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WHAT3WORDS LIMITED

GROUP STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2021

Introduction

The directors present their Strategic report and accompanying financial statements for the year ended 31
December 2021.

Business review

During the year What3words Limited and its wholly-owned subsidiaries (the "Group") continued to recognise
revenue from the sale of its core product, an enterprise software system for the bi-directional conversion of GPS
coordinates to 3-word addresses. The Group also continued to target specific local markets around the world to
drive consumer awareness and usage of the product on a free-to-use basis principally through its app and
webmap site, as well as working with businesses across a range of industries to generate commercial returns.
The business also has an API interface, enabling partners to integrate what3words into their own systems via a
self-serve web-based platform. The Group also provides free-to-use licenses to a range of emergency service
providers, NGOs and charities in a number of countries including the UK, USA, Australia, Canada and Germany.

Like many businesses, the Group continued to be affected by Covid-19 during the year. Movement restrictions
from national lockdowns and international border closures hampered commercial activity in the first part of 2021,
although deal flow gained momentum in the latter half of the year and into 2022. The well-publicised shortage of
semiconductors limited production volumes across a range of manufacturing industries, including automotive.
Whilst a number of new contracts commenced revenue generation in 2021, the overall revenue position is down
4% year on year due to a reduction in vehicle production from these supply issues alongside Covid-19.

During the year the Group significantly ramped up its spending on consumer acquisition and brand awareness
with tailored campaigns across key markets, deploying the funds raised in the current and prior year from both
cash and media for equity .investments to deliver strong growth in user numbers. The Group ran broadcast
television campaigns in the UK across both Channel 4 and ITV, and also expanded its broadcast media activity
into Germany, USA, Japan and Korea. These campaigns were complemented via increased activity across
multi-media channels including digital, print, out-of-home and radio.

As in the prior year, the Group assessed the range of Government support made available for businesses in the
UK, but ultimately did not apply for any such assistance. The Group continued with fully remote working for the
majority of the year, with office attendance on a voluntary basis when legally permissible and in accordance with
covid-secure working practices and Government guidelines. Hybrid working was introduced from September
until the Government’s mandate changed in December as a result of the Omicron variant, and will return in 2022
as guidelines permit.

In 2021, the Group became a founding member of Tech Zero, a group for tech companies committed to climate
action. The Group has committed to achieving net zero by 2030. Further details about the scheme can be found
at  https:/ftechzero.technation.io/ with details of the Group’s pledges and progress at
https://what3words.com/tech-zero.

Page 1
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WHAT3WORDS LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
. FOR THE YEAR ENDED 31 DECEMBER 2021

Principal risks and uncertainties

The management of the business and the execution of the Group's strategy are subject to a number of risks.
The principal risks and uncertainties affecting the Group are considered to include:

Global economic outlook

The global economy rebounded in early 2021 with the progress that was being made in controlling the Covid-19
virus as efforts such as global immunisation programs took effect. However, outbreaks of new Covid variants,
plus disruption to global supply chains and increasing inflation have dampened economic growth predictions for
2022,

There remains residual uncertainty as to the possibility of further Covid-19 variants evolving and the impacts
these may bring. For example, further lockdowns or travel restrictions may influence the Group's future growth
forecasts given consumer mobility is a predicator for increased usage, alongside the strategy of developing
international business relationships to increase commercial returns. '

~ Should there be a longer-term global supply shortage of semiconductors, there may be lingering revenue risk for
the Group given the impact availability of these components has on production volumes in key customer
industries. .

Commercial risk : :
The success of the business is dependent on the development, conversion and retention of a pipeline of
commercial contracts to take the business cash flow positive and profitable.

Behavioural change risk

The Group has created a new addressing format, with the aim of becoming a universal standard for location
referencing. A key aspect of this is acquiring and retaining a high volume of newly engaged consumers, creating
wide-scale network effects and consumer behaviour change to ultimately deliver commercial contracts.

Financial key performance indicators

The Group's loss for the year was £43,293,057 (2020: loss £16,090, 222), with the increase compared to 2020
predominantly due to additional investment in growth marketing to drive consumer acquisition and awareness,
including large-scale digital and broadcast advertising campaigns in the UK, Germany, Japan and Korea.

The Group has net assets of £6,969,602 (2020: £20,374,570). Assets are predominantly comprised of cash and
cash equivalents totaling £50,682,650 (2020: £19,351,935) and term deposits of £19,978,082 (2020: £Nil), whilst
the largest liabilities relate to convertible loan notes issued in the year with a total fair value at 31 December 2021
calculated as £63,951,357 (2020: £Nil).

The Group has continued to successfully raise investment finance, with £28.4m of Series C equity investment
completed in the year from a range of new and existing investors, including funding from the investment arm of a
major consumer-facing logistics business and media for equity deals with two UK television broadcasters. The
Group also completed on £74.2m of investments via convertible instruments across a combination of cash and
media for equity deals with both domestic and international broadcasters. Media commitments under these
instruments will continue to be drawn upon and provided over 2022.

30/9/2022

This report was approved by the board on and signed on its behalf.

11—

J D Waley-Cohen
Director
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WHAT3WORDS LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2021

The directors present their report and the financial statements for the year ended 31 December 2021.
Results and dividends

The loss for the year, after taxation, amounted to £43,293,057 (2020: loss £16,090,222).

The directors do not recommend payment of a dividend (2020: Nii).

Future developments

The Group plans to continue building a strong international user base, initially focused in a small number of key
countries as determined by the presence of significant commercial and consumer growth opportunities. The
Group then will seek to convert this consumer awareness into revenue-generating deals across a range of global
industries.

Subsidiaries and branches outside the UK

There are two wholly-owned subsidiaries in USA and Germany. The Group also has a branch in South Africa.
Directors

The directors who served during the year were:

T L Doree (appointed 13 October 2021)

Dr. J W Lazar

A Guefor - e L

J D Trescher (appointed 10 November 2021)

C J R Sheldrick

J D Waley-Cohen

M Hafner (appointed 1 April 2021, resigned 10 November 2021)
G Massing (resigned 1 April 2021)

Qualifying third party indemnity provisions

The Company has made qualifying third-party indemnity provisions for the benefit of its directors which remain in
force at the date of this report.

Research and development

The Company continues to invest in research and development activities, including the development of new
product concepts and integrations for commercial partners and consumer users. Areas of focus in the year have
included voice and optical character recognition systems plus research into further expanding the list of
languages what3words is available in beyond the current list of 50 languages.
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WHAT3WORDS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

Going concern

The directors have assessed the Group and Company's ability.to continue as a going concern by preparing a
cash flow forecast of all expected cash flows for 12 months from the date of signing these financial statements,
taking into account the following principal factors:

the Group’s cash and cash equivalents balance at year end of £50.7m;

the Group's term deposit balance at year end of £20.0m;

the current and forecasted cash burn rate; and

positive assessment of continuing ability to raise investment finance as validated by the £102.6m of
investment completed in 2021 across a combination of equity and convertible instruments plus the over
£10m raised in further convertible instruments issued in 2022 from new and existing investors.

The Company and the Group has run a downside scenario whereby revenue immediately reduces to nil but the
current level of expenditure is maintained. This is done to identify risks to liquidity and seeks to factor in potential
macroeconomic impact on the Group and Company's commercial pipeline from the continuing Covid-19
pandemic, for example relating to international travel restrictions and global supply chain disruption. After
applying the downside sensitivity, the Directors have not identified any material uncertainties to the Company or
the Group's ability to continue to operate over a period of at least 12 months from the date of approval of the
financial statements as they believe cash reserves are sufficient to sustain the business. The directors do not
have an intention to liquidate the Group or Company, nor to cease trading.

The directors believe that based on the Company's and the Group's cash balance at year end and the current
and forecasted cash burn rate, the Company and the Group has sufficient liquidity headroom to enable changes
in the business plan should they be required to ensure the business can meet its liabilities as they fall due over a
period of at least 12 months from the date of approval of these financial statements.

The Corﬁpany and the Group therefore continues to adopt the going concern basis in preparing its consolidated
financial statements.

Post balance sheet events

The Group launched its second crowdfunding campaign, raising over £8m from a base of over 13,000 retail
investors via convertible loan note instruments. The Group also issued a further £2m of convertible loan notes to
an existing investor in exchange for media services expected to be provided in 2022 and 2023. Both of these
investments completed in September 2022 and relate to instruments with broadly consistent terms as those
described in note 19. Both of these events are non-adjusting.

There have been no investment transactions completed during 2022 which have triggered conversion of the
convertible loan notes issued over 2021. The cash-settled convertible loan notes issued in April 2021 are
therefore expected to mature in October 2022 and convert into Series C Preferred shares at a share price equal
to previous Series C investments. The fair value of the notes recognised in these financial statements, as further
described in note 3 (page 33), was based on an assessment made at the year end of the likelihood of conversion
compared to maturity. This assessment is not updated to reflect known developments in the underlying
assumptions arising after year end, in particular that the notes are now expected to fully mature, but the impact
will be recognised in the 2022 year end financial statements, based on actual events rather than assumptions.

There have been no other significant events affecting the Group or Company since the year end.
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WHAT3WORDS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

Directors’ responsibilities statement

The directors are responsible for preparing the Group strategic report, the Directors' report and the consolldated
financial statements in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the Group and Company financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law, including
FRS 102 ‘The Financial Reporting Standard applicable in the UK and Republic of Ireland’). Under company law
the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs and profit or loss of the Group for that period. In preparing these financial statements,
the directors are required to:

. select suitable accounting policies and then apply them consistently;
. make judgements and accounting estimates that are reasonable and prudent;

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

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

The directors are also responsible for safeguarding the assets of the Group and Company and hence for taking
reasonable steps for the prevention and detection of fraud and other irregularities.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Group and Company's transactions and disclose with reasonable accuracy at any time the financial position
of the Group™and Company and enablé them to ensure that the financial statements comply with the Companies
Act 2006.

The directors are responsible for the maintenance and integrity of the corporate and financial information
included on the Group's website. Legislation in the United Kingdom governing the preparation and dissemination
of financial statements may differ from legislation in other jurisdictions.

Directors' confirmations

In the case of each director in office at the date the Directors’ report is approved:

. so far as each director is aware, there is no relevant audit information of which the Company and the
Group's auditor is unaware, and
. the directors have taken all the steps that they ought to have taken as directors in order to make

themselves aware of any relevant audit information and to establish that the Company and the Group's
auditor is aware of that information.

Page 5
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WHAT3WORDS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

Independent auditors

- The auditors, Grant Thornton ‘UK LLP,-have indicated their willingnéss to continue in office and-a-resolution~ < -

concerning their re-appointment will be considered in accordance with section 485 of the Companies Act 2006.

This report was approved by the board on 30/9/2022 and signed on its behalf.

1

J D Waley-Cohen
Director
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@ GrantThornton

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF WHAT3WORDS LIMITED

Opinion

We have audited the financial statements of What3words Limited (the 'parent Company') and its subsidiaries
(the 'Group') for the year ended 31 December 2021, which comprise the Consolidated Statement of
comprehensive income, the Consolidated and Company Statements of financial position, the Consolidated
Statement of cash flows, the Consolidated and Company Statement of changes in equity and notes to the
financial statements, including a summary of significant accounting policies. The financial reporting framework
that has been applied in their preparation is applicable law and United Kingdom Accounting Standards, including
Financial Reporting Standard 102 ‘The Financial Reporting Standard applicable in the UK and Republic of
Ireland' (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 of the parent Company's affairs as at 31
December 2021 and of the Group's loss for the year then ended,;
. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting

Practice; and
. have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the 'Auditor's responsibilities for the audit
of the financial statements' section of our report. We are independent of the Group and the parent Company in
accordance with the ethical requirements that are relevant to our audit of the financial statements in the UK,
including the FRC's Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with
these requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our opinion.

Conclusions relating to going concern

We are responsible for concluding on the appropriateness of the directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group's and of 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 disclosures are inadequate, to modify the auditor's
opinion. Our conclusions are based on the audit evidence obtained up to the date of our report. However, future
events or conditions may cause the Group and 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
of 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 of the parent Company's
financial resources or ability to continue operations over the going concern period.

Page 7
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GrantThornton

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF WHAT3WORDS LIMITED (CONTINUED)

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the Group's and of 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.

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

The responsibilities of the directors with respect to going concern 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
financial statements does not cover the other information and, except to the extent otherwise explicitly stated in
our report, we do not express any form of assurance conclusion thereon.

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

) the information given in the strategic report and the Directors’ report for the financial year for which the
* financial statements are prepared is consistent with the financial statements; and

. the strategic report and the Directors' report have been prepared in accordance with applicable legal
requirements.
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&) GrantThornton

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF WHAT3WORDS LIMITED (CONTINUED)

Matter on which we are required to report under the Companies Act 2006

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 Group strategic report or
the Directors’ report. ’

Matters on which we are required to report by exception

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

. adequate accounting records have not been kept by the parent Cdmpany, ‘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

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

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

Responsibilities of directors 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 statements, 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 alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the 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/auditorsresponsibilities. This description forms part of our
Auditor's report.
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@ GrantThornton

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF WHAT3WORDS LIMITED (CONTINUED)- =

Explanation as to what extent the audit was considered capable of detecting irregularities, inc'ludingv

fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures
in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities,
including fraud. 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 ISAs (UK).

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

We obtained an understanding of the legal and regulatory frameworks that are applicable to the group and
determined that the most significant which are directly relevant to specific assertions in the -financial
statements are those related to the reporting frameworks being UK GAAP, the Companies Act 2006 and
the relevant UK tax compliance regulations.

We understood how the group is complying with those legal and regulatory frameworks by making
enquiries of management. We corroborated our enquiries through our review of board minutes.

In assessing the potential risks of material misstatement, we obtained an understanding of:
. the entity's operations, including the nature of its revenue and of its objectives and strategies to
- understand the classes of transactions, account balances, expected financial statement disclosures
and business risks that may result in risks of material misstatement; and
. the applicable statutory provisions.

These audit procedures were designed to provide reasonable assurance that the financial statements
were free from fraud or error. The risk of not detecting a material misstatement due to fraud is higher than
the risk of not detecting one resulting from error and detecting irregularities that result from fraud is
inherently more difficult than detecting those that result from error, as 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;

Our audit procedures for significant components included in the scope of our audit involved: journal entry
testing, with a focus on year end journals and journals indicating large or unusual transactions based on
our understanding of the business; challenging assumptions and judgements made by management in its
significant accounting estimates. In addition, we completed audit procedures to conclude on the

compliance of disclosures in the accounts with applicable financial reporting requirements.
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GrantThornton

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF WHAT3WORDS LIMITED (CONTINUED)

. Assessment of the appropriateness of the collective competence and capabilities of the engagement team
included consideration of the engagement team's:
. understanding of, and practical experience with audit engagements of a similar nature and
complexity through appropriate training and participation;
. knowledge of the industry in which the client operates; and
. understanding of the legal and regulatory requirements specific to the entity including:
. the provisions of the applicable. legislation;
. the applicable statutory provisions.
. No matters about non-compliance were communicated to the engagement team.

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.

Do Gl =

Aimee Griffiths BA FCA

Senior Statutory Auditor

for and on behalf of Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
London Finsbury

Date: 30/9/2022
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WHAT3WORDS LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 DECEMBER 2021

Note
Turnover 4
Gross profit
Administrative expenses
Other operating income ' 5
Operating loss - 6
Interest receivable and similar income . : 10
Interest payable and similar expenses 11
Loss before taxation
Tax on loss on ordinary activities 12

Loss for the financial year

Foreign exchange reserve

Other comprehensive income for the year

Total comprehensive income for the year

2021 2020

£ £

444,382 458,830
444,382 458,830
(38,878,416) (17,253,674)
2,490 165
(38,431,544) (16,794,679)
132,906 115,936
(5,523,019) (255)
(43,821,657) (16,678,998)
528,600 588,776
(43,293,057) (16,090,222)
1,952 (6,230)
1,952 “(6,230)

(43,291,105)

(16,096,452)

There were no recognised gains and losses for 2021 or 2020 other than those included in the consolidated

statement of comprehensive income.
All amounts relate to continuing operations.

The notes on pages 22 to 49 form part of these financial statements.
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WHAT3WORDS LIMITED
REGISTERED NUMBER:08430008

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2021

2021
Note £
Fixed assets
Intangible assets 13 1,216,126
Tangible assets 14 223,829
1,439,955
Current assets
Debtors: amounts falling due within one year 16 2,285,104
Cash and cash equivalents 17 50,682,650
Term deposits 18 19,978,082
72,945,836
Creditors: amounts falling due within one
year 19  (66,251,499)
Net current assets 6,694,337
Total assets less current liabilities 8,134,292
Creditors: amounts falling due after more
- . thanone year .20 (1,164,690)
Net assets 6,969,602
Capital and reserves ' .
Called up share capital 22 488,237
Share premium account 23 97,819,064
Foreign exchange reserve 23 (17,779)
Other reserves 23 4,942,720
Profit and loss account 23 (96,262,640)

6,969,602

1,233,424
188,720

1,422,144

997,705
19,351,935

20,349,640

(1,397,214)
18,952,426

20,374,570

20,374,570

404,425
69,270,544
(19,731)
3,688,915
(52,969,583)

20,374,570

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

-y —

J D Waley-Cohen
Director

Date: 30/9/2022

The notes on pages 22 to 49 form part of these financial statements.
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WHAT3WORDS LIMITED
REGISTERED NUMBER:08430008

COMPANY STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2021

Fixed assets

Intangible assets
Tangible assets
Investments

Current assets

Debtors: amounts falling due within one year
Cash and cash equivalents
Term deposits

Creditors: amounts falling due within one
year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more
than one year

Net assets

Capital and reserves

Called up share capital
Share premium account
Other reserves

2021
Note £
13 1,216,126
14 223,829
15 22,280
1,462,235
16 2,362,092
17 50,610,132
18 19,978,082
72,950,306
19  (66,240,228)
6,710,078
8,172,313
20 (1,164,690)
7,007,623
22 488,237
23 97,819,064
23 4,942,720
23 (96,242,398)

Profit and loss account

7,007,623

2020

1,233,424
188,720
22,280

1,444,424

1,021,365
19,315,557

20,336,922

(1,397,459)
18,939,463

20,383,887

20,383,887

404,425
69,270,544
3,688,915
(52,979,997)

20,383,887
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WHAT3WORDS LIMITED
REGISTERED NUMBER:08430008 i

COMPANY STATEMENT OF FINANCIAL POSITION (CONTINUED)
AS AT 31 DECEMBER 2021

The Company has taken advantage of the exemption allowed under section 408 of the Companies Act 2006 and
has not presented its own Statement of comprehensive income in these financial statements. The Company's
loss after tax for the year was £43,262,401 (2020: loss £16,100,412).

The financial statements were approved and authorised for issue by the board and were signed on its behalf En

T

J D Waley-Cohen
Director 30/9/2022

The notes on pages 22 to 49 form part of these financial statements.
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WHAT3WORDS LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2021

Called up Share Foreign Profit and
share premium exchange Other loss
capital - account reserve reserves account Total equity
£ £ £ £ £ £
At 1 January 2021 404,425 69,270,544 (19,731) 3,688,915 (52,969,583) 20,374,570
- Loss for the year : - - - - (43,293,057) (43,."’.93,057)
Other comprehensive
income
Foreign exchange reserve - - 1,952 - - 1,952
Total comprehensive
income for the year - - 1,952 - (43,293,057) (43,291,105)
Costs relating to share issue - (407,783) - - - (407,783)
Issue of ordinary share
capital 225 - - - - 225
Issue of preference share
capital 83,587 28,956,303 - - - 29,039,890
Equity settled share-based-
payment transactions - - - 1,253,805 - 1,253,805
Total transactions with
owners - 83,812 28,548,520 - 1,253,805 - 29,886,137
At 31 December 2021 7488,237 97,819,064 ~ (17;779) 4,942,720 (96,262,640) 6,969,602

The notes on pages 22 to 49 form part of these financial statements.

Page 16



DocuSign Envelope ID: DD1C79CD-F70A-485F-85C3-3E78A0EA1BEA

WHAT3WORDS LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2020

Called up Share Foreign Profit and
share premium exchange Other loss Total
capital account reserve reserves account equity
£ £ £ £ £ £
At 1 January 2020 367,901 56,864,706 (13,501) 2,998,845 (36,879,361) 23,338,590

Loss for the year - - -
Other comprehensive

(16,090,222) '16,090,222)

income

Foreign exchange reserve - S (6,230) - - (6,230)
Total comprehensive

income for the year - - (6,230) - (16,090,222) '16,096,452)
Costs relating to share issue - (139,797) - - - (139,797)
Issue of ordinary share

capital 21,094 6,903,536 - 35,000 - 6,959,630
Issue of preference share

capital 15,430 5,642,099 - - - 5,657,529
Equity settled share-based

payment transactions . - - - 655,070 - 655,070
Total transactions with

owners 36,524 12,405,838 - 690,070 - 13,132,432
At 31 Décember 2020 404,425 69,270,544 (19,731) 3,688,915 (52,969,583) 20,374,570

The notes on pages 22 to 49 form part of these financial statements.

Page 17



DocuSign Envelope 1D: DD1C79CD-F70A-485F-85C3-3E78A0EATBEA S mpeeTe

WHAT3WORDS LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2021

Share
Called up premium Other Profit and
share capital account reserves loss account Total equity
£ £ £ £ £

At 1 January 2021 404,425 69,270,544 3,688,915 (52,979,997) 20,383,887
Comprehensive income for the
year
Loss for the year ' - - - (43,262,401) (43,262,401)
Total comprehensive income for R . . (43,262,401) (43,262,401)
the year e ”
Costs relating to share issue - (407,783) - - {407,783)
Issue or ordinary share capital 225 - - - 225
Issue of preference share capital 83,587 28,956,303 - - 29,039,890
Equity settled share-based payment
transactions - - 1,253,805 - 1,253,805
Total transactions with owners 83,812 28,548,520 1,253,805 - 29,886,137
At 31 December 2021 488,237 97,819,064 4,942,720 (96,242,398) 7,007,623

The notes on pages 22 to 49 form part of these financial statements.
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WHAT3WORDS LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2020

‘Share
Called up premium Other Profit and
share capital account reserves loss account Total equity
£ £ £ £ £

At 1 January 2020 367,901 56,864,706 2,998,845 (36,879,585) 23,351,867
Comprehensive income for the
year
Loss for the year - - - (16,100,412) (16,100,412)
Total comprehensive income for . R . (16,100,412) (16,100,412)
the year T T
Costs relating to share issue - (139,797) - - (139,797)
Issue of ordinary share capital 21,094 6,903,536 35,000 - 6,959,630
Issue of preference share capital 15,430 5,642,099 - - 5,657,529
Equity settled share-based payment
transactions : - - 655,070 - 655,070
Total transactions with owners 36,524 12,405,838 690,070 - 13,132,432
At 31 December 2020 404,425 69,270,544 3,688,915 (52,979,997) 20,383,887

The notes on pages 22 to 49 form part of these financial statements.
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WHAT3WORDS LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2021

2021 2020

Note £ £
Cash flows from operating activities ‘
Loss for the financial year (43,293,057) (16,090,222)
Adjustments for:
Amortisation of intangible assets : 13 140,608 126,974
Depreciation of tangible assets . 14 105,111 205,441
Gain on disposal of tangible assets 6 (334) -
Interest paid 11 12,902 255
Fair value movement on convertible loan notes 5,510,117 -
Interest received 10 (132,906) (115,936)
Taxation credit 12 (528,600) (588,776)
Increase in debtors 16 (1,287,399) (76,874)
Increase in creditors 19 2,064,023 70,716
Corporation tax received 12 528,036 589,936
Difference on foreign exchange (7,355) (8,926)
Equity settled share-based payment expense 24 1,253,805 690,070
Media for equity expense 24 4,916,822 - 695,882
Net cash generated from operating activities ‘ (30,718,227) (14,501,460)
Cash flows from investing activities
Purchase of intangible fixed assets ' 13 (123,310) (270,640)
Purchase of tangible fixed assets 14 (141,717) (59,289)
Proceeds from disposal of tangible fixed assets 1,831 -
Interest received 10 132,906 115,936
Funds placed on term deposit 18  (19,978,082) ) -
Net cash from investing activities . (20,108,372) (213,993)
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WHAT3WORDS LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2021

Note
Cash flows from financing activities
Proceeds from issue of convertible loan notes 19,20
Interest paid 11
Proceeds from issue of shares 22
Cost of issue of share capital
Net cash generated from in financing activities
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at the end of year
Cash and cash equivalents at the end of year comprise:
Cash at bank and in hand 17

Short term treasury deposits 17

The notes on pages 22 to 49 form part of these financial statements.

2021 2020
£ £
56,700,000 -
- (255)
25,865,097 11,886,277
(407,783) (139,797)
82,157,314 11,746,225
31,330,715  (2,969,228)
19,351,935 22,321,163
50,682,650 79,351,935
41,621,309 6,315,508
9,061,341 13,036,427

50,682,650

19,351,935
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WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

1.

General information

What3words Limited ("Company") is a private company limited by shares and incorporated in England and
Wales. The registered office is located at What3words, Studio 301 Great Western Studios, 65 Alfred
Road, London, England, W2 5EU.

FRS 102 allows a qualifying entity certain disclosure exemptions, subject to conditions. The Company has

a.

-taken advantage of the following exemptions in its individual financial statements:

from preparing a statement of cash flows on the basis that it is a qualifying entity and the consolidated
statement of cash flows, included in these financial statements, includes the Company's cash flows;

from the financial instrument disclosures, required under FRS 102 paragraphs 11.41(b), 11.41(c),
11.41(e), 11.41(f), 11.42, 11.44, 11.45, 11.47, 11.48(a)(iii), 11.48(a)(iv), 11.48(b), 11.48(c), 12.26,
12,27, 12,29(1), 12,29(b) and 12.29A as the information is provided in the consolidated financial
statement disclosures;

from disclosing share-based payment arrangements, required under FRS 102 paragraphs 26.18(b),
26.19 to 26.21 and 26.23; concerning its own equity instruments, as the Company financial
statements are presented with the consolidated financial statements and the relevant disclosures are
included therein; and

from disclosing the Company key management personnel compensation, as required by FRS 102
paragraph 33.7.

Accounting policies

21

2.2

Basis of preparation of financial statements

These consolidated and separate financial statements have been prepared under the historical cost
convention unless otherwise specified within these accounting policies and in accordance with

. Financial Reporting Standard 102, the Financial Reporting Standard applicable in the UK and the

Republic of Ireland and 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 £.

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. It also requires Group management to exercise judgement in applying
the Group's accounting policies (see note 3).

The Company has taken advantage of the exemption allowed under section 408 of the Companies
Act 2006 and has not presented its own Statement of comprehensive income in these financial
statements.

The following principal accounting policies have been applied:

Basis of consolidation

The consolidated financial statements present the results of the Company and its own subsidiaries
("the Group") as if they form a single entity. intercompany transactions and balances between Group

companies are therefore eliminated in full.

A subsidiary is an entity controlled by the Group. Control is the power to govern the financial and
operating policies of an entity so as to obtain benefits from its activities.
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WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2,

Accounting policies (continued)

2.3 Going concern

24

The directors have assessed the Group and Company’s ability to continue as a going concern by
preparing a cash flow forecast of all expected cash flows for 12 months from the date of signing

-these financial statements, taking into account the following principal factors:

the Group’s cash and cash equivalents balance at year end of £50.7m;
the Group's term deposit balance at year end of £20.0m;

the current and forecasted cash burn rate; and

positive assessment of continuing ability to raise investment finance as validated by the £102.6m
of investment completed in 2021 across a combination of equity and convertible instruments plus
the over £10m raised in further convertible instruments issued in 2022 from new and existing
investors.

The Company and the Group has run a downside scenario whereby revenue immediately reduces to
nil but the current level of expenditure is maintained. This is done to identify risks to liquidity and
seeks to factor in potential macroeconomic impact on the Group and Company's commercial pipeline
from the continuing Covid-19 pandemic, for example relating to international travel restrictions and
global supply chain disruption. After applying the downside sensitivity, the Directors have not
identified any material uncertainties to the Company or the Group’s ability to continue to operate over
a period of at least 12 months from the date of approval of the financial statements as they believe
cash reserves are sufficient to sustain the business. The directors do not have an intention to
liquidate the Group or Company, nor to cease trading. .

The directors believe that based on the Company's and the Group's cash balance at year end and
the current and forecasted cash burn rate, the Company and the Group has sufficient liquidity
headroom to enable changes in the business plan should they be required to ensure the business

.can meet its liabilities as they fall due over a period of at least 12 months from the date of approval of

these financial statements.

The Company and the Group therefore continues to adopt the going concern basis in preparing its
consolidated financial statements.

Foreign exchange

Transactions in currencies other than pounds sterling are recorded at the rates of exchange
prevailing at the dates of the transactions. 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.

The trading results of Group undertakings are translated into sterling at the average exchange rates
for the year. The assets and liabilities of overseas undertakings are transacted at the exchange rates
ruling at the year end. Exchange adjustments arising from the re-translation of opening net
investments and from the translation of the profits or losses at average rates are recognised in 'Other
comprehensive income'.
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WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2,

Accounting policies (continued)

2.5

2.6

2.7

2.8

Revenue

Revenue is recognised at the fair value of the consideration received or receivable for goods and
services provided in the normal course of business, and is shown net of VAT and other sales related
taxes. The fair value of consideration takes into account any trade discounts, settlement discounts
and volume rebates.

Software licenses:

Software licenses provide customers, via an application programming interface (API) or software
development kit (SDK), access to the Group's proprietary technology which converts 3 word
addresses to GPS coordinates and vice versa. Licenses fees are stated in the license contract,
typically paid in advance and initially recognised as deferred income, being released to revenue
evenly over the license period as the performance obligations under the license are satisfied, namely
provision of access to the what3words geocoding technology for a specific period.

Software license royalties:

The Group earns software license royalty revenue from the integration of the Group's proprietary
geocoding technology into customer's products, with a set fee payable per unit produced. Royalty
revenue is recognised when the amount of revenue can be measured reliably and it is probable that
future economic benefits will flow to the Group. Revenue is recognised on an accrual basis in line
with the number of units produced by the customer with what3words technology incorporated.

Sign sales:

The Group .produced and sold 3 word address display signs, which could be ordered through the
Group's website for specific locations requested by the customer. Revenue was recognised when
the risks and rewards of ownership were passed to the customer following despatch of the sign. The

. Group ceased in-house production of these signs in January 2021.

Marketing services:
Revenue from marketing services is recognised upon completion of relevant services to the

customer.

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 pattern in WhICh economic benefits from the lease
asset are consumed.

Research and development

Research expenditure is written off against profits in the year in which it is incurred. Identifiable
development expenditure is capitalised to the extent that the technical, commercial and financial
feasibility can be demonstrated.

Interest income

Interest income is recognised in profit or loss using the effective interest method.
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WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2, Accounting policies (continued)

2.9 Finance costs
Finance costs are charged to profit or loss over the term of the debt using the effective interest
method so that the amount charged is at a constant rate on the carrying amount. Issue costs are
initially recognised as a reduction in the proceeds of the associated capital instrument.

2.10 Borrowing costs
All borrowing costs are recognised in profit or loss in the year in which they are incurred.

2.11 Employee benefits

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

Termination benefits are recognised immediately as an expense when the Group is demonstrably
committed to terminate the employment of an employee or to provide termination benefits.

2.12 Retirement benefits

Payments to defined contribution retirement benefit schemes are charged as an expense as they fall
due.
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WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2, Accounting policies (continued) AR

2.13 Share-based payments
Employee share option scheme:

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.

When the terms and conditions of equity-settled share-based payments at the time they were granted
are subsequently modified, the fair value of the share-based payment under the original terms and
conditions and under the modified terms and conditions are both determined at the date of the
maodification. Any excess of the modified fair value aover the original fair value is recognised over the
remaining vesting period in addition to the grant date fair value of the original share-based payment.
The share-based payment expense is not adjusted if the modified fair value is less than the original
fair value.

See note 24 for information on the valuation method and key assumptions applicable in the year.
Media for equity transactions:

Media for equity transactions are those where the Company has issued either equity or financial
instruments such as convertible loan notes in exchange for media advertising services. These are
non-cash transactions. .

In accordance with Section 26 of FRS 102, such transactions are classified as share-based
payments which should be recognised in the financial reporting period during which the equity or debt
was exchanged for services received. The cost of the media services is recognised when the

- services are provided at the fair value of the equity issued or settlement amount of the debt issued,
which is equal to the face value of the note. The fair value of the equity or debt is considered equal to
the fair value of the media services provided and duly invoiced by the media provider, subject to VAT
where applicable. The cost of the media is included within profit and loss as services are received
with a corresponding entry to equity (with any premium recognised in share premium reserve), or
debt as appropriate depending on the nature of the settlement.

Where advertising services are received across multiple reporting periods, Section 22.7¢ of FRS 102
requires that the transaction should be recognised to the extent of the value of the services received
within that reporting period.

Cash setltled convertible loan notes:

There are convertible loan notes issued in the year which have been issued in exchange for media
advertising services and have a cash settlement altertive. The notes are issued at the point the
services are provided and therefore the cash-settled share-based payment vests immediately. The
share-based payment expense is initially recognised in profit or loss when the services are provided,
with a corresponding credit to the convertible loan note liability. The value of the liability reflects the
fair value of the cash settlement (i.e., the cash payment potentially due).

Where notes are issued under instruments that have no cash-settlement alternative, these notes
would be treated as equity-settled share-based payment arrangements as the Company would be
receiving services as consideration for its own equity instruments. No share-based payment expense
would be recorded in this scenario until the media services are delivered, at which point the share-
based award would be deemed to have vested.
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WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2,

Accounting policies (continued)

2.14 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 Company's liability for current tax is calculated using tax rates that have been enacted or
substantively enacted by the reporting end date.

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.

The carrying amount of deferred tax assets is reviewed at each reporting end date and reduced to
the extent that it is no longer probable that sufficient taxable profits will be available to allow all or part
of the asset to be recovered. Deferred tax is calculated at the tax rates that are expected to apply in
the period when the liability is settled or the asset is realised. Deferred tax is charged or credited in
the profit and loss account, except when it relates to items charged or credited directly to equity, in
which case the deferred tax is also dealt with in equity. Deferred tax assets and liabilities are offset
when the Group has a legally enforceable right to offset current tax assets and liabilities and the
deferred tax assets and liabilities relate to taxes levied by the same tax authority.

2.15 Intangible assets

Intangible assets are initially recognised at cost. After recognition, under the cost model, intangible
assets are measured at cost less any accumulated amortisation and any accumulated impairment
losses. ...

All intangible assets are considered to have a finite useful life. If a reliable estimate of the useful life
cannot be made, the useful life shall not exceed ten years.

The estimated useful lives range as follows:

Patents - 5% straight line
Word list - 10% straight line
Development costs - 33.33% straight line
Trademarks - 10% straight line

2.16 Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated
depreciation and any accumulated impairment losses. Historical cost includes expenditure that is
directly attributable to bringing the asset to the location and condition necessary for it to be capable of
operating in the manner intended by management.

Page 27



DocusSign Envelope ID: DD1C79CD-F70A-485F-85C3-3E78A0EA1BEA

WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2,

Accounting policies (continued)

2.16 Tangible fixed assets (continued)

Depreciation is charged so as to allocate the cost of assets less their residual value over their _
estimated useful lives.

Depreciation is provided an the following basis:

Leasehold improvements - over the term of the lease
Fixtures and fittings - 25% reducing balance
Computer equipment - 33.33% straight line

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in profit or loss.

2.17 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).

An impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at
a revalued amount, in which case the impairment loss is treated as a revaluation decrease.

2.18 Valuation of investments
Investments in subsidiaries are measured at cost less accumulated impairment.

2.19 Debtors
Short term debtors are measured at transaction price, less any impairment. Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at amortised
cost using the effective interest method, less any impairment.

2.20 Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks and other short

_term highly liquid deposits that-are readily convertible-into known amounts of cash, are subject to an

insignificant risk of changes in value and have original maturities of 90 days or less.

2.21 Term deposits

Term deposits comprise cash held on deposit with banks with original maturities of over 80 days up
to 12 months held to generate returns through interest rather than any capital appreciation.
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WHAT3WORDS LIMITED .

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2. Accounting policies (continued)

2.22 Creditors

Short term creditors are measured at the transaction price. Other financial liabilities, including bank
loans, are measured initially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method.

2.23 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 and Company's balance sheet when the Group or
Company becomes party to the contractual provisions of the instrument.

Financial assets and liabilities are offset, with 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 trade debtors, cash and cash equivalent balances and other
debtors 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.

At the end of each reporting period financial assets measured at amortised cost are assessed for
objective evidence of impairment. 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.

Other financial assets

Other financial assets, including term deposits, 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. )

Financial assets are derecognised when (a) the contractual rights to the cash flows from the asset
expire or are settled; or (b) substantially all the risks and rewards of the ownership of the asset are
transferred to another party; or (c) despite having retained some significant risks and rewards of
ownership, control of the asset has been transferred to another party who has the practical ability to
unilaterally sell the asset to an unrelated third party without imposing additional restrictions.

Classification of financial liabilities

Financial liabilities and equity instruments are classified according to the substance of the contractual
arrangements entered into rather than the financial instruments legal form. An equity instrument is
any contract that evidences a residual interest in the assets of the Group after deducting all of its
liabilities.
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WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

2,

Accounting policies (continued)

2.23 Financial instruments (continued)

Basic financial liabilities

Basic financial liabilities, including trade creditors, bank loans, loans from fellow Group companies,
other creditors, accruals and interest payable 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 that qualify as basic financial liabilities 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 method.

Other financial liabilities

Other financial liabilities are initially recognised at fair value, which is normally the transaction price.
Subsequently, these are measured at fair value, with the change in fair value recognised in profit or
loss.

Financial liabilities are derecognised when the liability is extinguished, that is when the contractual
obligation is discharged, cancelled or expires.

Non-basic financial instruments

Non-basic financial instruments include convertible loan notes issued for cash. These are initially
recognised at the point of issue of the note and measured at fair value, which is equal to the face
value of the note. Subsequently, these are measured at fair value at each reporting date, with any
change in fair value recognised through profit or loss.

Preference shares

Preference shares have been classified as equity within the financial statements. The preferred rights
associated with the preference shares in issue relate only to the order of recoupment in the event of a
Liquidation, Business sale or Share sale (as defined in the Company’s Articles of Association). There
are no preferred rights relating to dividends or voting rights, with preference shares ranking pari
passu to ordinary shares in all other respects.
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3. Judgements in applying accounting policies 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 assets and liabilities that are not readily
apparent from other sources. The estimates and associated assumptions are based on historical
experience and other factors that are considered to be relevant. Actual results may differ from these
estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised 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.

Impairment of intangible assets

Management assesses whether there are indicators of impairment on an annual basis. Where there are
indicators of impairment of individual assets (or an asset's cash generating unit), management estimates
the recoverable amount of each asset (or each asset's cash generating unit) based on expected future
discounted cash flows. Estimation uncertainty relates to assumptions about future operating results and
the determination of a suitable discount rate that represents the current market risk-free rate and the risks
inherent in the asset (or the asset's cash generating unit). See note 13 for further details of the assets
under consideration.

Useful economic lives

Management is required to determine a reliable estimate of the useful life of intangible and tangible
assets. This estimate is based on a variety of factors such as the expected use of the assets and
assumptions that market participants would consider in respect of similar businesses. Management
reviews the estimate of the useful lives of these assets at each reporting date, based on the expected
utility of the assets. The estimated useful economic lives applied are detailed in notes 2.15 and 2.16.

Share-based payments
Employee share option scheme:

Share options are measured at their fair value using the Black-Scholes valuation model, which takes into
account conditions attached to the vesting and exercise of the equity instruments. The expected life used
in the model is adjusted, based on management's best estimate. Further details on the key estimates
inputted into the model can be found in note 24.

Media for equity transactions - convertible loan notes issued:

Management is required to apply judgement in determining the appropriate classification of media for
equity transactions settled by the issue of convertible loan notes. One accounting treatment would apply if
the notes met the classification of financial liabilities under Sections 11 or 12 of FRS 102, with the notes
measured at fair value as non-basic instruments, at an initial fair value equal to the value of the media
services provided. An alternative approach would apply if these notes were judged to fall within the
definition of share-based payments under Sections 25 or 26 of FRS 102, with further consideration
required to determine whether the notes are cash-settled or equity-settled.

Whilst both approaches could be considered appropriate given the complexity of the instruments being
evaluated, management has concluded that all such transactions arising in the year meet the definition of
a share-based payment arrangement as they represent an agreement between the Company and a media
supplier that entitles the media supplier to ultimately receive shares in the Company in exchange for
services.

Page 31



DocusSign Envelope ID: DD1C79CD-F70A-485F-85C3-3E78A0EA1BEA

WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

3. Judgements in applying accounting policies (continued)

The terms of the convertible loan notes totalling £1,741,240 issued to a media supplier in 2021 upon
provision of media services are such that although the media supplier may choose to receive cash instead
of shares in specific circumstances, the existence of a potential payment in shares still results in the
transaction meeting the definition of a share-based payment arrangement, albeit one to be accounted for
as cash-settled under Section 26 of FRS 102.

Further details are in note 19.
Media for equity transactions - equity issued:

Where the Company has issued equity in consideration for media services provided, management must
estimate whether it is necessary to value the transaction based on the fair value of the equity issued or the
fair value of the media services received. For equity settled transactions in the current year, the media and
equity was valued based on the fair value of the equity issued on the basis that the same class of shares
were also issued to other independent investors on comparable terms within close proximity. This fair
value was therefore based on the price other third party investors were willing to pay for the same share
class on the same terms.

Further details can be found in note 22.
Preference shares

Management has applied judgement in the classification of preference shares as equity versus debt. The
preference shares are not mandatorily redeemable at the option of the holder, nor is there a fixed
obligation to pay a dividend. The preference shares rank pari passu with ordinary shares in all aspects
including voting rights except in the event of a Liquidation, Business sale or Share sale (as such terms are
defined in the Company’s Articles of Association, a copy of which is publicly available through Companies
House) whereby preference shareholders receive distributions on a preferred basis. Management has
therefore concluded the appropriate treatment is for the preference shares to be wholly treated as equity
and measured at the fair value of the consideration received, net of direct costs of issuing the shares.
Further details can be found in note 22.
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3. Judgements in applying accounting policies (continued)

Cash-settled convertible loan notes

During 2021, the Company issued convertible loan notes with a face value of £56,700,000 for cash
consideration. Management has to judge whether these should be classified as a financial liability or
equity.

Under the convertible note instrument, the Company has a contractual obligation to deliver a variable
amount of its own equity to settle the notes either at maturity or upon a conversion event. Management
has therefore concluded the applicable guidance is per Section 22 of FRS 102, which states that a non-
derivative instrument where the issuer is or may be obliged to deliver a variable number of the issuer’'s
own equity instruments is classified as a financial liability. Such instruments do not meet the definition of
equity because the issuer is merely using its own shares as currency to extinguish its obligation. The
contract therefore does not evidence a residual interest in the entity’s assets after deducting all of its
liabilities and shall not meet the definition of equity.

Management has also applied judgement in considering whether the notes are basic or non-basic financial
instruments. As the notes do not meet all of the conditions specified in Section 11.9 of FRS 102,
management has judged the notes to be non-basic financial instruments within the scope of Section 12 of
FRS 102. As such, the financial liability is initially recognised on the date the notes are issued, when the
Company becomes party to the contractual provisions of the instrument. Initial measurement is at fair
value, deemed to be equal to the transaction price, being face value of the notes issued. At each reporting
date the financial liability is subsequently remeasured to fair value through profit or loss. )

- Management has to apply judgement and estimation techniques in order to determine the fair value of
these financial instruments at the reporting date. Uncertainty and complexity in the fair value assessment
arises due to variability in timing of conversion, form of conversion and the share price of the Company at
the reporting date and point of conversion. Management has considered the following factors, applicable
as at 31 December 2021, when calculating the fair value of the notes:

e an assessment of weighted average probability of each of the possible conversion or maturity
scenarios for each note;

e consideration of the implied present value of the conversion shares, as determined by the Black-
Scholes valuation model with the same inputs as outlined in note 24;

e the impact of any applicable share price discounts, caps or floor; and

« the interest payable over the life of the instrument.

The probability assessment of each conversion or maturity scenario is highly subjective, will vary over time
and is considered to have the most significant impact on the fair value calculated at 31 December 2021.
Management has applied probabilities based on its assessment of the information it had available relating
to potential investment outcomes and timelines at the year end. If alternative probability weightings were
considered appropriate, the fair value of the notes could vary between £57.0m and £73.9m.
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4, Turnover

Analysis of turnover by country of destination:

2021 2020

£ £

United Kingdom : 71,340 26,395
Rest of Europe 310,098 401,014
Rest of the world 62,944 31,421

444,382 458,830

An analysis of turnover by class of business is as follows:

2021 2020

£ £

Sale of goods 246 21,469
Rendering of services 444,136 437,361

444,382 458,830

5. Other operating income
2021 2020 .
£ £
Other operating income . ‘ 2,490 165
6. Operating loss
The operating loss is stated after charging/(crediting):
2021 2020
£ £
Foreign exchange losses 38,232 1,154 7
Depreciation of tangible fixed assets 105,111 205,441
Gain on disposal of tangible fixed assets (334) (22)
Amortisation of intangible assets 140,608 126,974
Operating lease rentals 785,686 868,982

Equity-settled share-based payments 1,253,805 690,070
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7. Auditor's remuneration
2021 2020 -
£ £
Fees payable to the Group's auditor and its associates for the audit of the )
Group's annual financial statements 55,990 30,000
Fees payable to the Group's auditor and its associates in respect of:
Non-audit - accounts preparation 3,090 2,160
Taxation compliance services 7,725 5,250
8. Employees
Staff costs, including directors' remuneration, were as follows:
Group Group Company Company
2021 2020 2021 2020
£ £ £ £
Wages and salaries 8,274,397 7,702,859 8,103,952 7,524,720
‘Social security costs 952,253 874,757 934,779 869,289
Cost of defined contribution scheme 207,293 197,301 204,591 195,271

9,433,943 8774917 9,243,322  8589,280

The average monthly number of employees, including the executive directors, during the year was as

follows:
Group Group Company Company
2021 2020 2021 2020
No. No. No. No.
Administration 106 102 103 99
Management 13 16 13 16
119 118 116 115
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9. Directors' remuneration
2021 2020
£ £
Directors' emoluments _ 294,699 274,427
Directors' national insurance 35,978 33,285
Company contributions to defined contribution pension schemes 22,790 21,790

353,467 329,502

Highest paid director

The highest paid director's emoluments were as follows:

2021 2020
£ £

Directors' emoluments 208,239 194,429

The highest paid director did not exercise any share options in 2021 (2020: Ni).
There-have been the following transactions with non executive board members during the year:

T L Doree - director, appointed 13 October 2021 - received fees totaling £6,400 (2020: £Nil) of which
£1,600 remained outstanding for payment at 31 December 2021.

Options exercised by directors in 2021:
Dr. J W Lazar exercised 22,500 options on 13 May 2021.
Options exercised by directors in 2020:

Dr. J W Lazar exercised 27,000 options on 5 August 2020.

10. Interest receivable and similar income

2021 2020
£ £

Interest receivable on cash and deposits 132,906 115,936
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1.

12

Interest payable and similar expenses

2021 2020
£ £
Other interest payable - 255
Interest expense on convertible loan notes classed as share-based
payments 12,902 -
Fair value losses on convertible loan note financial instruments measured at )
fair value through profit or loss 5,510,117 -
5,523,019 255
See note 19 for further information on the convertible loan notes.
Taxation
2021 2020
£ £
Corporation tax
Adjustments in respect of previous periods ) (529,137) (589,936)
Foreign tax on income for the year 537 1,160
Total current tax ~ (528,600) (588,776)
Deferred tax
Total deferred tax ) - -

Taxation on loss on ordinary activities (528,600)

(588,776)
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12,

Taxation {continued)

Factors affecting tax charge for the year

The tax assessed for the year is lower than (2020: lower than) the standard rate of corporation tax in the
UK of 19% (2020: 19%). The differences are explained below:

2021 2020
£ £
Loss on ordinary activities before tax (43,821,657) (16,678,998)
Loss on ordinary activities multiplied by standard rate of corporation tax in
the UK of 19% (2020: 19%) ’ (8,326,115) (3,169,010)
Effects of:
Tax effect of expenses that are not deductible in determining taxable profit 1,301,674 126,849
Fixed asset differences 7441 12,836
Foreign tax credits 537 1,160
Adjustment to tax charge in respect of previous periods (529,137) (589,936)
Deferred tax not recognised 7,032,193 3,029,165
Other permanent differences (14,893) 160

Total tax credit for the year (528,600) (588,776)

The Company -has estimated losses of £79,906,266 (2020: £44,197,822) available for carry forward
against future profits.

A net deferred tax asset of £20,055,233 (2020: £8,493,491) has not been recognised as there is
uncertainty in the timing of future profits against which to offset such asset.
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13.

Intangible assets

Group and Company

Cost
At 1 January 2021
Additions

At 31 December 2021
Amortisation

At 1 January 2021
Charge for the year

At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

Patents and

Development

trademarks Word list costs Total

£ £ £ £

560,637 1,014,928 670,975 2,246,540
71,533 51,777 - 123,310
632,170 1,066,705 670,975 2,369,850
102,556 239,585 670,975 1,013,116
38,293 102,315 - 140,608
140,849 341,900 670,975 1,153,724
491,321 724,805 . 1,216,126
458,081 775,343 - 1, 233,’424

The Group and Company conducted an impairment review as at 31 December 2021 and concluded there
was no impairment loss to recognise (2020: no impairment loss).
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14.

Tangible fixed assets

Group and Company

Cost or valuation
At 1 January 2021
Additions
Disposals

At 31 December 2021

Depreciation

" At 1 January 2021

Charge for the year
Disposals

" At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

Leasehold Fixtures and Computer
improvements fittings equipment Total
£ £ £
534,389 165,970 282,447 982,806
40,295 6,287 95,135 141,717
- - (9,774) (9,774)
574,684 172,257 367,808 1,114,749
508,337 88,432 197,317 794,086
16,571 19,815 68,725 105,111
- - (8,277) (8,277)
524,908 108,247 257,765 890,920
49,776 64,010 110,043 223,829°
26,052 77,538 85,130 188,720

The Group and Company conducted an impairment review as at 31 December 2021 and concluded there

was no impairment loss to recognise (2020: no impairment loss).
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15.

Fixed asset investments

Company

Cost or valuation
At 1 January 2021

At 31 December 2021

Net book value

At 31 December 2021

At 31 December 2020

Subsidiary undertakings

The following were subsidiary undertakings of the Company:

Name Registered office Date of incorporation
what3words GmbH - Gontardstralle 11, 4. 22 August 2018
Etage, 10178 Berlin,
: Germany
what3words Inc 1209 ORANGE ST, 31 May 2018

WILMINGTON, NEW
CASTLE, DELAWARE,
19801, USA

All the above subsidiaries are included in the consolidated financial statements.

Class of
shares

Ordinary

Ordinary

Investments
in
subsidiary
companies
£

22,280

22,280

22,280

22,280

Holding
100%

100%
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16.

Debtors: amounts falling due within one year

Trade debtors

Amounts owed by group undertakings
Other debtors

Prepayments and accrued income

17. Cash and cash equivalents

Cash at bank and in hand
Short term treasury deposits

18. Term deposits

Group Group Company Company

2021 2020 2021 2020

£ £ £ £

60,137 64,344 59,566 64,344

- - 77,559 24,359

623,361 580,329 623,361 579,630

1,601,606 353,032 1,601,606 353,032

2,285,104 997,705 2,362,092 1,021,365
Amounts owed by group undertakings are unsecured, interest free and repayable on demand.

Group Group Company Company

2021 2020 2021 2020

£ £ £ £

41,621,309 6,315,508 41,548,791 6,279,130

9,061,341 13, 036,427 9,061,341 13,036,427

50,682,650 19,351,935 50,610,132 19,315,557

Group Group Company Company

2021 2020 2021 2020

£ £ £ £

Term deposits

19,978,082

19,978,082

Term deposits have an original maturity of more than 90 days up to 12 months. All funds on deposit at
the balance sheet date are due to mature during 2022. The average interest rate earned on these

deposits was 0.64% (2020: Nil deposits).
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19.

Creditors: amounts falling due within one year

Group Group Company Company
2021 2020 2021 2020
£ £ £ £
Convertible loan notes classed as financial
instruments 61,045,427 - 61,045,427 -
Convertible loan notes classed as share- : .
based payments 1,741,240 - 1,741,240 -
Interest on convertible loan notes classed as
share-based payments 12,902 - 12,902 -
Trade creditors . 1,639,760 408,345 1,639,760 407,101
Corporation tax 32,910 33,474 26,198 35,505
Other taxation and social security 366,813 243,969 366,813 243,982
Other creditors 52,972 51,511 52,532 50,972
Accruals and deferred income 1,359,475 659,915 1,355,356 659,899

66,251,499 1,397,214 66,240,228 1,397,459

All convertible loan note instruments, irrespective of whether accounted for as financial instruments or
share-based payments, are unsecured and have maturity periods of 18 months from the date the
instrument was signed. Interest accrues on the principal amount at 3% per annum on an annually
compounding basis. The notes are convertible into the most senior class of share in issue upon a
conversion event (such as a fund raise, business sale or listing), or upon maturity. The conversion price
is subject to a valuation cap and share price floor, with a discount rate applied to the relative share price
which ratchets upwards over the life of the note.

Convertible loan notes with a recognised fair value of £61 ,045,427 are accounted for as financial liabilities
and measured at fair value through profit or loss. These notes were issued for cash and are mandatorily
convertible into equity, including interest thereon. These notes have a face value of £56,700,000.

Notes carried at a fair value of £1,741,240 are accounted for as cash-settled share-based payments and
were issued under a media for equity transaction. These notes (including interest thereon) may be
redeemed for cash at the option of the noteholder upon maturity, upon a business sale or listing, or in the
event of a default by the Company. In all other conversion events, the notes convert into the most senior
class of share in issue. The face value of these notes is £1,741,240.

All notes disclosed above have a maturity date of less than 12 months from the reporting date.
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20. Creditors: Amounts falling due after more than one year .

Group Group Company Company
2021 2020 2021 2020
£ £ £ £
Convertible loan note classed as financial

instruments 1,164,690 - 1,164,690 -

The convertible loan note above is accounted for as a financial instrument, measured at fair value
through profit or loss and was issued for cash under the same key terms as those described in note 19
for cash-issued notes. It has a face value of £1,000,000 and a maturity date falling more than 12 months
from the reporting date.

21. Financial instruments

Group Group Company Company
2021 2020 2021 2020
£ . £ £ £
Financial assets
Financial assets that are debt instruments
measured at amortised cost 20,661,580 644,673 20,661,010 643,974
Financial liabilities
Financial liabilities measured at amortised
cost (2,985,287) (1,094,472) (2,980,728) (1,092,705)
Financial liabilities measured at fair value g
through profit or loss (62,799,569) - (62,799,569) -

(65,784,856) (1,094,472) (65,780,297) (1,092,705)
Financial assets that are debt instruments measured at amortised cost comprise trade debtors, other
debtors and term deposits.
Financial liabilities measured at amortised cost comprise trade creditors, other creditors and accruals.

Financial liabilities measured at fair value through profit or loss comprise convertible loan notes classed
as financial instruments.
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22,

Share capital

Group and Company:

2021 2020
£ £

Allotted, called up and fully paid '
19,127,810 (2020: 19,105,310) Ordinary shares of £0.01 each 191,278 191,053
3,396,000 (2020: 3,396,000) A1 Preferred shares of £0.01 each " 33,960 33,960
5,828,000 (2020: 5,828,000) A2 Preferred shares of £0.01 each 58,280 58,280
20,471,847 (2020: 12,113,177) C1 Preferred shares of £0.01 each 204,719 121,132

488,237 404,425

During the prior year, the Company issued 1,543,050 C1 Preferred shares and 2,109,310 Ordinary
shares.

All Ordinary shares issued in 2020 were issued for cash. Of the C1 Preferred shares issued in 2020,
200,444 were issued in exchange for media services provided under a media for equity arrangement with
a UK public service broadcaster. Of this total, 56,539 were allotted in respect of services received in
December 2020, and therefore were recognised within share capital as at 31 December 2020. However
the shares were only issued on 4 January 2021 in conjunction with a further 87,203 of shares issued for
media services provided in January 2021 under the same media for equity arrangement (143,742 total
shares issued on 4 January 2021). All other C1 Preferred shares issued in 2020 were for cash.

In 2021, in addition to the 143,742 shares referred to above, a further 8,271,467 C1 Preferred shares
were issued. Of this total, 7,444,156 were issued for cash. The remaining 827,311 were issued in
exchange for media services provided under media for equity arrangements with two separate UK public
service broadcasters.

. As further described in note 9, the 22,500 Ordinary shares issued in the year arose from an exercise of

share options.

All classes of transactions rank pari passu in all respects except for dividends or other distributions made
pursuant to Article 8 (Liquidation event) and anti-dilution rights pursuant to. Article 7 (Anti-dilution
protection) of the Articles of Association. The funds raised shown in equity are net of transaction costs.

On 12 November 2021, the Company entered into an Advanced Subscription Agreement with a Germany
media for equity fund totaling £3.9m. As at 31 December 2021, none of the media under this agreement
had been provided to the Company and therefore no shares were owing in settlement. Media will be
provided during 2022 and 2023 with the right to shares arising as the services are delivered.
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23. Reserves
Share premium account

Includes any premiums received on issue of share capital. Any transaction costs associated with the
issuing of shares are deducted from share premium.

Foreign exchange reserve

The foreign exchange reserve contains the translation differences that arise upon translating the results of
subsidiaries with a functional currency other than Sterling.

Other reserves - Share-based payments

Each option granted converts to one ordinary share on exercise. During the year the Company recognised
total share-based payment expenses of £1,253,805 (2020: £690,070).

Profit and loss account

Includes all current and prior periods' retained profits & losses.

Page 46



. DocliSign Envelope ID: DD1G79CD-F70A-485F-85C3-3E78A0EATBEA™

WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

24,

Share-based payments

Employee share option scheme:

The number of employee and non-employee share options and weighted average exercise prices of

share options are as follows:

Weighted Weighted

average average

exercise exercise

price price
(pence) Number (pence) Number
2021 2021 2020 2020
Outstanding at the beginning of the year - .01 3,716,988 .01 2,322,427
Granted during the year .01 336,797 .01 1,621,158
Forfeited during the year .01 (116,765) .01 (199,597)
Exercised during the year .01 (22,500) .01 (27,000)

Expired during the year .01 - - -

Outstanding at the end of the year 01 3,914,520 01 3,716,988
2021 2020
. . ' Black Black
Option pricing model used Scholes Scholes
Exercise price (pence) .01 01
Weighted average contractual life (years) 2.3-3.0 4-7.3
Expected volatilty 52_5% 52 59
Expected dividend growth rate 0% 0%
Risk-free interest rate (0.1)% 0%

The total charge for the year was £1,253,805 (2020: £655,070).

Media for equity transactions:

During 2021, the Group completed media for equity transactions totalling £4,916,822 (2020: £695,882).
Of this total, media services worth £3,175,582 were settled through the issue of C1 preference shares in
what3words Limited (2020: £695,882) and a further £1,741,240 through the issue of convertible loan

notes (2020: £Nil).
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25. Pension commitments

The Group operates a defined contribution pension scheme. The assets of the scheme are held
separately from those of the Group in an independently administered fund. Contributions totaling £51,834
(2020: £50,861) were payable to the fund at the reporting date and are included in creditors.

26. Commitments under operating leases

At 31 December 2021 the Group and the Company had future minimum lease payments due under non-
cancellable operating leases for each of the following periods:

Group Group  Company Company

2021 2020 2021 2020

_ £ £ £ £

Not later than 1 year 705,042 822,104 705,042 822,104
Later than 5 years 178,262 1,027,631 178,262 1,027,631

883,304 1,849,735 883,304 1,849,735

27. Related party transactions

The Company has taken advantage of the exemptions conferred by FRS 102 allowing it not to disclose
any transactions with other members of the Group that are 100% owned.

. The key management personnel of the Group are considered to be the executive directors. Directors’
Remuneration is disclosed in note 9.

28. Post balance sheet events

The Group launched its second crowdfunding campaign, raising over £8m from a base of over 13,000
retail investors via convertible loan note instruments. The Group also issued a further £2m of convertible
loan notes to an existing investor in exchange for media services expected to be provided in 2022 and
2023. Both of these investments completed in September 2022 and relate to instruments with broadly
consistent terms as those described in note 19. Both of these events are non-adjusting.

There have been no other significant events affecting the Group or Company since the year end.

Page 48



DocuSign Envelopé ID: DD1C79CD-F70A:485F:85C3-3E78A0EA1BEA

WHAT3WORDS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

29.

30.

Analysis of Group net debt

Cash and cash equivalents
Term deposits

Debt due withn 1 year
Debt due after 1 year

Ultimate controlling party

At1 New At 31
January convertible December
2021 Cash flows loan notes 2021

£ £ £ £
19,351,935 31,330,715 - 50,682,650
- 19,978,082 - 19,978,082

- - (62,786,667) (62,786,667)

- - (1,164,690) (1,164,690)
51,308,797 (63,951,357) 6,709,375

19,351,935

There is no individual shareholder with over 25% ownership of the Company, therefore there is no ultimate
beneficial owner. This is the largest and smallest Group for which consolidated accounts are prepared.
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