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m a Z a‘rs Mazars Luxembourg
5, rue Guillaume J. Kroll
L-1882 Luxembourg
Luxembourg

Tel: +352 271141
Fax: +352 27114 20
www.mazars.lu

To the Shareholders of
Blocktrade S.A.
Société Anonyme

R.C.S. Luxembourg B 248.375

5 place de la gare
L-1616, LUXEMBOURG

REPORT OF THE REVISEUR D’ENTREPRISES AGREE

Opinion

We have audited the special purpose financial statements of Blocktrade S.A. (the
“Company”), which comprise the balance sheet as at 16 November 2020 and the profit and
loss account for the period from 6 October 2020 (date of incorporation) to 16 November
2020, and notes to the special purpose financial statements, including a summary of
significant accounting policies.

In our opinion, the accompanying special purpose financial statements give a true and fair
view of the financial position of the Company as at November 16, 2020, and of the results of
its operations for the period from October 6, 2020 (date of incorporation) to November 16,
2020 in accordance with Company’s accounting framework provision as described in the
notes.

Basis for Opinion

We conducted our audit in accordance with the Law of 23 July 2016 on the audit profession
(“Law of 23 July 2016”) and with International Standards on Auditing (“ISAs”). Our
responsibilities under the Law of 23 July 2016 and ISAs as adopted for Luxembourg by the
CSSF are further described in the « Responsibilities of “Réviseur d’Entreprises Agréé” for the
Audit of the Special Purpose Financial Statements » section of our report.
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We are also independent of the Company in accordance with the International Ethics
Standards Board for Accountants’ Code of Ethics for Professional Accountants (IESBA
Code) as adopted for Luxembourg by the CSSF together with the ethical requirements that are
relevant to our audit of the special purpose financial statements, and have fulfilled our other
ethical responsibilities under those ethical requirements. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our opinion.

Emphasis of Matter - Basis of Accounting and Restriction on Distribution and Use

We draw attention to note 1 to the special purpose financial statements, which describes the
basis of accounting. The special purpose financial statements are prepared to assist the
Company in the context of a prospectus issue as per requirements of the Item 5.1 of Annex 24
of the Commission Delegated Regulation (EU) 2019/980. As a result, the special purpose
financial statements may not be suitable for another purpose. Our report is intended solely for
the Company in the context of a prospectus issue and should not be distributed to or used by
parties other than the Company and the prospectus users. Our opinion is not modified in
respect of this matter.

Responsibilities of the Board of Directors and Those Charged with Governance for the
Special Purpose Financial Statements

The Board of Directors is responsible for the preparation and fair presentation of these special
purpose financial statements in accordance with Company’s accounting framework provision
as described in the notes, and for such internal control as the Board of Directors determines is
necessary to enable the preparation of special purpose financial statements that are free from
material misstatement, whether due to fraud or error.

In preparing the special purpose financial statements, the Board of Directors is 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
Board of Directors either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.
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Responsibilities of the “Réviseur d’Entreprises Agréé” for the Audit of the Special
Purpose Financial Statements

Our objectives are to obtain reasonable assurance about whether the special purpose financial
statements as a whole are free from material misstatement, whether due to fraud or error, and
to issue a report of “Réviseur d’Entreprises Agréé” that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with the Law of 23 July 2016 and with ISAs as adopted for Luxembourg by the
CSSF will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of
these special purpose financial statements.

As part of an audit in accordance with the Law of 23 July 2016 and with ISAs as adopted for
Luxembourg by the CSSF, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the special purpose financial
statements, whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.
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. Conclude on the appropriateness of Board of Directors’ use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our report of “Réviseur d’Entreprises Agréé” to the related disclosures in
the special purpose financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our report
of “Réviseur d’Entreprises Agréé”. However, future events or conditions may cause the
Company to cease to continue as a going concern.

. Evaluate the overall presentation, structure and content of the special purpose financial
statements, including the disclosures, and whether the special purpose financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

Luxembourg, 27 November 2020

For MAZARS LUXEMBOURG, Cabinet de révision agréé
5, rue Guillaume J. Kroll
L — 1882 Luxembourg

uillaume BROUSSE
éviseur d’entreprises agréé
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RCSL Nr.: B248375 | Matricule :

BALANCE SHEET

Financial year from ,, 06/10 /2020 to |,

16/11/2020(n 03 EUR )

Blocktrade S.A.
5, Place de la Gare
L-1616 Luxembourg

ASSETS
Reference(s) Current year Previous year

A. Subscribed capital unpaid 1101 101 102
I.  Subscribed capital not called 103 103 104

IIl.  Subscribed capital called but
unpaid 1105 105 106
B. Formation expenses 1107 107 108
C. Fixed assets 1109 109 7,500,00000 110
I.  Intangible assets i 2.3 " 7,500,000.00 m
1. Costs of development 113 13 o

2. Concessions, patents, licences,
trade marks and similar rights
and assets, if they were s 2.3 s 7,500,000.00

116

a) acquired for valuable
consideration and need not be

shown under C.1.3 1 2.3 n7 7,500,000.00 18
b) created by the undertaking
itself 19 19 120

3. Goodwill, to the extent that it
was acquired for valuable
consideration 121 P

122

4. Payments on account and
intangible assets under

development 123 123 124
Il. Tangible assets 125 125 126
1. Land and buildings 127 127 128
2. Plant and machinery 129 129 130
7

The notes in the annex form an integral part of the annual accounts
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RCSL Nr.: B248375 | Matricule :
Reference(s) Current year Previous year
3. Other fixtures and fittings, tools
and equipment 1131 131 132
4. Payments on account and
tangible assets in the course
of construction 133 133 134
lll.  Financial assets 135 135 136
1. Shares in affiliated undertakings 3, 137 138
2. Loans to affiliated undertakings 1130 139 140
3. Participating interests 1 1 142
4. Loans to undertakings with
which the undertaking is linked
by virtue of participating
interests na3 143 144
5. Investments held as fixed
assets 1145 145 146
6. Other loans 147 147 148
D. Current assets st 151 199,048.13 152
I.  Stocks 1153 153 154
1. Raw materials and consumables 55 155 156
2. Work in progress 1157 157 158
3. Finished goods and goods
for resale 1159 159 160
4. Payments on account 161 161 162
Il. Debtors 1163 163 804.32 164
1. Trade debtors 1165 165 166
a) becoming due and payable
within one year 1167 167 168
b) becoming due and payable
after more than one year 1169 169 170
2. Amounts owed by affiliated
Undertakings 1171 171 172
a) becoming due and payable
within one year 173 173 174
b) becoming due and payable
after more than one year 175 175 176
3. Amounts owed by undertakings
with which the undertaking is
linked by virtue of participating
interests 177 177 178
a) becoming due and payable
within one year 1179 179 180
b) becoming due and payable
after more than one year 1181 181 182
4. Other debtors 183 183 804.32 184
a) becoming due and payable
within one year 118s 185 80432 e
b) becoming due and payable
after more than one year 1187 187 188
8

The notes in the annex form an integral part of the annual accounts
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RCSL Nr. : B248375 | Matricule :
Reference(s) Current year Previous year
lll. Investments 1189 189 190
1. Sharesin affiliated undertakings 4 191 192
2. Own shares 1200 209 210
3. Otherinvestments 195 195 1%
IV. Cash at bank and in hand o7 2.5 197 198,243.81 198
E. Prepayments 199 199 200
TOTAL (ASSETS) 201 7,699,048.13 20
9

The notes in the annex form an integral part of the annual accounts
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RCSL Nr.: B248375 | Matricule :
CAPITAL, RESERVES AND LIABILITIES
Reference(s) Current year Previous year
A. Capital and reserves 1301 301 192,790.71 302
I.  Subscribed capital 1303 2.6 303 200,000.00 304
Il.  Share premium account 1305 305 306
lll. Revaluation reserve 1307 307 308
IV. Reserves 1300 309 310
1. Legal reserve 1311 an 3
2. Reserve for own shares 1313 313 314
3. Reserves provided for by the
articles of association 1315 315 316
4, Otherreserves, including the
fair value reserve 1420 29 430
a) otheravailable reserves 1431 431 32
b) other non available reserves 1433 433 434
V. Profit or loss brought forward 1319 319 320
VI. Profit or loss for the financial year 1321 m -7,209.29 5y
VIl Interim dividends 1323 323 324
VIIl. Capital investment subsidies 1325 325 326
B. Provisions 1331 331 m
1. Provisions for pensions and
similar obligations 1333 333 334
2. Provisions for taxation 1335 335 336
3. Other provisions 1337 337 338
C. Creditors 1435 2.4 435 7,506,257.42 46
1. Debenture loans 1437 437 a3
a) Convertible loans 1439 439 440
i) becoming due and payable
within one year 1441 a1 a2
i) becoming due and payable
after more than one year 1243 443 444
b) Non convertible loans 1485 445 446
i) becoming due and payable
within one year 1447 447 448
ii) becoming due and payable
after more than one year 1449 449 450
2. Amounts owed to credit
institutions 1355 355 356
a) becoming due and payable
within one year 1357 357 358
b) becoming due and payable
after more than one year 1359 350 360
10

The notes in the annex form an integral part of the annual accounts
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RCSL Nr.: B248375 | Matricule :
Reference(s) Current year Previous year
3. Payments received on account
of orders in so far as they are
not shown separately as
deductions from stocks 1361 361 362
a) becoming due and payable
within one year 1363 363 364
b) becoming due and payable
after more than one year 1365 365 366
4. Trade creditors 1367 367 5,757.42 168
a) becoming due and payable
within one year 1369 369 575742 s
b) becoming due and payable
after more than one year 1371 371 372
5. Bills of exchange payable 1373 373 374
a) becoming due and payable
within one year 1375 375 376
b) becoming due and payable
after more than one year 1377 377 378
6. Amounts owed to affiliated
undertakings 1379 379 7,500,500.00 380
a) becoming due and payable
within one year 1381 381 7,500,500.00 382
b) becoming due and payable
after more than one year 1383 383 384
7. Amounts owed to undertakings
with which the undertaking is
linked by virtue of participating
interests 1385 385 386
a) becoming due and payable
within one year 1387 387 388
b) becoming due and payable
after more than one year 1389 389 390
8. Other creditors 1451 a1 a2
a) Tax authorities 1393 393 394
b) Social security authorities 1395 395 396
c) Other creditors 1397 397 398
i) becoming due and
payable within one year 139 399 400
i) becoming due and
payable after more than
one year 1401 401 402
D. Deferred income 1403 03 404
TOTAL (CAPITAL, RESERVES AND LIABILITIES) 405 7,699,048.13 406
11

The notes in the annex form an integral part of the annual accounts
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RCSL Nr.: B248375 | Matricule :

PROFIT AND LOSS ACCOUNT

Financial year from ,, 06/10 /2020 to |,

16/11/2020(n 03 EUR )

Blocktrade S.A.
5, Place de la Gare
L-1616 Luxembourg

Reference(s) Current year Previous year
. Net turnover 1701 701 702
. Variation in stocks of finished
goods and in work in progress 1703 703 704
. Work performed by the undertaking
for its own purposes and capitalised 1705 705 706
. Other operating income 1713 713 714
. Raw materials and consumables and
other external expenses o on 122226,
a) Raw materials and consumables 1601 601 602
b) Other external expenses 1603 603 -1,222.26
. Staff costs 1605 605 606
a) Wages and salaries 1607 607 608
b) Social security costs 1609 609 610
i) relating to pensions 1653 653 654
ii) other social security costs 1655 655 656
c) Other staff costs 1613 613 614
. Value adjustments 1657 657 658
a) inrespect of formation expenses
and of tangible and intangible
fixed assets 1659 659 660
b) inrespect of current assets 1661 661 662
. Other operating expenses 1621 621 622
. Income from participating interests 1715 75 716
a) derived from affiliated undertakings 1717 77 718
b) otherincome from participating
interests 1719 719 720
12

The notes in the annex form an integral part of the annual accounts
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RCSL Nr.: B248375 | Matricule :
Reference(s) Current year Previous year

10. Income from other investments and

loans forming part of the fixed assets 1721 oy e

a) derived from affiliated undertakings 1,5 723 724

b) otherincome not included under a) 1725 725 726
11. Other interest receivable and similar

income 1727 727 12.97 728

a) derived from affiliated undertakings 175 729 730

b) other interest and similar income - 731 1297
12. Share of profit or loss of

undertakings accounted for under

the equity method 1663 663 664
13. Value adjustments in respect of

financial assets and of investments

held as current assets 1665 665 666
14.Interest payable and similar expenses 627 628

a) concerning affiliated undertakings 1629 629 630

b) otherinterest and similar expenses 1631 631 632
15.Tax on profit or loss 1635 635 636
16. Profit or loss after taxation 1667 667 -7,209.29 668
17. Other taxes not shown under items

1to 16 1637 637 638
18. Profit or loss for the financial year 1669 669 -7,209.29 670

13

The notes in the annex form an integral part of the annual accounts




BLOCKTRADE S.A.
Notes to the interim financial statements from 6 October 2020 to 16 November 2020

1. General information

BLOCKTRADE S.A. (the “Company”) is a public limited liability company incorporated on 6 October 2020
and domiciled in Luxembourg. The address of its registered office is 5, Place de la Gare L-1616 Luxembourg.

The purpose of the Company is the creation, development and operation of digital platforms that combines
the primary and secondary markets for digital assets and operation of corelated ancillary activities. The
Company may develop and operate an institutional-grade digital assets exchange that focuses on cutting-
edge technologies and high security standards, provided that the Company may only carry out activities
requiring any license or registration with any Luxembourg authority to the extent it has been granted such
license or duly registered to that effect.

These financial statements concern only the Company

2.1 Summary of significant accounting policies

The principal accounting policies applied in the presentation of these financial statements are set out below.
The financial statements have been prepared under the historical cost convention.

The preparation of financial statements in conformity with IFRS as adopted by EU requires the use of
certain critical accounting estimates. It also requires management to exercise its judgement in the process
of applying the company’s accounting policies. The estimates and underlying assumptions are reviewed on
an ongoing basis. Revisions to accounting estimates are given effect in the period during which the estimate

was revised and in the any future periods affected.

2.2, Foreign currency translation

Functional and presentation currency

Items included in the financial statements of the Company are measured using the currency of the primary
economic environment in which the entity operates (the “functional currency”). The functional currency of
the Company is the EURO.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the settlement
of such transactions and from the translation at year-end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised in the profit or loss for the year.

Foreign exchange gains and losses are presented net in the income statement within finance costs and

finance income respectively, unless they are capitalised.

2.3. Intangible assets

Trademarks, licences and customer contracts

Acquired trademarks and licences are shown at historical cost. Trademarks, licences and customer
contracts acquired in a business combination are recognised at fair value at the acquisition date. They have
a finite useful life and are subsequently carried at cost less accumulated amortisation and impairment
losses. The Company amortises intangible assets with a limited useful life using the straight-line method

over the following periods:

e Patents, trademarks and licences : 3-5 years

14



BLOCKTRADE S.A.
Notes to the interim financial statements from 6 October 2020 to 16 November 2020

2.4. Trade and other payables

These amounts represent liabilities for goods and services provided to the Company prior to the end of
financial year which are unpaid. The amounts are unsecured and are usually paid within 30 days of
recognition. Trade and other payables are presented as current liabilities unless payment is not due within
12 months after the reporting period. They are recognised initially at their fair value and subsequently
measured at amortised cost using the effective interest method.

2.5. Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short-term highly
liquid investments with original maturities of three months or less, and bank overdrafts.

2.6. Share capital

Shares are classified as equity when there is no obligation to transfer cash or other assets.
Incremental costs directly attributable to the issue of new shares are shown in equity as a deduction, net of
tax, from the proceeds.

2.7. Current and deferred income tax
The tax expense for the year comprises of current tax. Tax is recognised in profit or loss.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at
the balance sheet date in the country where the company operate and generate taxable income.
Management periodically evaluated positions taken in the tax returns with respect to situations in which
applicable tax regulation is subject to interpretation. It establishes provisions where appropriate on the
basis of amounts expected to be paid to the tax authorities.

Deferred tax is provided for, using the liability method, on all temporary differences arising between the tax
bases of assets and liabilities and their carrying values for financial reporting purposes. Currently enacted
tax rates are used to determine deferred tax. Deferred tax assets are recognised to the extent that is probable
that future taxable income is available against which the temporary differences can be utilised.

2.8. Provisions

Provisions for legal claims are recognised when:

*The Company has a present legal or constructive obligation as a result of past events;

*It is probable that an outflow of resources will be required to settle the obligation; and

*The amount can be reliably estimated.

Provisions are measured at the present value of the expenditures expected to be required to settle the
obligation using a pre-tax rate that reflects current market assessments of the time value of money and the
risks specific to the obligation. The increase in the provision due to passage of time is recognised as finance
cost.

2.9. Other expenses

Expenses include legal, accounting, auditing and other fees. They are recognised in profit or loss in the
period in which they are incurred (on an accruals basis).

2.10. Interest income and expense
Interest income and expense are recognised within “finance income’ and “finance costs’ in profit or loss
using the effective interest rate method, except for borrowing costs relating to qualifying assets, which are

capitalised as part of the cost of that asset.

15
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