will be able to overcome the challenges and deliver
a stronger performance to its shareholders this coming year.

Proposed Dividend
The directors have not declared a dividend for the financial year ended 31 December 2023.
Appreciation

Finally, | would like to thank our clients in all our markets for their continued support, our shareholders
for their confidence in the management and the leadership of the Group and our hard-working staff and
management for their excellent work and finally to my fellow directors for their support.

—
Richard Omwela

Chairman

14th June 2024
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MESSAGE FROM THE
CHIEF EXECUTIVE OFFICER

WPP Scangroup boasts a robust presence across the region with a fully integrated offering spanning 39
countries, achieved through a combination of owned offices, collaborators, and strategic partners and a
portfolio of agencies namely:

« Creative both on and offline through our agencies Ogilvy Africa and Scanad;

« Experience including tech through Ogilyy Africa and Squad,;

« PR & Influence through OgilvyPR and H&K,

« Digital media including social and performance through Ogilvy Africa and GroupM

« Media planning and buying through GroupM entities EseenceMediacom, Mindshare and Wavemaker
All of which form an unrivaled integrated service offering.

This network allowed us to rebuild the business, and start to turn around our fortunes, recording a nominal
gross revenue growth of 1% despite a tough and unstable economic environment plagued with aggressive tax
policies and elevated inflation in many of the markets we operate. We took advantage of the positive market
trends such as agency consolidation, investment in new skills, digital transformation and productization and
indeed Al to bring to life our strategy of transforming the business to make it future fit, agile and true to a
future where technology meets creativity.

Within our portfolio of business, we were encouraged that we were on the right track with 67% of the
business namely Ogily Africa, H&K Kenya and GroupM recording significant growth in revenue and operating
profit margins. We will continue to focus on rebuilding and establishing collaborative models that support
the turnaround of the underperforming businesses, including continually reviewing our working model and
organization's talent to make sure we remain efficient and effective.

We are proud to share some of our success in the year, borne of the execution of our 5 strategic imperatives
namely

1. Returning the business to growth,

2. Creativity meeting technology

3. Creating an agile and collaborative organization

4. Buidling an unrivaled Africa footprint

5. Making sustainability a core part of who we are and what we do.

The company's success extended to its retention of the Airtel account, encompassing creative, digital, and
media mandates for 12 African markets across East and Francophone clusters. This includes the establishment
of a new Franco Hub based in the Democratic Republic of Congo. We were also proud to welcome Safaricom
back into the fold by winning their integrated media business. This win cemented the fact that GroupM,
through their lead in-market agency EssenceMediacom, had it in them to aid the fast growing and evolving
telecommunication company to achieve their 2030 Mission of being a purpose led tech company.

Innovation is a key driver at WPP Scangroup in line with the market trends of major agencies investing heavily
in digital transformation, building their own MarTech products and platforms to cater to the specific needs
of African markets. We internally developed and deployed Optimus Software as a Service (SAAS) platform.
This platform empowers businesses to optimize their lead generation and marketing efforts through a user-
friendly interface, modern programming language, and robust database, prioritizing scalability, security, and
ease of use.

Ogilvy Africa also introduced InfluenceO an end-to-end digitally enabled solution for effective Influencer
Marketing in Africa. The agency leveraging its expansive reach and network is exemplified by Ogilvy Africa
PR&I's recent successes. In 2023, the agency collaborated with our network partners to secure a global
engagement with the Saadiyat Cultural District, in Abu Dhabi crafting a strategy to connect this cultural hub
with audiences in the global south. This impactful work is now being implemented across key markets in
sub-Saharan Africa and beyond.
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10

MESSAGE FROM THE
CHIEF EXECUTIVE OFFICER

Further demonstrating their commitment to positive change, Ogilvy Africa PR&I partnered with the Fortified
Whole Grain Alliance to design a behavior change program. This integrated campaign, spanning paid,
owned, and earned media, aims to encourage the adoption of healthier ingredients, and combat the obesity
and diabetes epidemics, starting in Rwanda with the potential for continent-wide implementation.

Ogilvy Africa PR&l's dedication to impactful work was recognized at The Loeries, where their "Harmacy"
campaign for Gertrude's Children's Hospital received an award for its innovative use of a physical installation
to raise awareness about discarded pharmaceuticals.

Hill and Knowlton's work with BasiGo, an electric vehicle startup, has positioned the company as a thought
leader in the e-mobility space in both Kenya and Rwanda.

BasiGo aims to revolutionize the public bus sector by introducing electric buses that reduce carbon
emissions and reliance on fossil fuels. Their lease-to-own model offers an affordable and environmentally
friendly alternative for bus operators. H&K's strategic support, encompassing reputation management,
media relations, and public affairs, has been pivotal in building awareness of BasiGo's advocacy for e-mobility
adoption in the mass transit sector and in navigating policy challenges faced by startups. As a result of
sustained campaigns and stakeholder engagements, BasiGo has been invited to provide insights and
opinions on policies impacting the e-mobility sector. Additionally, the Government of Kenya has showcased
BasiGo's model as an example of the country's adoption of e-mobility.

Every disaster is a reminder that everyone needs insurance. APA Insurance together with SCANAD created a
collection of stories that answer the question we have all asked, "Why do | need insurance?". The '"Mementos
of Past Disasters' award-winning campaign at the 2023 MSK awards (2nd Runner Up, Brand communication
campaign) and the 13t Kalasha International Film and TV awards (Best TV advertisement) was anchored
on real stories and a reminder that indeed it is possible to remember your disaster when you insure your
happiness.

A commitment to making sustainability and impact a part of who we are was further exemplified through
the work we did with the Bill and Melinda Gates foundation, who have been in the fore of championing the
rights of women. They came to one of our media agencies, EssenceMediacom with a request that was quite
different. They wanted to find out more about adolescent young girls and women with the aim of using these
insights to guide their social impact initiatives to policy makers for the benefit of this audience. Through the
Data fueled and strategic work that was presented by the EssenceMediacom team, the scope expanded to
cover not only Kenya but also Ethiopia and Nigeria, impacting millions of Adolescent Young Girls and Women.

Our resoluteness remains to focus on client and product offerings supported by investment in technology
and talent. We will do this through the operations that leverage agility, technology and a compliance and
controls conscious environment.

We believe focusing on this will help us deliver on our medium objectives of turning the business back to
profitable and sustainable growth.

Patricia Ithau

CEO
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OUR STRATEGY

OUR AMBITION

Transform the business to make it future fit, agile and be true to a future where technology meets creativity

OUR IMPACT GOAL

To be an organisation fit for the future, boasting the strongest regional network committed to doing good.

OUR STRATEGIC IMPERATIVES

1. Go back to growth

2022 vs 2021 2023 vs 2022

After 7 years of declining growth, in 2023 we turned the corner.

2. Creativity meets technology

FEED.. Influence

Ogilvysrica By Ogilvyairica optimus”

We have the technology and expertise to develop innovative products and address the decline of traditional
advertising. We have built a strong technology stack to support innovation-led growth for our agencies.

3. Agile & Collaborative Organisation

SOCIAL AND PERFOMANCE DIGITAL
CENTRE OF EXCELLENCE

SHARED

TECHNOLOGY CENTRE OF EXCELLENCE SERVICES

We are creating an organisation that is future fit through streamlining our structures and
simplifying the number of entities.
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OUR STRATEGY
CONTINVED

4. Footprint via partnerships

I 050 ™

7 26 39

NAMED OWNED COLLABORATERS COUNTRIES
AFFILIATES OFFICES AND PARTNERS

Broadening and deepening our partner relationships.

5. Sustainability

We continue focusing on our 5 pillars:

w W €5 &

@
"“ll

1. People 2. Partnerships 3. Governance 4. Planet 5. Communities
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PRINCIPAL RISKS

The Board Audit & Risk Committee assesses the risks against two dimensions: impact & likelihood. The Board
has carried out an assessment of the principal risks and uncertainties affecting the Group and the markets
we operate in, and strategic decisions taken by the Board as of 31 December 2023 and up to the date of this

report.

Principal Risk

Failure or delay in
returning to growth
(revenue & operational
profitability)

Loss of key clients

Internal controls

Complex statutory
structure

Taxation

Credit risk

Non-compliance with
anti-bribery and/or anti-
corruption provisions
(including advisers and
business partners)

Litigation risk

Reputation

Health & Safety (HS&E)
exposure

Impact of regulations and

sanction requirements

Governance (including
third-party governance)

NA

Partnerships

NA

NA

Governance

NA

Governance

NA

Partnerships

People

Governance

Governance

Trend in
criticality

O 0006 6 O

OO © ©

How it is managed

Our account teams work proactively with our clients to understand the challenges they
are facing, determine general trends in marketing spend and develop plans to help us
prepare, redeploy resources and manage costs accordingly.

We completed a restructuring in April 2024 to reduce costs & enhance efficiency.

The Board is focused on the importance of a positive and inclusive culture across our
business to attract and retain talent and clients. Accordingly, work continues on diversity
and inclusion across the company.

There is continuous improvement of our creative capability and reputation.

We conduct business reviews at every Board meeting and have regular engagement at
executive level with our clients.

There are monthly updates to the executive management team on the status of the
company's major clients and upcoming pitches for potential clients.

Management is committed to maintaining a strong internal control environment, with
appropriate oversight from the controls committee as a sub-committee of the risk
committee of management that meets quarterly, and from our Board Audit & Risk
Committee.

Our controls function continually reviews and as needed, enhances controls across the
Group, under the direction of our Director of Risk and Controls.

We are in the process of rationalizing our legal entities & plan to significantly reduce the
number by the end of 2025.

We actively monitor any proposed regulatory or statutory changes and consult with
government agencies and regulatory bodies, where possible, on such proposed
changes.

There are quarterly briefings to the Board Audit & Risk Committee of significant tax
exposures. We engage advisors and legal counsel to obtain opinions on tax legislation
and principles.

The risk management committee reviews risk profiles of our key clients on an as part of
the annual workplan.
We continuously & closely monitor intercompany balances to ensure timely settlement.

Online and in-country ethics, anti-bribery, anti-corruption, anti-fraud and antitrust
training on a Group-wide basis to raise awareness and seek compliance with our Code of
Conduct and ABC and Fraud Policy.

We continuously take steps to reiterate the importance of the "Right-to-speak” within
our organization & also encourage the use of other speak up channels across the
business.

We conduct regular training on vendor due diligence, client due diligence and conflict
of interest.

We have a robust process around gifts & hospitality. We have implemented restrictions
on the use of intermediaries and consultants to win or retain business.

We have an internal controls framework that includes monitoring and actions by the
Company's Risk Committee of management.

We review higher-risk business relationships through the client business acceptance
process & we continuously remind our people, through various forums, on the
importance of escalating such relationships.

We regularly review our procurement process to ensure vendors identification &
selection reduces the exposure to litigation risk.

Additionally, we regularly train our people on client & vendor due diligence processes on
a bi-annual basis.

Our legal team have a disciplined case management. A rigorous early case evaluation is
instituted to improve case resolution and reduce expenses.

We pursue alternative dispute resolution mechanisms, where fit, to avoid unnecessary
court proceedings.

We promote a culture of collaboration to promptly address any potential issues before
they escalate and become public. This proactive approach ensures that the company
maintains a positive image and reputation. Additionally, there is a dedicated inhouse
Public Relations support to monitor and manage negative publicity & offer guidance on
the most appropriate actions to take.

We have continuous engagement with regulators, including the Capital Markets
Authority, to ensure compliance and maintain a positive relationship with regulatory
bodies.

To enhance the HS&E capabilities across the group, fire and first aid training is
conducted on an annual basis. We have staff security response solution being tested to
ensure staff are safe whilst attending events.

To minimize on regulatory exposure for the Company, we are significantly reducing the
number of companies by end of 2025. This strategic move aims to streamline operations
ensuring compliance with regulations.

We regularly review our groupwide regulatory compliance checklist, director and
shareholding registers.

We have a well-documented system of governance to guide operating companies.

13

Corresponding ESG
materiality aspect

Ensuring best-in-class
quality of service

NA

NA

Regulatory
compliance and tax
obligations in our
different operational
geographies

NA

Business integrity,
anti-bribery and
corruptions

« Sustainable & ethical
culture in our client
relationships & brand
strategy

« Fair treatment of our
suppliers

« Workplace culture

« Sustainable & ethical
culture in our client
relationships & brand
strategy

« Fair treatment of our
suppliers

« Ensuring best-in-class
quality of services

« Employee wellbeing,
health & safety
« Workplace culture

Regulatory
compliance and tax
obligations in our
different operational
geographies

Regulatory
compliance and tax
obligations in our
different operational
geographies
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PRINCIPAL RISKS
CONTINVED

Principal Risk

Trend in

How it is managed

14

Corresponding ESG

Behaviour & Ethics

Data privacy and
protection regulations
(e.g., General Data
Protection Regulation)

Risk of intellectual
property infringement

Governance
/ People

Partnerships

Governance

criticality

All our people and freelancers engaged for 4-weeks or longer, are required to complete
a mandatory training on 'how-we-behave & belonging' which is crucial in maintaining a
positive and respectful work environment. In conjunction with WPP's Business integrity
function, to promote a culture of respect and integrity, we have mandatory training
sessions on ‘respect in the workplace’, ‘ethics and integrity’, and 'anti-sexuval harassment'
in 2024.

We have taken steps to reiterate the importance of the "Right-to-speak" within our
organization. This has been done through email communications and office posters,
highlighting the significance of speaking up and addressing any concerns.

We shall continue to take steps to reiterate the importance of the "Right-to-speak"
within our organization & also encourage the use of other speak up channels across the
business.

We have developed principles on privacy and data protection and compliance with local
laws.

We monitor pending changes to regulations and identify changes to our processes and
policies that would need to be implemented.

We have extensive training on data protection regulations.

Our group Data Protection Officer is supported by WPP's chief data privacy officer &

a network of a Data Protection Champions across the business identify & respond to
privacy & data risks across the company.

Data privacy activities across are governed by the Data Privacy & Security Charter and
follow the WPP's Privacy Management Framework. Our people must take WPP's Privacy
& Data Security Awareness training, when joining and on an annual basis; and understand
the WPP Data Code of Conduct and WPP policies on data privacy and security.

The Data Health Checker survey is performed annually to understand the scale and
breadth of data we collect so the level of risk associated with this can be assessed.

We review all open-source licences & products used to support our technology teams.
We train & remind our teams on generative Al principles, that have been developed

by our major shareholder, WPP. We encourage a culture of collaboration between our
technology and legal teams for all generative Al projects.

materiality aspect

« Business integrity,
anti-bribery, and
corruptions

« Workplace culture

« Sustainable & ethical
culture in our client
relationships & brand
strategy

« Sustainable & ethical
culture in our client
relationships & brand
strategy

« Fair treatment of our
suppliers

« Workplace culture
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OUR APPROACH
TO SUSTAINABILITY

At WPP Scangroup, we aim to make a positive, long-term contribution to the communities where we live and
work and use our expertise to have a positive network effect with our stakeholders. We actively consider
sustainability risks and opportunities with the support of our governance procedures and policies.

The Board

The Board is accountable for the overall, sustained performance of the Company and for establishing the
organization's mission, core values, culture, and strategic orientation, which includes sustainability.

The Board Audit & Risk committee:

1.

8.
9.

Reviews environmental, social and community issues that may affect the future development,
performance, and position of the Company.

. Puts in place environmental, social and governance (ESG) frameworks and public disclosure of ESG

performance in annual reports.

. Reviews and recommend changes as appropriate to the Company's Sustainability strategy and

policy considering the Company's strategy, purpose, and culture, and ensuring standards of
business behaviour are up to date and reflect the best practices of business in this area.

. Ensures the required actions to affect this strategy are appropriately resourced by Management.

. Assesses the Company's performance in implementing the Sustainability strategy and policy, by

receiving and considering updates from the Company's businesses, and internal and external
experts.

. Reviews the Group's Health & Safety policy arrangements, to ensure that key risks are being

identified and that appropriate control measures are put in place by management.

. Monitors and reviews changes in the Company's reputation and its stakeholders' expectations on

sustainability, and ensures the Board is kept appropriately informed.
Brings best practice thinking and ongoing awareness of global developments in sustainability.

Reviews the ESG reporting process.

10. Provides oversight of internal controls and risk management, including our ESG controls.

The Chief Executive Officer (CEO)

The CEO provides overall executive sponsorship for the Company's ESG programme.

The Sustainability Manager

The main point of contact and focus point for the ESG activities is the Sustainability Manager. The sustainability
manager oversees the activities, reporting procedure, schedule, and scope. He reports to the CEO & provides
regular updates to the Board Audit & Risk committee on ESG matters.

Governance audit

As part of the Code of Corporate Governance for Issuers of Securities to the Public, 2015, we conducted a
governance audit for 2023. The auditor's opinion is on the next page.
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OUR APPROACH TO SUSTAINABILITY

CONTINUED ‘
DORION

Associates
The Governance people

THE GOVERNANCE AUDITOR'S REPORT

The Code of Corporate Governance for Issuers of Securities to the Public, 2015 (“the Code"), requires the
Board of a listed Company to subject the Company to an annual Governance Audit to check the level of
compliance with sound governance practices.

The Code specifically requires the Annual Governance Audit to be conducted by a competent and recognized
professional accredited for that purpose by the Institute of Certified Secretaries (ICS). In compliance with the
Code, WPP Scangroup Plc. retained Ms. Catherine Musakali of Dorion Associates ("the Auditor") to conduct
a Governance Audit of the governance structures, procedures and processes of the Company in order to
assure the Board that its goals, structure and operations are consistent with the law, the Code, as well as
the latest developments in Corporate Governance; and that the Company has adopted best practices in
Corporate Governance as a means of ensuring sustainability. The Code further requires that after undergoing
the Governance Audit, the Board should provide an explicit statement on the level of compliance.

The scope of the Audit is derived from the Code, the Companies Act, 2015 and the Governance Audit Tool
developed by the ICS. More specifically, the Audit covers the following broad areas.

1. Leadership and strategic management.
2. Transparency and disclosure.
3. Compliance with laws and regulations.
4. Communication with stakeholders.
5. Board independence and governance.
6. Board systems and procedures.
7. Consistent shareholder and stakeholders' value enhancement.
8. Corporate social responsibility and investment.
9. Sustainability.
Governance Auditor's Responsibility

Our responsibility is to express an opinion on the existence and effectiveness of governance instruments,
policies, structures, systems and practices in the Company in accordance with best governance practices
as envisaged within the legal and regulatory framework. We conducted our Audit in accordance with the
Institute of Certified Secretaries' Governance Audit Standards and Guidelines, which conform to global
Standards. These standards require that we plan and perform the Governance Audit to obtain reasonable
assurance on the adequacy and effectiveness of the Company's policies, systems, practices and processes.
The Audit involved obtaining audit evidence on a sample basis. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a reasonable basis for our opinion.

OPINION

In our opinion, the Board has put in place a satisfactory governance framework in compliance with the legal
and regulatory requirements, and in this regard, we issue an unqualified opinion. Identified instances of non-
compliance have been reported to the Board.
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FCS. Catherine Musakali, ICPSK GA. No 006

Dorion Associates

Green Shade Apartments, Arwings Kodhek Rd., House 1C Nairobi. Tel No.: +254 202 353 383/+254 722 616 119
25th April 2024
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18
OUR MATERIALITY PROCESS

Prioritising our time and resources to projects that will have the greatest potential impact,
such as how we manage and invest in our people, client work, and our own operations, is
made possible by identifying the most material topics. The relative impact of our ongoing
activities and their relative significance to our stakeholders are shown in the chart below.

In 2022, we conducted a materiality assessment to identify the areas of focus.

OUR ESG STRATEGY

Following the materiality assessment, we identified 5 pillars. Our ESG strategy is to make
a positive, long-term contribution to the communities where we live and work and use our
expertise to have a positive network effect with our stakeholders

People:

(
Be an employer
of choice in the

markets that
we operate in.

Partnerships:

%%

We seek
partners who
uphold high
standards of
ethical business

Governance:

o
0

Good corporate
governance as
directed by our
governance
framework.

Planet:

Maximise our
positive impact
on the planet.

Communities:

Use the power
of our creativity
and voice

to support
healthy, vibrant

conduct,
employment
practices, human
rights, and
environmental
stewardship.

communities.

We refer to material topics that give us a competitive edge, as 'swords’ while those that are vital to how

we operate, we refer to as 'shields’.

% Competitive edge 'Swords’

@ Vital ‘Shields’

People

. Attracting, retaining, and developing talent

. Employee wellbeing, health, and safety

. Employee benefits, remuneration and employment practices
. Inclusivity and diversity

People
. Workplace culture

Partnerships
. Best-in-class quality of service to our clients
. Fair treatment of our suppliers

Partnerships

. Sustainable and ethical culture in our client relationships
and brand strategy

. Integration of social data privacy and cybersecurity

Governance
. Regulatory compliance and tax obligations in our different
operational geographies

Governance
. Business integrity, anti-bribery and corruption
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PEOPLE

Material topic

Goals & metrics

How we are doing

19

Supported SDG goals

and SASB standard

Workplace culture

« Employee participation rates in the
annual All-In survey

« Employee engagement rates in the
annual All-In survey

67%

Engagement
-8% from 2022

Our All-In survey helps us better support employees, hold ourselves
accountable, and create a culture that is inclusive and empowering for all.
A high participation gives us a better understanding of the experience of
our employees & gives us actionable insights. To measure engagement, we
assess approximately 40 core questions designed to help us understand the
experience of our employees. The identified areas of concern are discussed
at the Board remuneration & nominations committee & action points
executed by the executive committee of management.

DECENT WORK AND
ECONOMIC GROWTH

o

Attracting, « Hours of training undertaken during the 2023 2022
retaining, and reporting period . QUALITY
developing talent « Cost spent in training & cost spent per | Total hours of training 7,000 5,496 EDUCATION
employee in training .
« Percentage of total employees who Averlage training spends per Sh. 36,000 Sh. 29,000
received a regular performance and GhmfEIeEs
career development review during the ..
reporting period Overall training spends Sh.3.7m Sh.4.4m
Internal mobility (positions filled
internally) /5 /7
9
% age of staff evaluated on 7% 95%
performance
Inclusivity & « Gender balance across the business We continue to entrench gender diversity and inclusivity, throughout the
diversity « Gender balance in executive leadership | business. GENDER
& their glirect reports ) ) EQUALITY
« Proportion of women in creative & 2 P £
technology 49% Jovest < o
« Ratio of the basic salary and | |
remuneration of women to men by 53% ) c-suie ]
significant location of operation
6/ SASB reference:
SV-AD-330a.1.
(21 f‘, Percentage of gender
’ - & and racial/ ethnic group
Increasing the number of women in our creative departments has been one | rePresentation for (1)
of our priorities since 2022. We appointed our first female Chief Creative management,
Officer in 2023 & increased the proportion of women leaders in our creative | (2) professionals, and (3)
& technology functions from 11% in 2022 to 13% in 2023. all other employees
Gender Pay Equity ratio (women: men)
Generally, there is gender pay equity across the Company
Kenya 1:1.18
Ghana 1:0.96
South Africa 1:091
Tanzania 1119
1:1.38
1:0.86
In Uganda, the pay equity gap is triggered by creative talent who are
scarce skills in the market.
Employee « The number/rate of work-related injury | Our health & safety ambassadors programme continues to thrive with the
wellbeing, health, « The number/rate of work-related number of health & safety ambassadors increasing from 25 in 2022 to 34 in GOOD HEALTH
and safety deaths 2023. Following the implementation of these procedures and a consistent AND WELL-BEING

« Number & distribution of employee
safety ambassadors

monitoring system, we recorded 3 health & safety incidents that were of a
personal nature across the Company in 2023. The incidents were effectively
addressed.

2023 2022
Work-related injuries or deaths Nil Nil
Days lost to sickness 721 984
Participation of employees in 100% 100%
wellness programs
Number of mental health allies 1 2

L 4

Employee benefits,
remuneration

and employment
practices

« Benefits which are standard for full-
time employees of the organization
but are not provided to temporary or
part-time employees, by significant
locations.

Our employee benefits are elaborated on section 4.11 under the summary
of our material accounting policies and include retirement savings plans,
health and wellness programmes, employee assistance schemes and life
assurance.

Note 10 of our financial statements show the trend in employee benefits
from 2022 to 2023.

DECENT WORK AND
ECONOMIC GROWTH

a
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PARTNERSHIPS

Material topic

Goals & metrics

How we are doing

20

Supported SDG goals

and SASB standard

Sustainable and
ethical culture

in our client
relationships and
brand strategy

« Client retention

Our client retention rate is a crucial business metric that impacts our entire

organization. In 2023, we achieved a client retention rate of 72% (2022:
77%).

Integration of social
data privacy &
cybersecurity

« Total number of substantiated
complaints received concerning
breaches of customer privacy,
categorized by:

i. complaints received from outside
parties and substantiated by the
organization.

i. complaints from regulatory bodies.

In 2023, there have been no substantiated complaints received from
outside parties and substantiated by the organization nor from regulatory
bodies around breaches to customer privacy (2022: Nil)

Best-in-class quality
of service to our
clients

« Number of awards/recognitions

See our 2023 awards below

Fair treatment of
our suppliers

« Rate of vendors who have completed
vendor due diligence in 2022

« Rate of vendors who have signed the
vendor code of conduct in 2022

Contracted suppliers are required to sign our Business Code of Conduct
- Supplier Version, confirming they will comply with our standards or
adequately demonstrate to the Company that they have the equivalent
standards in place within their own business.

2023 2022
Vendors who have completed 100% 100%
vendor due diligence
Vendors who have signed or 100% 100%
confirmed equivalence with the
vendor code of conduct

SASB reference:
SV-AD-220a.1.

Discussion of policies

and practices relating to
behavioural advertising and
consumer privacy.
SV-AD-220a.3

Total amount of monetary
losses because of legal
proceedings associated.
with consumer privacy

DECENT WORK AND
ECONOMIC GROWTH

o

Our 2023 Awards

4

WARC

DS RANKINGS

>Un—
DT
om
=)
m

=
=
T

DS

OGILVY

2

1 k2

Ditcher

FESTIVAL OF CREATIVITY

3

REMAINED

R #1 AGENCY

CLIO

Magazine
Media
Awards

1 4
LOERIES MMA
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PRSK
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GOVERNANCE

Material topic

Goals & metrics

How we are doing

21

Supported SDG goals

Business integrity,
anti-bribery, and
corruption.

« Total number and percentage
of governance body members,
employees, and business partners
that have signed the Company's anti-
corruption policies and procedures

On an annual basis, all board members & senior managers confirm their
compliance with the Code of Conduct. Further all employees completed
the 'How We Behave and Belonging' mandatory training in 2023. The 'How
We Behave and Belonging' training designed to help employees understand
the ethical and business objectives set out in WPP's Code of Business
Conduct (which is also the Company's Code of Business Conduct).

WPP, the major shareholder, has a mandatory online training programme,
'How We Behave and Belonging’, that all our people (including freelancers
working for more than four weeks) are required to complete on an annual
basis.

Regulatory
compliance and
tax obligations
in our different
operational
geographies

« Fines, penalties and non-monetary
sanctions for non-compliance with laws
and/or regulations in the social and
economic area

The Company faces complex regulatory & tax requirements. We maintain

a regulatory register & track our tax compliance across markets. Our board
audit & risk committee is regularly updated on regulatory compliance
issues including tax compliance. This risk management committee regularly
reviews and monitors our data ethics, privacy and security risk, as well as
our approach to regulatory and legal compliance.

2023 2022
Fines & penalties Shs 16.6m Shs 15.9m
As a percentage of revenue <1% <1%

We endeavour to minimize the impact of fines and penalties.

and SASB standard

SASB reference:
SV-AD-220a.1.

Discussion of policies

and practices relating to
behavioural advertising and
consumer privacy.
SV-AD-220a.3

Total amount of monetary
losses because of legal
proceedings associated.
with consumer privacy
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PLANET

Material topic | Goals & metrics

How we are doing

22

Supported SDG goals

Climate crisis and « Gross direct (Scope 1) GHG emissions
carbon footprint in metric tons of CO2 equivalent
reduction « Gross location-based energy indirect
(Scope 2) GHG emissions in metric tons
of CO2 equivalent
» GHG emissions intensity ratio for the
organization

See below on our emissions data

and SASB standard

1 CLIMATE
ACTION

3 2

Our Emissions data

Our scope 1& 2 per person emissions surged from 2022 due to the increased use of generators in 2023
especially in Nigeria where we experienced more frequent power outages in 2023 compared to 2022.
Nigeria contributed 72% of the total scope 1 & 2 emissions in 2023 (74% in 2022) due to its reliance on diesel
generators for electricity generation. The scope 1 & 2 per person emissions also increased due to reduced
headcount. Total headcount decreased by 17% from 2022.

Decoupling Growth (2020 - 2023)

140%
120%
100%
80%
60%
40%
20%

0%
2022 2021 2022 2023

Revenue Headcount

Scope 1and 2 Market based emissions

Market based scope 1 and Carbon 2
Emissions Progress

7
0.62

482
367
231
2021 2022 2023
Scope 1and 2 (tCOse) ——Scope 1and 2 (tCO,e person)

Our Emissions Reduction Plan

Scope 1 and 2 per person (tCO,e/person)

0.9 0.83

2020 2021 2022 2023

Location Based Scope 1and 2 CO2e emissions

Tonnes CO,e emissions

367
300
259 .

2021 2022 2023

The Company is committing to purchasing 100% renewable electricity by 2025 (in all markets where this
is available). WPP, the majority shareholder, has set near term science-based emissions reduction targets
validated by the Science Based Targets initiative. These are to reduce scope 1& 2 emissions by 84% by
2025 and scope 3 emissions by 50% by 2030 (from a 2019 baseline), including emissions from media and
production that we deliver on behalf of clients. As a part of the WPP group of companies, the Company

also plays a role in achieving this target.
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COMMUNITIES

Material topic

Goals & metrics

How we are doing

23

Supported SDG goals

and SASB standard

Creativity for
social change &
action in our local
communities

« Operations with significant actual and
potential negative impacts on local
communities, including locations and
description of significant impacts

« Total social contribution through
investment in pro bono work,
corporate giving, and free media space

Our operations have not had any significant actual & potential negative
impact on local communities. The impact of our social contribution through
investment in pro bono work as well as work done for our clients impacting
communities is shown in subsequent pages.

'I PARTNERSHIPS
FOR THE GOALS

SASB reference:
SV-AD-220a.1.

Discussion of policies

and practices relating to
behavioural advertising and
consumer privacy.
SV-AD-220a.2

Percentage of online
advertising

impressions that are targeted
to custom audiences




STAIN
NOT SHAMIE

AGENCY

Scanad Kenya

CLIENT

Zeva

ABOUT

From senators to schoolgirls, one in every three Kenyan women
has faced period shaming. The consequences of this have, at
times, been as drastic as suicide.

To push forward a Bill that would provide free and unlimited
feminine hygiene products to women, nominated Kenyan Senator,
Gloria Orwoba, walked to the Kenyan Senate Chambers with
'blood' stained white trousers. The result was that the Senate
gave a notice of motion on free sanitary towels to end period
poverty. She was, however, thrown out of the Senate after her
actions caused ‘uneasiness' in the Chambers.

On International Women's Day, Zeva - a fashion brand in Kenya
- launched Stain Not Shame, a ited collection of beautifully
crafted dresses usi igns placed boldly to

challenge people to look at period
stains differently.

Support for the campaign led to
corporations and government taking
immediate action.

IMPACT

In the first three weeks ofthe campaign, the
designs were worn by influential Kenyans,
and Kotex soon joined the campaign. The
Government of Kenya announced that it
would put forward a policy linking period
shaming a punishable offence.

Sales from the Stain Not Shame collection saw
an increase in sales for Zeva of

280%

https:/www.wpp.com/en/featured/
work/2023/06/scanad-zeva-fashions-
stain-not-shame .




AFRICAN FOLKTALES
REINMAGIINED

TELL THE

YOU WERE TOLD, TO THE WORLD

Submit your reimagined African folktale pitch
to www.netflix-growcreative.com today.

NETFLIX - Ji§ unesco]

Submissions will close on 14 November 2021.
T&C apply.

AGENCY
Hill & Knowlton Nigeria

CLIENT
Netflix

ABOUT

Africa has a rich history of storytelling with folklore tales passed
down from one generation to another preserving the heritage
and cultures of Africa. Yet, this has not been reflected on screen
globally. Netflix believes that great stories can come from anywhere
and be loved everywhere. This inspired the brand to launch the
African Folktales Reimagined project in partnership with UNESCO.
The project sought to search for and unveil emerging filmmaking
talents in sub-Saharan Africa to bring African folktales to life on
screen.

We utilised a 360° integrated communications strategy to
distribute communications across the phases of the project while
monitoring and measuring backend data which provided insights
that influenced our communications approach, messaging and
channels. This was supported with stakeholder engagement
including film institutes and theatre schools, and content to

maintain the public's interest in the
project and sustain media interest in
the short film projects. We managed
communications to bring out the
practicality of film productions
leveraging industry experts who
coached the young talents to
produce their own short films.

Our campaign gathered media
interest which led to earned and
organic interviews and profiling in
local, pan-African, and international
media outlets with key Netflix
executives, the six filmmakers
selected from the competition, and
their respective mentors. We also co-
produced a CNN Africa Avant Garde
production on the art of filmmaking
in Africa featuring the mentors,
the young filmmakers and Netflix
executives about the African film
industry.

IMPACT

The competition reached thousands of
filmmakers across sub-Saharan Africa
receiving over 2000 applications from 13
countries in the region. Of the number
of applications, six exceptional young
filmmakers (one each) from Nigeria,
Kenya, South Africa, Tanzania, Mauritania,
and Uganda emerged as winners.

2000

applications from 13 countries in the region

After a year of production, the six winners
had their short films premiere on the
Netflix platform globally. The completed
short films were also screened at the
Kalasha Film Festival in Kenya to support
the launch of the collection onto Netflix
with visuals taken from the event for
publicity across the region.
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WOMEN IN SUCCESSFUL

CYAREEIRSEQVISC/RY)

Email i

Inspiring the Future: WISCAR Founder on Empowering
‘Women to Take Cha;

AGENCY

Hill & Knowlton Nigeria

CLIENT
Women in Successful Careers (WISCAR)

Pro-bono

ABOUT

Women In Successful Careers (WISCAR) is a non-profit organization
dedicated to empowering professional women across Nigeria and
the continent of Africa. WISCAR focuses on enhancing women's
capabilities to establish developmental enterprises and excel in
their respective fields. In December 2023, WISCAR hosted its
highly anticipated Annual Leadership and Mentoring Conference.
The conference was themed "“In Her Own Voice: Forging Ahead,"
reflecting WISCAR's commitment to amplifying the voices of
women and empowering them to take charge of their careers
and aspirations. As WISCAR's trusted PR partner, Hill +Knowlton
Strategies, Nigeria was tasked with developing a comprehensive
communications framework for the event. This included strategic
content management and extensive publicity efforts aimed at
maximizing the event's reach and impact.

To achieve these objectives, we executed a 3-phased strategic
campaign that included the hosting of a media parley with top-

tier media platforms, facilitating the
production the development and
publishing of three press releases and
three blog posts, and the facilitation
of a radio interview and two print/
online interviews. At the end of the
campaign, which spanned three
months, we were able to achieve
significant positive media coverage
for the NGO across both traditional
and digital platforms, enhancing
engagement with key stakeholders,
and amplifying conversations around
the WISCAR brand and its mission
of empowering women in successful
careers.

IMPACT

34 media mentions, of which 61% were on
tier-1 platforms, 21% on tier-2 platforms,
and 18% on tier-3 platforms distributed as:

85%

Online

15%

Print

2%
(o]
Radio
The campaign was able to reach an
estimated 71,322,360 people across

Nigeria and West Africa, with an
approximate PR Value of $150,681.042

Work equivalent to N4,662,000 in
agency fees.
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YOUTH DAY OF
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YOUTHDAY OF SERVICE 2023 MILESTONES

i i
10,801

Youth Participants

28

African Countries

reached
L ] 2, 4 4\

™ BAKT
50.6% 5%
.70 o
females were Persons with

represented while Disability
49.4% were males represented

301

YRROX
139,245

Direct Beneficiaries

27

Cleanups completed
2o fabtabibied
il isidilil
ﬂ?ﬂ?ﬁ

696,225

Indirect Beneficiaries

AGENCY
Hill & Knowlton (H+K) Nigeria

CLIENT

Dow Africa

ABOUT

In 2023, Dow Africa continued its partnership with LEAP Africa for
the annual Youth Day of Service (YDoS) social impact campaign,
as a headline sponsor. H+K's efforts for the project focused on
delivering high-level communications and strategic support
to amplify the campaign, strengthen Dow's positioning in the
media, and ensure efficient execution of all deliverables. H+K
also coordinated with LEAP Africa on the execution of volunteer
projects by Dow employees in key markets.

To kickstart the campaign, H+K developed an overarching
messaging framework which communicated Dow's commitment
to sustainability and youth empowerment, as a guide for all
content and deliverables executed during the campaign. H+K
also utilized a strategic approach, delivering and amplifying
communication materials including press releases, messaging
guides and briefing documents for spokespersons across various
activities, thought leadership, an internal blog release, and

continuous media management. The
press announcements, in support
with media partners, were syndicated
across the continent to ensure pan-
African media coverage.

IMPACT

335 media mentions across online,
broadcast, and social media platforms

The content and associated multimedia
contentreached an estimated 124,915,620
people across the continent with an
approximate PR Value of $12,593,900.

The campaign also achieved exceptional
milestones including getting 10,801 youth
from 28 African countries to volunteer
and complete over 300 projects which
impacted 139,245 direct beneficiaries and
696,225 indirect beneficiaries.
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HISTORICAL FINANCIAL TRENDS

SUMMARISED STATEMENT OF PROFIT OR LOSS FOR THE YEAR

31

All figures in Ksh'000 2023 2022 2021 2020 2019
restated
Revenue 6,612,362 7,317,541 7,596,164 6,341,145 9,282,328
Gross profit 2,225,460 2,195,805 2,352,241 2,238,979 2,872,837
Interest income 237,729 220,035 224,380 181,261 165,620
Profit before taxation 377,960 64,007 134,083 (1,454,493) 290,682
Tax charge (247,822) (209,552) (172,023) (278,035) (131,890)
Profit and gains from discontinued operations = - - 2,115,346 332,617
Profit after tax 130,138 (145,545) (37,940) 382,818 491,409
Non controlling interests 3,162 (2,403) 18,568 86,440 (59,438)
Profit available to WPP SCANGROUP PLC Shareholders 133,300 (147,948) (19,372) 469,258 431,971
Basic earnings per share (EPS) (Sh') 0.31 (0.34) (0.04) 1.09 1.00
Weighted average number of shares (million) 43216 43216 43216 43216 43216
SUMMARISED STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER
All figures in Ksh'000 2023 2022 2021 2020 2019
restated

ASSETS

Non - current assets 924,775 820,540 844,806 995,252 2,093,430
Current assets 7,090,026 7,379,062 8,599,977 7,746,631 10,709,743
Total Assets 8,014,801 8,199,602 9,Libils, 783 8,741,883 12,803,173
LIABILITIES

Non - current liabilities 70,035 63,876 98,217 143,419 255,475
Current liabilities 2,670,291 2,926,816 4,146,169 3,330,943 5,355,126
Equity 5,274,475 5,208,910 5,200,397 5,267,521 7192,572
Total Equity and Liabilities 8,014,801 8,199,602 9,444,783 8,741,883 12,803,173
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32
REPORT OF THE DIRECTORS

The directors present their report together with the audited financial statements of WPP Scangroup PLC
(the "Company") and its subsidiaries (together - the "Group") for the year ended 31 December 2023, which
disclose its state of affairs.

PRINCIPAL ACTIVITY

WPP Scangroup PLC is a group of marketing services companies whose offerings include Advertising,
Branding and Communication (brand strategy, creative and content across digital and mass-media platforms);
Consulting; Marketing Technology solutions; Managing Media Investments (including performance marketing),
Public Relations and Influence, and Return on investment (ROI) measurement. The group includes both
locally grown companies (Scanad, Squad) and global agency networks (Group M, Hill & Knowlton Strategies
and Ogilvy) who partner with some of the world's leading brands on the continent as well as Africa’s largest
corporate companies to develop cohesive marketing strategies for their products and services.

FINANCIAL RESULTS FOR THE YEAR ENDED 31 DECEMBER 2023

CONSOLIDATED COMPANY

All figures in Sh'000 2023 2022 2023 2022

restated restated
Profit before tax 377,960 64,007 305,014 1,646
Tax charge (247,822)  (209,552)  (111,249)  (42,273)
Profit / (loss) for the year 130,138 (145,545) 193,765 (40,627)
Other comprehensive loss (24,932) (81,097) - -
Total comprehensive income / (loss) for the year 105,206  (226,642) 193,765 (40,627)

The detailed results of the Group and the Company are included on page 61.

FINANCIAL REVIEW
REVIEW OF RESULTS

Gross profit in 2023 was Sh 2,225m an increase of Sh 29.7m (1.4%) compared to the prior year. This was mainly
driven by both organic growth from existing clients and new client wins. Operating and administrative
expenses amounted to Sh 2,688m, an increase of Sh 143m compared to the prior year, mainly due to one
off severance costs for a comprehensive restructuring programme undertaken to right size the cost base
and reshape the staff structure, to better deliver against current and future client needs. Profit after tax for
the Group amounted to Sh 130m compared to a restated loss after tax of Sh 146m in 2022. This was mainly
driven by Sh 238m capital gains related to a deferred purchase consideration for sale of Kantar which was
previously held for legal contingencies. This was however slightly offset by Sh 28m capital loss related to the
sale of net assets of Hill & Knowlton Strategies Nigeria Limited.

The profit of the company after tax amounted to Sh 194m for the year ended 31 December 2023. This
compares to a restated loss after tax of Sh 41m in the prior year.

DIVIDENDS

The directors did not declare a dividend for the company for the financial year ended 31 December 2023
(2022: Nil).
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33

REPORT OF THE DIRECTORS
CONTINVED

ENHANCED BUSINESS REVIEW

WPP Scangroup Plc is an integrated marketing services company that uses technology, and creativity to
build/enhance our clients' brands. With a broad footprint in 39 markets, we use our scale, the power of our
integrated offering and vast network to transform our clients' businesses.

In 2023, our agencies continued to create impactful work on behalf of our clients. Essence Mediacom,
our media agency, run "The Coke With Meals" campaign which effectively engaged the target audience
through strategic influencer partnerships, featuring 19 influencers in April. Scanad, our creative agency, run
memorable campaigns for KCB, APA Insurance, GA Insurance. Ogilvy, our Creative Agency led a campaign for
Airtel's 5G launch which marked the beginning of a new era in telecommunications, not just for the country
but as a beacon for the technological revolution set to sweep across Africa.

The quality of our work and the talent of our people continued to be recognised not only by our clients, but
by the industry resulting in us winning multiple awards. Ogilvy won the Cannes Sub-Sahara Network of the
year, Loeries Africa and Middle East Network of the year, WARC Global Effectiveness (Lions) Gold - the only
win from Africa.

Essence Mediacom won a Marketing Society of Kenya (MSK) award with The Coke With Meals campaign. Hill
& Knowlton, Our PR Agency, won several awards during the Annual PRSK awards. We saw momentum on the
business front including major wins by Essence Mediacom of the Safaricom Integrated Media Pitch and the
retention of Airtel by Ogilvy Africa.

In 2023, we continued to progress towards our goal of building a future fit organization by streamlining the
workforce and investing in new talent and skills. We exited 15% of the workforce via a redundancy in May as
a result of the exercise.

As part of our technology strategy, our Technology Centre of Excellence was launched bringing together
all the technology assets in one place. The Technology Centre of Excellence will be the launch pad for all
technology driven products as we continue towards our journey of technology driving creativity. We took a
significant leap forward by upgrading our proprietary platform, Optimus. This platform is specifically designed
to enhance Lead Management and Marketing Automation processes. Optimus successfully onboarded 8
clients who are operating across various regions in Africa. Our constant innovation and commitment to
excellence have made Optimus an indispensable tool for businesses seeking to refine their customer
engagement and outreach strategies. In a stride toward advancing artificial intelligence applications, we
crafted an innovative Al tool with unparalleled capabilities. The tool uniquely allows the generation of both
textual and visual content while firmly adhering to the stringent requirements of data privacy and Al safety
protocols. We also augmented our suite of Al-driven solutions by introducing a cutting-edge Al Chatbot. This
sophisticated Chatbot seamlessly integrates with a client's existing digital infrastructure, such as websites
and document repositories, enabling it to produce tailored Al responses to customer inquiries. Clients can
incorporate it into platforms like Facebook Messenger, WhatsApp, websites, and Instagram messages, among
others—thus significantly enhancing the customer service experience across multiple touchpoints. We also
unveiled the VOICE dashboard, an advanced media analytics platform. The VOICE dashboard is engineered
to centralize and simplify the reporting for Above-The-Line (ATL) marketing, digital engagements, social
media analytics, and various other digital assets.

Against a challenging environment in most of the countries that we operate in, our performance was notable,
with like-for-like growth in gross profit of 1.4%. We grew our gross profit in 2023 by continuing to invest in
talent and technology. GroupM, our media investment business, saw strong growth driven by the win of the
Safaricom Integrated Media Business and Ogilvy, our Creative Business— supported by the growth of Feed
and new client engagements - also performed well. Scanad, our local creative business saw some loss of
momentum in the second half of the year driven by a tough new business environment in Kenya.
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LOOKING AHEAD

We expect 2024 to be a period of modest growth as we work through the full year impact of the 2023 client
losses in Scanad. The impact of these losses will be tapered by growth in technology backed products and
expected organic growth from both Ogilvy, GroupM and Hill & Knowlton Kenya.

STRATEGIC GOALS & KEY PRIORITIES FOR 2024

Our top priority for 2024 will continue to be profitable growth as we continue to evolve in line with the
changing needs of our clients. Internally, we will continue to find more effective ways to collaborate so as to
achieve our goal of being more agile and nimble.

We will also continue to leverage the best of the WPP's global network for training and technology including
Al application to marketing.

Externally, we will continue to build and deepen our relationships with our external partners to extend
our geographical reach and deepen our capabilities so we can meet the evolving needs of our clients.
Sustainability continues to be a strong pillar of our strategic initiatives. In 2023, we published a roadmap of
our ESG strategy which centres on our people, good governance, sustainable partnerships, and our planet.
In 2024, we will continue to execute against our ESG roadmap.

RISK MANAGEMENT

We use a 'three lines of defence' model in relation to risk management. Risk appetite is the level of risk the
group is willing to take to achieve strategic objectives. The board looks at the appetite for risk across several
areas including Strategy and execution, People, Technology, Legal & Regulatory.

1. COMPANY REVIEWS

The company undertakes monthly and quarterly procedures and day-to-day management activities to
review its operations and business risks, supported by our policies, training and guidance on required
internal controls over financial reporting and monitoring controls and reviews. In addition, the company
maintains and updates documentation on their internal controls and processes. This documentation
incorporates an analysis of business risks, detailed control activities and monitoring, together with IT and
financial controls and controls over security of data and the provision of timely and reliable information
to management. The information collated feeds up to the Risk Committee which uses it to assess and
monitor current risk exposures, identify new risk types and set future risk strategy as well as to compile
it into reporting and insights for the Board Audit & Risk committee.

Lines of defence

First line of defence Functions that own and manage risk

Second line of defence  Functions that oversee or specialise in risk management and business
integrity

Third line of defence Functions that provide independent assurance. Above all, internal audit

2. EXECUTIVE MANAGEMENT & BOARD REVIEWS

The company reviews are formally communicated to executive management in quarterly review meetings
and, in turn, to the Board. At each Board meeting, the management team presents a business review of
each of the operations, including an assessment of the risks and details of any change in the risk profile
since the last Board meeting. The business review includes: the possibility of winning or losing major
business; succession and the addition or loss of a key employee; regulatory changes; sustainability,
including risks relating to marketing ethics, privacy, diversity and employment; political instability; and
changes in accounting or corporate governance practice.

In addition, the Risk and Controls department drives continuous improvement in the company's internal
control environment, looking at the design and implementation of internal financial controls as well as
controls that support the company's risk framework and transformation programmes.
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3. INTERNAL AUDIT AND AUDIT COMMITTEE OVERSIGHT

The internal audit function, with Audit Committee oversight and external resource as required, provides
an independent review of risk management and internal control via internal audits and management of
the testing programme for Internal Controls over Financial Reporting (ICFR).

EMPLOYEE STATISTICS
The tables below summarise the number and composition of employees in terms of gender:

I) Categorisation by employment contract

31 December 2023 31 December 2022

Permanent 388 404
Contracted 64 150
452 554

Il) Categorisation by gender

31 December 2023 31 December 2022

Male Female Male Female
Senior leadership 47% 53% 50% 50%
Heads of Departments 67% 33% 42% 58%
Senior managers 57% 43% L46% 56%
Overall 51% 49% 50% 50%

EVENTS AFTER THE REPORTING DATE
At the date of approving these financial statements and after the end of the reporting period, the directors
are aware of a case filed by Bharat Thakrar, former CEO, former director, and a current shareholder of the
Company against the company. Service was effected on 23 April 2024. The company is in the process of
perusing the court pleadings to enter an appearance and prepare a suitable defence. The company cannot
comment any further as the matter is the subject of an active litigation in court.
DIRECTORS' STATEMENT AS TO INFORMATION GIVEN TO AUDITORS
Each of the persons who is a Director at the date of approval of this report confirms that:
« so far as the Director is aware, there is no relevant audit information of which the Group's and Company's
auditors are unaware; and
« the Director has taken all the steps that he/she ought to have taken as a Director in order to make
himself/herself aware of any relevant audit information and to establish that the Group's and Company's
auditors are aware of that information.

AUDITORS

Deloitte & Touche LLP retire due to rotation as auditor of the Group and company at the forthcoming Annual
General Meeting. A recommendation will be made by the board of directors to the shareholders at the
Annual General Meeting to appoint a new auditor, subject to regulatory approval, in accordance with the
provisions of the Kenyan Companies Act, 2015.

By Order of the Board

DNk

Winniefred Jumba
Company Secretary
29 April 2024
Nairobi
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OVERVIEW

The Board and all levels of management of WPP Scangroup Plc ("the Company") and its subsidiaries are
committed to promoting and maintaining the highest standards of corporate governance. The Board
recognizes that good corporate governance augments good performance of the company. The Company's
corporate values and ethics are entrenched in the strategic and business objectives which are aimed towards
achieving sustainable and profitable growth for the Company.

The Company supports the intent and purpose of the provisions of the Capital Markets Authority (CMA)
Code of Corporate Governance practices for Issuers of Securities to the Public 2015 (the CMA Code). In
addition, WPP Scangroup Plc abides by the tenets of the Constitution of Kenya and all other laws as a law-
abiding corporate citizen.

The Company's corporate governance policies are available in the Investor Relations section of the Company's
website. The Board regularly reviews these policies and the Company's corporate governance practices
against the requirements of both the Companies Act 2015, the CMA Code and best practice.

THE BOARD OF DIRECTORS
The Role and Responsibilities of the Board
The primary roles and key responsibilities of the Board include:
O Providing effective leadership in collaboration with the executive management team.

O Facilitating set up of appropriate corporate governance structures for the management of the business
operations.

O Establishing Board Committees, policies and procedures that shall facilitate the most effective discharge
of the Board's roles and responsibilities.

O Reviewing and approving the Company's annual budget proposed by the Executive management team
including the Company's financial objectives, plans, and actions, including significant capital allocations
and expenditures.

O Facilitating Board accountability through effective Board evaluation and succession planning.

O Reviewing and approving management's strategic and business plans, including developing a depth of
knowledge of the WPP Scangroup Plc's business, understanding and questioning the assumptions upon
which such plans are based, and reaching an independent judgment as to the probability that the plans
can be realized.

O Ensuring that the key strategic risks of the Company are identified, evaluated and mitigation plans set
up, and their on-going status and management effectively monitored.

O Ensuring that appropriate and effective risk management and internal control processes operate in the
Company.

O Monitoring corporate performance against the strategic and business plans, including overseeing the
operating results on a regular basis to evaluate whether the Company is being properly managed.

O Ensuring ethical behaviour and compliance with laws and regulations, auditing and accounting principles,
and the Company's own governing documents.

O Assess its own effectiveness in fulfilling these and other Board responsibilities.

O Perform such other functions as are prescribed by law or assigned to the Board in the Company's Articles
of Association.
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Division of responsibilities

The Chairman and the Chief Executive Officer (CEO) have distinct and clearly defined duties and
responsibilities. The separation of the functions of the Chairman (a Non-Executive Director) and the CEO
(Executive Director) supports and ensures the independence of the Board and Management. The balance
of power, increased accountability, clear definition of responsibilities and improved decision-making are
attained through a clear distinction between the non-executive and executive roles. The Board is assisted
by a qualified and competent Company Secretary who is a member, in good standing, of the Institute of
Certified Secretaries (ICS).

A summary of each role is provided below:

Chairman Chief Executive Officer

« Providing leadership to the Board and chairing « Developing and recommending to the Board
Board Meetings, which involves determining the annual business plans and budgets that support
agenda and ensuring that the Directors receive the Company's long-term strategy.

accurate, timely and clear information, and
ensuring that the Board has an effective decision-
making framework.

» Fostering a corporate culture that promotes
ethical practices, encourages individual integrity,
and fulfils social responsibility.

« Chairing meetings of shareholders, including the

‘ » Developing and recommending to the Board a
annual general meeting.

long-term strategy and vision for the Company
+ Keeping track of the contribution of individual that leads to the creation of shareholder value.

Directors and ensuring visible participation. > Ensuiling Bt e day-io-deay business afls of

« Monitoring the activities of Board Committees. the Company are appropriately managed.

- Engaging the Board in assessing and improving « Ensuring continuous improvement in the quality
its performance and that of the Chief Executive and value of the products and services provided
Officer. by the Company.

« In consultation with the Chief Executive Officer, « Ensuring that the Company achieves and
approve or delegate authority for the approval maintains a satisfactory competitive position
of all material releases to be submitted to the within the Consumer industry locally, regionally
Capital Markets Authority and other investor and internationally.
releases. « Ensuring that the Company has an effective

« Acting as the primary channel of communication executive management team below the level of
and point of contact between the Board and the the Chief Executive Officer and has an active plan
Chief Executive Officer; and to provide guidance for its development and succession.

and mentoring to the Chief Executive Officer. . : . )
« Formulating and overseeing the implementation

of fundamental corporate policies.

« Serving as the official spokesperson for the
Company.

« Overseeing the induction of new Board members.

The Company Secretary, Ms Winniefred Jumba is a member in good standing with the Institute of Certified
Secretaries (ICS), Reg No 1468. Her role includes:

« Providing a central source of guidance and advice to the Board on matters of ethics, statutory compliance,
compliance with the regulators and good governance.

» Providing the Board as a whole and Directors individually with detailed guidance as to how their
responsibilities should be properly discharged in the best interests of the Company.
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 Facilitating the induction training for new Directors and assist with Directors' professional development
as required. This includes identifying and facilitating on-going Board education.

« In consultation with the Chief Executive Officer, ensure effective information flows within the Board and
its committees and between senior management and non-executive Directors. This includes setting the
timeliness of compilation and distribution of Board papers and minutes and communication of resolutions
from Board meetings.

« Seeing to the proper development of Board meetings and providing directors with clear advice and
information.

o Assisting the Chairman in ensuring that regular assessments on the effectiveness of the Board and its
committees, as well as the contribution of individual Directors, are carried out.

« Guiding the Company in taking the initiative to not only disclose corporate governance matters as
required by law and Codes of Corporate Governance, but also those of material importance to the
decision-making of institutional investors, shareholders, customers and other stakeholders.

The Board is comprised of eleven (11) members. 10 of whom are non-executive with varied experience and
expertise aligned to the needs of the business. The current members of the Board are as follows:

Designation Date of Appointment

Mr. Richard Omwela Chairman, Non- Executive Director 14/11/2005
Ms. Patricia Ithau Chief Executive Officer, Executive Director 14/03/2022
Mr. Jonathan Eggar Non-Executive Director 29/05/2015
Mr. Shahid Sadiq Non- Executive Director 08/02/2021
Mr. Dominic Grainger Non- Executive Director 26/07/2018
Ms. Patricia Kiwanuka Independent Non-executive Director 31/03/2022
Ms. Beverly Spencer-Obatoyinbo Independent Non-executive Director 31/03/2022
Mr. Peter Kimurwa Independent Non-executive Director 31/03/2022
Mr. Federico De Nardis Non-executive Director 31/03/2022
Ms. Tebogo Skwambane Non-executive Director 31/03/2022
Ms. Patricia (Patou) Helene Non-executive Director 30/06/2023
Nuytemans

The Board determines its size and composition, subject to the Company's Articles of Association, Board
Charter, relevant policies, applicable law and best practices. The Board must comprise of a majority of
independent non-executive directors. The Board should consist of directors with a broad range of skills,
experience and expertise and be from a diverse range of backgrounds. The nomination and appointment
process of a director to the Board is set out in the Board Selection Procedure Manual. The Manual provides
that the Nominations and Remunerations Committee is responsible for the selection and appointment of
board directors. Prior to any appointment, the Nominations and Remunerations Committee defines the
functions and core competencies for each vacant directorship role and develops suitable selection criteria
for potential candidates, screens and interviews them. The Committee then puts the short-listed candidate
forward for consideration by the full board. Upon consideration of the Board, a successful candidate
is appointed to the Board. New Directors are issued with letters of appointment, with clear terms and
conditions regarding the discharge of their duties. A Director appointed by the Board to fill a casual vacancy
must seek election at the next Annual General Meeting after their appointment.

At every AGM, and as may be applicable, at least one-third of the nonexecutive Directors must retire
from the Board and where eligible, stand for re-election. In accordance with the Articles of Association of
the Company, all Non-Executive Directors offer themselves for re-election at regular intervals, subject to
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continued satisfactory performance and commitment. All new non-executive appointments are subject to
election by shareholders at the first Annual General Meeting after their appointment. During the AGM held
on 30 June 2023, Mr. Richard Omwela and Mr. Dominic Grainger retired and being eligible offered themselves
for re-election and were each re-elected by the shareholders to continue serving as Directors on the Board.

The Board has in place an annual work plan that sets out the Board activities in a year. The Work Plan is
designed to enable the Board to drive strategy forward across all the elements of the Company's business
model. The Board workplan for the year ended 31 December 2023 was approved by the Board at its meeting
held on 17 February 2023.

During the year ended 31 December 2023, the Board held five Board meetings; a strategic planning session
was held in August 2023. The Company held its Annual General Meeting in June 2023. Attendance by the
Directors to the Board and AGM meetings in 2023 is outlined below:

30.06.23 12.07.23  24.08.23

17.02.23  27.04.23 (sp (strategy  24.11.23

(AGM)

B