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Strategic Report

The directors present their Strategic Repont for Lyst Ltd ("the company®) and its subsidiarics (togcther "the group®) for the year ended 31 March
2021.

Business revicw
In this financial year the group continued its rapid cxpansion, gencrating £35.5m (2020: £23.0m) in revenuc, an increase of 54%. This rate of
growth represents an aceclcration versus the prior year (2020: 26%).

This year the group focused on the following strategic initiatives:

. Grow reach 10 users through existing and new marketing channcls ecsulting in 156m unique visitors (2020: 108m);
. Transitioning towards being an app first business and growing Lyst's membership base; and
. Improvements in product functionality, mainly in web mobile and app.

Investments in these longer term strategic initiatives have driven revenue growth and resulted in EBITDA of (£7.9m) (2020: (£11.4m)),
excluding the fair valuc adjustiment of finandal instruments of (£2.1m) (2020; £nil). The group has a cash balance of £7.5m (2020: £4.5m) as at
31 March 2021. EBITDA is defined as camings before interest, 1ax, depreciation and amortisation.

Future developments

In the coming financial year the group plans to focus on further growing its membership basc, strengthening the value proposition to patners and
improving personalisation for customers. We expect these long term priorities (o not only grow the user base but also o improve the company's
unit coonontics.,

Post balance shect cvents
The company raised a total of £48.2m ($63.2m) via an equity fundraise on 11 May 2021, 30 Junc 2021, 12 August 2021 and 17 December 2021,

Following the equity fundraise, sccondary share sales occurred for a tota) of £9.9m ($13.0m) from employcees to investoss of the compaiy on 29
June 2021, 7 July 2021 and 3 August 2021,

Following the fundraisc, the convertible loan note converted to shares.

Principal risks and uncertaintics

The group faces challenges typical of online aggregators, including:

. A shifting competitive |andscape;

. Technical challenges in aggrepating such a large sclection of products in real time; and

. Constant and swift evolution of user expediations and demands resulting in a nced 1o develop the platform continuously to keep
ahead in the market.
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Strategic Report (continued)

Principal risks and uncertaintics (continued)

Our success depends, in part, on our gbility to attract additional consumers who have historically purchased fashion products through traditiona
retailers rather than onfine. The online markel for fashion products is significantly Jess developed than the online market for other goods and
serviees such as books, music, travel and other consumer products. If the online market for personal fashion goods does not gain widespread
acceptance, our business may suffer. Furthermore, we may have to incur significantly higher and more sustained advenising and promotional
expenditures or offer more incentives than we currently anticipate in order to attract additional online consumers and convert them into purchasing
consumers.

We have soen increased adoption of online channels by fiashion consumers during the COVID-19 pandemic and the related heightened restrictions
imposed by govemments around the world. However, we cannot guarantee that this trend will continue or accelerate, including after the
heightened restrictions associated with the COVID-19 pandemic are lifted. Further, if this change in consumer behavior represents a secular trend
toward online purchases for fashion products by consumers, we cannot guarantec that we will continue to capitalise on the trend or that our
competitors will not capitalise on the trend more sucocssfully.

Funthermore, the global deterioration in economic conditions, which may have an adverse impact on discrctionary consumer spending, could also
impact our busincss. A reduction in consumer spending or disposable income could afTect us more significantly than companics in other
industries end companies with a more diversified product offering due in part to the fact that fashion items are often discretionary purchases for
consumers. In the past, govemments have taken unprecedented actions in an attempt to address and rectify these extreme market and economic
conditions by providing liquidity and stability to financial markets. If these actions arc not successful, the retum of adverse coonomic conditions
could have a negative effect on our business, results of operations and financial condition,

At a company level there is exposure to transactional foreign exchange risk due to eaming revenues and incurring expenses in a number of
different foreign cumrencies relative to the relevant company's functional cumrency, mainly Sterling, U.S. Dollar and Euro. Movements in exchange
rates therefore impact the company's results and the consolidated results and cash flows. These transactional exposures are not currently hedged
and therefore are exposed to fluctuations in exchange rates that could harm the results of operations and financial prospects. Macroeconomic
factors, including geopolitical uncertainty and the COVID-19 pandemic, could lead to increased volatility in the cunency markets, which would
exacerbate such fluctuations,

By order of the board and signed on its behalf by

C M L Morton
Director
21 Mincing Lane, London, EC3R 7AG Dae O ({ 00 { 1LOL 2%
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Directors’ Report
The directors present their Directors’ Report and financial slatements for the year ended 31 March 2021,

Principal activities

The principal activity of the group is a global fashion shopping plaiform. Launched in 2010, Lyst allows millions of shoppers globally 10 scarch
for, discover and buy fashion from thousands of designers and stores, including Acne, Balencizga, Bottega Venceta, Burbenry, Farfetch, Gueei,
Harrods, Luisa via Roma, MATCHESFASHION, MR PORTER, Mytheresa, NET-A-PORTER, Prada, Saint Laurent, Saks Filth Avenue and
The Qutnet. The directors do not anticipate any material changes to the nature of the business.

Rescarch and development

Due to the limitations of off the shelf implementations, it has been necessary for Lyst to research, modify and tunc varous machine leaming
algorithms that help to categorise and extract additional metadwa. This research and development has helped Lyst manage a vast database of
fashion content and to understand which products are most relevant to specific users.

Proposed dividend
The directors do not recommend the payment of a dividend (2020: £nil).

Political donations

Neither the company nor any of its subsidiaries made any political donatians or incured any disclosable political expenditure during the year
(2020: £nil).

Directors

The directars who held office during the period were as follows:
C M L Moron

S Trepea

W M Evans

N McClafferty

A Zubillaga

B Horowitz

J Ojeda(resigned 11 May 2021)

I Rogers (resigned 9 September 2021)
E McFeman (appointed 11 May 2021)
J Roze (appointed 9 Scptember 2021)
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Directors’ Report (continued)

Going concern

Notwithstanding the loss for the year of £10,166,015 (2020: £11,408,578) these financial statements have been prepared on o going conocm
basis, as the directors have a reasonable expectalion that the group and company have adequate resources to continue in operational existence for
at least (2 months from the date of epproval of the financial statements. In reaching this conclusion the dircctors have considered the status of the
group, its financial position and future prospects. In particular, regand has been given to the uncenaintics relating to: (1) the general cconomic
outlook; (2) impact of the COVID-19 crisis on the group, its customers and the gencral economy; (3) the marke(s in which the group operates;
and (4) the panticular risks described in the report 1o which the group is exposed.

The directors have further considered the financial budgets and forecasts prepared in relation to the group's activities for the period to 28 Fcbruary
2023, these assume that revenue conlinues 10 grow over the next financial year, whife merkeling and payroll expenses are expected to increase in
order to support this, as well as including the equity fundmises completed post year end amounting to £48.2m (see notc 22 for further details).
The directors have produced scenario analysis over this forecast, including one where revenue is meaningfully impacted by the uncentainties
highlighted carlier causing a deastic shift from expected customer behaviours, which is not considered likely but is a severc but plausible
outcome. In this most negative scenario, revenue growth is cxpected to remain at the growth levels to date with marketing and headcount costs
expected to increase to support this revenue growth. Even under this scenario, the group maintains a positive cash balance for at least 12 months
from the date of approval of the financial statements.

On the basis of the foregoing, the directors consider the gaing corcem basis to be appropriate fos the prepasation of the group’s financial
statements. Consequently, the directors are confident that the group md company will have suflicient funds to continue (o meet their liabilities as
they fall due for at least 12 months from the date of approval of the financial statements and therefore have picpured them on a going concem
basis,

Disclosure of information to auditor

The directors who held office at the date of approval of this Direciors’ Report confirm that, so far as thoy ane cach aware, there is no relevant audit
information of which the company’s auditor is unaware; and each director has taken 2} the steps that they ought to have token as a dircctor to
meke themself aware of any refevant audit information and to establish that the company’s auditor is aware of that information.

QOther information

An indication of likely future developments in the busincss and particulars of significant everts which have occusmed since the end of the financial
year have been included in the Strategic Repon on page 3.

Auditor

Pursumt to Section 487 of the Companies Act 2006, the auditor will be decmed 1o be reappointed and KPMG LLP will therefore continue in
office.

By order of the board and signed on its behalf by

C M L Morton
Director

21 Mincing Lane, London, EC3R 7AG Dac Q4 /00§ 1oL
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Statement of Directors’ responsibilities in respect of the Annual Report, the Directors' Report and the
Consolidated Financial Statements

The dircctors are responsible for preparing the Annual Repont, Strategic Report, the Directors® Repont and the group and parent company financial
statements in accordance with applicable Jaw and regulations.

Company law roquires the directors to prepare financial statements for cach financia year. Under that law they have elected to prepare the group
and parent company financial statements in accordance with UK accounting standands and applicable law (UK Generally Accepted Accounting
Practice), including FRS 102 The Financial Reporting Standard appliceble in the UK and Republic of Ireland.

Under company law the directors must not approve the financial statements unless they are satisficd that they give a true and fair view of the state
of affairs of the group and parent company and of the group’s profit or loss for that period. In preparing cach of the group and parent company
financial statcnents, the directors we requined to:

. sclecl suilable accounting policies and then apply them consistently,
. make judgements and estimates that are reasonable and prudent,
. stale whether applicable UK Accounting Standards have been followad, subject to any matcrial departures

disclosed and explained in the financia statements;

. assess the group and parent company’s ability to continue as a going concem, disdlosing, as applicable,
malters related to gaing concen; and

. use the going concem basis of accounting unless they either intend to liguidate the group or parcnt
company or to cease operations, or have no realistic altcmative but te do so.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the parent company’s transactions
and disclose with rasonable accuracy at any time the financial position of the parent company and enable them to ensure that its financial
statements comply with the Companies Act 2006. They are responsible for such intemal control as they detcrminc is neoesswry to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or error, and have gencral sesponsibility for
taking such steps as ae reasonably open to them to safeguand the asscts of the group and 10 prevent and detect fraud and other imegularitics.

The directors are responsibie for the maintenance and integrity of the corporate and financial information included on the company’s website.
Legislation in the UK goveming the prepaation and dissemination of financial stalements may differ from Iegisfation in other jurisdictions.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF LYST LIMITED

Opinion
We have audited the financial statements of Lyst Limited for the year ended 31 March 2021 which comprise the
Consolidated Profit and Loss Account & Other Comprehensive Income, Consolidated Balance Sheet, Company Balance

Sheet, Consolidated Statement of Changes in Equity, Company Statement of Changes in Equity, Consolidated Cash Flow
Statement and related notes, including the accounting policies in note 1.

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 March 2021 and of
the group’s loss for the year then ended;

. have been properly prepared in accordance with UK accounting standards, including FRS 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland; 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 are described below. We have fulfilled our ethical responsibilities under, and are independent of the
group in accordance with, UK ethical requirements including the FRC Ethical Standard. We believe that the audit
evidence we have obtained is a sufficient and appropriate basis for our opinion.

Going concern

The directors have prepared the financial statements on the going concern basis as they do not intend to liquidate the group
or the company or to cease their operations, and as they have concluded that the group and the company’s financial
position means that this is realistic. They have also concluded that there are no material uncertainties that could have cast
significant doubt over their ability to continue as a going concern for at least a year from the date of approval of the
financial statements (“the going concern period”).

In our evaluation of the directors’ conclusions, we considered the inherent risks to the group’s business model and analysed
how those risks might affect the group and company’s financial resources or ability to continue operations over the going
concern period.

Our conclusions based on this work:

e we consider that the directors’ use of the going concern basis of accounting in the preparation of the financial
statements is appropriate;

e we have not identified, and concur with the directors’ assessment that there is not, a material uncertainty related to
events or conditions that, individually or collectively, may cast significant doubt on the group or the company's ability
to continue as a going concern for the going concern period.

However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes that are
inconsistent with judgements that were reasonable at the time they were made, the above conclusions are not a guarantee
that the group or the company will continue in operation.

Fraud and breaches of laws and regulations — ability to detect

Identifying and responding to risks of material misstatement due to fraud

To identify risks of material misstatement due to fraud (“fraud risks”) we assessed events or conditions that could indicate
an incentive or pressure to commit fraud or provide an opportunity to commit fraud. Our risk assessment procedures
included.

¢ Enquiring of directors as to the Group’s high-level policies and procedures to prevent and detect fraud, as well as
whether they have knowledge of any actual, suspected or alleged fraud.

e Reading Board minutes.

e Using analytical procedures to identify any unusual or unexpected relationships.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF LYST LIMITED
(continued)

We communicated identified fraud risks throughout the audit team and remained alert to any indications of fraud
throughout the audit.

As required by auditing standards, and taking into account our overall knowledge of the control environment , we perform
procedures to address the risk of management override of controls and the risk of fraudulent revenue recognition, in
particular the risk that management may be in a position to make inappropriate accounting entries. On this audit we do not
believe there is a fraud risk related to revenue recognition because there are limited incentives, opportunities and/or
rationalisations to fraudulently adjust revenue.

We did not identify any additional fraud risks.
We performed procedures including:

e Identifying journal entries to test based on risk criteria and comparing the identified entries to supporting
documentation. These included those unusual journal entries impacting cash and/or revenue accounts.

Identifying and responding to risks of material misstatement due to non-compliance with laws and regulations

We identified areas of laws and regulations that could reasonably be expected to have a material effect on the financial
statements from our general commercial and sector experience, through discussion with management (as required by
auditing standards) and discussed with management the policies and procedures regarding compliance with laws and
regulations.

We communicated identified laws and regulations throughout our team and remained alert to any indications of non-
compliance throughout the audit.

The potential effect of these laws and regulations on the financial statements varies considerably.

Firstly, the Company is subject to laws and regulations that directly affect the financial statements including financial
reporting legislation (including related companies’ legislation), distributable profits legislation and taxation legislation and
pension legislation. We assessed the extent of compliance with these laws and regulations as part of our procedures on the
related financial statement items. :

Secondly, the Company is subject to many other laws and regulations where the consequences of non-compliance could
have a material effect on amounts or disclosures in the financial statements, for instance through the imposition of fines or
litigation. We identified the following areas as those most likely to have such an effect: employment law, health and safety,
anti-bribery, General Data Protection Requirements (GDPR), and certain aspects of company legislation recognising the
nature of the Company’s activities. Auditing standards limit the required audit procedures to identify non-compliance with
these laws and regulations to enquiry of management and inspection of regulatory and legal correspondence, if any.
Therefore, if a breach of operational regulations is not disclosed to us or evident from relevant correspondence, an audit
will not detect that breach.

Context of the ability of the audit to detect fraud or breaches of law or regulation

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected some material
misstatements in the financial statements, even though we have properly planned and performed our audit in accordance
with auditing standards. For example, the further removed non-compliance with laws and regulations is from the events
and transactions reflected in the financial statements, the less likely the inherently limited procedures required by auditing
standards would identify it.

In addition, as with any audit, there remained a higher risk of non-detection of fraud, as these may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal controls. Our audit procedures are designed to
detect material misstatement. We are not responsible for preventing non-compliance or fraud and cannot be expected to
detect non-compliance with all laws and regulations.

Strategic report directors’ report

The directors are responsible for the strategic report and the directors’ report. Our opinion on the financial statements does
not cover those reports and we do not express an audit opinion thereon.



kPG

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF LYST LIMITED
(continued)

Our responsibility is to read the strategic report and the directors’ report and, in doing so, consider whether, based on our
financial statements audit work, the information therein is materially misstated or inconsistent with the financial statements
or our audit knowledge. Based solely on that work:

. we have not identified material misstatements in the strategic report and the directors’ report;

. in our opinion the information given in those reports for the financial year is consistent with the financial
statements; and

. in our opinion those reports have been prepared in accordance with the Companies Act 2006.

Matters on which we are required to report by exception
Under the Companies Act 2006, we are required to report to you if, in our opinion:

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

o the parent company financial statements are not in agreement with the accounting records and returns; or
e certain disclosures of directors’ remuneration specified by law are not made; or
» we have not received all the information and explanations we require for our audit.

We have nothing to report in these respects.

Directors’ responsibilities

As explained more fully in their statement set out on page 7, the directors are responsible for: the preparation of the
financial statements and for being satisfied that they give a true and fair view; such internal control as they determine is
necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud
or error; assessing the group and parent company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern; and using the going concern basis of accounting unless they 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

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 our opinion in an auditor’s report. Reasonable assurance is a high
level of assurance, but does not 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 aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of the financial statements.

A fuller description of our responsibilities is provided on the FRC’s website at www.frc.org.uk/auditorsresponsibilities.
The purpose of our audit work and to whom we owe our responsibilities

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.

A~
N A
Chrissy Douka (Senior Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants
15 Canada Square
London
E14 5GL 4
4th February 2022 10
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Consolidated Profit and Loss Account & Other Comprehensive Income
Jor the year ended 31 March 2021

2021 2020

Note £ £
Tumover 2 35,449,391 22,981,038
Administration expenses (44,061,748) (34,905,757)
Other operating income 288,183 130,050
Group operating loss 7 (8,324,174) {11,794,669)
Interest receivable and similar income 3 9,438 88,783
Interest payable and similar expenses 4 (528,698) (486)
Fair value adjustment of financial instruments 16 (2,066,349) -
Loss before taxation (10,909,783) T 01,706,372)
Tax on loss 10 743,768 297,794
Loss for the financial year (10,166,015) __Tl-m
Other comprehensive income
Forcign cxchange differences on teanslation of foreign operations (10,495) (1,842)
Total comprehensive loss for the financial year (10,176,510) W

All amounts relate to continuing activitics.

There wrre 1o recognised gains or losses other than those stated above and therefore no separate statement of other comprchensive income has
been prepared.

The notes on pages 17 to 31 form part of these financial statements.
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Consolidated Balance Sheet
at 31 March 2021

2021 2020
Note £ £ £ £

Fized assets
Intangible asscis 11 8,203 11,709
Tangible assets 123 830,327 1,212,987
838,530 1,224,696

Current assets
Debtors (including £3,821,283 4 14,605,062 10,193,262
(2020: £1,821,283) due afier more than one year) )

Cash a bank and in hand 7,519,275 4,464,744

22,124,337 14,658,006
Creditors; amounts falling due within one year 15, 16 (18,234,709) (5,578,032)
Net current assets 3,889,628 9,079,974
Total assets less current liabilities 4,728,158 10,304,670
Creditors: amounts falling due after one year 16 (3.690,536) -
Provisions 19 (229,960) (229,960)
Net assets 807,662 —_IO.W

Capital and reserves

Called up share capital 18 440 435
Share premium account 55,492,444 55,166,393
Share based payment reserve 17 2,053,656 1,902,323
Profit and loss account '(56,738,378) (46.994,441)
Sharcholders’ funds 807,662 10,074,710

The notes on pages §7 to 31 form part of these financial slatements.
These financial statements were approved by the board of directors on O 4 { © 1.7 oL L. and were signed on its behalf by
C ML Morton

(—Z L— S Su—
Director

company registered number: 07132083
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Company Balance Sheet

31 March 2021

at 31 March 2021
2024 2020
Note £ £ £ £
Fixed assets
Intangible assets 17} 8,203 11,709
Tangiblc asscts ’ 12 830,327 1,207,580
Investmaonts 13 6 6
838,536 1,219,295
Current assels
Debtors {including £1,821,283 14 14,605,062 10,172,428
(2020: £1,821,283) duc after morc than one year)
Cash at bank and in hand 7,436,655 4,380,688
22,041,717 14,553,116
Creditors: amounts falling duc within onc year 15, 16 (18,272,611) (5,591,159)
Net current assets 3,769,106 8,961,957
Total assets less current liabilities 4,607,642 10,181,252
Creditors: amounts falling duc after onc year 16 (3.690,536) -
Provisions 19 (229,960) {229,960)
Net assets 687,146 9,951,292
Capital and rescrves
Called up sharc capital 18 440 435
Share premium account 55,492,444 55,166,393
Share based payment reserve 17 2,053,656 1,902,323
Profit and loss acoount (56,859,394) (47,117,859)
Sharcholders' funds ] 687,146 9,951,292

Thc notes on pages 17 to 31 form part of these financial stalernents.

These financial statements were approved by the boand of dircctors on ) 8¢ © - 2 OL1and were signed on its behalf by

C M L Morton
Direcior
company registered

ber: 07132083




Consolidated Statement of Changes in Equity
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31 March 2021

Called up Share Profit
share premium Share and loss Total
capital account reserve account equity
£ £ £ £ £
Balance as a1 ) April 2019 425 55,116,524 1,921,858  (36,161,384) 20,877,423
Total comprekfiensive income for the period
Loss for the year - - - (11,408,578) (11,408,578)
Other comprehensive income - - - (1,842) (1,842)
Total comprehensive income for the period 425 55,116,524 1,921,858 (47.571,804) 9,467,003
Transactions with owners, recorded directly in equity
Issue of shares - - - - -
Exercise of share options 10 49,869 (577,363) 577,363 49,879
Equity settled sharc-based payment transactions - - 557,828 - 557,828
(notc 17) -
Total contributions by and disiributiors to 10 49,869 {19,535) 577,363 607,707
OWNers
Balance os at 31 March 2020 435 55,166,393 1,902,323 (46,994,441) 10,074,710
Called op Share Profit
share premiom Share and loss Total
capital sccount reserve account equity
£ £ £ £ £
Balance as at 1 April 2020 435 55,166,393 1,902,323 (46,994,441) 10,074,710
Total comprehensive income for the period
Loss for the year - - - (10,166,015) (10,166,015)
Other comprehensive income - - - (10,495) (10,495)
Total comprchensive income for the period 435 55,166,393 1,902,323 (57,170,951) (101,800)
Transactions with owners. recorded direcly in equity
Issue of shares 1 302,052 - - 302,053
Exercise of share options 4 23,999 (432,073) 432,073 24,003
Equity setiled share-based payment transactions - - 583,406 - 583,406
(note 17)
Total contributions by and distributions to s 326,051 151,333 432,073 909,462
owners
Balance at 31 March 2021 440 55,492,444 2,053,656 (56,738,878) 807,662

The notes on pages 17 to 31 form pant of these financial statements.



Company Statement of Changes in Equity

Balence as &t 1 Apni! 2019
Total comprelensive income for the period
Loss for the year

Total comprehensive income for the period

Lyst Lid

Annual report and consolidated financial ssatements

31 March 2021

Transactions with owners. recorded directly in equity

Issue of shares

Exercise of sharc options

Equity settled share-based payment transactions
(note 17)

Total contributions by and distributions to
OWIKTS

Balance as al 31 March 2020

Balance as at 1 Apnil 2020

Total comprehiensive income for the period
Loss for the year

Totd comprehensive income for the period

Transactions with owners, recorded directly in equily

Issuc of shares

Excreisc of share options

Equity scttied share-based payment transactions
(note 17)

Total contributions by and distributions 1o
owrners

Balance at 31 Masch 2021

‘The notes on pages 17 to 31 form past of these financial statements.

Called up Share Profit

share premium Share and loss Total
capital account reserve account equity
£ £ £ £ £

425 55,116,524 1,921,858  (36,273,831) 20,764,976
- - - {11,421,391) (11,421,391)
425 55,116,524 1,921,858 (47,695,222) 9,343,585

10 49,869 (577.363) 577,363 49,879

- - 557,828 - 557,828

10 49,869 (19,535) 577,363 607,707

435 55,166,393 1,902,323  (47,117,859) 9,951,292

Called up Share Profit

share premium Share and loss Total
capital account reserve account equity
£ £ £ £ £

435 55,166,393 1,902,323  (47.117,859) 9,951,292

- - - (10,173,608) {10,173,608)
435 55,166,393 1,902,323 (57,291,467) (222,316)

1 302,052 = - 302,053

4 23,999 {432,073) 432,073 24,003

- - 583.406 . 583,406

5 326.051 151,333 432,073 909,462

440 55,492,444 2,053,656  (56,859,394) 687,146




Consolidated Cash Flow Statement
Jfor period ended 31 March 2021

Cash flows from operadng activities

Loss for the year

Adjustmesus for:

Depreciation, amontisation and impaimment
Loss on disposal of tangible fixed asscis
Foreign exchange (loss) / gain

Equity setiled share-based payment expenses
Fair value adjustment of convertible loan note
‘Faxation

Interest reccivable

Interest payable

Incrcase in trade and other debtors
Increase in trade and other creditors

Tax {paid) / credit received
Net cash from operating activilies

Cash flows from investing activities
Acquisition of tangible fixed assets
Proceeds from sale of fixed assets
[nterest received

Net cash from investing activities

Cash flows from financing activities
Proceeds from the issuc of share capilal
Proceeds from bank loan

Proceeds from excecise of share options
Repayment of loan capital

Interest paid

Net cash from financing activities

Net (deerease) / inaease in cash and cash cquivalenis

Cash and cesh equivalents at | Apnil
Foreign exchange gain on bank balznces
Cash and cash equivalents @ 31 March

The notes on pages 17 to 31 form part of these financial statements.

Lyst Lid
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2021
Note £

(10,166,015)

21012 443,548
12 8,117
7 (718,628)
17 583,406
16 2,066,349
10 (743,768)
3 (9,438)
4 528,698

(3,406,333)
7,424,810

1,489,796

{2,499,458)

11.12 (67,386)
1,704
9,438

(56,244)

302,053
5,374,256
24,003

(528,698)

5,171,614

2,615,912

4,464,744
438,619

7,519,275

31 March 2021

2020

(11,408,578)

437,080
5,023
101,036
557,828
(297,794)
(88.783)
486

(449,077)
901,676

(193,758)

(10,434,861)

(153,867)
88,783

(65,084)

49,879

(4‘86)
49,393
(10,450,552)
14,903,003

12,293
4,464,744
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Nofes
(forming part of the finandal statemenis)

1 Accounting policies

Lyst Ltd {the "company") is a privaie company incorporaled, domiciled and registered England in the UK. The registered number is 07132083
and the registaod address is The Minster Building, 21 Mincing Lane, London, EC3R 7AG.

These group and parent company financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial
Reporting Standarl applicable in the UK and Republic of Ireland (“FRS 102™). The presemation cumency of these financial statements is Sterling.

The parent company is included in the consolidated financial statements, and is considered 10 be a qualifying entity under FRS 102 paragraphs
1.8 to 1.12. The following excmptions available under FRS 102 in respect of certain disclosures for the parent company financiat statements have
been applied:

. The reconciliation of the number of sheres outstanding from the beginning to the end of the period has not been included a
socond time;

. No separate parent company Cash Flow Statement with related notes is induded; and

. Key Management Personncl compensation has not been included a second time; and

. Cenain disclosures roquired by FRS 102.26 Share Based Payments; and,

. Certain disclosures roquired by FRS 102. 11 Basic Financial Instruments and FRS 102,12 Other Financial Instrument Issucs in

respect of financial instruments not falling within the fair value accounting rules of Paragraph 36(4) of Schedule 1.

The occounting policics set out below have, unless othenvise stated, been applied cansistently to all periods presented in these financial
statements.

Judgements made by the directors, in the application of these accounting policies that have significant effect on the financial statements and
estimates with a significant risk of material adjusiment in the next year are discussed in note 22.

L1 Measurement convention
The financial statements are prepared on the historical cost basis.
1.2 Going concern

Notwithstanding the loss for the year of £10,165,015 (2020: £11,408,578) these fimncial statements have been prepared on a going concem
basis, as the dircctors have a reasonsble expectation that the group and company have adequate resources to continue in operational existence for
at least 12 months from the date of approval of the financial statements. In reaching this conclusion the directors have considered the status of the
group, its financial position and futurce prospects. In particular, regand has been given to the uncertaintics relating to: (1) the gencral cconomic
outlook; (2) impact of the COVID-19 <risis on the group, ils customers and the gencral coonomy; (3) the markets in which the group operates;
and (4) the particular risks described in the report to which the group is exposed,

The dircctors have further considered the financial budgets and forecasts prepared in relation to the group's activities for the period to 28 February
2023, these assume that revenue continucs 1o grow over the next financial year, while marketing and payroll expenses are expected to increase in
order to support this, as well as including the equity fundraises compleied post year end amounling to £48.2m (see note 22 for further details).
The directors have produced scenario analysis over this foreeast, including one where revenue is mezningfully impacied by the uncetaintics
highlighted carlier causing a drastic shifl from expected customer behaviours, which is not considered likely bul is a severe bul plausible
outcome. In this most negative scenario, revenue growth is expected to remain & the growth levels to date with marketing and headcount costs
expectad to increase 1o support this revenuc growth. Even under this seenario, the group maintains a positive cash balance for at least 12 months
from the date of approval of the financid statements.

On the basis of the foregoing, the directors consider the going concern basis to be appropriate for the preparation of the group’s financial
statements. Consequently, the directors ase confident that the group and company will have sufficient funds to continue to mect their lizbilities as
they fall duc for at Icast 12 months from the date of approval of the financial statements and therefore have prepared them on a going concem
basis.
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Nates (continued)

1.3 Basis of consolidation

The consolidated financial statements include the financial statements of the company and its subsidiary undertakings made up to 31 March
2021. A subsidiary is m cntity that is controlied by the parent. The results of subsidiary undertakings we included in the consolidated profit and
loss account from the date that control commences until the date that control ccases. Control is established when the company has the power to
govem the operating and financial policies of an entity so a3 10 obtain benefits from its activities. (n assessing control, the group takes into
consideration potential voting rights that are currently excreisable.

Under Section 408 of the Companies Act 2006 the company is exempt from the requirement to present its own profit and loss account.
In the parent financial statements, investments in subsidiaries are carried at cost less impaiment.

1.4 Foreign currency

Transactions in foreign cumencics are translated to the group companics’ functional currency at the forcign exchange rate ruling at the date of the
transaction, Monetary assets and liebilitics denominated in foreign currencics at the balance sheet date are retranslated 10 the functional currency at
the foreign exchange rate ruling at that dale. Non-monectary assets and liabilitics that are measured in tems of historical cost in a foreign curtency
are translated using the exchange rate at the date of the transaction. Non-monctary assets and liabilities denominated in foreign currencies that are
stated at fair value are retranslated to the functional currency at foreign exchange rates ruling at the dates the fair value was determined. Foreign
exchange difterences arising on translation are recognised in the profit and loss account.

The assets and liabilities of foreign operatians, including goodwill and fair value adjusiments arising on consolidation, are translated to the
group’s presentational currency, Sterling, &l foreign exchange rates ruling at the balance sheet date. The revenues and expenses of foreign
operations arc translated at an average rate for the year where this rale approximates to the foreign exchange rates ruling at the dates of the
transactions. Foreign exchange differences anising on retranslation are recognised in other comprehensive income,

LS Basic financial instraments

Trade and other debtors / areditors

‘Trade and other debtors / creditors are recognised initially at transaction price less aitributable transaction costs. Subsequent to initial recognition
they are measured at amortised cost using the effective intercst method, less any impairment losses in the casc of trade debtors. If the anangement
constitutes a financing transaction, for example if payment is deferred beyond normal business terms, then it is measured @ the present value of
future psyments discounted at @ market rate of instrument for a similar debt instrument.

Cash and cash equivalens
Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafis that are repayable on demand and form an integral pan of the
company's cash management are included as a component of cash and cash equivalents for the purpose only of the cash flow statement.

Interest-bearing loans and borrowings
Interest-bearing borrowings are recognised initially at the presemt vaue of future payments discounted at a market rete of interest. Subsequent to

initial recognition, interest-bearing borrowings are stated at amortised cost using the effective interest method, less any impaimment losses.
16 Other financial instruments

Financial instruments nos considered 1o be Basic financial insiruments (Other financial instruments)

Other financial instruments not meeting the definition of Basic Financial Instruments are recognised initially at faiv value. Subsequent to initial
recognition other financial instruments are measured at fair value with changes recognised in profit or loss.
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Notes (continued)
L7 Eimnployee benefits

Share-based payniers transactions

Share-based payment amangements in which the entity reccives goods or services as consideration for its own equity instruments are acoounted for
as equity-setlled share-based payment transactions, rgardless of how the equity instruments arc obtained by the entity.

The group issucs equity scttled share-based payments to both cmploycees and non-cmplayees, whereby services are rendered in exchange for nights
over shares of the company.

The grant date fair value of share-hased payments awards granted to both emplayees and non-employcees is recognised as an employce or
contractor expense, with a comesponding inacase in equity, over the period in which the pariies become unconditionally entitled to the awards.
The fair value of the awards granted is measured based on the company's investment valuations, taking into account the terms and conditions
upon which the awards were granted, The amount recognised as an expense is adjusted to reflect the actual number of awands for which the related
service and non-market vesting conditions are expecied 10 be met, such that the amount ultimately recognised as an expensc is based on the
number of awards that do mect the related service and non-market performance conditions at the vesting date.

Defined contribution plans and other long term employee benefits

A dcfined contribution plan is a post-cmployment benefit plan under which the company pays fixed contributions irto 2 scparate entity and will
have no legal or constiuctive obligation to pay further amounts. Obligations for contributions to defined contribution pension plans are
recogniised as an expense in the profit and loss account in the periods during which services are rendered by employecs.

L8 Tangible ficed assets

Tangible fixed asscts arc stated at cost less accumulated depreciation and accumulated impainnent losses.

Where parts of a item of tangible fixed assets have different useful lives, they are accounted for as separate items of tangible fixed assets, for
example land is treated scparalely from buildings,

Depreciation

The group and company asscss at cach reporting date whether tangible fixed asscis are impaired.

Dcpreciation is charged to the profit and Joss account on a straight-line basis over the estimeted useful lives of cach part of an item of tangible
fixed asscts. Leased assets ae depreciated over the shorter of the lease tenm and their useful lives. Land is not depreciated, The estimated useful
lives we as follows:

. Compuler equipment 3 years
. Office cquipment, fixtures and fittings S ycars
. Leaschold improvements S years

Depreciation methods, usefil lives end residual values are reviewed if there is an indication of a significant change since fast anrual reporting date
in the pattem by which the company cxpects to consume an asset’s future ecconomic benefits.

1.9 Intangible assets

The intengible esscts of image rights and tredemarks that are acquired by the group and company are stated at cost less accumulated amortisation
and less accumulated impaiment losses.
Amortisation
Amortisation is charged to the profit or loss on a straight-line basis over the estimated useful lives of intangible assets. Intangible assets are
amortised from the date they arc available for use. The estimated uscful lives are as follows:

. Image rights and trademarks S years

. Domain namcs S years
The group and company revicw the amortisetion period and methoed when events and circumstances indicate that the useful Jife may have changed
since the last reporting date.
[ntangiblc asscts are 1ested for impairment in accordance with Scction 27 Impaiment of assets when there is an indication that an intangible asset
may be impaired.
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Notes (continued)
1.10 Provisions

A provision is recognised in the balance sheet when the group and company have a present legal or constructive obligation as a result of a past
cvent, that can be religbly measured and it is probable that an outflow of economic benefits will be required to setile the obligation, Provisions
are recogniscd at the best estimate of the amount required to settle the obligation at the reporting date,

L1 Turnover

Tumover represents amounts receivable for services provided net of VAT.

The company opcrates a commission model with its retail partners and affiliatc networks, who list products on the company s websites and app.
Commission is recognised as revenue when a customer purchases a product through Lyst Ltd, less a provision for retums.

L2 Other income
Other income represents revenue from the sublease of desk space in the head office.
113 Taxation

Tax on the profit or loss for the period comprises current and deferred tax. Tax is recognised in the profit and loss account exeept to the extent
that it relates to items recognised directly in equity or other comprehensive income, in which case it is recognised directly in equity or other
comprehensive income.

Cument tax is the expected tax payzble or receivable on the taxzble income or loss for the period, using 1ax rates enacted or substantively enacted
at the balance sheet date, and any adjustment to tax payable in respect of previous years,

Deferred tax is provided on timing differences which anise from the inclusion of income and expenses in tax assessments in periods different from
those in which they are recognised in the financial statements. The following timing difterences are not provided for: differences between
uccumulated depreciation and tex allowanccs for the cost of a fixed asset i and when all conditions for retaining the tax allowances have been
met; and differences relating to investments in subsidiaries, to the extent that it 3 not probable that they will reverse in the foresceable future and
the reporting enlity is able to control the reversal of the timing difference. Deferred tax is not recognised on permanent differences arising because
cenain types of income or expense are non-taxable or arc disallowable for tax or because certain tax charges or allowances are greater or smaller
than the comesponding income or expense.

Deferred tax is measurcd at the tax rate that is expected to apply to the reversal of the related difference, using tax rates enacted or substantively
enacted at the balance shect date. Deferred tax balances are not discounted.

Unrelieved tax losses and other deferred tax assets ere recagnised only to the extent that is it probable that they will be recovered against the
reversal of deferred tax liabilities or other future taxable profits.

114 Expenses

Operating lease

Payments (excluding costs for services and insurance) made under operating leases are recognised in the profit and loss account on a stright-line
basis over the term of the lease unless the payments to the lessor are structured to increase in line with expected general inflation; in which case
the payments related to the structured increases are recognised as incumed. Lease incentives received are recognised in profit and loss over the term
of the lease as an integral part of the total lease expense.

Interest receivable and Interess payable

Interest income and interest paynble are recognised in profit or loss as they accrue,

Research and developniwens
Expenditure on research activitics is recognised in the profit and loss account as an expense as incurred.

20



Notes (continued)

2 Turmover

Commissions on salcs
Tota tumover
By geogrphical domain

Europc

North America
APAC

Other

Total tumover

3 Interest receivable and similar income

Interest receivable

4 Interest payable and similar expenses

Interest payable on third party loan
Interest payable on finance leases

Lyst Lid
Annual report and consolidaied financial statements
31 March 2021

2021 2020

£ £
35,449,391 22,981,038
35,449,391 22,981,038
18,693,601 11,471,342
12,406,982 8,238,250
2,115,964 1,580,020
2,232,844 1,691,426
35,449,391 22,981,038

2021 2020

£ £
9,438 88,783
9,438 88,783

2021 2020

£ £

526,344 -

1,854 ) 486
528,698 486
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5 Staff numbers and costs

The average number of persons employed by the group (including directors) during the period, analysed by calegory, was as follows:

2021 2020
Number of employees Number Number
company management s ]
Product and Enginecring 69 65
Marketing 36 36
Opcrations 28 24

138 129

The aggregate payroll costs of these persons were as follows:

2021 2020

£ £

Wages and salarics ) 10,045,547 9,466,237
Sharc-based payments (note 17) 583,406 557,828
Social security costs 1,227,678 1,227,528
Contributions to defined contribution pension plan 289,129 240,412

12,145,760 11,492,005

The total lizhility due in relation to the defined contribution pension scheme at the balance sheet date is £78,473 (2020: £nil).

6 Directors’ remuneration
2021 2020
£ £
Dircctors’ cemuneration 497,892 568,564
Amounts receivable under share-based payments 166,101 356,420
663,993 924,984
e ———

The aggregate of remuncration and amounts receivable under sharc-based payments of the highest paid director was £251,316 (2020: £476,801).
During the year, the highest paid director did not exercise share options and reccive shares under a long term incentive scheme (2020: the highest
paid director exercised share options and received shares under a long term incentive scheme).

During the ycar there were three disectors remuncerated as full time cquivalent employces for the full financial year (2020: three). During the year
six directors (2020: five) were not paid for their services to the company.

2021 2020
Nuimnber of directors Number Number
The number of directors who cxerciscd share options was 1 1
The number of directors in respect of whose qualifying services shures were
received or receivable under long term incentive schemes was 3 4
—————
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Notes (continued)
7 Expenses

Included in the operaling loss are the following:

Lyst Ld
Annual report and consolidated financial statements
31 March 2021

2021 ’ 2020
£ £
Depreciation and wnortisation (notes 11 and 12) 443,548 437,080
Opcmting Jease expenscs (note 9) 1,234,720 1,327,057
Research and development costs expensed as incurred 2,206,208 2,312,591
Forcign exchange (Joss) / gain (718,628) 101,036
8 Auditor’s remuncration
Auditor'’s remuneration:
2021 2020
£ £
Audit of these financial statements 45,000 37,250
Amounts recciveble by the company's auditor and {ts associates in respect of:
Other services 11,741 181,427
Rescarch and development claim scrviees 14,500 -
Tax compliance services 9,100 6,400
9 Operating leases
Non-cancclleble operating Jease rentals are payable as folows:
Group Group company compay
2024 2020 2021 2020
£ £ £ £
Less than onc ycar 762,372 793,006 762,372 762,372
Between once and five years 5,400,098 4,637,738 5,400,098 4,637,718
More than five years . 3,684,769 5,209,501 3,684,769 5,209,501
9,847,239 10,640,245 9,847,239 10,609,611

Thc operating leases relate to the rent of the group and company's offices. During the year £1,234,720 (2020: £1,327,057) was secognised as an

expense in the profit and loss account in respect of opemting leases.
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Notes (continued)
10 Taxation

Total tax cxpense recognised in the profit and loss account, other comprehensive income and oquity:

2021
£

Current tax
Foreign tax an subsidiary income (7,998)
Prior year over provision for R&D tax credit receivable -
Current tax credit relating to the R& D expenditure claim (735.770)
Total tax (743,768)
Recondiliation of effective tax mte:

2021

£

Loss for the year (10,166,015)
Total tax credit (743,768)
Loss excluding taxation (10,909,783)
Tax using the UK corporation tax rate of 19% (2020: 19%) (2,072,859)
Fixed asset differences 42,350
Expenses not deductible for tax purposes 522,994
Income not taxable for tax purposes (1,887)
Other permanent differences (168,559)
Additional deduction for R&D expenditure (544,933)
Sumender of tax losscs for R&D tax credit refund 228,343
Adjustments to tax chage in respect of previous periods -
Adjustments to tax charge in respect of previous periods - defemed tax (358,795)
Adjusiment to defened tux camcd forward at 19% -
Current period losses for which no deferred tax asset was secognised 1,617,576
Forcign tax on subsidiary income (7,998)
Total 1ax expense included in profit or loss (743,768)
Deferred tax

31 March 2021

2020

16,329
457,126
(771,249)

(297,794)

2020

(11,408,578)
(297,794)
(11,706,372)

(2,224,211)
41,307
288,583
(112,677)
(571,210)
239,353
457,126
(613,565)
2,181,170
16,329
(297,794)

The company has unrelieved tax losses of £47m (2020: £39m) which can be recovered against tax profits in the future. A deferred tax assct has

not been recognised as it is uncertain that the company will generate suitable taxable profits in the future.

The March 2020 Budget announced that a rate of 19% would continue to apply with effect from 1 April 2020, and this change was substuntively
enacted on 17 March 2020. In the 3 March 2021 Budget it was announced that the UK tax rate will increase to 25% from ) April 2023. This will

have a consequential effect on the company's future 1ax charge,
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n Intangible assets
Group Trademarks and Domain

Image Rights Names Tota)

£ £ £

Cost
Balance &t ) Aprl 2020 49,573 52,473 102,045
Additions - - -
Disposals - - -
Balance & 3] March 2021 49,573 52,473 102,046
Amortisation and impairment
Balace &t 1 Apnl 2020 49,573 40,764 90,337
Amertisation for the period - 3,506 3,506
Disposals - - -
Balance at 31 March 2021 49,573 44 270 93,843
Net book value
At 1 April 2020 - 11,709 11,709
At 31 March 2021 - 8,203 8,203
Company Trademarks and Domain

Image Rights Names Total

£ £ £

Cost
Balance at | April 2020 49,573 52,473 102,046
Additions - - -
Disposals - - -
Balance at 31 March 202) 49,573 52,473 102,046
Amertisation and impairment
Balance at 1 April 2020 49,573 40,764 90,337
Amortisation for the period - 3,506 3,506
Disposals - - .
Balance & 31 March 2021 49,573 44,270 93,843
Nct book value
At 1 Apnl 2020 - 11,709 11,709
At 31 Mareh 2021 - 8,203 8,203
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12 Tangible fixed assets
Group Computer Office Fixtures & Leasehold

Equipment Equipment Fittings Improvements Total
Cost £ £ £ £ £
Balance at 1 April 2020 493,466 345,182 179,759 1,112,283 2,130,690
Additions 65,835 1,392 - 159 67,386
Disposals (49,287) {93,188) (158,521) m {300,997}
Effect of movements in foreign exchange (278) {944) (48) - (1,270)
Balance at 31 March 2021 509,736 252,442 21,190 1,112,44) 1,895,809
Depredation
Balance at 1 April 2020 208,436 192,296 136,401 260,570 917,703
Depreciation charge for the period 109,866 85,219 22,064 222,893 440,042
Disposals (48,480) (91,081) (151,614) 1) (291,176)
Eflect of movements in foreign exchange 237 (814) (36) - (1,087)
Batance at 31 March 2021 359,585 185,620 6,815 513,462 1,065,482
Net book value
Al April 2020 195,030 152,886 43,358 821,713 1,212,987
At 31 March 2021 150,151 66,822 14,375 598,979 830,327
Company Computer Offtice Fixtures & Leasehold

Equipment Equipment Fittings [mprovements Total
Cost £ £ £ £ £
Balance at 1 April 2020 484,265 335,567 179,273 1,112,282 2,111,387
Additions 65,835 1,392 . 159 67,386
Disposals (46,632) (84,517) (158,083) - (289,232)
Trasnsfers 6,268 - - - 6,268
Balance a1 31 March 2021 509,736 252,442 21,190 1,112,441 1,895,809
Depreciation
Balance a1 1 April 2020 293,195 184,011 136,032 290,569 903,807
Depreciation charge for the period 109,435 85,467 22,042 222,893 439,838
Disposals (45,825) (83,858) 151,259) - (280,942)
Trasnsfers 2,780 - . - 2,780
Balance @ 3] March 2021 © 359,585 185,620 6,815 513,462 1,065,482
Net book value
At | Apnl 2020 191,070 151,556 43,241 821,713 1,207,580
At 31 March 2021 150,151 66,822 14,375 598,979 830,327
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13 Investments
Company

Cost

At beginning of year
At end of year

Net book value
At 1 Apnl 2020

At 31 March 2021

Lyst Led

Annual report and consolidated financial statements

3t March 2021

Shares in
group

undertakings

£

The undertakings in which the group’s and company’s interest at the year-end is more than 20% are as follows.:
The subsidiary undertakings listed below arc exempt from the Companies Act 2006 requirements relaling to the audit of their individual accounts

by virtuc of Soction 479A of the Act as this company has guarantced the subsidiary company under Scetion 479C of the Act.

Principal
activity

Subsidiary undertakings

Lyst Inc. Non Trading
Entily
Lystip Domain
Name Host
14 Debtors
Trade deblors

Prepayments and accrued income
Other debtars

Registered

numbecr

Delaware File
Number
5224224

BC1015374

Registered office Class of  Ownership Ownarship

address shares held 2020 2019

% %

40! Broadway, Suite 2102, Orginary 100 100
New York, NY, 10013

Suite 2600, Threc Bentall Ordinary 100 100
Centre, P.O. Box 49314,
Vancouver, BC V71L3

Group Group Company Company

2021 2020 2021 2020

£ £ £ £

11,439,529 7,151,559 11,439,529 7,151,559

599,666 236,094 599,666 236,094

2,565,867 2,805,609 2,565,867 2,784,775

14,605,062 10,193,262 14,605,062 10,172,428

Within other debtors is the rent deposit of £1,821,283 (2020: £1,821,283) which is duc in morc than onc year.
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15 Creditors: amounts falling due within one year
Group Group Company Company
2021 2020 2021 2020
£ £ £ £
Trade creditars 3,649,045 1,910,225 3,648,682 1,897,061
Taxation and social security ' 2,151,063 948,961 2,152,500 939,558
Other areditors 4,042,332 2,718,846 4,042,332 2,718,512
Bank loan falling due within one year (note 16) 1,683,720 - 1,683,720 -
Convettible loan (note 16) 6,656,490 - 6,656,490 -
Amourits owed to group undentakings . - 36,827 36,028
Finance lease 52,060 - 52,060 -
18,234,710 5,578,032 18,272,611 5,591,159

In both the cumment and prior year there is no interest duc on the amounts owed to group undertakings end these are repayable on denand.

16 Interest-bearing loans and borrowings

Group and Company

This note provides information about the contractual terms of the group’s and the company’s interest-bearing loans and bomowings, which are
measured in line with the aocounting policies of basic and other financial instruments (note 1).

Creditors falling due within less than one year
Bank loan
Convenible toan

Creditors falling due after more than one year

Benk loan

Terms and debt repayment schedule Nominal Year of
Currency loterest rafe maturity

Bank loan EUR 11.75% 2024

2021 2020

£ £
1,683,720 -
6,656,490 -
8,340,210 -
3,690,536 -
3,690,536 -

Repaysment

schedule 2021 2020

£ £
Monihly 695,729 -

Included within the convertible loan above is £6,656,490 (2020: £nil) that is convertible 10 Series E shares of the company subject to other terms
and conditions set out in the loan agreement dated 12 June 2020. In accordance with the sgreement, if the debt does not convert, redeem or
become repaid within 18 months of the borrowing date, then the debt converts to equity. There is no interest due on the shares classified as debt.
This has converted to cquity post year end (note 22). Set out below is a breakdown of the loan.

Balance m 1 Apnil
Loans obtained during the year
Adjustment on fair valuation

Balance at 31 March

2021 2020
£

4,590,141
2,066,349

6,656,490

£
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Notcs (continued)
16 Interest-bearing boans and borrowings (continued)

The above loan has been classified as "fair value through profit and loss”. Accordingly, the lean was measurcd at fair value as at the reporting
date based on a valuation carricd out by an external valuer. The resulting adjustment of £2,066,349 &s above was recognised in the profit or loss
socount. The valuer has estimated the fair valuc of the loan based on a valuation of the company carried out using "Markct Approach® that has
taken into account recent equity transactions of the entity, using the Backsolve method. The valuer has used the “Option Pricing Model” for
estimating the fair value to classes of equity including the convertible loan. The key assumption used in the valuation is common stock volatility.

17 Share-based payments

Group and Company

The company issues equity seitled share-based payments 10 employces and certain partics, including advisors and contractors, whereby services
arc rendered in exchange for rights over shares in the company.

Options are granted to qualifying employees at the start of their cmployment. Upon complction of the first ycar of employment, 25% of options
will vest, and the remainder will vest monthly over the next three years. In certain circumstances additional options arc granted to employces (o
recognise performance. Such options vest monthly over four yeass. For other pastics, vesting periods may differ, ranging between 2 ~ 4 yers.

The number and weightad average excrcisc prices of share options are as follows:

Weighted Weightod
average Number average Number
exercise price of options  excercise price of options
2021 2021 2020 2020
£ £
Outstanding at the beginning of the period 0.050 4,203,694 0.050 4,994,317
Forfcited during the period 0.050 (272,951) 0.050 (607,760)
Exercised during the period 0.050 (480,072) 0.050 (207,450)
Granted during the period 0.050 1,790,338 0.050 24,587
Qutstanding it the cnd of the period 0.050 5,241,009 0.050 4,203,694
Exercisable at the end of the period 0.050 - 0.050 -

The fair value of cmployce share options is based on a third party vduation completed at lcast annually.

Options are excrcisable and converted to ordinary shares or growth shares when m employce leaves the company or when an exit cvent has
occurred, This includes the cvent of a flotation of the company’s shares or a sale of the business.

The amount recognised as an expense is adjusted 10 reflect the acdiual number of awands for which the related service and non-market vesting
conditions are cxpected to be met, such that the amount ultimately recognised as an expense is based on the number of awards that do meet the
related service and non-market performance conditions at the vesting date,

The total expenses recognised for the year and the total liabilitics recognised o the end of the ycar arising from share-based payments arc as
follows:

2021 ) 2020

£ £

Total share based payment experse 583,406 557,828
Total camying amount of liabilities (2,053,656) (1,902,323)
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18 Capital and reserves

Group and Company

Share capital

On issue a1 31 March 2020
Share options exerciscd (note 17)
{ssue of shares

On issue at 31 March 2021

Altotied, called up and futly paid

13,235,399 (2020: 12,774,216) ordinary shares of £0.00001 cuch
85,798 (2020: 8,129) growth shares of £0.00001 cach
30,649,833 (2020: 30,649,833) preference shares of £0.00001 cach

Lyst Ld

Annual report and consolidated financial statesients

Preference shares

0f£0.00001 cach Growth shares

31 March 2021

Onldinary shares

Number Number Number
30,649,833 8,129 12,774,216
- 77,669 402,403
- - 58,780
30,649,833 85,798 13,235,399
2021 2020
£ £
133 129
1 -
306 306
440 435

The holders of ordinary shares, growth shares and preference shares are enlitled 10 receive dividends as declared from time to time and are entitled

to onc votc per share at mectings of the company.

During the year the company issued 58,780 (2020: nil} ordinary shares for cash consideration of £302,053 (2020: £nil).

19 Provisions
Group and Company

Balance at | Aprit 2020
Provisions utilisted during the year

Provisions made during the year

Balance at 31 March 2021

Claims Dilapidations Total
£ £ £

- 229,960 229,960

- 229,260 229,960

Provisions made during the prior year for dilapidation costs are payable on cessation of an operating lease. 1t is estimated that the cost of

dismentling the new office to retum it to ils original condition will be £229,960.

20 Ultimate parent undertaking and controlling party

The dircctors belicve there is no ultimate controlling party. No other group financial statements include the yesults of the company.
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Notes (continued)
21 Related partics
Group and Company

Transactions with key management personnel

Tota) compensation (including share based payments) of key management personnel (including the directors) in the year was £1,420,693 (2020:
£1,953,827). There was £nil (2020: £nil} outstanding at ycar end. These are unsecured. No amount (2020: £nil) was recognised as an expense in
iclation to bad or doutful debts during the periad.

The following transactions occuned with key management personnel outside of emuneration during the 12 months 1o 31 March 2021:

Number Number
of options of options
2021 2020
Share options exercised (note 17)
) Ojeda 417,765 148,053
) Cossons - 16,560
E McFciran - . 6,781

Transactions with wholly owned subsidiaries
The following transactions occumed with wholly owned subsidiaries, who are related partics, during the 12 months to 31 March 2021:

2021 2020
£ £

Lyst Inc.
Purchases from the subsidiary . 74,814 514,574
Interoompany payable 36,827 36,028

Transactions with suppliers with an interest held by a relaied party
The following transactions occurred with suppliers in which a dircctor has an interest, during the 12 months to 31 March 2021

2021 2020
£ £
Dr Marten's 6,790 -

22 Post balance sheet events

The company raised a total of £48.2m ($63.2m) viaan equity fundraise on 11 May 2021, 30 June 2021, 12 August 2021 and 17 December 2021.
Following the equity fundraise, secondary share sales occurred for a total of £9.9m (813.0m) from employees o investors of the company on 29
Junc 2021, 7 July 2021 and 3 August 2021.

Following the fundraise, the converlible loan note (note 16) converted to shares.

23 Accounting estimates and judgements

Estimates and judgements are continually evaluated and are based on historical experience and other relevant factors, including management's
reasonable expedtations of future events. The prepartion of the financial statements requires management to make estimates and judgements
concering the future. The resulting acoounting cstimates will, by definition, be likely to differ from the related actual results. The estimates and
judgements that have a significunt risk of causing a material adjustment to the carying amounts of asscts and liabilitics within the next financial
year we:

Provisions for customer refunds
Provisions for customer refunds reflect the group's expected liability for rctums of goods sold based on historic information of rates of return,
These are shown net against the revenue duc from retail ers.
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