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STRATEGIC REPORT

OVERVIEW

The directors present the Strategic Report,
Directors’ Report and the Audited Financial
Statements of Checkout Ltd (the ‘Company’) for the
year ended 31 December 2022.

The Company’s principal activity is to act as the
payments provider responsible for the acquiring and
settiement of e-commerce transactions for UK
clients of Checkout Payments Group Limited (the
‘Group’).

The Company also conducts business through
branches in Portugal and in Spain:’

e Checkout Ltd - Sucursal em Portugal.
Registered address - Avenida Ant6nio
Augusto de Aguiar, N° 19, 4° andar, Sala B,
1050-012 Lisboa

e Checkout: Spain Ltd -Sucursal en Espafia.
Registered address ~ Carrer de Tanger, 86,
08018 Barcelona, Spain.

BUSINESS REVIEW AND KEY PERFORMANCE INDICATORS
Total revenue is slightly down year-on-year at
$246.3m (2021: $259.6m).

Total revenue includes scheme fees, interchange
fees and associated items which are charged onto
merchants urider a variety of contractual
arrangements. The Directors monitor Net Revenue
(total revenue less the associated cost of sales) as
a key performance indicator. Net revenue was
slightly down at $73.9m (2021: $76.7m).

Net revenue remained at lower levels following the
movement of merchants previously serviced by the
Company now being serviced by another group
company as a result of Brexit. The Company has
also observed a shift in the macro environment and
geopolitical backdrop in 2022, with rising inflation
and reduced consumer spending/confidence having
an impact on the growth of revenue. This is'in line
with trends seen across the industry. Furthermore,
as COVID lockdown restrictions have been lifted,
the return of customers to physical retail has also
had an impact on the Company’s online commerce
clients. Clients in the Fintech sector have also been
impacted by the macroeconomic conditions, with
lower trading volumes observed particularly among
emerging digital currency clients.

The Company has continued to invest in new
product development and saw the launch of Fraud
Detection Pro and Integrated Platforms in 2022.
While these are not immediately material revenue
contributors, it is expected that they will help drive
future growth.

The loss from operating activities was $126m (2021:
$11.9m), driven by an increase in Personnel
expenses. This is after non-cash items relating to
share-based payment charges of $15m (2021:
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$8.4m) and depreciation and amortisation of
$24.8m (2021: $15.1m). Excluding these non-cash
items, the loss from operating activities was $86.2m
(2021: profit of $11.6m).

At 31 December 2022 the Company had net dssets:
of $116.1m (2021: net:liabilities of $7.6m).

FUTURE DEVELOPMENTS )
Checkout Ltd will continue to provide acquiring and
settlement services to the Group’s UK e-commerce
clients. Checkout Ltd continues to be a core part of
the wider Group and will continue to support the
global growth of the Group.

In April of 2023, the Checkout Group assigned a
sibling entity, Checkotit Technology Limited, to be
the core intra-group service company for the Group
in the UK. As a result of this, Checkout Ltd
transferred all of its Intellectual Property and
novated most of the UK vendor contracts to the
core intra-group service company. Further, most of
the Checkout Group's employees based in-the UK,
Portugal and Spain changed their employing entity
from Checkout Ltd to the core intra-group service:
company (with enough senior management,
staffing, expertise and internal control remaining in
Checkout Ltd for the purposes of continuing to
operate and comply with its regulatory
requirements).

PRINCIPAL RISKS
The directors consider that the principal risks faced
by the company are as follows:

1) SETTLEMENT/REMITTANCE RISK

The Company is exposed the risk of failure to remit
funds to merchants-in a timely manner as a resuilt of
operational delays/failures in interna! processes or
from those of third party institutions and card
schemes. The Company mitigates this risk through
robust reconciliation processes and daily proactive
treasury management.

11) LEGAL, REGULATORY AND COMPLIANCE RISK

As a business regulated by the FCA, there is a risk
in the failure to fulfil the Company’s compliance and
regulatory obligations.

To mitigate this risk, the Company engages in a
voluntary, third-party Compliance audit on an
annual basis, covering anti money laundering;
engages in an annual Safeguarding audit; holds
quarterly credit, risk and compliance committee
meetings; and monitors the Company’s compliance
and regulatory position on a regular basis.
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STRATEGIC REPORT
(continued)

PRINCIPAL RISKS (continued)

1) IT SYSTEM AND IT GENERAL CONTROLS

As we continue to grow in size, scale and
complexity, management is committed to ensuring
we have reliable and resilient IT systems, processes
and controls in order to protect both Company and
Merchant data. As a Financial Services provider,
failure in our layers of protection could result in
misappropriation of customer or financial data;
manipulation of controls, leading to fraud, and
impact to the availability of systems, all of which
could cause financial damage, reputational damage
or both.

IT General Controls (ITGC)

We continue to mature and strengthen our T
General Controf environment with a particular focus

on change management, access management as

well as privileged access across key IT systems and
processes. At the date of signing, significant
progress has been made to date and we will
continue to further develop and embed these
controls to reduce any related risk:

« Establishing change management processes
and controls to ensure we do not compromise
the data integrity and security of financial or
merchant data. This includes introduction of
automated tooiing, establishing secure coding
standards, testing and approval of changes prior
to implementation;

o Identification of privileged access and
restricting this to a smaller group of individuals
to ensure we do not have conflicting priorities
that could result in fraud or error due to
excessive access. Rationale is documented for
any privileged access that is required as part of
core business activity  along with
implementation of governance, oversight and
monitoring activity over the access, and,;

s Continuing to enhance our identity and access
management programme specifically related to
periodic user access review to ensure system
access is still appropriate and in line with roles
and responsibilities of wusers including
segregation of duties where needed.

Maturing our IT control environment continues to be
a priority and we take a proactive approach in
establishing and managing a robust control
framework to support the above,

In addition, we continue to invest heavily in our
Financial Infrastructure to ensure we have scalable,
automated and well controlled financial systems
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and processes to support the future growth of our
business.

Cyber Security

As a Tier 1 PC! Service Provider we have stringent
cyber security requirements enforced on us and we
see this as the minimum level that we should attain.
PCl certification requires independent penetration
testing, automated monthly scanning and we
exceed this with internal red team testing and pair it
with an external vulnerability disclosure program.

In 2022 we achieved ISO27001 certification on our
Information Security Management Systems, in
addition to our PCI certification, recognising the
investment in information security we continue to
make.

The control  environment also includes
Segmentation of environments; automated
monitoring of production environments; training and
tooling that.is available for developers and source
code; and cyber security training for all staff, which
all help in our continued vigilance.

CSPM tooling was rolled out in 2022 and we have
continued to leverage that to monitor the efficacy of
our security controls in production.

With a primarily cloud hosted environment, we
default to cloud native solutions to protect, scale
and serve our merchants in the safest possible way.
This allows us to move rapidly whilst maintaining
appropriate security controls as the PCl and
IS027001 certifications demonstrate.

IV) COMPETITOR RISK

The Company’s competition within the existing
market includes both legacy companies and newer
entrants. The Company competes strongly with
these market participants by providing a holistic
end-to-end lifecycle for our clients’ payment flows.
The Company’s offering ensures that it is able to
provide clients access to important analytical
opportunities to assess their own business needs as
well as provide a bespoke solution based on their
line of business. Moreover, the Company's
integrated proprietary technology solution means
that there is less reliance on external parties to
facilitate services, resulting in a. commercially
competitive price offering that is bespoke to clients’
and prospects’ particular business models.

On behalf of the Board:

Adrian Asher

Adrian Asher
Director

1 February 2024
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SECTION 172(1) OF THE COMPANIES ACT 2006

Section 172(1) of the Companies Act 2006 requires
a director of a company to act in a way they
consider, in good: faith, would' be most likely to
promote the success of the company for the benefit
of its members as a whole, and in doing so consider
a range of factors set out in section 172(1)(a)-(f) in
the Companies Act 2006. In reviewing our section
172{(1) duty, we have considered each factor
separately below.

OUR CLIENTS,

We have continued to enhance the range of
payment options that we are able to offer our
merchants. For our clients, the ability to offer all
relevant payment methods: to, their customers,
whilst utilising the Checkout.com unified API,
reporting and-real-time data streams continues to
add significant value as they scale. Globally, we
continue to witness payments as a fundamental

driver of success for our enterprise merchants.

EMPLOYEES

We continually look to invest in our biggest asset,
our people, in an effort to hire and retain exceptional
talent throughout the business via large teams and
budget allocated to our recruitment efforts and
employees’ continuous learning and up-skilling.

We actively listen to our employees, via a quarterly
engagement survey which gives the executive team
data on what's driving engagement and areas to
work on to- improve culture/performance.
This employer net promoter score (eNPS) is actively
monitored by the executive team, as a fundamental
driver of success for our enterprise merchants.

We communicate openly and frequently about the
business objectives, its performance and future
strategy, via monthly All Employee Meetings. We
also host bi-monthly steering committees with our
Senior Management to provide even more in-depth
information around business priorities and create a
sense of alignment and accountability at all levels.
We actively support a variety of programs and
initiatives around employees’ mental health and
wellbeing in a period of high growth and context of
remote/hybrid working, to foster psychological
safety, reconnect people in time of loneliness and
maintain a sense of belonging and social connection
to drive engagement and productivity. in addition to
all the above, we are committed to embedding
Diversity, Inclusion, Equity, and Belonging (“DIEB")
across the business from hiring, on-boarding and
policy to community building and business
practices. We sponsor affinity networks, undertake
pay equity reviews, and communicate the resuits
transparently,

We understand that it is not one person’s role to
work on DIEB, so we offer a range of DIEB-related
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training curricula, related to hiring, performance

appraisals, compensation, and working across.
borders. We believe in equal opportunities: and’
welcome employment applications from all

members of society irespective of dge, .sex,

disability, sexual orientation, race, religion, or belief.

We make recruiting decisions based on expetience,

skills and personality.

We believe that- employing a- diverse workforce is

the right thing to do and is central to our success.

We have a zero-tolerance stance on any kind of’
discrimination, and we ensure this is achieved. via
training and ongoing educating of our employees, as
well as with the dissemination and application of

DIEB policies and procedures: Code of conduct, a

Dignity at Work- gne pager, a Building Belonging

policy, a Whistle-blower policy, a Disciplinary policy-
and a Grievance policy. .

THE NEED TO FOSTER BUSINESS RELATIONSHIPS WITH
SUPPLIERS, CUSTOMERS AND OTHERS

We maintain the: highest level of integrity in all
business relationships and only engage with
suppliers and partners that align with our values. We
do this by undertaking a fair and transparent
procurement process to identify the product or
service that is in our customers’ and our best
interest. In addition, we actively engage with the
major card networks to offer. new products to the
market to improve the end customer experience.

THE IMPACT OF THE COMPANY’S OPERATIONS ON THE
COMMUNITY AND THE ENVIRONMENT

The Company is committed to the environment with
a dedicated focus group concentrating on the
enhancement and development of environmentally
friendly practices.

Each employee is provided with. paid leave to
complete community or charitable projects either in
their local or wider community.

Disclosures in respect of Streamlined Energy &
Carbon Reporting (SECR)' as required by the
Companies Act 2006 are provided for the Group in
the annual financial statements of our sibling
company, Checkout Technology Ltd, as we consider
this to be the UK hub for corporate services,
following the restructuring, described in the Future
Developments section of the Strategic Report.
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SECTION 172(1) OF THE
COMPANIES ACT 2006
(continued)

THE DESIRABILITY OF THE COMPANY MAINTAINING A
REPUTATION FOR HIGH STANDARDS OF BUSINESS'
CONDUCT-

We place great importance’on compliance, integrity,
and ethical behaviour. Our operating processes are
designed to assist management in their obligation to
comply with all relevant regulations; and we require
employees to undertake mandatory training at all
levels and to confirm annually that all required units:
have been completed.

UKELY CONSEQUENCE OF ANY DECISION IN THE LONG-
TERM

All decisions taken by the executive team and' the
Board of Directors in the running of the business:
considér the various: consequences to the
- stakeholder: groups: This: includes assessing the
risks associated with each of the decisions and the
interests that each stakeholder group holds.

THE'NEED TO ACT FAIRLY AS BETWEEN MEMBERS OF THE
COMPANY
The company is committed to acting fairly with all
members.

On behalf of the Board

AM-\A AJ(AO’

‘Adrian Asher
Director

1 February 2024
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DIRECTORS’ REPORT

The review of the results of the year, the review of
the business, operations and principal risks and
outlook are included in the Strategic Report on page
4.

The principal activity of Checkout Ltd (registration
number 08037323) is to act as the payments
provider responsible for the acquiring and
settlement of e-commerce transactions for the
Company’s UK clients.

Checkout Ltd is a United Kingdom company, limited
by shares.

The company is regulated as an Authorised
Electronic Money Institution (e-money) under
reference number 900816 by the Financial Conduct
Authority (FCA) and benefits from principal
memberships, or equivalent licensing
arrangements, from all the global debit/credit card
schemes:

Visa

MasterCard
American Express
Diners/Discover
JCB

The Company is.also the financial intermediary for
many of the leading alternative payment methods
such as iDeal, Sofort, or AliPay. Among other
auxiliary services, the Company provides advanced
reconciliation and multi-currency remittances to its
clients.

GOING CONCERN

In considering theif going concem assessment, the
Directors have considered cash flow forecasts for a
15 month period. This included detailed downside
scenarios such as declines in key customer markets:
and short. term liquidity tests. As a result, the
Company continues. to rely on group support. A
letter of support is in place from CHieckout Payments.
Group Limited to enable the Company to meet its:
financial obligations as they fall due.

Accordingly the Directors have a reasonable
expectation that the Company will be able to meet
its obligations and liabilities as they fall due for at
least 12 months from the approval of the financial
statements and for the foreseeable future. Further
information supporting the going concern basis may
be found in note 2 to the financial statements.
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DIRECTORS
The directors of the Company ‘during the year-and
for the period up to the date of this report wére:

Adrian Asher (appointe& 28 November 2022)

Emilie Mathieu (appointed 26 September 2023)
Edward Simmons (appointed 17 November 2023)
Mike Benchimol (resigned 28 November 2022)
Michael Weigand (appointed 28 November 2022;
resigned 17 November 2023)

Guillaume Pousaz (resigned 31 January 2023)
Wolfgang. Bardorf (appointed 28, November 2022;
resigned 26 .September 2023)

DIVIDENDS
In 2022, the Company declared and paid no
dividends {2021: $nil).

POLITICAL DONATIONS
The Company made no political donations during
the year (2021: $nil).

COLLEAGUES WITH DISABILITIES

The Company partners with Checkout's: wider
diversity, equity, inclusion and belonging function to
accelerate accessibility progress, and focus on
enhancing support for colleagues with disabilities.
The Company has a specific disability community
increase accessibility awareness and meaningfully
improve inclusion for team members with visible and
invisible disabilities.

The Company is a Level 2 Disability Confident
employer and has:a disability recruitment partner to
support applications from disabled persons.
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DIRECTORS’ REPORT
(Continued)

STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT
OF THE FINANCIAL STATEMENTS
The Directors are responsible for preparing the
Annual report and' the financial statements in
accordance with applicable law and regulation.
Company law requires the Directors: to prepare
financial statements.for each financial year. Under
that law the directors have prepared the financial
statements in accordance with international
accounting standards in conformity with the
requirements of the Companies Act 2006.
Under company law, Directors must not approve the
financial statements unless they are:satisfied that
they give a true and fair view of the state of affairs
of the Company and of the profit or loss of the
Company for that period. In'preparing the financial
statements, the Directors are'required-to:
o select suitable accounting policies and then
apply:them consistently;
«: make judgements and accounting estimates
that are reasonable and prudent; and
o prepare the financial statements on the
going concern basis unless it is
inappropriate to presume that the company
will continue in business.

The Directors are'responsible for safeguarding the:
assets of the Company and hence for taking
reasonable steps for the prevention and detection
of fraud and other irregularities.

The Directors. are also responsible for keeping:
adequate accounting records that are sufficient to
show and explain the Company’s transactions and
disclose with reasonable accuracy at any time the
financial position of the company and enable them
to ensure that the financial statements comply with
the Companies Act 20086.

PRINCIPAL RISKS AND UNCERTAINTIES

Details of the Company’s principal risks and
uncertainties are included in the Strategic Report on
page 4.

FINANCIAL RISK MANAGEMENT

Refer- to Note 22 in the Audited Financial
Statements.

FUTURE DEVELOPMENTS

In April of 2023, the Checkout Group assigned a

sibling entity to be the core intra-group service
company for the Group in the UK. As a resutt of this,
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Checkout Ltd transferred all of its Intellectual
Property and novated most of the UK vendor
contracts to the core intra-group service
company. Further, most of the Checkout Group's
employees based in the UK, Portugal and Spain
changed their employing entity from Checkout Ltd
to the core intra-group service company (with
enough senior management, staffing, expertise and
intermal control remaining in Checkout Ltd for the.
purposes of continuing to operate and comply with
its regulatory requirements).

DIRECTORS” CONFIRMATIONS
In the case of each Director in office at the date the
Directors’ report is approved:

« so far as the Director'is aware, there is no
relevant audit information of which the
Company’s auditors are unaware; and

» they have taken all the steps that they ought
to have taken as a director in order to make
themselves aware of any .relevant audit
mformatnon and to establish that the
company's auditors: are aware of that
information.

Approved by the Board and signed on behalf of the
Board

Acln’-m AJ(&(I

Adrian Asher
Director

1Tkebruary 2024




Independent auditors’ report to the
directors of Checkout Ltd

Report on the audit of the financial statements

Opinion
In our opinion, Checkout Ltd's financial statements:

* give a true and falf view of the state of the company’s affairs as at 31 December 2022 and of its loss and cash flows for the
year then ended;

* have been properly prepared in accordance with UK-adopted international accounting standards; and

e have been prepared in accordance with the requirements of the Companiés Act 2006.

We have audited the financial statements, included within the annual financial statements (the “Annual Report”), which comprise:
the Statement of financial position as at 31 December 2022; the Income statement, the Statement of comprehensive income, the
Statement of changes in equity and the Statement of cash flows for the year then ended; and the notes to the financia statements,
which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)") and applicable law. Our
responsibilities under 1SAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements

" section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Independence
We remained independent of the company in accordance with thie ethical requirements.that are relevant to our audit of the financial--

statements in the UK, which inciudes the FRC's Ethical Standard, and we have fulfiled our other ethical responsibilities in
accordance with these requirements.

Conclusions relating to going concern

Based on the work we have performed, we have not identified any material uncentainties relalihg to events or conditions that,
individually or collectively, may cast significant doubt on the company's abllity 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.

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as to the company’s
ability to continue as a going concem.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant sections of
this report.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our auditors’
report thereon, The directors are responsible for the other information. Qur opinion on the financial statements does not cover the
other information and, accordingly, we do not express an audit opinicn 6r‘;except to the extent otherwise explicitly stated in this
report, any form of assurance thereon.



In connection with our audit of the financial statements, our responsibillty 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 an apparent material inconsistency or material misstatement, we are
required to perform procedures to canclude whether there is a material misstatement of 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 based on these responsibilities.

With respect to the Strategic report and Directors’ report, we also considered whether the disclosures required by the UK
Companies Act 2006 have been included.

Based on our work undertaken in the course of the audit, the Companies Act 20086 requires us also to report certdin opinions and
matters as described below.

Strategic report and Directors’ report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic report and Directors'
report for the year ended 31 December 2022 is consistent with the financial statements and has been prepared in accordance
with applicable legal requirements.

In light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we did not
identify any material misstatements in the Strategic report and Directors' report.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

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

In preparing the financial statements, the directors are responsible for assessing the 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 company or to cease operations, or have no realistic alternative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objéctives are to obtain reasonable assurance about whether the financial statements as a whole are','iree‘from material
misstatement, whether due to fraud or error, and to issue an auditors’ repont 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 materlal
misstatement when it ei@!sls, 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.

Irregularities, includi'ﬁg fraud, are‘instances of non-cpmpl‘fance with laws and regulations. We design procedures in line with our
responsibilities, outlined above, to detect material misstatements in respect of irregularities, Including fraud. The extent to which
our procedures are capabie of detecting irregularities, including fraud; is detailed below.

Based on our understanding of the company and industry, we identified that the principal risks of non-compliance with laws and
regulations related to company's provision of regulated products and services under its Financial Conduct Authority (‘FCA®)
licence, and we considered the extent to which non-compliance might have a material effect on the financial statements. We also
considered those laws and regulations that have a direct impact on the tinancial statements such as the Companies Act 2006 and
tax.legislation. We evaluated management’s incentives and opportunities for fraudulent man'ipula'iion of the financial statements
(including the risk of override of controls), and determined that the principal risks were related to posting inappropriate journal
entries and management blas included within significant accountirig judgements and estimates. Audit procedures performed by
the engagement team included:



» Understanding arid’evaluating tHie design and implementation of controls designed to prevent and. detect irregularities and
fraud;’ '

* ldentitying and testing journal entries, in particular any journai entries posted with unusual account combinations; .

« Challenging assumptions and |udgements made by management in respect of critical accounting judgements and significant
accounting estimates, and assessifig these judgements and estimates for management bias;

¢ Reviewing key correspondence with, and reports, to the FCA;

» Reviewing of customer complaints made to the FCA to identify any mdlcators of breaches in laws and regulations; and

» Inquiry of management Including the ultimate parent's legal counsel, regarding their consideration of known or suspected
“instances of non-compliance with laws and regulations and fraud: .

There are inherent limitations in the audit procedures described above. We are less likely 1o become aware of instances of non-

compliance with laws and regulations that are not closely related to events and transactions reflected in the financial statements.

Also, the risk of not detecting a material misstatement due to fraud-fs higher than the risk of not detecting one resulting from error,

as fraud may involve deliberate concealment by, for example, forgery or intentional misrepresentations, or through collusion.

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website at:
www frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This repont, including the opifiions, has been prepared for and only for the company’s directors as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, -in giving these opinions, accept or assume
responsibility for any other purpose or to any other person to whom this report is shown or into whose hands |t may come save
where expressly agreed by our prior consent in writing.

Other required reporting

Companies Act 2006 exception reporting

Under the Companies Act 2006 we are required to report to you if, in our opinion:

+ we have not obtained all the information and explanations we require for our audit; or

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

* cenrain disclosures of directors’ remuneration specified by law are not made; or

+ the linancial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsibility.

Mark Jordan (Senjor Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

London
1 February 2024
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' FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2022

INCOME STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2022

(US dollars $'000) Note 2022 2021
g e e —— — 1 = — z—::c:__--_.‘-zz_;
Revenue 246,264 !-'" . ¢, J259,635.
- = = —— = ; ._,tn@
Cost of.sales. (182,947)
R SR 2 = o
Gross profit / net revenue j 73,877 - 76,688.
e ——rT e LN = ]

[——————— e e
General and'administrative expenses

o ———————————— B A
Other operating income

= =

_r"“"'_‘:;?"—_f——"""_"?—»;ﬁ;;:
! (409,383, (280,180):.
—— L_ #

209,526 T, 191,591

gE—JEgs ey — —— L o= -
Loss from operating activities 5 : (11,901):
Netrévenue - ' 73,8771 "~ 76,688
Operating income and expenses (160,132): - _(6:5;059i
Share-based payment expense {14;951)

Loss ftom,operatingA 'a‘ct‘iilities

(24,774)
= == I RN

(125,980)
Finance income o 7 ” l )
e mme—— L L R

Finance costs (1,522)
B ——————— R — —==
Net finance costs (1.522)
z;ir—rﬁm.*,A':;m T | S e N ———
Loss before income tax - (13,423),
N Te oo L = _—;—‘-
income tax credit/(charge) (11,264),
e L . e e —————
Net loss for the financial year (24,687)

.

The notes on pages 18 to 46 form an integral part of these financial statements.
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STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 DECEMBER 2022

(US dollars $000) Note 2021
Net loss for the fi nanc1al year . (24 687)’
o — S N e e T st

Amounts that may subsequently be reciassified.-to profit and loss _ _
—_————me e atus . L e = ez i = L ook ey
. 4 v

Deferred tax charge , (4,387)7

osgm - e s R 2 . "-‘*i.._;:’
Forelgn exchange on translation of overseas branches S (14)y
L s Lomer e = X T =T
Other comprehenswe expense for the financial year (net of tax) .. (4, 401);
Total comprehensive expense for the financial year (126,265) l! (29,088);

The notes on pages 18 to 46 form an integral part.of these financial'statements.
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STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2022
(US dollars $'000) Note 2022 2021
Assets e ° s
— . T» , : e ° c T
Property, nant'ande uipment > _ 10+ [~ 1085]F £ 10457,
T Intangjble assets- . , T DM =eosoff s v2siaen,
l}j_gif_-‘pjtuge'assets o8 _;12__ 26,857 || =25 -4A31,145
[investmentin subsidiaries: e 9 ol e n L2
[Other investments - I s )
. 12 ~s 76k ~ - . 76
Total non-current assets . ° ' . 75,600 ;.5-.E 67:063
Current assets N - ' :
Scheme debtors v o o 1 1511704 -, "81(289
Trade and other.receivables. 12 I 2006043’ Aa)17a
Current tax assets' 8 2{6904f-~* < 3,110
Cash and cash equivalents - 14 136,508 jr - +167,280
Total current assets — 490,972 . 392:854
Total assets — R N 566,572]| ... (A59,917
Liabilities — _— —
Current liabilities _
Trade and other payables . 13 (145,257) . (289,603)
Merchant ¢reditors ! 21 (273,360) ] - (137,634)]
Lease liabilities . . 18 ° (51256): i(6;823)
Current Tax liabilities - 8 {147), -
Total current liabilities o (424,720) (434,060)
Non-current liabilities
Lease liabilities _ 18 (25,785) " (33:477)
Total non-current liabilities % (25;785)’ (33,477)
Total liabilities. (450,506) {(467/537)
Net assets/(liabilities) 116,066 (7,620)
Calied up:share capital 10:837
Accumulated losses ° _ (18‘457
Total equit — e,""..ii,'ezo)

The notes on pages 18 to 46 form an Integral part of these financial statements.

Thie financial statéments were approved by the Board of Directors on 1.February 2024 and were signed on its behatf by:

Adrian Asler

Adrian Asher
Director

CHECKOUT LTD - 08037323
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STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2022

2022
Called up Total
. (US dollars $'000) share capital Accumulated losses equity
. e nms = =7 :—-—' SR
Balance at 1 January 2022 10,837_1;: (18,457) | w60
~ Loss for the year ° - (126,256) u (126,256)
Other comprehensive expense - (9) ° E (9)
o \f
Total comprehensive expense’ n - | (126,285) H' (126,265)
Share capital'issued JL 200,000 - J 200,000
Capital contribution:from parent company L - 49,95% : li 49,951
Balance at 31 December 2022 210,837 (94,721) . tr 116,066
2021
: Retainedi :
, Calléd'up. earnings/(accumulated Total
US dollars $'000! share capital. iosses . equi
{ ) , pital. o _l9sses) equity
Balance at 1 January, 2021, 10,837 JL 2,194
Loss for the year - ‘ (24,687) (24,687)
Other comprehensive expense ('4,401);. (4,401)
Total comprehensive expense (29,088), (29,088),
Capital contribution from.parent company 8,_437,
Balance at 31 December 2021 10,837". u (7,620)

The notes on pages 18 to 46 form an integrat part of these financial statements:
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STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER 2022

(US dollars $000). Note go"2°2 ]

Cash flows (used in)/from operating actwmes u: J -

Cash: (useé'mi/generated from operating actlvmes JI (189,321) ..

Income taxes received o 8 1 ) 282

Net cash (outflow)/inflow from operating activities (189,039) 143!356
Fa—: . 5

Cash flows used in'investing activities

Purchasetqf:;nrqper'ty‘, plant and equipment 103 ]L (4,536) |f | "(2 580)
Purchase of intangible assets

__T
ase of intangit ' _I git (25,7300, (@21, 325)
= - ===
Sale of invéstment.in subsidiaries 9 '_:

Dividends received
=

Movement irvlong-term loans

.

e Interest received”

Net.cash outflow from investing activities

Cash flows from financing activities

Interest paid including lease liability interest (1,448) (74)
Payments:of lease:liability principal {5,026) (400)
Net proceeds from issuance of ordinary shares 200,000 -
=, S
Net cash inflow/{outflow) from financing activities 1 93,525“ - (474)

— | ' il

Net (decreasey / increase in cash and cash equivalents 1 J 118,228

Cash and cash equivalents at the beginning of year

Effect of foreign'exchange raté changes

~—e —— ]
Cash and cash equivalents at end of year " 14 " 136,508{] * 167,280 -

The notes on pages 18 to 46 form an integral part of these financial statements. '

1 Interest received Is now presented in cash flows from Investing activities, whereas in the prior period It was presented in cash flows from financing
activities. This Is deemed to be a better reflection of management’s view of such cash inflows and consistent with IAS 7 paragraph 33.

CHECXOUT LTD - 08037323 17
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NOTES TO THE FINANCIAL STATEMENTS

NOTE 1.
GENERAL INFORMATION

These: ﬁnancnal statements present the operations
and! fmancral’posntlon of Checkout Ltd (hereinafter
reterred to:as ‘the Company’). The Company is' a.
private limited Company incorporated and
domiciled in the United Kingdom under the
Companles Act: 2006 (registration number
08037323).

The* address of the registered office is Wenlock
Works, Shepherdess Walk, London, England, N1
7BO The Company is regulated as an Electronic
Mene)f Institution under reference: number 900816i
by! thej UK Flnanclal Conduct Authonty (FCA) and
‘benefits from principal memberships, or equivalent
licensmg arrangements from all the global
detmtlcredlt card schemes: Visa, MasterCard,
American Express,, Diners/Discover and JCB.

Checkout'Ltd is a subsidiary of Checkout Payments
G?oup Limited.

In" 2021, the Company took advantage of the
exemptnon from preparing consolidated financial
statements on the grounds of materiality in relation
toa’ subsudlary entity. In 2022, that subsidiary was
sold to another group company {note
9). Accordingly, these financial statements present.
only the results of the Company.

NOTE 2
SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION

The directors have prepared the financial
statements in accordance with International
Accounting Standards in conformity with the:
requirements of the Companies Act 2006/UK-
adopted International Accounting Standards and
with the'requirements of the Companies Act 2006:
as applicable to companies reporting under those’
standards.

The: financial statements are presented in. US
dollars! Unless.otherwise indicated, all amounts are:
rounded to-the nearest thousand US dollars.

The financial statements are prepared on a going
concern basis under the historical cost convention,
except for certain financial instruments that have'
been measured at fair value.

CHECKOUT LTO ~ 08037323 18

The accounting policies below have been -applied.
consistently in the current and prior period:

.

JUDGEMENTS AND ESTIMATES

The preparation of financial statements in
accordance with IFRSs requires the use of
judgements, estimates and, .assumptions that affect
reported. amounts of assets, liabilities, revenue and
expenses. The estimates and associated
assumptions are based on historical experience and
various. other factors that are believed to be
reasonable under the circumstances. Actual results
may;differ from these estimates.

k. EXPECTED CREDIT LOSSES (“ECL”)' ON' TRADE-

RELATED RECEIVABLES AND DEBTORS (ESTIMATE)

The' Company recognises trade-related debtors

{scheme and merchant debtors) on the balance
sheefnet of the ECL thereupon.

iln, VALUATION OF SHARE-BASED PAYMENTS
(ESTIMATE)

Estimating the fair value for share-based payment
transactions requires determination of the most
appropriate valuation method, which depends on
the terms and conditions of the award.
This, estimate also requires determination of the
most appropriate inputs to the valuation model
including the expected life of the share option,
volatility and the dividend yield and making
assumptions about them. The Company uses a
Black-Scholes option pricing model for determining
grant dete fair value of awards issued. The
Company, has assumed an attrition rate of 0- 20%.
The assumptions for estimating the fair value: for
share-based payment transactions are disclosed in
note 17.
While significant estimates are defined in IAS 1
paragraph 125 as being those that relate to the
carrying amounts of assets and liabilities, because
of the materiality of share-based payments expense
(which, is based on the grant-date fair value of
equity-seftled awards) to the financial performance
of the Company, we consider it necessary to
disclose the existence and nature of these
estimates here. )




[ DocuSign Envelope ID: 4AD6FD37-BF74-4108-6039-DF 2CD3658814 |

NOTE 2 (continued)

SIGNIFICANT ACCOUNTING POLICIES

GOING CONCERN

In considering their going concern assessment, the
Directors have considered cash fiow.forecasts for a
15 month period. This included detailed downside
scenarios such as declines in key customer markets
and short term liquidity tests. As a resuit, the
Company continues to rely on group: support, A
letter of support is in place from Checkout Payments
Group Limited to enable the Company to meet its

financial obligations as they fall due 12 months from.

the approval of the financial statements.
Accordingly the Directors have a reasonable
expectation that the Company will be able to meet
its obligations and liabilities as they fall due for at
least 12 months from the approval of the financial
statements and for the foreseeable future. As such,
they continue to adopt the going cencern.basis in
preparing these financial statements.

REVENUE

Revenue represents the consideration. received, or
receivable from merchants for services provided.
The amount of revenue recognised reflects. the
consideration to which the Company expects to be:
entitled to receive in exchange for these services.
To determine whether to recognise revenue, the
Company follows a five step process:

Identifying the contract with a customer
identifying the performance obligations.
Determining the transaction price

Allocating the transaction price to the
performance obligation-and then,
Recognising revenue when or as
performance obligation(s) are satisfied.

pwn s

o

The Company enters into contractual agreements
with its customers that set the general terms and
conditions of the relationship including pricing,

payment terms and contract duration. The contract.

is then assessed to determine whether it contains a
single combined performance obligation or multiple
performance obligations. If applicable, the total
transaction price is allocated amongst the various
performance obligations based on their relative
stand-alone selling prices. The transaction price for
a contract excludes any amounts collected on
behalf of third parties.

The Company generates revenue primarily-from two
key revenue streams:

i.  TRANSACTION SERVICES

Transaction service charges relate to services
provided to process transactions between the
customer and an acquiring bank, which is a bank
that accepts card payments from the card-issuing
banks

Performance obligations are dependent on the
nature of each contract, with typical performance

cHECkouT LTh - 08037323 19

obligations being the provision of payment gateway
services, the provision of acquiring and setttement
services and other services incidental to. payments
processing. These performance obligations are
considered to be completed at the point in time they
are provided to the customer.

ii.  TREASURY MANAGEMENT
Revenue from treasury measurement is generated
from settling foreign currency transactions. The
revenue is recognised as a point in:time. when the
Company’s obligation in relation to the transaction
is fulfilled.

IFRS 15 requires disclosure of the aggregate‘amount
of the transaction price allocated to unsatisfied
performance obligations, however, as permitted: by
IFRS 15, the Company has opted to exclude from
this disclosure any contracts with an original
duration of one year or less. The aggregate fixed
consideration portion of customer.contracts with an.
initial contract duration greater than one year is not
material.

In obtaining these contracts, the Company incurs a
number of incremental costs such-as commissions
paid to sales staff. As the amortisation period of
these costs, if capitalised, would be less than.one
year, the Company makes use of the practical
expedient in IFRS 15 and expenses such costs as
they are incurred.

The Company recognises contract liabilities for
consideration received in respect of unsatisfied
perfarmance obligations and reports these amounts
as other liabilities in its consolidated statement of
financial position. Simitarly, if the Company satisfies
a performance obligation before it receives the
consideration, the Company recognises either a
contract asset or a receivable in its consolidated
statement of financial position, depending on
whether something other than the passage of time
is Fequired before the consideration is due.

COST OF SALES
Cost of sales consist of the following key
components:

*  Scheme fees

¢ Interchange fees

Scheme fees represent amounts charged by card
networks to provide the functionality necessary to.
allow the processing of the transactions.

Interchange fees represent fees paid to the
cardholders’ banks for the acceptance of card-
based transactions.

Cost of sales are recognised at the same time as
corresponding processed transactions, hence are
recognised in the same period as the related
revenue.
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NOTE 2 (continued)

SIGNIFICANT ACCOUNTING POLICIES

SHARE-BASED PAYMENTS

The Company's employees benefit from equity-
settled share-based payment: awards that are
administered by the Company’s. parent company,
Checkout Rayments Group Limited:

Employee incentives include awards. in the form of
share options. Where the issuance of the option to
purchase shares is awarded to. emplayees, the fair
value of the options at the date ofigrant is charged
to the income statement over the:underlying service
periods of the awards.

Non-market performance conditions are taken into
account by adjusting: the number of equity
instruments expected to vest at-each reporting date
so that the cumulative amount recegnised in the
income-statement over the vestmg period is based
on the number of options.that* eventually vest.

Any market perfermance conditions or non-vesting
conditions are factored: into the fair value of the
options granted. As long as all other vesting
conditions are satisfied, a charge is recorded
irespective of whether these conditions are
satisfied.

Where the terms and conditions. of options are
modified before they vest; an increase in the fair
value of the options, measured immediately before
and after the modification, is additionally charged to
the income statement over the remaining vesting
period.

A credit equal and opposite to the share-based
payment charge is recognised as a capital
contribution within equity.

Valuation of share-based payment awards has been
identified as a significant estimate above. The
assumptions for estimating the fair value for share-
based payment transactions are" disclosed in note
17.

FINANCE COSTS

Finance costs comprise interest on feases and
interest on liabilities. Finance costs are recognised
using the effective interest rate'method.

FINANCE INCOME

Finance income comprises interest receivable on
cash at bank. Interest income is recognised using
the effective interest method.

STAFF COSTS

Salaries, social security and accrued performance
costs are recognised over the period in, which the
employees provide the services to which the
payments relate.

CHECKOUT LTD - 08037323 20

PENSIONS

The Company operates a defined contribution
scheme. Pension contributions are charged to the
statement of comprehensive income in the period
that the liability for paying the,contributions arises.
The Company has no legal or constructive
obligations to pay contributions in addition to its
fixed contributions, which are: recognised as an
expense in the period that related’ employee
services are received.

OTHER OPERATING INCOME

Other operating income is recognised in the income
statement in the period that it is' earned on an
accruals basis.

TAXATION

income tax is recognised in the income statement
except to the extent that if relates to a business
combination or to items recognised directly in
‘Equity’ or in-‘Other comprehensive income’; in which
case it is also recognised respectively in ‘Equity’ or
‘Other comprehensive income’.

Income tax- payable on-taxable prof«ts (‘current tax’)
is recognised in the periods. in. which the profits
arise. Income tax recoverable on tax. allowable
losses is recognised as a current tax asset only to
the extent that it is regarded as recoverable by
offsetting against. taxable® profits. arising in the
current or prior periods. Current. tax is measured
using the applicable tax rates. and tax laws for each
jurisdiction that have been enacted or, substantively
enacted at the balance sheet date..

Deferred tax assets are recognised’ to, the extent
that it is probable that taxable profit will be available
against which the deductible temporary differences
and the carry forward of unused tax credits and
unused tax losses can be utilised. Deferred tax
liabilities are recognised for all taxable temporary
differences except from the initial recognition of
goodwill. Deferred tax is not recognised where the
temporary difference arises: from the initial
recognition of an asset or liabllity in" a transaction
that is not a business combination and, at the time
of the transaction, affects neither the accounting
profit nor taxable profit or loss.

Deferred tax is determined using tax rates and
legislation enacted or substantively enacted by the
balance sheet date which are expected to apply
when the deferred tax asset is realised or the
deferred tax liability is settled. Deferred: tax assets
and liahilities are only offset when there is both a
legal right to set-off and an.intention to settle on a
net basis.
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NOTE 2 (continued)

SIGNIFICANT ACCOUNTING POLICIES

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is initially recognised
at cost, which includes direct and incremental
acquisition costs, and subsequently measured. at
cost less accumulated depreciation and provisions
for impairment where required. Subsequent costs
are only capitalised if'these result in enhancement
of the asset. Depreciation is recognised on 2
straight-line basis over the asset's estimated useful

economic lives. Depreciation rates, methods, and:

the residual values- underlying the depreciation
calculation’s are kept under review to take account
of any, change in cifcumstances and are adjusted if
appropriate, The. Company uses the following
expected useful lives intproviding for depreciation:

Computer equipment - three years;
Furniture: & fittings. ~ the shorter of the
remaining Ygase-period or four years;

» Leasehold improvements - over the
remaining lease: period.

INTANGIBLE ASSETS'

Intangible assets- are-initially recognised when they
are separable or arise from contractual or other legal
rights and the cost-can be measured reliably.

For: internally generated intangible assets, only
technofogy costs incurred during the development
phase are capifalised., Expenditure in the research
phase is expensedwhen.it is incurred.

Intangible assets are stated at cost less
accumulated amortisation and impairment, if any,
and are amortised'over their useful lives in a manner
that reflects the.patternsito,which they contribute to
future cash fiows, generally using the amortisation
periods below from the: date that the technology
becomes operational’

e Capitalised techrology development — three
years
s Acquired software - three years

Intangible assets: are: presented as non-current
assets. The carrying values of intangible assets are
reviewed for impairment whenever events or
changes in circumsiances indicate that the carrying
amount may not be recoverable, or at least annually.
Where the carrying amount: is not recoverable the
asset-is written.down.immediately to the estimated
recoverable amount, based on value-in-use
calculations. The amortisation periods used are
reviewed annually.

INVESTMENTS IN-SUBSIDIARIES

Investments in' subsidiaries are held at historical
cost less impairment. The Company assesses
impairment annually:or as-and-when there are any
indicators of impalirment.
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CASH AND €ASH EQUIVALENTS

Cash is represented as. cash in hand with financial
institutions. Cash equivalents are time deposits or
highly liquid debt investments that can be readily -
converted into a known amount of cash, and have a

- maturity of up to three months from the date of

acquisition.

Clients’ funds are held in'segregated bank accounts
in compliance* with the Company’s safeguarding
policy and considered restricted for general use.
Bank overdrafts are included in liabilities.

SCHEME DEBTORS AND MERCHANT CREDITORS

Scheme debtors represent funds that have been
processed but are yet to. be received from the
schemes. These aresinitially recognised at fair value
and subsequently held at amortised cost less any
allewance for expected credit losses.

Merchant creditors represent processed
transactions that are yet to be paid to. merchants.
These are recognised at fair value and subsequently
measured-at amortisedlcost.

FINANCIAL INSTRUMENTS.

i.  FINANCIAL ASSETS.
The Cempany,s parent- group classifies financial
assets in the following measurement categories at
initial recognition:

o fair, value through profit or loss;

» fair value through other comprehensive
income; or.

e amortised cost’

The Company did pot: have any financial assets
measured at fair vatue through profit or loss or fair
value through.other comprehensive income -during
the year.

Merchant debtor positions can arise in the normal
course of business operations, including in “gross-
settled” merchant relationships. Merchant debtors
are initially recognised. at. fair value and
subsequently held at amortised cost less any
allowance for expected credit losses. Scheme
debtors are amounts dize but not yet received from
schemes.

The Company has' taken advantage of the
measurement. criteria in-paragraph 5.1.3.of IFRS 9 to
initially recognise trade receivables at their
transaction:price,.as-none of the trade receivables
contain a-significant financing.component. Financial
assets are derecognised when the contractual
rights to the eash flows are extinguished.
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NOTE 2 (continued)

SIGNIFICANT ACCOUNTING POLICIES
FINANCIAL INSTRUMENTS

i FINANCIAL ASSETS (continued)
IFRS. & establishes a model for recognition and
measurement of expected credit losses ("ECL") that
are applied to financial assets measured at
amortised cost or fair value through other
comprehensive income. As the Company’s financial
assets are’ short term in nature, it applies the
simplified approeachto ECL for trade receivables and
contract assets and records a lifetime ECL. The
Company-calculates ECL based on its estimation of
probability of default for the relevant class of assets
and counterparty, and has provided for accordingly.

ii.  FINANCIAL LIABILITIES
Financiat liabifities are measured at amortised cost
using. the effective interest methad under IFRS.
9. Financial liabilities are derecognised when. the
obligation under the liability is discharged, cancelled
or expires.

S_HA!!E'GKPI'_I‘AL

Share capital Is classified as equity, provided that
there: i5' no present obligation to deliver cash or
another financial asset to the holder, and is shown
in called up'share capital, and any costs associated
with' the issuance of shares are recorded as. a
deduction.from equity.

DIVIDENDS

Dividends are recognised when they become legally
payable. In the case of interim dividends to equity
shareholders, this is when they are paid. In the case
of final.dividends, this is when they are approved by
the shareholders:

FOREIGN CURRENCIES

The Company’s functional currency and
presentation currency is US dollars. The Company’s
foreign eperations (including subsidiaries and
branches) have different functional currencies. The
functional currency of an operation is the currency
of the primary-environment to which it is exposed.
Transactions in foreign currencies are transiated to
functional currency at the rate ruling on the date of
the transaction. Foreign currency monetary
balances are translated to functional currency at the
period end exchange rates. Exchange gains and
losses. on. such’ balances are taken to the income
statement.  Non-monetary foreign currency
balances in relation to items measured at historic
cost are carried at historical transaction date
exchange rates.

LEASES,

The Company makes use of leasing arrangements
principally for the provision of office premises. All
theleases are negotiated on an individual basis and
contain a wide  variety of different terms and
conditions such as extension options.
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The Company assesses whether a contract is or
contains a lease at inception of the contract. Alease
conveys the right to use and obtain substantially all
of the economic benefits of an identified asset for a
period of time in exchange for consideration.

At inception or on reassessment of a contract that
contains a lease component, the Group allocates the
consideration’ in the contract to each lease
component on the basis of the relevant relative
standalone prices.

Under IFRS 16: Leases the Company is required to
recognise both a lease liability and a right-of-use
asset: The right-of-use asset is initially measured at
the ambunt of the initial measurement of the lease
liability, plus: any lease payments made prior to
commencement date, initial direct costs and
estimated costs of restoring the underlying asset to
the condition required by the lease, less any lease
incentives received.

The Company initially recognises lease liabilities
measured at-the present value of lease payments to
be made over the lease term, discounted using the
lessee’s. incremental borrowing rate, being the rate
that the: individual lessee would have to pay to
borrow the funds necessary to obtain an asset of
similar ecopomic. environment with similar terms,
security and conditions. To determine the
incremental borrowing rate, the Company:

e uses a build-up approach that starts with a
risk-free interest rate adjusted for credit risk
for credit.risk of the Company; and

« makes adjustments specific to the lease, e.g
term; country, currency and security.

Subsequently the lease liability will increase for the
accrual of interest, resulting in a constant rate of
return throughout the life of the lease, and reduce
when payments are. made. The right-of-use asset
is depreciated to the income statement on a
straight-line basis over the lease term. The lease
liability: and right-of-use asset are remeasured if
there is a change to either the future lease
payments arising from a change in an index or
renegotiation of market rent, a change in the
Company’s: assessment of whether it will exercise
an extension. or termination option, or any other
modification to the lease contract.

On the balance sheet, the right-of-use assets are
separately’ presented in non-current assets and
lease liabilities are separately presented, split
between current liabilities and non-current
liabilities.

The Company applies the recognition exemption in
IFRS 16 for leases with a term. not exceeding 12
months. For such leases, the lease payments are
recognised as an expense on a straight line basis

- over the lease term.




[DocuSign Envelope ID: 4ADEFD37-BF 74-4108-9039-DF2CD3658B14 ]

: Company in the current of future operating periods
NOTE 2 (contlnued) and on foreseeable future transactions.
SIGNIFICANT ACCOUNTING POLICIES

NEW AND AMENDED STANDARDS ADOPTED BY' THE'
COMPANY

The Company has applied the, following,
amendments for the first time for the annual
reporting period commencing 1 January 2022:

e |AS 16, in respect of proceeds received.
before the intended use of an asset,

» |AS.37, clarifying which costs are included.in:
a provision when an onerous, contfact: is’
identified-

* IFRS 3, which has updated references to the:
Conceptual Framework »

« IFRS 9, which was amended to clarify the
cash flows included in the' “10% test; for
derecognition of contractually muodified
financial liabilities.

The amendments listed above did. not, have any
impact on the amounts recognised in; prior periods.
and are not expected to significantly: affect the
current or future periods.

NEW STANDARGS AND INTERPRETATIONS NOT. YET.
ADOPTED

The following new accounting standards;
amendments to accounting standards and
interpretations have been published that are net
mandatory for 31.December 2022 reporting periods
and have'not been early adepted by.the-Company:

Introduction of IFRS 17 /nsurance Contracts
Amendments to 1AS 1 and IFRS Practice
Statement 2 affecting the disclosure: of
accounting policies

s Amendments to IAS 8 concerning the
definition.of accounting estimates

« Amendments to IAS 12 on deferred tax
related to assets and liabilities arising.from a
single transaction

 Amendments to IAS 1 on classification. of
liabilities as current or non-current

e Amendments to IFRS 16 on lease liability
measurement in a sale and leaseback
transaction.

These standards, amendments- and interpretations
are not expected to have a material impact on the:
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NOTE 3
REVENUE

The Company’s revenue disaggregated based on the type of service, the geographical markets and the timing
of revenue recognition is as follows::

= (US dollars $°000) : >
Type of service 2022 - 2021
Processing transactions ) 235,551 " 253 292
Treasury transactions §,343
e == DA
Total revenue 259,635,
{US doliars $'000)
Geographical markets & 2022! 2021
m — T

Reveriue'generated in the UK
Total revenue

All amourits relate to contracts that were fully satisfied as at 31 December 2022:

Total revenue includes scheme fees, interchange fees and associated items which are charged onto
merchants under a variety of contractuat arrangements. The Directors monitor Net Revenue (total revenue
less.the associated cost of sales) as a key performance indicator.

All revenue is processed and facilitated via Business Identification Numbers associated with Checkout Ltd's
acquiring-activities. All revenue is therefore considered to be generated in the UK.

NOTE 4
AUDITORS’ REMUNERATION

{US dollars $’000) 2022 2021
L —— S —

Fees payable to the Company’s auditors for the audit 700 422

of the Compaan annual report-and financial statements . ;

Fees payable to the Company's auditors for non-audit services e | EYCIEL

- Taxation compliance services 366 =

Total u 1,066 "422
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NOTE5
LOSS FROM OPERATING ACTIVITIES

The loss from operating activities is calculated after charging/(crediting):

(US dollars $'000) 2022 2021
Wages and salaries, including bonus and termination beneflts 130 864 83 149
R R R e — = —¢F.;" e
Depreciation of property, plant and equipment and rlght of use assets 8,419/ 7,031
e s EY. f=——a ] R S —
Amortlsatlon of mtanglble assets 16,355 " 8,062

e e )

o sy

Change in expected credtt loss (3,135) 9 292
Share-based payment l 14,951 8 437
PERSONNEL EXPENSES

Employee costs for the Company during the year amounted to (including directors):

(US doliars $°000) 2022 2021
== e = - e _-sw#-—k_._._—.ﬁ rc == — __-—r_._.__s,—*~ a3
Wages and salaries 100 588 70,049

—— T TR T e B . P e R ¢ ST W3 ==
Social security costs 22,469 9,494
- EE —_— S = = A i ——— 2 | SN X3 —=—=
Other pension costs 4, 253 2,519
= - g . :.:tﬁ e T

Other employee related costs 3, 554 1,087
- . = = = == ks - 3—*-?—#:-‘15;—.-—? v —
snare -based paymems 14,9514 8,437
- Rt ——— L s oo c o = = e - = :—_,__#:_L:_ S
Total ?L 145 815’ 1, 586
— o= == sz = R R - b o
The average number of employees including Dlrectors, durmg the year was:

(Number) 2021
Corporate 194
Operations V 8.
[ —— =, = 2 = = =
Sales 124
= B .Y s e S e 2
Technology and product 406
Total 732
e —r— v e — e e . ey
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B )T et T e R

NOTE 6
PERSONNEL EXPENSES (continued) :

KEY-MANAGEMENT-COMPENSATION (INCLUDING DIRECTORS’ REMUNERATION) ) It
Key management are those persons having authority and responsibility for planning, directing and controlllr—\jI

the activities of the Company (including directors).
e e R e NN AR

(US doflars $'000) 2022 2021

R » v P ——— P

Short-term employee benef ts 1,854J -

— e —~ e

Post-employment beneﬂts

Share-based payments i
Total - -ﬂ 1,563

HIGHEST PAID DIRECTOR:
{(US dollars $/000)

1

Short term empioyee benef ts’

= oz - e me@w

Post—employment benefits |

Eo e T UL VN e — . RO L

Share-based payments (416)! - 443

SR s I —— == — = RS = z= =
Total | . 1,368 h 769}
= - R L S

The above figures reflect what is expensed to the income statement as the Company-deems it not
practicable to re-allocate the compensation of key management employed by another group company:

NOTE 7
NET FINANCE COSTS

{US dollars s'ooo)

[ S

Interest from cash and cash equivalents and other finance income

m—— 2T e mmmes e

Interest expense from leasing arrangements (note 18)

N N I ame ne
Other finance costs

B L S S e e T
Net finance cost (32_4)1] ;_u:sz_z))
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NOTE 8
INCOME TAX CHARGE

Tax on the loss for the year comprises current and deferred tax. Current tax, including all applicable UK and
foreign taxes, is the expected tax payable on the taxable income or expense for the year, using tax rates and
bases:of calculation which have been enacted or substantively enacted in the applicable jurisdiction for the
current’ accounting period, together. with any necessary adjustments to tax payable in réspect of previous
accounting periods.

Income tax is recognised.in the income statement uniess it arises from a transaction.recognised directly in
equity, in which case the associated tax.is also recognised directly in equity. Relief for foreign taxation in
calcuiating UK taxation liabilities is'considered where appropriate.

The breakdown of the components of income tax credit/(charge) in the income statement is as follows:

(US dollars $'000) 2022 2021
income tax (charge)/credit _ . R

¢ Current tax _J[ i
Current tax.on profits for the ye_a=|'~_ - ’[- H

«  ,Adjustment for current tax of prior;;"riods r_—, T
Total current tax expense
Deferred tax . I
Decrease in deferred tax assets T“— Tlr '(13;383_)-
licome tax credit/(charge) , o 481) (1'15;62)}

Thue Company is mainly exposed to UK tax. The actual tax credit/(charge) differs from the expected tax credit
computed by applying the average UK corporation tax of 19% (2021 19%) as follows:

(US doliars $'000) 2022 2021

Loss before income tax h (126, 304)}1? __(_1__:2:1237)1

Tax on loss at standard UK tax rate of 19% (2020: 19%) | 23908 a5
. Effects of

Adjustments in respect of prior years -_-‘r

Current year temporary differences (including losses) not recognised

Re-measurement of deferred tax for tax rate changes

Provisions and expenditure not deductible for tax purposes:

Expected temporary differences on Q_‘ixed assets

B
Share options J{_ -
> R&D credit E

Overseas profits deducted from: UK taxable income .

) Effects of differences in o:cer‘seas tax rates Jl_

Other adjustments ]
Total o

-
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NOTE 8
INCOME TAX CHARGE (continued)

CURRENT TAX ASSETS
(US doliars $'000) 2022 2021

Current tax:

Corporation tax asset - UK J

Total current tax-assets lr

CURRENT TAX LIABILITIES
(US dollars $'000) ' 2022 2021

Current tax:

Corporation tax liability - overseas H 147 o

Total current tax liabilities ﬂ 147 ' :

AMOUNTS RECOGNISED DIRECTLY IN EQUITY

(US dollars $'000) 2022 2021

Deferred tax: [ J )

Deferred tax charge on share options - (4,387)
ENACT! ED TAX RATES

In the Spnng Budget 2021, the UK Government announced that from 1 April 2023 the corporation tax rate would

increase to 25% (rather than remaining at 19%, as previously enacted). This new law was substantively enacted

on 24 May 2021. Any Deferred taxes at the balance sheet date have been measured using these enacted tax
° rates and reflected in these financial statements.

OECD MODEL PILLAR TWO RULES

On 20 June 2023 Finance (no 2) Act was substantively enacted in the UK, introducing a global minimum
effective tax rate of 15%. The'legisiation implements a multinational top-up tax and a domestic top-up tax,
effective for accounting periods'commencing on or after 31 December 2023. Based ono historic financial
performance, it is-expected that the group of which the Company is a member may fall within the scope of the.
OECD Pillar Two model rules.

The Company has no current tax-exposure in relation to Pillar Two as at 31 December 2022, as the legislation
was not effective at this date and is currently assessing any potential impacts.

The Company applies the exception to recognising and disclosing information about deferred tax assets and
liabilities related to Pillar Two income taxes, as provided in the amendments to IAS 12 issued in May 2023.
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NOTE 8
INCOME TAX CHARGE (continued)

DEFERRED TAX ASSETS
{US dotllars $'000) 2022 2021
Deferred tax asset: . o o " - " ) = ” g -.,"
— == - - - — m -
Brought forward deferred tax asset . ” N YA 7SZa
= p = : -,—,------—--::-,ﬂI
Deferred tax (charge)/credit to income statement a - (11 60)

Prior year adjustment - deferred tax charge to income statement

— ————

Deferred tax (charge)/credit to other comprehensive income

1.1;9".0“;5),0

- (4,387)
Carried forward deferred tax asset

The company recognises deferred tax assets in respect of:
(US dollars $'000)

e
—

Losses
-

Intangible assets

Other timing differences
rmrm—— e e — e

Offset by amounts in the same jurisdiction:

Property, plant and equipment (436) -
- - + N p}
Share options ]{ (43:75151[
Other timing differences H (1 “ -
Total [r - u -
UNRECOGNISED DEFERRED TAX:

Deferred tax assets are recognised only to the extent that it is probable that future taxable profits will be
reliably forecast over and above taxable temporary differences. Deferred taxes on the following gross

balances have not been recognised as.there is uncertainty whether they will be utilised in the foreseeable
future:

(US dollars $'000) | 2022 2021
Share options ! -fF - 143,357
e e e el
Losses 125,076 127,120,
Other timing differences ° l - “ -9
: Y
Total ’ 125, 076| i} -‘f° 271»414}
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NOTE 9 |
INVESTMENT IN SUBSIDIARIES AND OTHER INVESTMENTS

Carrying Carrying
Place of % Nature of: value value
(US dollars $'000); business Ownership relationship 2022 2021

3

Checkout KSA For ° Saudi ) ° PR
Communication Arabia 100% Investment R R S
and Information Technology Co. ’ ;9 .
I R
- . .29 .

Total investment in subsidiaries

During the year, the investment in Checkout KSA was sold to another group company. The Company received
a dividend of $51,000, and subsequently transferred the investment to another group company at book value.
As a result there was no net asset value of subsidiaries at the end of 2022 (2021: $448,700), no revenue for the'

_ year (2021: $766,000) and no profit after tax to disclose (2021: $48,000). The Company had prevuously taken
the exemption from preparing consolidated financial statements on the grounds of materiality.

Checkout Ltd conducted business through branches in Portugal and in Spain: throlighout the' year. The
addresses of those branches, and Checkout KSA (now disposed of) are shown below:

e Checkout Ltd - Sucursal em Portugal. Registered address - Avenida Anténio Augusto de Aguiar, N° 19;
4° andar, Sala B, 1050-012 Lisboa

s Checkout Spain Ltd -Sucursal en Espaiia. Registered address - Carrer de Tanger, 86, 08018 Barcelona,
Spain

» Checkout KSA For Communication and Information Technology Co. Registered address - 28th floor,
Faisaliah Tower, King Fahd Road, Riyadh, Kingdom of Saudi Arabia.

Checkout Ltd also holds a small investment in another group company, as disclosed below.

Piace of % Nature of Carrying value  Carrying value
(US dollars $:000) business Ownership _ relationship 2022 2021
Checkout do Brasil LTDA.§| Brazil 1.1% Ii Investment 2 ‘]‘H 2
Total other investments u 2 L[ 2
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NOTE 10
PROPERTY, PLANT, AND EQUIPMENT

L] 1l ! a
| Lease- . i . ! Lease- | ;
Furniture | "Nl | computer | ot | UTBIM® ) hoid ? Computer | L
(US doflars fitt Improve- |l equipment L it . Improve- equipment |
S' 000) ngs ments j fdings. , _ments

- - I = ¥ = R _;_:,.._?___-, ?;_a:, 2ay Z;:A.‘
Cost ‘1 2022 » 202 ) sy o
Balanceat1 - ... 0 .. ' ) N e ‘"-"““T o
January i 7,589 4,19 5,898 , _j 3 15,129 ¢

$ ST | S P NN : i - : 3

Additions ' 569 - 3,971 ) v51‘L72,580;

D S ‘ = R | et
Disposals - - J[ - . (31).
Balanceat ° o »_- T‘
31 . 8158 4,190 9,869 3 17,678
Deeembet ﬂ : _ ! _
Accumulated ] )
depreciation
Balance at 1 Y 1F e Q o ][

January 3517 | 803 & 2901 7,221 2,307 J 384 1

T B e \__%u *7:3}* et ; - -3,
Charge for 0 | ;
the year | 1,381 4 2,583 4,382 1,210 !L 419

e~ ;, — T ~?=—'!=——==.—-_.—' e A r--——"*
Balance at | i ) 1‘ _
3 4,898 1.2 5,484 11,603 y 3517 lg 803 '
December :l ! ¥ |
Netbook | T [ h

valueat3t = 3,260 2,970. 4,385 10,615 4,072 ; 3,388
December ’
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NOTE 11

INTANGIBLE ASSETS
TFechnology Technology

(US dollars s'ooo) costs costs Total
e S =z - : : B el "':‘—.:rg
Cost 2022 . 2021 o
Balance at 1 January 37,252 u7 15,927 }L ‘ 15;9:27
Additions 29,020 j ki 325, 21,325 .
Balance at 31 December , 66272 | 37 252 © 37,252
Accumulated amorhsation .
o = = % s s |l & v zes T e - e g
Balance at 1 January i omear ' nen 3,809 } 3,809

ST e ==z u e @ = e R 1 S I SV
Charge for the year. ﬂ 16,351 : 16,351 i 8,062 8,06?,'
- - B o : Fe A itemeEe | R NP
Balance at 31 December é 28,222 ’ 28,222 ’ 11,871 l’y 11:871"

Do = e — s o o = 4 =t =

Net book value at 31 : ri

December 38,050 38,050 25,381 U 25,381

Intangible assets are assessed for impairment annually, at the Group level, by assessing the Value in Use. No

impairment was determined to be necessary in either 2022

NOTE 12

or 2021.

TRADE AND OTHER RECEIVABLES AND LONG-TERM LOAN RECEIVABLE

(us dollars S'OOO) 2022 2021
Trade recewables 16,699 [~ 6 879
lntercompany recelvables (note 20) 140,816 101 242
Other recelvables 27,899 25,496
. o mmmemn i
Prepayments and accrued income 16,841
e I~ ol [ S =3 ncs—ss:"'?' - i r
Expected credit loss (3, 292) (9,284)
Total 200,604 141,174

Ferms of Ttercompany Balances are disclosed in note 20.

Trade receivables are non-interest bearing and are generally on terms of 30 to 90 days. The net carrying value
of trade receivables is considered a reasonable approximation of fair value.
For details on expected credit loss, refer to note 22 under credit risk disclosures.

32
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NOTE 12

TRADE AND OTHER RECEIVABLES AND LONG-TERM LOAN RECEIVABLE
(continued)

LONG-TERM LOAN RECEIVABLE I
) (US dollars $'000) 2022 2021

Non-current:

Inteﬁompanyjoan 76 , 7¢,6

Total 4 76 [ " 37, 76}

, This long-term loantis an intercompany loan issued to Checkout Australia Pty Ltd. It is'redeemable 3 years
from:the date of issuance with interest accruing at LIBOR +5%. The loan is'unsecured by the borrower.

@ ¢

NOTE-13 = 9

. TRADE AND OTHER PAYABLES : ;
(US dollars $'000) N 2022 2021
zu}rent payables 7 . T ) _ - o ——_——hg
Trade payables ° _JL i 10,665 J[_ L ﬁ&q&
" Social security and other taxes REE 3,8761! ' T 3426
Intercompany payables (note 20) ° 107,774 J Y 243,57
Other payables i' . 27660"
Accruals: 35,546!
Totat

Terms of intercompany balances are disclosed in note 20. Trade payables are non-interest-bearing and are
generally on terms of 30 to 90 days. The net carrying value of trade payables is considered a reasonable
approximation of fair value.

NOTE 14
CASH AND CASH EQUIVALENTS

. (US'dollars $'000) . 2022 ° 2021
= v i T Y
Cash and cash equivalents: “ 78,186 L 73,473}
Client funds’ accounts | H "58,322 93,807’
= —

Total ] 136,508 167,280

For the purposes of the cash flow statement, cash and cash equivalents represent cash at bank and on hand
and short-dated.investments that the Company controls and rhay be converted to a known amount of cash
within three months.
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NOTE 15

CALLED UP SHARE CAPITAL
2022 2021
Issued, authorised and fully paid (number in '000s) ‘ 219,004 - .. 10,019
= o R - e oneopEe o e C= N NEQUER T SN “M*-—-:j:?,:t.‘:':a
Ordinary Shares of £0.80 each {(US dollars $'000) 2108374 - . 10,837
ST S aE B T E- e et T e e ""“ﬂ

The historical exchange rate used to convert the share capital is £1:$1.6.

NOTE 16

DIVIDENDS
(US dollars $'000), 2022 2021
=t o= == oz = o AR il e e e et
Dividends declared and paid during the year f - |L . R
£ i - - - o 1=} - J‘;:.; L R ) iy =

NOTE 17
EMPLOYEE SHARE OPTION PLAN

During the year, employees-of the Company benefited from participating in an Employee Share Option Plan
('ESOP’) putin place by Checkout Payments Group Limited, the immediate parent company For most employees
the first 20% of their allocated awards vest after 12 months of service, then the employee receives 1/48th of the
remaining awards each subsequent month until 60 months after the vesting start date. This results in higher
initial recognition of share-based payment expense in the employee’s first year, followed by a lower monthiy
expense until the final vesting date. The shares are held by Checkout Employee Trust Limited.

The fair value of share options granted.is estimated at the date of grant using a Black-Scholes model, taking
into account the terms and conditions on which the share options were granted. It takes into account historical
and expected dividends, and the share price volatility of the Group relative to that of its competitors so as to
predict the share performance.

The following information is relevant in the determination of the fair value of options granted during the year
under the equity-settied share-based remuneration schemes operated by the Company.

Year ended Year ended. _

o 31 December 2022 - 31§D_aoemb'er.2021
Option pricing model uied H ’ Black-Scholes model 1 B’fgéléSéﬁéigs model:
Share price at the grant date i $158.80 - $184.40 1 v$116;4;é;:"$290;00;
Vesting period 5 years T S,;(réarg,. .
Fair value per award at the grant date‘IF $80.24 - $139.27 $81.29 - $;240.I83;'M*
Exercise price $86.87 - $252.67 - $43'53 - $86!87: o
Expiry date January 2032 - June 2032  {i January 2031~ De{?nEénEO&
Grant date January 2022 ~ June 2022 January. 2021 —“Eecember, 2021
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NOTE 17
EMPLOYEE SHARE OPTION PLAN (continued)

OPTIONS DURING THE YEAR

——

"+, Yearended '

{Number.of shares in thousands) l Year ended

B 31December2022 [|: "~ 31'December 2021 e
Balance at 1 January T r T 31,756 o 9
Granted during the year - o 215
Options exer;;;e_c; duﬁﬁ&t?e??araa*r% L 7135) T T
" Options forfeited/lapsed during the year [L (430) _]};’ __;
Net decrease in outstanding option§ for employees [ (427) - -
who transferred between group entities l ST I
Balance at 31.December- . . 966 o o 2-1}7—76;-

A number of awards were issued in 2022, but were only formally granted following a Board meeting in February
2023. IFRS 2 Appendix A states that the grant date for an award subject to an approval process is when that
approval is obtained. The charge for the year includes options that had not formally been granted at the year
"end, using the value of the option at the year end date as the option value in the calculation. Those awards
are not included in the analysis below.

The, total expense recognised within administrative expenses {note 5) is $14,951,000 (2021: $8,437,000)

WEIGHTED AVERAGE EXERCISE PRICE !

o

Year entbd Year.ended'
(US dollars): 31 December 2022 _ 31.December 2021
Balance at 1 January 13.14 J} 14:80)
Granted during the year 229.13 1 76.26'
Options exercised during the year (5.30) AL A6y !
Options forfeited/lapsed during the year (25.90) _(j».OS)
Net decrease in outstanding options_ for-employees (2.37) ﬂf
who transferred between group entities u |
Balance at 31 December 63.68 ™ ]
The weighted average remaining contractual life of the plan is 7.01 years (2021: 7.97 years). -1

The weighted average exercise price at grant was $63.68 (2021: $13.14). The number of options exercisable
at the end of the year was 468,841 (2021: 618,248). The weighted average strike of those exercisable options
was $14.17 (2021: $4.90).

a

Year.ended Yearended
OPTIONS GRANTED IN THE YEAR 31 December 2022 31 December 2021
Market value at grant date - $80.24 - $139.27 Jl $81:29;- $240.83.

= . . -

Volatility rate ) l 45.8% - 47.2% l_ :20%;- 30%
Dividend yield <H - J] -
Risk free rate | 289%-294% W 0.73% - 15%
Volatility was determined by reviewing peer companies. i}

a

CHECKOUT LTD ~ 08037323 35




[DocuSign Envelope (D, 4ADGFD37-BF74-4108-9039-DF2C03658814 ]

NOTE 18

LEASES

RIGHT OF USE ASSETS
(Usdolarssooo)
New leases=

& == o e

Depreciation charge for the year

Foreign exchange and other movements

. Balance at 31 December
LEASE LIABILITIES INCLUDED IN THE STATEMENT OF FINANCIAL
POSITION AT-31 DECEMBER
= ‘*,.-—_'_ —~ e 7 =
(US dollars $'000) :j 20221 2021
r = S
Current 6,823;
B . e < - - Y
Non-current’ 33; 477
Total jt 4o,3oo
) T}r el S|
AMOUNTS RECOGNISED IN PROFIT OR LOSS h
(US dollars $/000) ' 2022 2021
e —— B R .- = e 1 {‘.; - —— e A
Interest on lease liabilities ; . (1,448) ", (1 478)
y & - - -
Foreign exchange gain %} 3,985 :i -
'AMOUNTS RECOGNISED IN THE STATEMENT OF CASH FLOWS
(US dollars S’OOO) 2022 2021
Total cash outflow for Ieases 6,475 400
o = T T TR, TS 1D ¢ e ORI S (e e T
MATURITY ANALYSIS - CONTRACTUAL UNDISCOUNTED CASH FLOWS :}l
(US dollars $°000) 2022ﬂ_ 2021
Less than one e year 5,256 6,823
e G S et ol R -~ B 3 = = T ;::!_*. B ‘:, M ™ -
One to five years 20,875 ﬁ 23,384
More than five years }1 8,4234 ' 16,251
Total undiscounted lease labilities at 31 December ] 35,554 (i 46,458
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NOTE 18 (continued)
LEASES

There were no expenses relating to variable lease payments not included in the measurement of lease liabilities
in the current or prior year.

OTHER DISCLOSURES
The Company:

did not sign any lease agreements during 2022 that commenced in 2023,

does not have significant exposures to variable lease payments on its lease arrangements
did not earn income from subleasing right-of-use asset

did not engage in any sale and leaseback transactions during the year.

NOTE 19
CASH FLOWS (USED IN)/FROM OPERATING ACTIVITIES

¢ ¢ o o

(US dollars $'000) ' 2022 2021
Loss for the year before tax - r (126 304) IL - ﬂ 3, 423).
;;fustmen;; fbrfj T T T T N T
' Deprec1at|on of property, plant ;nd equnﬁr;'éﬁ; T - N ;-1 997

:gt;q;t-use;;n—;f nntan;;|;|é ;;; ) o 8,062
Depreciation of right of use assets :L Yy
Loss on disposal of property, plant and eq:i_pment ;-3.?
Non-cash employee benefits expense — share-based payments T 14,951‘ 8,437'
Finance expense - o T ;1:&4—8 L._ 71‘,5_»_2@
T T S
;6;eign exchange T ] 2,175 ; o
Dividends received h *(5;)‘1 I #-
B | N e

1 (84,130) L _:GZGOT

Changes in working capital ,ﬁ_ﬁ— o S
Movement in trade and other receivables ‘ﬁ (59,096) L ‘ (34'070)'
Movement in scheme debtors T f} o ﬂng,aEmﬂ F“: < (_S;ISHSS)#
;Mox;;ment in trade and o_th; payables ’ }f (111,941) 'ﬁ%;

Movement in merchant creditors T T ?tﬁ 1135 757 r T ;; 650
S —OR (R [y
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NOTE 19

CASH FLOWS (USED IN)/FROM OPERATING ACTIVITIES (continued)

NET FUNDS RECONCILIATION AND FINANCING ACTIVITIES

Leases Cash and cash

(us dollars S’OOO) o L _;egt_l_l\ia!;ems o :dgt funds_
somenmanzon L owss | wwe [ e
Financing cast: flows ‘;c : N 40¢0 - JLA 119 228 h 1 — -— Ei,&é =
G(Bther chang‘esg mteresit expeAnie; - ? (1,478) i - Bl )(?.478)
overcumesnemies e [TT [ e
Balance at ;1_ De;ember 2021 N 0 -(_49(;,3—60) 167,280 | 126_,9_60,
‘ Fmancung cash ﬂowsﬁerest paid R ;Tr 1,448 b (1,448) - o ~ _
ggmka’ncmg cash ﬂows. Lgage liability ;;;S;;; q” o 75,026 . “(5:);6; ﬂi ) .
A e 4 el
z'an;?acll?sgs ::'?2 ef;;ows Proceeds from share _ 200,000 ! 200,000
M(*')th; ;génges mterest expen;e‘aﬂc:r;e_d- f_T-w- _—(1_4—48—) B - o r - —(_1 44—5)-— _
Other chéwgei gher Opelit_lrE gctlvntues T ¢4,_23; :r;(isgsl B 1‘:% (184‘,806)
Other changes: Foreign exchange - T {6,170) t% (6,170
Other changes Investing actif;eu; . T ;(25_3 0_89): ~ x;g i (29, 089)
jl;aﬁnc—e_at 31December 2052_;* o (31,041) 136,508 “ EJI 105 467 “
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NOTE 20
RELATED PARTY TRANSACTIONS

BALANCES WITH GROUP COMPANIES AS'AT 31 DECEMBER 2022 AND 31 DECEMBER 2021.

(US dollars $'000) 2022 C 2021
oy R 5 T T AT R = = e DN
AMOUNTS DUE FROM RELATED PARTIES (CURRENT)
=T L S, o L S,
Checkout.Payment (Mauritius) Ltd
[ mm e~ TR B LT T o —

Checkout LLC

CRMESETIEESSSEREITE B ¢ © O S

Checkout Australia Pty Ltd

[ R

Process Out inc. ﬂ ‘ 982,

Checkout GmbH:
= g
Checkout Technology Ltd
e z ‘ e
CKO Technology Services Ltd L . 1

Checkout APAC Pte Ltd T

~

15,611

Lema L mam o emmo oo _.=?==:-_:;:; CX
Checkout SAS ! 10,096
A

Checkout Limited (New Zealand)

Checkout'Ltd Hong Kong

Checkout KSA For.Communication and Information Technology Co.
o TR ket = -
Checkout Support Services Limited

“Processout SAS T
Checkout Technology Ltd (UK)
Checkout GrOu_p Ltd _ -:ﬁ'
Checkout MENA-FZ LLC -

s e e

Checkout Payments Group Limited
Checkout do Brasil LTDA.

Checkout Payments Jersey Limited
e —

Checkout Group B.V. . T_‘
[t ————— e e B r-—--«.—i

Checkout Gf;ece Single Member Private Limited Cém’p;\;,
e e e e

Checkout Japan-
—

Total
All balances are repayable on demand and are not interest bearing. ‘

—_— s T
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NOTE 20
RELATED PARTY TRANSACTIONS (continued)

(US dollars $'000) 2022 2021

e —

AMOUNTS DUE TO RELATED PARTIES (CURRENT)

Checkout Group Ltd

Checkout MENA-FZ LLC

ProcessOut SAS

—————

Checkout SAS

Checkout e } | 25,818] P
Checkout Payments Group Limited L 25,2254 - *F'"'E”B‘,z"sé“
Southem Payments Systems Pty Ltd ) ! 1679l= - 1895
i\ecl_(;ut Brazil N a |8 sty . ;%7’3_

Checkout Techriology Ltd: (UK) 5,780,

Checkout Canada 1,069

e

Checkout Australia Pty Ltd

R ———
Checkout GmbH 5,582
—~ e == = LT
Checkout APAC Pte Ltd 5,263
e
Checkout Ltd Hong Kong 15,461
= oS, e
Checkout Technology (Israel) Ltd 4,651

Checkout Payment Ireland Limited
— —

Checkout Payments Au;tria GmbH

Checkout KSA For Communication and Information Technology Co.

Checkout Japan _ﬁ

= -

Total _ _l

—_—

243i571

Al balances are repayable on demand-and are not interest bearing.

REVENUE'AND COSY OF SERVICES

(US dollars $'000) - 2022 2021

.
—

REVENUE GENERATED FROM THE PROVISION OF SERVICES TO RELATED PARTIES

Checkout Technology Ltd "»
Py . —— S TP =
Checkout SAS [
— N L = T -{;—
Checkout Australia Pty Ltd i
ProcessOut SAS If
E———— R ORI SR i

Checkout Payments Jersey Limited l
2 cu D e A
Total ]ii
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NOTE.20
RELATED PARTY TRANSACTIONS (continued)

s COST OF SERVICES.OBTAINED AND SHARE OF RETURN ON INTELLECTUAL PROPERTV WITH RELATED PARTIES
Checkout GmbH _ . . : i, '
Chéckout MENA FZ-LLC ‘ ]r

[ s ———

Checkout :F‘?AC Pte Ltd - °
Checkout {.td Hong Kong

Checkout Japan

Checkout KSA For Communication and Information Technology
Co. -

« Checkout-Support Services Limited
Checkout LLC
" Checkout Technology Ltd'(UK)

CKO Technology Services Ltd
Checkout Technology (israel) Ltd

li
I
I
1
ﬁeckout Pay:ent Ireland Limited
Chei;:;out Canada - P
J
|

I

= e
Checkout Brazil

Other
Totatl

LOANS TO RELATED PARTIES (NON-CURRENT)
(US dollars $'000)

Balance at 1 January )

Loan repayments:

_ L
Iinterest charge }}1[

Interest paid
Foreign exchat;ge "
Balance at 31 December. “

Management services provided by the Company and received from subsidiary undertakings were made on
normal commercial terms and conditions are at market rates.

The long-term loan is an intercompany loan issued to Checkout Australia Pty Ltd. At the balance sheet date, this
represents a loan redeemable 3 years from the date of issuance with interest accruing at LIBOR + 5%. A previous
loan was fully repaid during 2021. The loan is unsecured.
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NOTE 21
FINANCIAL INSTRUMENTS

The principal financial’instruments used by the Company, from which financial instrument risks arise are as.
follows::
o; Trade and other receivables:

e Cash and cash equivalents
o, Scheme debtors

e Investments
e Trade and other payables
o Merchant creditors
e Lease liabilities
(US dollars $'000) 2022 2021
FINANCIAL ASSETS; :
Cash and cash equivalents* ﬂ © 136,508},
Tradé and'other receivables 183,2631. ., . 124;333
Scheme debtors 151,170 .81:289
= e fvz.ﬁ::a
Long-term loan receivable 76 J 79)
- 4 s ooty
Total A“ 471,01er 372,978
FINANCIAL UABILITIES
Trade and other payables 116,302 L 254,386,
Merchant creditors 273,360 137:634,
Lease liability 31,041 ©.40,300°
Total 420,703 ‘432,320

‘§58,322300 is held as restricted cash (2021: $93,807,000). -

The Company considers that the carrying value of the above financial assets and financial liabilities, which are
carried at amortised cost, to be equal to the fair value due to their.short-term nature.
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NOTE 22
FINANCIAL RISK MANAGEMENT

The:Company’s activities expose it to liquidity risk, market risk and credit risk: In common with all other

businesses, the Company is exposed to risks that arise from its use of financial instruments. This note describes

the Company’s objectives, policies and processes for managing those risks.and the methods used to measure
them.

LQUIDITY RISK

Liquidity risk is the risk that the Company will not be able to meet its financiat obligations as they fall due.
Liquidity risk arises from the Company’s management of working capital and finance charges.

The Company’s policy is to ensure that it will always have sufficient cash to allow it to meet its liabilities when
they become due, under both normal and stressed conditions. The following table sets out the contractual
maturities (representing undiscounted contractual cash flows) of financial liabilities. The Company’s assets (as
disclosed in Note 21) are expected to be recoverable within 6 months; with the exception of long term loans,
which would be over one year.

CONTRACTUAL MATURITIES 6)?, FINANCIAL LIABILITIES B
2022 Total
) Less than 6-12 1-2 2-5 Over$S  contractual
(US dollars $°000)- 6 menths months years years _ cash flows
Trade and Other payables 8,529 u - - Jl 8,529
intercompany payables 107,774 ﬂ - ‘HJ07,774
_Merchant creditors [ 273,360 - - [ 273360
Lease liability | 2628 2,628 _ﬂ_ 5.256 “ 15,619 “ 9,423 35,554
Total 392,291 2,628 ﬂ 5,256 lf 15,619 lr 9,423 425,217
2021 Total
. Izgss than 6-12 1-2 2-5i Over,Si contractual
(US dollars $/000), 6 months months years, years, years cash flows
Trade payablés, ' 4,400 : : - 2,400,
|nte;§ompany, ;Eyﬂable,s,. 4] 243,900 - - - | 243/800
Merchant creditors ][ 137.624 - . | 137:634
leasé liability [ 3805 1| 2928 5/856' ] 16,251 H 46,459
-Othier payables ! 40,664 - - ﬁ - 968‘ 41 632
Total, “ 430,493, u 2928 || s8%6. || 17,529 UL 17:219, JH 474,025,

CHECKOUT LTD — 08037323 43

»

°




[ DocuSign Envelope ID: 4AD6FD37-BF 74-41D8-8039-DF 2CD3658B14 |

NOTE 22
FINANCIAL RISK MANAGEMENT (continued)

MARKET RISK:
CURRENCY, RIS
The-Company is exposed to currency from three mainsources:

» Risk due to merchants processing payments in multiple currencies, which impacts the currency that the
Company earns its revenue and is charged its costs.

» Risk arising on the timing of settlements, caused by -the delay between receiving scheme settlements
and settiements being paid to merchants.

+ Risk from changes in currency rates impacting operational expenditure incurred in the jurisdictions the
Company operates in.

The Company has material exposure to the following currencies — other currencies are not considered to be
individually material. The table below details the sensitivity of result after tax to changes in key foreign
exchange rates to US dollars {the Group’s primary currency), with all other variables held constant.

Change in post-tax profit

(US Bollars $1000), | | . 2021, . |
"EUR’: USD = impact of an positve and negative change in the exchange rate o 16857
of 10% _ DR | A
I GBP': USD =impact of an positive and negative change in the exchange rate | /% 10,023 |
oft0% _____ , ) L #1847 J| TR
P it e T D ST S T e s S e e = :.—,*._.-:1._:==# S e —

Other: USD - impact of an positive and negative change in the exchange : +/- 974

,! rate of 10% for currencies contributing netincome +/- 2,028 |
her : USD —impact of an positive and negafive change in the exchange [~ I+ 533
rate of 10% for currencies contributing net expense : §_+{-1680 i T U7

Currency risk associated with trading activity and settlements are monitored by the Group’s treasury function,
who identify concentrations of currency risk and take appropriate action to sell down exposures to the Group’s
functional currency or the functional currency of the entity within the Group with the exposure.

Scheme receipts and merchant payments are generally denominated in the same currency, which mitigates the
Group's currency risk, however where there is a difference in settlement currency, the time between receipt and
settlement usually limits the currency risk to the Group. Where this is not the case, significant exposures are
identified and foreign currency exposure is sold down.

INTEREST.RATE RISK

The Company’s main interest rate risk arises from its holdings of cash. There is no interest rate risk exposure on
financial liabilities as the Company has no extemal borrowings at the statement of financial position date.
Interest rate risk is the risk of increased costs or lower income arising from unexpected movements in interest
rates and inflation rates impacting on the Company’s cash balances. The Company does not hold any fong-term
debt.

Interest rate risk is considered immaterial for lease liabilities as the incremental borrowing rate is determined as
of the lease commencement date and not adjusted for subsequent changes in interest rates. The Group does
not have any leases with variable payments linked to changes in interest rates or inflation indices:

CAPITAL RISK.MANAGEMENT

The Company defines its capital as-total equity (as the Company has no net long or short-term financing
positions), which is monitored by the directors on an ongoing basis. The Company’s capital objective is to
maintain a strong and efficient capital base to support the Company’s strategic objectives, to provide optimal
retumns for shareholders and to safeguard the Company’s status as a going concern. The Company is currently
in a.Reserves deficit position, and is relying on support from its parent, from whom it has outstanding short-
term borrowings. Further detail is provided in the Going Concern disclosure.

The Company also monitors regulatory capital requirements to ensure compliance with FCA guidance.
There has been no change to capital risk management policies during the year.
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NOTE 22
FINANCIAL RISK MANAGEMENT (continued)

CREDIT RISK

Credit risk arises from the failure of merchants; partner banks or-alternative payment providers to meet their
obligations in accordance with the agreed terms.

The Company does-not believe it has a material credit risk in relation to amounts-owed to us. by the card
networks as our contracts state'we are only liable to settle to merchants on our receipt of those funds. No
amounts owed at the year-end are either past due or credit-impaired. Substantially all cash is held at banks
with. at least an A+ credit rating (high or very high investment grade). In the current year, $135.6m of the
Company's cash is held with banks with an A+ credit rating or higher, with $0.9m held with banks with a rating
of Baa3 or lower. The Company regularly monitors and assesses counterparty risk.

The group applies the IFRS 9 simplified approach to measuring expected credit losses: which uses. a lifetime
expected loss allowance for all trade receivables and contract assets (as amounts are expected to be settled
within a 12 month period). To measure the expected credit losses, trade and other receivables have been
grouped based aon shared credit risk characteristics: namely credit rating and existing customer insights for
trade and other receivables; and the reputability, underlying regulatory environment and any state-level support
for scheme debtors. On that basis, the loss allowance was determined as foliows:

90 days past ? Intercompany’
due or other ! balanoes
ewdence of

eredlt

_ﬂ'ﬁigh credit rating
2022- (US Dollars $'000) || OF demonstrated b

debt

recoverability
Gross carrying amount -
scheme debtors 151,170

Gross carrying amount— | I
trade receivables: | 13,407 15
Gross carrying amount —
other receivables 27,899 IE
Gross carrying amount —

intercompany receivables ——
Average loss allowance rate 0% __]l_— 0% I[ 100%

Expected credit loss _ ]r ——ﬁ
allowance ns 3277

ighly reputable

High creditrating intercompany

credit

| or demonstrated financial balances
2021 - (US Dollars $'000) debt rating. || institutions/ state receiving
recoverability. or sovereign Group-wide
supported |L__support
ross carrying amount — T
scheme debtors 81,289 j 81,289 |

0SS carrying amount —

trade receivables I - "76;879 " - L - 6879 |

Gross carrying amount- | . ] - 1

l other receivables i 8,776 _J 16,720 | 25,496
Gross carrying amount - . - 101,242 101,242 |

jLintercompany receivables
- - J 16,841

Gross carrying amount -
prepayments and accrued 14,436
income -

——

Average loss allowance rate
Expected credit loss

allgwgngg il
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NOTE 22
FINANCIAL RISK MANAGEMENT (continued)

CREDIT RISK (continued)
The'loss allowances for trade receivables and contract assets as at 31 December reconcile to'the opening loss
allowances as follows: _
e e e =
(US Dollars $'000) 2022 J 2021
At 1 January 9,284 7 3,254"
[{Decrease)fincrease in loan 10ss allowance recognised in profit or loss ] o
. (4,548) 9,292
[Lduring the year , ‘ |
Receivables written off during the year as uncollectible A‘F (1,444) " (31262)
Closing loss allowance at 31 December H 3,292 $ Qi2§4i _|

Trade receivables and contract assets are written off' where there is no reasonable expectation of recovery.
indicators that there is no reasonable expectation of recovery include, amongst others, the failure of a debtor
to engage in a repayment plan with the group, and a failure to make contractual payments for a period of greater
than 120 days past due. impairment losses on trade receivables and contract assets are presented as net
impairment losses within operating profit. Subsequent recoveries of amounts previously written off are credited
against the same line item. '

The carrying amount of financial assets represents the Company’s maximum credit risk exposure, which: is
shown in note 21.

NOTE 23
ULTIMATE CONTROLLING PARTY

Checkout Payments Group Limited, a company incorporated in Jersey, is the immediate and ultimate prarent of
the Company. The registered address of Checkout Payments Group Limited is 11-15 Seaton Place, St Helier,
Jersey, JE4 OQH.

Guillaume Pousaz continues to be considered the ultimate controlling party by virtue of being the majority
shareholder-of Checkout Payments Group Limited.

NOTE 24
POST BALANCE SHEET DATE EVENTS

In April of 2023, the Checkout Group established a core intra-group service company for. the Group in the UK.
As a resuit of this, Checkout Ltd transferred all of its Intellectual Property and novated most of the UK vendor
contracts to the core intra-group service company at the accounting carrying value of the business. Further,
most of the Checkout Group’s' UK employees changed their employing entity from Checkout Ltd to the core
intra-group service company (with enough senior management, staffing, expertise and internal control
remaining in Checkout Ltd for the purposes of continuing to operate and comply with its regulatory
requirements).
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