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Thought Machine Group Limited
Strategic Report

For the year ended 31 December 2020

.flié.directors present the strategic report for the year ended 31 December 2020.

Principal activity
Thought Machine Group Limited's ('Thought Machine”) principal business activity is the development of Vauit a

" e COUG - NALIVE ; COTE DANKINGSYstem=Vault-is-licensed-to-retail banking:clients:

Falr review of the business

Revenue has reached £28.0m in 2020 (2019: £14.4m). This has been driven by contracted Vault licences and
client sponsored development with existing clients including Lloyds, Atom and Standard Chartered, alongside
new client wins including Curve, ING, Monese and National Bank of Canada.

In the year Thought Machine has continued to invest in its core technology and infrastructure. The organisation
has significantly increased in size over the year with a team of 465 (2019: 272) full-time employees at year end.

Administrative expenses in the year were £56.5m (2019: £35.0m) driven by hiring and the related costs of a
growing team. In line with this team growth, the company continues to build out the support functions and
ensure the successful onboarding of new team members with an internal training programme. There is
continuous investment in the culture of the company, which is key in recruiting and building a first-class team.

At year end, the directors report net assets at £49.1m (2019: £8.7m) with a loss for the financial year of £22.9m
(2019: £20.8m).

In the year Thought Machine raised a total of £98.2m of equity.in a Series B funding round from existing and new
investors. As noted in the Director's Report, post year end the company closed the first part of a significant
Series C funding round, with £88.5m in funding received as at the point of signing of the financial statements.

Key performance indicators
The company monitors performance using the following metrics:

» Turnover - £27,976,478 (2019: £14,404,508)
¢ Operating Loss - £28,517,087 (2019: £26,057,165)

The KPIs are monitored through review of management accounts, which at the Balance Sheet date were
consistent with management’s expectations.




Thought Machine Group Limited
Strategic Report (Continued)

For the year ended 31 December 2020

Principal risks
The principal risks for Thought Machine are financal losses or other material adverse impacts arising from:

Strategic / Macro Risks: events in its market and political environment.

Information Security Risks: events impacting the confidentiality, availability and integrity of
Thought Machine’s and its cluents data systems & processes

Product Quallty & Performance Rlsks events lmpactmg the quahly, functlonamy, reliability and
performance of our products.

Client Delivery & Services Risks: events impacting our ability to deploy cur products to our
clients and to provide ongoing services to support them.

IT & Operations Risks: inadequate or failed internal processes, systems, or palicies, for example
privileged access controls to our technology infrastructure or facilities, resulting in loss or dilution of
our intellectual property

Legal & Compliance Risks: non-compliance with our contractual, regulatory and other legal
obligations.

Commercial & Financial Risks: events impacting our commercial and financial position including
loss of revenue, gross & net margin, liquidity and funding

Future developments
Thought Machine’s plans for 2021 and future periods include:

Continued investment in its core technology and infrastructure
Investment in customer acquisition through global commercial expansion
Execution of its long-term business plan

Establishment of additional operations globally

Research and development activities

Thought Machine invests in the development of its own products, which the company elects not to capitalise in
these accounts. The company claims Research and Development tax relief from HMRC and is expecting a tax
credit of £3.9m in relation to the 2019 financial year.

Dr P A Taylor
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Thought Machine Group Limited
Directors’ Report

For the year ended 31 December 2020

The directors present their annual report and financial statements for the year ended 31 December 2020

Principal activities
The principal business activity of the company and group is the development of Vault, a cloud-native, core
banking system. Vault is licensed to retail banking clients.

Directors
The directors who held office during the year and up to the date of signature of the financial statements were:

Mr R P Little
Dr P A Taylor
1Q Capital Directors Nominees Limited
Or A J Phillipps
Mr P J Hayes
Mr V Jayakumar
Ms Z Fabian
Mr A M Maguire
Mr J C Morris (Appointed 1 September 2021).

Results and dividends
The results for the year are set out on page 10. No ordinary dividends were paid. The directors do not
recommend payment of a flirther dividend.

Post reporting date events

On 17th August 2021 the company closed the first part of a significant Series C funding round, with £88.5m in
funding received as at the point of signing of the financial statements. Additional commitments are expected to
take the total fundraising value to over £150m in funding with the final close due no later than November 2021.

Auditor
In accordance with the company's articles and following appointment in 2020, Grant Thornton UK LLP remains
auditor of the Group.

Statement of disclosure to auditor 7

So far as each person who was a director at the date of approving this report is aware, there is no relevant audit
information of which the auditor of the company is unaware. Additionally, the directors individually have taken all
the necessary steps that they ought to have taken as directors'in__order to make themselves aware of all relevant
audit information and to establish that the auditor of the company is aware of that information.,

Going Concern

The directors continue to adopt the going concern basis of accounting as described in more detail in note 1.2 of
the accounting policies.

On behalf of board

...................

Dr P A Taylor
Director

Date: 30{4/202 !



Thought Machine Group Limited
Directors’ Responsibilities Statement

For the year ended 31 December 2020

The directors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulations.

Company law requires the directors to prepare financial statements for each financlal year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law). Under company law
the directors must not approve the financial statements unless they are satisfied that they give a true and fair
—iew-of-the ‘state“of-affairs* of the"group“and- company = and“of the*profitor loss-of: the*grotp forthat“period: in™""""""
preparing these financial statements, the directors are required to:

e  select suitable accounting policies and then apply them consistently;

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

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

° prepare the financial statements on the going concern basis unless it is inappropriate to presume that
the group and company will continue in business.

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



Thought Machine Group Limited
Independent Auditor's Report

To the Members of Thought Machine Group Limited

Opinion

We have audited the financial statements of Thought Machine Group Limited (the ‘parent company') and its
subsidiaries (the 'group’) for the year ended 31 December 2020 which comprise the Group Statement of
-.Comprehensive Income, the Group Balance Sheet, the Company Balance Sheet, the Group Statement of
Changes in Equity, the Company Statement of Changes in Equity, the Group Statement of Cash Flows and
notes to the financial statements, including a summary of significant accounting policies. The financial reporting
framework that has been applied in their preparation is applicable law and United Kingdom Accounting

==Standards;"Including"FRS102-TheFinancial“ReportiAg Standard apphicable in the UK and Republic of Iréland
{United Kingdom Generally Accepted Accounting Practice).

In our opinion the financial statements:
. give a true and fair view of the state of the group’s and the parent company's affairs as at 31 December
2020 and of its for the year then ended;
e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and
e have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditor's responsibilities for the audit
of the financial statements section of our report. We are independent of the company in accordance with the
ethical requirements that are relevant to our audit of the financial statements in the UK, including the FRC's
Ethical Standard, and we have fulfiled 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.

Other matter - prior year financial statements unaudited

The Group was not required to have a statutory audit for the year ended 31 December 2019 as it was entitled to
exemption from the provision of the Companies Act 2006 relating to the audit of the financial statements for the
period by virtue of Section 477 and no member or members requested an audit pursuant to Section 476 of the
Act. Accordingly the corresponding figures for the year ended 31 December 2019 are unaudited.

Conclusions relating to going concem

We are responsible for concluding on the appropriateness of the dlrectors use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a. matenal uncertamty exists related to events or
conditions that may cast significant doubt on the group's and the parent company's ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our report to
the related disclosures in the financial statements or, if such dlsclosures are inadequate, to modify the auditor's
opinion. Qur conclusions are based an the audit evidence obtained up to the date of our report. However, future
events or conditions may cause the group or the parent company to cease to continue as a going concern.

In our evaluation of the directors’ conclusions, we considered the inherent risks associated with the group's and
the parent company's business model including effects arising from macro-economic uncertainties such as
Brexit and Covid-19, we assessed and challenged the reasonableness of estimates made by the directors and
the related disclosures and analysed how those risks might affect the group's and the parent company's financial
resources or ability to continue operations over the going concern period.



Thought Machine Group Limited
Independent Auditor's Report

To the Members of Thought Machine Group Limited

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

In auditing the financial statements, we have concluded that the directors' use of the going concem basis of
accounting in the preparation of the financial statements is appropriate.

s The *résponsibllities “6f “tHe ~directors Wilth Tespect to going concem are described in the ‘Responsibilities of

directors for the financial statements’ section of this report.

Other information

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

In connection with our audit of the financial statements, our responsnblhty ns to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the financial statements or our
knowiedge obtained I the audit or otherwise appears to be materally misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required to determine whether there is a material
mlsstatement in the financial statements or a material misstatement of the other information. 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.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of our audit:
e the information given in the Strategic Report and the Directors' Report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and
e the Strategic Report and the Directors' Report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the group and the parent company and its environment
obtained in the course of the audit, we have not identified material misstatements in the Strategic Report and the
Directors' Report.

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

. adequate accounting records have not been kep} by the parent company, or returns adequate for our
audit have not been received from branches not visited by us; or

. the parent company financial statements are not in agreement with the accounting records and returns;
or

e  certain disclosures of directors' remuneration specified by law are not made; or

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



Thought Machine Group Limited
Independent Auditor's Report

To the Members of Thought Machine Group Limited

Responsibilities of directors for the financial statements

As explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the directors determine is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

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

Auditor's responsibilities for the audit of the financial statements

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

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

lregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures
in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities,
including fraud. Owing to the inherent limitations of an audit, there is an unavoidable risk that material
misstatements in the financial statements may not be detected, even though the audit is properly planned and
performed in accordance with the I1SAs (UK).

The extent to which our procedures are capable of detecting irregularities, including fraud is detailed below:

e  We obtained an understanding of the legal and regulatory frameworks applicable to the Group, the
Company and sector in which they operate. In addition, we concluded that there are certain significant
laws and regulations that may have an effect on the determination of the amounts and disclosures in the
financial statements such as: Financial Reporting Standard 102 ‘The Financial Reporting Standard
applicable-in the UK and Republic of Ireland’ {(United Kingdorm Generally Accepted Accounting Practice),
Companies Act 2006 and taxation laws including the application of local sales and use taxes and
overseas permanent establishments.

e We understood how the Group and the Company are complying with those legal and regulatory
frameworks through discussion with management, those charged with governance and from inspection
of the Group and Company'’s board minutes.

e We assessed the susceptibility of the Group's and the Company's financial statements to material
misstatement, including how fraud might occur. Audit procedures performed by the Group engagement
team included:

- identifying and assessing the design effectiveness of controls management has in place to prevent and
detect fraud;

- understanding how those charged with governance considered and addressed the potential for
override of controls or other inappropriate influence over the financial reporting process;

- challenging assumptions and judgments made by management In its significant accounting estimates;



Thought Machine Group Limited
Independent Auditor's Report

To the Members of Thought Machine Group Limited

- identifying and testing journal entries, in particular any journal entries posted with unusual account

combinations; and
- assessing the extent of compliance with the relevant laws and regulations as part of our procedures on

the related financial statement item.
In addition, we completed audit procedures to conclude on the compliance of disclosures in the annual

report and accounts with applicable financial reporting requirements.

These™audit"procedires “Weré “"désigned td provide reasonablé assurance that the financial statémaents
were free from fraud. However, detecting irregularities that result from fraud is inherently more difficult
than detecting those that result from error, as those irregularities that result from fraud may involve
collusion, deliberate concealment, forgery or intentional misrepresentations. Also, the further removed
non-compliance with laws and regulations is from events and transactions reflected in the financial
statements, the less likely we would become aware of it.
s Al team members are qualified accountants or working towards that qualification and are considered to
have sufficient knowledge and experience of companies of a similar size and complexity, appropriate to
“their role within the team. The engagement team are required to complete mandatory trainings on an
annual basis, thus ensuring they have sufficient knowledge. The engagement team also engaged with tax
specialists to address the risk of non-compliance relating to tax legislation.

Use of our report

This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s members
those matters we are required to state to them in an auditor's report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company's members as a body, for our audit work, for this report, or for the opinions we have formed.

gfw‘ Tghn M 2L

Anthony Thomas

Senior Statutory Auditor

for and on behalf of Grant Thornton LLP
Senior Auditor, Chartered Accountants
London, United Kingdom

30 September 2021



Thought Machine Group Limited
Group Statement of Comprehensive Income

For the year ended 31 December 2020

2020 2019

unaudited*

Notes £ £

Turnover 5 27,976,478 14,404,508
Administrative expenses (56,493,565) (34,999,902)

e EXCEPLiONAL e e R Y. . T L —

Operating loss 7 (28,517,087) (26,057,165)
Interest receivable and similar income 5 1,411 919

Interest payable and similar expenses (2,306) (2,286)

Loss before taxation (28,517,982) (26,058,532)
Tax on loss 1 5,608,368 5,273,113

Loss for the financial year (22,909,614) (20,785,419)

Loss for the financial year is all attributable to the owners of the parent company.

Total comprehensive income for the year is all attributable to the owners of the parent company.

“This is the first year the company has presented consolidated accounts; hence the prior year numbers, in accordance with
the Companies Act, have to be shown as ‘unaudited’ becagse there was technically no 'Group’ in previous years. The
numbers for TMG as a single company for 2019 were audited and published.



Thought Machine Group Limited
Group Balance Sheet

As at 31 December 2020

2020 2019
unaudited*
Notes £ £ 8 3 £
.............. —Fixed assets__. s it e SR
Tangible assets 1,008,241 633,879
Current assets .
Debtors 16 17,732,265 10,359,022
Cash at bank and in hand 42,976,157 7,055,878
60,708,422 17,414,900
Creditors: amounts falling due within
one year AT (12,654,945) (9.300,120)
Net current assets 48,053,477 8,114,780
Total assets less current liabilities 49,061,718 8,748,659
Capital and reserves
Called up share capital 20 17 11
Share premium account 21 102,549,775 18,279,294
Equity reserve 22 1,951,356 23,750,000
Profit and loss reserves (55439430) (33,280,646)
Total equity 49,061,718 8,748,659
The financial statements were approved by the board of directors and authorised for issue on 30/9/2021 and

are signed on its behalf by:

Director

*This is the first year the company has presented consolidated accounts; hence the prior year numbers; in accordance with
the Companies Act, have to be shown as ‘unaudited’ because there was technically no ‘Group’ in previous years. The
numbers for TMG as a single company for 2019 were audited and published.

10



Thought Machine Group Limited
Company Balance Sheet

As at 31 December 2020

2020 2019
unaudited*
Notes £ £ £ £
—————Fixed assets S ——— o S —
Tangible assets 12 960,324 633,879
Investments 13 29,592 -
' 989,916 633,879
‘Current assets
Debtors 6. 19,840,436 10,359,022
Cash at bank and in hand 42,976,157 7,055,878
62,816,503 17,414,900
Creditors: amounts falling due within
one year 17 (14,874,628) (9,300,120)
Net current assets 47,941,965 8,114,780
Total assets less current liabilities 48,931,881 8,748,659
Capital and reserves
Called up share capital 20 17 1"
Share premi'um account 21 102,549,775 18,279,294
Equity reserve 22 1,951,356 123,750,000
Profit and loss reserves (55,569,267) 5(33,280,646)
Total equity 48,931,881 8,748,659

As permitted by s408 Companies Act 2006, the company has not presented its own profit and loss account and
related notes. The company’s loss for the year was £23,039,451 (2019 - £20,785,419 loss).

The ﬁnanéial statements were approved by the board of directors and authorised for issue on 30 / 9/ 2021 and

are signed onjits behalf by:

Director

Company Registration No. 11114277

“This is the first year the company has presented consolidated accounts; hence the prior year numbers, in accordance with
the Companies Act, have to be shown as ‘unaudited’ because there was technically no ‘Group’ in previous years. The
numbers for TMG as a single company for 2019 were audited and published.

1



Thought Machine Group Limited
Group Statement of Changes in Equity

As at 31 December 2020

Share Share Equity Profit and loss Total
capital premium reserve reserves
account
Notes £ £ £ £ £
~.As restated.for. the. period .ended ; v

31 December 2019:
Balance at 1 January 20119 . 11. 18,279,294 . (15,421,638) 2,857,667
Effect of change in accounting :
policy - (83,275) (83,275)
As restated 11 18,279,294 - (15,504,913) 2,774,392
Year ended 31 December 2019:
Loss and total comprehensive )
income for the year . o= {20,785,419)  (20,785,419)
Issue of conygarfible loan . - 283,750,000 - 23,750,000
Credit to equity for equity settled
share:based payments i - - 3,009,686 3,009,686
Balance at 31 December 2019* 11 18,279,294 23,750,000 {53.280.646) 8,748,659
Year ended 31 December 2020:
Loss and total comprehensive
income for the year - - < (22,909,614) (22,909,614)
Issue of share capital 20 6 62,471,837 - - 62,471,843
Conversion of loan to shares 20 - 21,798,644 (21,798,644) - =
Credit to equity for equity settled
share-based payments ies - 750,830 750,830
Balance at 31 December 2020 17 102,549,775 1,951,356 "1(55.439,430) 49,061,718

‘This is the first year the company has presented consolidated accounts; hence the prior year numbers, in accordance with
the Companies Act, have to be shown as ‘unaudited” because there was technically no ‘Group' in previous years. The
numbers for TMG as a single company for 2019 were audited and published.

12



Thought Machine Group Limited
Company Statement of Changes in Equity

For the year ended 31 December 2020

Share Share Equity  Profit and Total
capital  premium reserveloss reserves
account

Notes £ £ £ £ £
As restated for the period ended
31 December 2019:
Balance at 1 January 2019 11 18,279,294 (15,421,638) 2,857,667
Effect of change in accounting..
policy - = (83,275) (83,275)
As restated 11 18,279,294 - (15504913) 2,774,392
Year ended 31 December 2019:
Loss and total comprehensive
income for the year e - (20,785,419} (20.785,419)
Issue of convertible loan e - 23,750,000 - 28,750,000
Credit to equity for equity settled
share-based payments ce - 3,009,686 3,009,686
Balance at 31 December 2019* 11 18,279,294 23,750,000 (33,280,646} 8,748,659
Year ended 31 December 2020:
Loss and total comprehensive
income for the year - - - (283,039,451) (23,039,451)
Issue of share capital 20 6 62,471,837 - 62,471,843
Conversion of loan to shares 20 - 21,798,644 (21,798,644) S :
Credit to equity for equity settled
share-based payments asl - - 750,830 750,830
Balance at 31 December 2020 17 102.549;775 1,951,356 (55,596,267) 48,931,881

*This is the first year the company has presented consolidated accounts; hence the prior year numbers, in accordance with
the Companies Act, have to be shown as "unaudited’ because there was technically no ‘Group"in previous years. The
numbers for TMG as a single company for 2019 were audited and published.

13



Thought Machine Group Limited

Group Statement of Cash Flows

For the year ended 31 December 2020

Cash flows from operating activities
——..Cash.absorbed.by.operations

Interest paid

Income taxes refunded/(paid)

Net cash outflow from operating activities

Investing activities

Purchass of tanglble fixed assets

Interest received

Net cash used in investing activities

Financing activities

Proceeds from issue of shares

Issue of convertible loans

Net cash generated from financing

activities

Net increase/(decrease) in cash and cash

equivalents

Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

2020 2019
) unaudited*
Notes £ £ £ £
26 (27.,333,427) s we(24,448,67.7) =
(2,306} (2,286)
1,547,966 e
(25,787,767) (24,450,863)
(765.208) (605,572)
1,411 919
(763,797) (604,653)
62,471,843
& 23,750,000
62,471,843 23,750,000
35,920,279 (1,305,516)
7,055,878 8,361,394
42,976,157 7,055,878

“This is the first year the company has presented consolidated accounts; hence the prior year numbers, in accordance with
the Companies Act, have to be shown as ‘unaudited’ because there was technically no ‘Group" in previous years. The
numbers for TMG as a sifigle company for 2019 were audited and published.

14



Thought Machine Group Limited

Notes to the Financial Statements

For the year ended 31 December 2020

Accounting policies

Company information
Thought Machine Group Limited (“the company”) is a private limited company domiciled and incorporated
in England and Wales. The registered office is 5 New Street Square, Londan, EC4A 3Tw,

1.1

1.2

13

14

“The"group-conslsts ‘of Tholight Machiie Grotp Limited and all of itS subsidiaries.

Accounting convention

These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” (“FRS 102") and the requirements of the Companies
Act 2006.

The financial statements are prepared in sterling, which is the functional currency of the company.
Monetary amounts in these financial statements are rounded to the nearest pound.

The financial statements have been prepared under the historical cost convention. The principal accounting
policies adopted are set out below.

Basis of consolidation .

The consolidated financial statements incorporate those of Thought Machine Group Limited and all of its
subsidiaries (i.e. entities that the group controls through’its power to govern the financial and operating
policies so as to obtain economic benefits). Subsidiaries acquired during the year are consolidated using
the purchase method. Their results are incorporated from the date that control passes.

All financial statements are made up to 31 December 2020. All intra-group transactions, balances and
unrealised gains on transactions between group companies are eliminated on consalidation.

The group profit and loss account and statement of cash flows also inciude the results and cash flows of
Thought Machine Pte Limited since its incorporation on 29 January 2020 and includes the results and cash
flows of Thought Machine Pty Limited since its incorporation on 11 August 2020. Thought Machine Inc was
incorporated on 12 February 2020 but has not traded in the period in advance of employees joining in early
2021.

Going concern

The uncertainty as to the future impact on the Group is considered as part of the Group's adoption of the
going concern basis. Further consideration of this is disclosed in the Directors' Report and note 24 to these
financial statements.

The material support for the going concern assumption is the successful fundraising at Series C of £88.5m
subsequent to the financial year end; at the peint at which the financial statements are signed. This is the
first part of a round that will close in full in November 2021 at an approximate total of £150m in primary
funding. This demonstrates strong investor confidence and commitment to the company's technology and
its business plan.

Turnover

Revenue includes the provision of a licence to use Vault software. Provided the amount of revenue can be
measured reliably and it is probable that the Group will receive consideration, revenue from the provision of
a licence and follow up services is recognised from the licence start date over the period of the licence,
which is also the period in which the services are rendered, on a straight-line basis.
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Licence revenues recognised on an accruals basis; when invoiced in advance, the income is deferred in the
statement of financial position and recognised in the income statement over the length of the licence
period. This policy is consistently applied across all customers and contracts.

Professional Services revenues related to the delivery and implementation of software, are recognised on
an accruals basis, through time and materials recorded as the services are delivered.

1.6

Client Sponsored Development revenues are recognised on a straight-line basis, over the dates specified in
signed statements of work, as the outcome can be reliably measured but the services are performed by an
intermediate number of acts over the specified period of time.

Tangible fixed assets
Tangible fixed assets are initially measured at cost and subsequently measured at cost or valuation, net of
depreciation and any impairment losses.

Depreciation is recognised so as to write off the cost or valuation of assets less their residual values over
their useful lives on the following bases:

Fixtures and fitlings 3 years straight-line
Computers 3 years straight-line

The gain or loss arising on the disposal of an asset is determined as the difference between the sale
proceeds and the carrying value of the asset, and is recognised in the profit and loss account.

Impairment of fixed assets

At each reporting period end date, the group reviews the carrying amounts of its tangible and intangible
assets to determine whether there is any indication that those assets have suffered an impairment loss. If
any such indication exists, the recoverable amount of the asset is estimated in order to determine the
extent of the impairment loss (if any). Where it is not possible to estimate the recoverable amount of an
individual asset, the company estimates the recoverable amount of the cash-generating unit to which the
asset belongs.

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

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than'its carrying
amount, the carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit or 10ss, unless the relevant asset is carried at a revalued
amount, in which case the impairment loss is treated as a revaluation decrease.

Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss have ceased
to apply. Where an impairment loss subsequently reverses, the carrying amount of the asset (or
cash-generating unit) is increased to the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount that would have been determined had no
impairment loss been recognised for the asset (or cash-generating unit) in prior years. A reversal of an
impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at a revalued
amount, in which case the reversal of the impairment loss is treated as a revaluation increase.
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1.7

1.8

Cash at bank and in hand
Cash at bank and in hand are basic financial assets and currently inclide cash in hand only.

Financial instruments
The group has elected to apply the provisions of Section 11 ‘Basic Financial Instruments’ and Section 12
‘Other Financial Instruments Issues’ of FRS 102 to all of its financial instruments.

Financial instruments are recognised in the group's balance sheet when the group becomes party to the
contractual provisions of the instrument.

Financial assets and liabilities are offset and the net amounts presented in the financial statements when
there is a legally enforceable right to set off the recognised amounts and there is an intention to settle on a
net basis or to realise the asset and settle the liability simultaneously.

Basic financial assets

Basic financial assets, which include debtors and cash and bank balances, are initially measured at
transaction price including transaction costs and are subsequently carried at amortised cost using the
effective interest method unless the arrangement constitutes a financing transaction, where the transaction
is measured at the present value of the future receipts discounted at a market rate of interest. Financial
assets classified as receivable within one year are not amortised.

Other financial assets

Other financial assets, including investments in equity instruments which are not subsidiaries, associates or
joint ventures, are initially measured at fair value, which is normally the transaction price. Such assets are
subsequently carried at fair value and the changes in fair value are recognised in profit or loss, except that
investments in equity instruments that are not publicly traded and whose fair values cannot be measured
reliably are measured at cost less impairment.

Impairment of financial assets
Financial assets, other than those held at fair value through profit and loss, are assessed for indicators of
impairment at each reporting end date.

Financial assets are impaired where there is objective evidence that, as a result of one or more events that
occurred after the initial recognition of the financial asset, the estimated future cash flows have been
affected. If an asset is Impaired, the impairment loss is the difference between the carrying amount and the
present value of the estimated cash flows discounted at the asset's original effective interest rate. The
impairment loss is recognised in profit or loss.

if there is a decrease in the impairment loss arising from an event occurring after the impairment was
recognised, the impairment is reversed. The reversal is such that the current carrying amount does not
exceed what the carrying amount would have been, had the impairment not previously been recognised.
The impairment reversal is recognised in profit or loss.

Derecognition of financial assets A

Financial assets are derecognised only when the contractual rights to the cash flows from the asset expire
or are settled, or when the group transfers the financial asset and substantially all the risks and rewards of
ownership to another entity, or if some significant risks and rewards of ownership are retained but control
of the asset has transferred to another party that is able to sell the as§et in its entirety to an unrefated third
party.
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Classification of financial liabilities

Financial liabilities and equity instruments are classified according to the substance of the contractual
arrangements entered into. An equity instrument is any contract that evidences a residual interest in the
assets of the group after deducting all of its liabilities.

Baslc financial liabilities

Basic-financial-liabilities; including-creditors; bank-loans; loans-from fellow-group:-companies-and-preference

1.9

1.10

shares that are classified as debt, are Initially recognised at transaction price unless the arrangement
constitutes a financing transaction, where the debt instrument is measured at the present value of the
future payments discounted at a market rate of interest. Financial liabilities classified as payable within one
year are not amortised.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course
of business from suppliers. Amounts payable are classified as current liabilities if payment is due within one
year or less. If not, they are presented as non-current liabilities. Trade creditors are recognised initially at
transaction price and subsequently measured at amortised cost using the effective interest methaod.

Other financial liabilities

Derivatives, including interest rate swaps and forward foreign exchange contracts, are not basic financial
instruments. Derivatives are initially recognised at fair value on the date a derivative contract is entered into
and are subsequently re-measured at their fair value. Changes in the fair value of derivatives are recognised
in profit or loss in finance costs or finance income as appropriate, unless hedge accounting is applied and
the hedge is a cash flow hedge.

Debt Instruments that do not meet the conditions in FRS 102 paragraph 11.9 are subsequently measured
at fair value through profit or loss. Debt instruments may be designated as being measured at fair value
through profit or loss to eliminate or reduce an accounting mismatch or if the instruments are measured
and their performance evaluated on a fair value basis in accordance with a documented risk management
or investment strategy.

Derecognition of financial liabilities
Financial liabilities are derecognised when the group's contractual obligations expire or are discharged or
cancelled.

Equity instruments
Equity instruments issued by the group are recorded at the proceeds received, net of direct issue costs.

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

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as
reported in the profit and loss account because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are never taxable or deductible. The group's
liability for current tax is calculated using tax rates that have been enacted or substantively enacted by the
reporting end date.
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-Deferred tax

Deferred tax liabilities are generally recognised for all timing differences and deferred tax assets are
recognised to the extent that it is probable that they will be recovered against the reversal of deferred tax
liabilities or other future taxable profits. Such assets and liabilities are not recognised if the timing difference
arises from goodwill or from the initial recognition of other assets and liabilities in a transaction that affects
neither the tax profit nor the accounting profit.

1.1

1.12

113

1.14

1.156

Provisions

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

The amount recognised as a provision is the best estimate of the consideration required to settle the
present obligation at the reporting end date, taking into account the risks and uncertainties surrounding the
obligation. Where the effect of the time value of money is material, the amount expected to be required to
settle the obligation is recognised at present value. When a provision is measured at present value, the
unwinding of the discount is recognised as a finance cost in profit or loss in the period in which it arises.

Employee benefits
The costs of short-term employee benefits are recognised as a liability and an expense, uniess those costs
are required to be recognised as part of the cost of stock or fixed assets.

The cost of any unused holiday entitliement is recognised in the periad in which the employee’s services are
received.

Termination benefits are recognised immediately as an expense when the company is demonstrably

committed to terminate the employment of an employee or to provide termination benefits.

Retirement benefits
Payments to defined contribution retirement benefit schemes are charged as an expense as they fall due.

Share-based payments

Equity-settled share-based payments are measured at fair value at the date of grant by reference to the fair
value of the equity instruments granted using the Black-Scholes model. The fair value determined at the
grant date is expensed on a straight-line basis over the vesting period, based on the estimate of shares that
will eventually vest. A corresponding adjustment is made to equity.

Leases
Rentals payable under operating leases, including any lease incentives received, are charged to income on a
straight line basis over the term of the relevant lease except where another more systematic basis is more
representative of the time patterri in which economic benefits from the lease asset are consumed.

1.16 Foreign exchange

Transactlons in currencies other than pounds sterling are recorded at the average or closing rates of exchange
prevailing at the dates of the transactions, as appropriate. At each reporting end date, monetary assets and
liabilities that are denominated in foreign currencies are retranslated at the rates prevailing on the reporting
end date. Gains and losses arising on translation are included in the profit and loss account for the period.
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2 Change in accounting policy

The group has implemented a change in accounting policy to expense development costs that would
otherwise have been capitalised as Inta_r}gi_ble fixed assets. This is to ensure that there is a more consistent
- application of.accounting.policies.in.line-with.the treatment.of development-costs-on-the core: Products-Vaullmsmsimmrsumei

A prior year adjustment has been included ‘in these accounts and the impact of this on the group and
company’s profit and loss account and balance sheet are summarised in the following note.

3  Prior period adjustment
Changes to the balance sheet - company

. At 31 December 2019
As previously Adjustment As restated

reported

£ £ £
Fixed assets
Goodwill (212,358) 212,358 e
Other intangibles 705,829 (705,829) 3
Net assets 9,242,130 (493,471) 8,748,659
Capital and reserves
Profit and loss (32,787,175) (493,471) (33,280,646)
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3  Prior period adjustment

Changes to the profit and loss account s company
At 31 December 2019
As previously Adjustment As restated

reported.——...
£ £ £
Administrative expenses (34,589,706)  (410,196)  (34.999,902)
Loss for the financial period (20,375,223 (410,196) ores At

4  Critical accounting judgements and key sources of estimation uncertainty

In the application of the group's accounting policies, the directors are required to make judgements,
estimates and assumptions about the carrying amount of assels and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions are based on historical experience and other
factors that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are revaewed on an ongoing basis. Revisions 1o accounnng
estimates are recognised in the period in which the estimate is revised where the revision affects only that
period, or in the period of the revision and future periods where the revision affects both current and future
periods.

Critical accounting judgements made by management over the period'lnéihde:

Share Based Payments

Variables influencing equity-settled share-based payment, which are measured at fair value at the date of
grant by reference to the fair value of the equity instruments granted using the Black-Scholes model.
Judgements in this area include the expected time to achieve an exit.

Converlible Loan Notes
The directors have disclosed these instruments as equity. It is the directors’ view that the substance of the
agreements was to provide a temporary funding bridge to equity conversion shortly after year end, and it was

commonly understood at the year end date by all parties that this was the case.

5 Turnover and other revenue

2020 2019*
£ £

Turnover
Turnover 27,976,478 14,404,508

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companies Act, have to be shown as ‘unaudited’ because there was technically no ‘Group’ in previous
years. The numbers for TMG as a single company for 2019 were audited and published.
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5 Tumover and other revenue

2020 2019*

£ £

——~QOther significant revenue- e R
Interest income 1,411 919

The company provides services to an international client base located in various geographical areas
worldwide. In the opinion of the directors, the geographical location of the markets into which the company
supplies services has no material impact on the commercial interests of the company. As such the markets
are not deemed to differ substantially to each other and therefore no analysis of turnover attributable to
each such market is required in the financial statements.

6 Exceptional costs 2020 2019*
£ £
Settlement costs e 5,461,771

The exceptional item relates to the settlement of a legal case that arose in prior periods. The amount'in
2019 represents the final balancing payment above what was already provided for in relation to the
settlement.

7 Operating loss

2020 2019*
. £ £
Operating loss for the year is stated after charging:
Exchange losses * 81,716 26,690
Depreciation of owned tangible fixed assets 390,846 188,415
Share-based payments 750,830 3,009,686
Operating lease charges 3,944,130 2,603,195
8  Auditor's remuneration
2020 2019*
38 payable to the company's auditor and associates: £ £
For audit services o
Audit of the financial statements of the group and company 62,242 .35.100-
For other services
Taxation compliance services 65,616 31,724
Other taxation services 72,100 36,308
All other non-audit services 26,270 52,648
163,986 120,680

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companiés Act, have to be shown as ‘unaudited’ because there was technically no *Group’ in previous

years. The numbers for TMG as a single company for 2019 were audited and published.
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PR .0

9 Employees

The average monthly number of persons (including directors) employed by the group and

company during the year was:

éroup Group “ Companﬂy‘ .

Compar;y

2020 2019 2020 2019
Number Number Number Number*
C-suite 6 6 6 6
Commercial 27 11 21 11
Client Services 61 32 51 32
Engineering 215 127 214 127
Finance & Operations 36 22 35 22
People Operations 15 6 14 6
CEO Office
3 3 :

363 204 344 204

Their aggregate remuneration comprised:
Group Group Company Company
2020 2019 2020 2019*
£ £ £ £
Wages and salaries 31,178,188 20,502;841 29,554,578 20,502,841
Social security costs - 3,515,369 2,030,578 3,505,109 2,030,578
Pension costs 1,770,210 856,129 1,651,973 856,129
36,463,767 23,389,548 34,711,660 23,389,548

10 Directors' remuneration

2020 2019*
£ £
Remuneration for qualifying services 194,522 150,000
Company pension contributions to defined contribution schemes 6,000 5,625
200,522 155,625

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companies Act, have to be shown as ‘unaudited’ because there was technically no *Group’ in previous

years. The numbers for TMG as a single company for 2019 were audited and published.
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Taxation

Current tax

2020
£

= corporation:tax:on profits: for-the:current period

Adjustments in respect of prior periods

Total current tax

(127,788)

2019*
£

{5;480,580) ~———(3:725, 147y~

(1,547,966)

(5,608,368}

(5,273,113)

The actual charge for the year can be reconciled to the expected charge based on the profit or loss and the

standard rate of tax as follows:

Loss before taxation

Expected tax credit based on the standard rate of corporation tax in the UK
of 19.00% (2019: 19.00%)

Tax effect of expenses that are not deductible in determining taxable profit
Change in unrecognised deferred tax assets

Research and development tax credit

Share based payment charge

Effect of overseas tax rates

Enhanced deduction for expenditure on research and development
Enhanced deduction for creative industries expenditure

R&D tax credits and creative industry scheme tax credits in respect of prior
year

Prior year adjustment

Taxation credit for the year

Taxation charge/fé;redit) in the financial statements

2020 2019*
£ £
(28,517,982)  (26,058,532)
(5.418417)  (4.951,121)
186,768 24,683
3,535,628 2,766,502
1,646,730 1,117,176
(1,343,956)
(663)
(10,798)
(3,992,619)
(83,253) (63,725)
(127,788) (1,547,966)
- 77,937
(5,608,368)
(5.608,368) (6,273,113)

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companies Act, have to be shown as ‘unaudited’ because there was technically no ‘Group' in previous
years. The numbers for TMG as a single company for 2019 were audited and published.
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12 Tangible fixed assets

Group . Fixtures and  Computers Total
fittings
£ £ £
Cost
At 1 January 2020 168,855 686,068 854,923
Additions ' 164,659 610,549 765,208
At 31 December 2020 323,514 1,296,617 1,620,131

Depreciation and impairment

At 1 January 2020 47,726 173,318 221,044
Depreciation charged in the year 69,929 320,917 390,846

At 31 December 2020 117,655 494,235 611,890

Carrying amount

At 31 December 2020 .:205,858 802,382 1,008,241
At 31 December 2019* 121,129 512,750 633,879
Company Fixtures and  Computers Total
fittings

£ £ £
Cost
At 1 January 2020 168,855 686,068 854,923
Additions 146,648 566,030 712,678
At 31 December 2020 315,603 1,252,098 1,667,601

Depreciation and impairment

At 1 January 2020 47,726 173,318 221,044
Depreciation charged in the year 69,154 317,079 386,233
At 31 December 2020 116,880 490,397 607,277

Carrying amount
At 31 December 2020 198,623 761,701 960,324

At 31 December 2019* 121,129 512,750 633,879

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companies Act, have to be shown as ‘unaudited’ because there was technically no 'Group’ in previous
years. The numbers for TMG as a single company for 2019 were audited and published.
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13 Fixed asset investments

Group Group Company Company
2020 2019* 2020 2019
Notes £ £ £ £
Investments.in subsidiaries 14 ~ 29,592
Movements in fixed asset investments
Company Shares in group
undertakings
£
Cost or valuation
At 1 January 2020 o
Additions 29,592
At 31 December 2020 29,592
Carrying amount
At 31 December 2020 29,5692

At 31 December 2019 o

14 Subsidiaries

Details of the company's subsidiaries at 31 December 2020 are as follows:

Name of undertaking Registered Nature of business Class of % Held

office shares held Direct Indirect
Thought Machine Pte Ltd  Singapore Cloud Banking Ordinary 100.00 et
Thought Machine Inc USA Cloud Banking Ordinary 100.00
Thought Machine Pty Ltd  Australia Cloud Banking Ordinary 100.00

The registered offices for each subsidiary are as follows:

Thought Machine Pte Ltd - Distrii, Level 6, 9 Raffles Place, 1 Republic Plaza, Singapore 048619
Thought Machine Inc': 16192 Coastal Highway, Lewes, Delaware 19958, County of Sussex
Thought Machine Pty Ltd - Level 16, 201 Elizabeth Street. Sydney NSW 2000

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companies Act, have to be shown as 'unaudited’ because there was technically no 'Group’ in previous
years. The numbers for TMG as a single company for 2019 were audited and published.
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15 Financial instruments

Group Group Company Company
2020 2019* 2020 2019
£ £ £ £
Carrying amount of financial assets
..... ~Dabt-instruments measured-at-amonised-Cost = r——— e e

7,910,018 5,044,838 10,104,461 5,044,838

Carrying amount of financial liabilities
Measured at amortised cost 3,964,093 2,054,621 3,584,377 2,054,621

Financial instruments represent balances payable to or receivable from another party which arise as a result
of a contract. As at 31 December 2020 financial assets include trade and other debtors. Financial liabilities

include accruals and trade and other creditors.

16 Debtors
Group Group Company Company
2020 2019* 2020 2019
Amounts falling due within one year: € £ £ £
Trade debtors 2,487,241 4,194,893 2,487,241 4,194,893
Corporation tax recoverable 9,353,322 5,273,113 9,353,322 5,273,113
Amounts due from group undertakings S * 2,230,759 -
Other debtors 625,807 849,945 554,150 849,945
Prepayments and accrued income 5,265,895 41,071 5,214,964 41,071
17,732,265 10,359,022 19,840,436 10,359,022
17  Creditors: amounts falling due within one year

Group Group Company Company
2020 2019 2020 2019
Notes £ £ £ £
Trade creditors 761,644 754,360 739,640 754,360
Amounts due to group undertakings s 2,634,797

Corporation tax payable 19,807
Other taxation and social security _ 2,966,282 1,064,144 2,950,761 1,064,144
Deferred revenue 18 5,740,095 6,181,355 5,740,095 6,181,355
Other creditors 545,491 215,746 513,980 215,746
Accruals 2,621,626 1,084,515 2,295,355 1,084,515
12,654,945 9,300,120 14,874,628 9,300,120

*Unaudited. This is the first year the company has presented consolldated accounts; hence the prior year numbers, in
accordance with the Comipanies Act, have to be shown as ‘unaudited’ because there was technically no ‘Group’ in previous
years. The numbers for TMG as a single company for 2019 were audited and published.
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18 Deferred revenue

Group Group  Company Company
2020 2019* 2020 2019

£ - £ £ £

19

20

Deferred revenue

Deferred revenue relates to amounts received from customers for work that has not yet been delivered.

Retirement benefit schemes

2020 2019
Defined contribution schemes € £
Charge to profit or loss in respect of defined contribution schemes 1,770,210 856,129

The group operates a defined contribution pension scheme for all qualifying employees. The assets of the
scheme are held separately from those of the company in an independently administered fund. At balance
sheet date, £426,763 (2019: £215,746) is included within other creditors due within one year in respect of
costs incurred but not yet paid.

Share capital
Group and company

2020 2019
Ordinary share capital £ £
Issued and fully paid
5,363,909 Ordinary shares of 0.0001p each 5 6
O Preference shares of 0.0001p each L 5
4,881,813 Ordinary B1 shares of 0.0001p each 5 <
1,677,029 Ordinary B2 shares of 0.0001p each 2 L
4,677,904 Series A shares of 0.0001p each 5

17 1

Ordinary shares have full voting rights attached to them. They give shareholders full dividend rights and
capital distribution rights (including on winding up), subject to the rights of the preference shares. They do
not confer any rights of redemption.

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companies Act, have to be shown as ‘unaudited' because there was technically no ‘Group’ in previous
years. The numbers for TMG as a single company for 2018 were audited and published.
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22

Share premium account

Group Group Company Company
2020 2019* 2020 2019
£ £ £ £
AL D8GINNING. Of: Y8 eremerrrrerrereremrrmereremmrremmrememmieic | 8279294—-—18279294—-18279294_—18279294____—-—-
Issue of new shares 62,471,837 - 62,471,837 -
On conversion 21,798,644 - 21,798,644 :
At end of year 102,549,775 18,279,294 102,549,775 18,279,294
Equity reserve
Group Company
2020 2019* © 2020 2019
£ £ £ . £
At beginning of year 23,750,000 = 28,750,000
Arising in the year b 23,750,000 23,750,000
Transfer to share premium (21,798,644)' ‘. (21,798,644)
At end of year ' 1,951,356 23,750,000 1,951,356 23,750,000

In November 2019 the company created unsecured convertible loan notes of £15,000,000, with interest
payable on any outstanding notes at a rate of §% per annum. Any outstanding notes shall be redeemed in
full upon the earlier of the occurrence of an event of default; the date specified in a redemption notice by the
company; the Longstop Date, being 10 months after the date of the instrument. Convertible loan notes
totalling £11,000,000 were purchased during the period under this instrument.

In December 2019 the company created non-interesting bearing and unsecured convertitﬂ_é loan notes of
£12,750,000. Any outstanding notes shall be redeemed in full upon the earlier of the occurrence of an event
of default; a change of control, the date specified in a redemption notice; the Longstop Date, being 31
December 2022. Convertible loan notes totaling £12,750,000 were purchased during the period under this
instrument.

During the year, loan notes ftotaling £11,000,000 and :loan notes totaling £10,798,644 under these
instruments dated November 2019 and December 2019 respectively have been converted into ordinary
share capital.

*Unaudited. This is the first year the company has presented consolidated accounts; hence the prior year numbers, in
accordance with the Companies Act, have to be shown as ‘unaudited’ because there was technically no ‘Group’ in previous
years. The numbers for TMG as a single company for 2019 were audited and published.
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23 Operating lease commitments
Lessee
At the reporting end date the group had outstanding commitments for future minimum lease payments
under non-cancellable operating leases, which fall due as follows:
Group Group Company Company
2020 2019* 2020 2019
£ £ £ £
Within one year 4,220,509 2,785,850 3,885,984 2,785,850
Between two and five years 2,249,047 - 1,942,992
6,469,556 2,785,850 5,828,976 2,785,850
24 Post balance sheet events
Since the balance sheet date the following significant events are noted.
The company closed the first part of a significant Series C funding round on 17th August 2021, with
£88.5m.in funding received as at the point of signing of the financial statements. Additional commitments
are expected to take the total fundraising value to over £150m in primary funding with the final close due
no later than November 2021.
At the time of approving the financial statements the directors have a reasonable expectation that the
company has adequate resources to continue in operational existence for the foreseeable future.
25 Related party transactions

Remuneration of key management personnel
The remuneration of key management persannel is as follows.

2020 2019
£ £
Aggregate compensation 200,522 155,625
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For the year ended 31 December 2020

Share options were granted to one director, deemed to be key management personnel, in the prior year
totalling 410,000 with an exercise price of £0.00001. During the year, 82,000 of these options were

exercised.

Other related party transactions

26

27

At the balance “sheet date the company was owed ambuhts:'tOtéllin"g”” £3,401 (2 019:' "22','2182): fioin =

companies in which a director has significant control. The company was also owed amounts totalling £nil

(2019: £18,051) from a director at the balance sheet date.

Controlling party

Tre directors are of the opinion that there is no one ultimate controlling party.

Cash generated from group operations

Loss for the year after tax

Adjustments for:

Taxation charged/(credited)

Finance costs

Investment income

Depreciation and impairment of tangible fixed assets
Equity seltled share based payment expense
{Decrease) in provisions

Movements fn working capital:
(Increase)/decrease in debtors
Increase/(decrease) in creditors
(Decrease)/increase in deferred income

Cash absorbed by operations

2020 2019*

£ £
(22,909,614)  (20,785,419)
(5.608,368) (5,273,113)
2,306 2,286
(1,411) (S19)
390,846 188,415
750,830 3,009,686
- {6.038,229)
(3.293,034) 3,580,165
3,776,278 (348,420)
(441,260) 1,216,971
(27,333,427)  (24,448,577)




