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" PASSION CAPITAL (GP) LIMITED

DIRECTORS' REPORT
.FOR THE YEAR ENDED 31 MARCH 2023

The directors present their report and the financial statements for the year ended 31 March 2023."
Principal activity

The prmcnpal actlwty of the company during the year was that of general partner for the Passion Capital Limited
Partnership. This fund constitute a qualifying partnership and in accordance with Statutory Instrument 'The
Partnership (Accounts) Regulations 2008 ('Sl 2008/569')' their financial statements have been appended to
these accounts for filing with the Registrar. S : o

Directors '
The dibrectors who served during the year were:

E Burbidge
R S Dighero
S Glaenzer (resigned 16 May 2022)

Directors’. responsibilities statement

The dlrectors are respon5|ble for preparlng the Directors’ Report and the fnancnal statements in accordance with
applicable law and regulatlons : :
Company Iaw requires the dlrectors to prepare financial statements for each fmancnal year. Under that law the. -

- directors have elected to prepare the financial statements in accordance with applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice); including.Financial Reporting
Standard 102 ‘The Financial Reporting Standard applicable in the UK and Republic of Ireland'. Under company

-law.the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the Company and of the profit or loss of the Company for that period.

In preparing these ﬁ.nancial statements, the directors are required to:'

. select suitable accountlng pohcies for the Companys financial statements and then apply them .
* ‘consistently;
e make judgments and accounting estimates that are reasonable and prudent
. prepare the fi nancnal statements on the going concern ba_5|s unless it is inappropriate to presume that the

- . Company will continue in business.

The directors are 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 to enable them to ensure that the financial statements comply with the Companies Act 2006. They
are also responsible for safeguarding the assets of the Company and hence for taklng reasonable steps for the
prevention and detection of fraud and other lrregularltles

The directors are responSIbIe for the maintenance and integrity of the corporate and financial information
included on the Company's website. Legislation in the United Kingdom governing the preparation and
dissemination of financial statements and other information included in Directors' Reports may differ from .
legislation in otherjunsdictions
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DoéuSign Envelope ID: 547093C9-756E-472D-B78F-3A5BOFDE211C

PASSION CAPITAL (GP) LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2023

Small cqmpanies note
In preparing this reporf,- the directors have taken advantage of the small companies exemptions provided by
section 415A of the Companies Act 2006. ’

This report was approved by the board on 15 December 2023 and signed on its behalf.
. ’ - . ~ !

DocuSigned by: .
l Lobet 97/'0&0
EACCBO058AA1D421...

RS.Dighefo
Director ‘ : . .
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PASSION CAPITAL (GP) LIMITED

STATEMENT OF INCOME AND RETAINED EARNINGS
FOR.THE YEAR ENDED 31 MARCH 2023 . ‘

2023 o 2022

" Note 4 £ £,

Turnover o | ' ’ : . 909,97 1,011,334

Gross profit o IR ' 909,597 1,011,334

‘ Adrhinistratiye expenses . o o ' T (909,597) (1,011,454)
'Operating profit/(loss) | : . | - : ' o : - 4 (120)
~ Profit/(loss) after tax ’ S s o _ - - (120)
Retained earnings at the b'eginning éf the year | ST (4,265)A ‘ '.~(4',145)

: _ | | (4,265)  (4,145)

" Loss for the year , S - ‘ - (120)
Retained earnings at the end of the year | - : o © . (4,265) (4,265)

. . N
The notes on pages 5 to 7 form part of these financial statements. -
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" DocuSign Envelope ID: 547093C9-756E-472D-B78F-3A5B0FDE211C .
' REGISTERED NUMBER:O7505920
- PASSION CAPITAL (GP) LIMITED

BALANCE SHEET
'AS AT 31 MARCH 2023

2023 . 2022

: Note ' £ : . £
Fixed assets
Investments . 3 ' 2 . : 2
2 2
Current assets .
Cash at.bank and in hand : . 180 _. 180
180 A 180 N
Creditors: amounts falling due within one C ‘ ’ ‘
year A 4 (4,446) (4,446)
Net current liabilities ' . : (4,266) . ' (4,266)
Total assets less current liabilities (4,264) : (4,264)
Net liabilities o . (4,264) (4,264)
. Capital and reserves
Called up share capital . ’ o 1 1
Profit and loss account o (4,265) _ .(4,265)
(4,264) - (4,264)

The directors consider that the Company is entitled to exemption from audit under section 477 of the Companies
Act 2006 and members have not required the Company to obtain an audit for the year in question in accordance
with section 476 of the Companies Act 2006.

The directors acknowledge their responsibilities for cofnplying with the requirements of the Companies Act 2006
with respect to accounting records and the preparation of financial statements.

The financial statements have been prepared in accordance with the provisions applicable to companies subject
to the small companies regime and in accordance with the provisions of FRS 102 Section 1A - small entities.

The financial statements were approved and authorised for issue by the -board and were signed on its behalf on
15 December 2023. o

DocuSigned by:
Efokd’ ﬁtgﬁm

EACCB058AA1DA421...
R S Dighero
Director

The notes on pages 5 to 7 form part of these financial statements.
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DocuSign Envelope ID: 547093C9-756E-472D-B78F-3A5B0FDE211C

. PASSION CAPITAL (GP) LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2023

1.

Accounting policies

11

1.2

13

14

Basis of preparation of financial statements

Passion Capital (GP) Limited is a private company limited by shares incorporated in the UK and
registered in England and Wales. :

The entity’s registered address is Second Floor The Tanneries, 57 Bermondsey Street, London SE1

3XJ.

The principal activities are Hocumented in the Directors' Report.-

The financial statements have been prepared under the historical cost convention unless otherwise
specified within these accounting policies and in accordance with Section 1A of Financial Reporting
Standard 102, the Financial Reporting Standard applicable in the UK and the Republic of Ireland and

.the Companies Act 2006.

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. Management do not consider there are any key accounting estimates
or assumptions made that have a significant risk of causing a material adjustment to the carrying
amount of assets and liabilities within the next financial year.

Management are also required to exercise judgment in applying the entity's accounting policies. Due

" to the straight forward nature of the business management consider that no critical Judgements have

been made in applying the entity's accountmg policies.

The following principal accounting policies have been applied:

Turnover | | |

The turnover shown in the profit and loss account represents the companyé General Partners profit
share as a first charge on net income and capital gains of Passion Capltal LP, Passion Capital Il LP
and Passion Capital FS LP.

Valuation of inVestments

Investments in sqbeidiaries are measured at cost less accumulated impairmént.

Financial instruments |

Debtors are initially recbgnised at transaction value, as none contain in :subs'tance a financing

transaction. Thereafter debtors are reviewed for impairment where there is objective evidence based
on observable data that the balance may be impaired. The company does not hold collateral against

- its trade and other receivables so its exposure to credlt risk is the net balance of trade and other

. debtors after allowance for impairment.

The company’s cash holdings comprise on demand balances. All cash is held with banks with strong
external credlt ratlngs

Other creditors are initially recogmsed at transaction value as none represent a financing transactlon
They are only derecognlsed when they are extinguished.

The company only has short term recelvables and payables. Its net current asset posmon is a

reasonable measure of its liquidity at any given time.
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' DocuSign Envelope ID: 547093C9-756E-472D-B78F-3A5BOFDE211C

PASSION CAPITAL (GP) LIMITED

NOTES TO THE FIN"ANCIAL’STATEAMENTS
FOR THE YEAR ENDED 31 MARCH 2023

1.

i

Aecounting'polictes (continued)

1.5 "Taxation
" Taxis recogmsed in profit or loss except that a charge attributable to an item of income and expense
recognised as other comprehensive income or to an item recognised directly in equity is also
recognlsed in other comprehensive income or directly in equity respectively. :

. The current income tax charge is calculated on the basis of tax rates ‘and laws that have been
enacted or substantively enacted by the balance sheet date in the countries where the Company

operates and generates income.

Employees

The Company has no employees other than the directors, who did not receive any remuneratron (2022 -
£NIL). A

Fixed asset inveStments

Investments.
- in
subsidiary
companies

. Cost or valuation

At1April2022 . ' | : | - 2

At 31 March 2023 . . - : T ;

 The company had the following subsidiary undertakings:

The company holds 100% of the capital of Passion Capital I (GP) LLP. The principal activity of the LLP is
that of a general partner of a limited partnership. The aggregate capital and reserves at 31 March 2023
was £1(2022: £1). The profit for the year ending 31 March 2023 was £nil (2022 £nr|)

The company holds 100% of the capltal of Passion Capltal FS (GP) LLP. The prlnC|paI actnvrty of the LLP

.Is that of a general partner of a limited partnership. The aggregate capital and reserves at 31 March 2023

was £nil (2022 £nil). The profit for the year ending 31 March 2023 was £nil (2022: £nil}.

,Creditor's: Amounts falling due within one year

. 2023 2022

, £ £
Amounts owed to group undertakings , o : 4,446 4,446

4,446 . 4446

‘Page 6



DocuSign Envelope ID: 547093C9-756E-472D-B78F-3A5BOFDE211C

PASSION CAPITAL (GP) LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2023

5. Share capital

2023 2022
o £ £
Allotted, called up and fully paid _
1 (2022 - 1) Ordinary share of £1.00 o 1 1

6.  Controlling party
/
The company's ultimate parent undertaklng is Passion Capital Investments LLP, a partnership registered
in England and Wales. - :

N
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PASSION CAPITAL (GP) LIMITED

CHARTERED ACCOUNTANTS' REPORT TO-THE BOARD OF ON THE PREPARATION
OF THE UNAUDITED STATUTORY FINANCIAL STATEMENTS OF PASSION CAPITAL
(GP) LIMITED

FOR THE YEAR ENDED 31 MARCH 2023

In‘order to assist you to fulfil your duties under the Companies Act 2006, we have prepared for your approval the
financial statements of Passion Capital (GP) Limited for the year ended 31 March 2023 which comprise the
Statement of Income and Retained Earnings, the Balance Sheet and the related notes from the Company's
accounting records and-from information and explanations you have given to us. .

We have carried out this engagement in accordance with technical guidance issued by the Institute of Chartered
Accountants in England and Wales (ICAEW) and have complied with the ethical guidance laid down by the
Institute relating to members undertaklng the compilation of financial statements.

It is your duty to ensure that Passmn Capital (GP) Limited has kept adequate accounting records and to prepelre
statutory financial 'statements that give a true and fair view of the Company's assets, liabilities, financial position
and profit or loss. You consrder that Passion Capital (GP) Limited is exempt from the statutory audit requirement
for the year.

We have not been instructed to carry out an audit or review of the financial statements of Passion Capital (GP)
Limited. For this reason, we have not verified the accuracy or completeness of the accounting records or
information and explanatlons you have glven to us and we do not, therefore express any opmlon on the statutory
financial statements.

Use of our report

This report is made solely to the Board of Directors of Passion Capital (GP) Limited, as a body, in accordance
with the terms -of our engagement letter. Our work has been undertaken solely to prepare for your approval the
financial statements of Passion Capital (GP) Limited and state those matters that we have agreed to state to
them in this report in accordance with ICAEW Technical Release 07/16 AAF. To the fullest extent permitted by
law, we do not accept or assume responsibility to anyone other than Passmn Capital (GP) Limited and |ts Board
of Directors, as a body, for our work or for this report.

Blick Rothenberg Limited

16 Great Queen Street
London
WC2B 5AH

- 18 December 2023
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PASSION CAPITAL LP

INFORMATION

- -General Partner
Registered number

Registered office

" Independent auditors

Fbunder Partner
‘Preferred Partner

Manager

Passion Capital (GP) Ltd
LP014323

Second Floor, Laxmi
The Tanneries

. 57 Bermondsey Street

London '
SE13XJ

Blick Rothenberg Audit LLP
Chartered Accountants
Statutory Auditor

16 Great Queen Street
L.ondon

WC28B 5AH

Passion Capital (FP) LLP

British Bdsiness Finance Limited

. Passion Ca.pital Investments LLP

Second Floor, Laxmi

- The Tanneries

57 Bermondsey Street 1
London
SE1 3XJ
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PASSION CAPITAL LP

- . GENERAL PARTNER'S REPORT
FOR THE YEAR ENDED 31 MARCH 2023

The General Partner presents its report and the audited financial statements for the year ended 31 March 2023.
- Principal actiuities "

. The pnncrpal actrvrty of the Partnershlp is that of a venture capltal fund investing in earIy—stage technology
. startups. . .

. Outlook .‘

Public markets for technology stocks continued to fall in the first half of the financial year but have started to
show signs of recovery since Q4 2022 and into Q1 2023, although they remain off their 2021 high.-By the year
end the manager was seeing an impact on early stage valuatlons and on-early stage portfolio companies raising -
follow-on money, but less than would be expected given public market performance. Given the general macro .

- uncertainty the manager has kept valuations under review and implemented a robust valuation policy to ensure
the portfolio continues to reflect valuation movements where a portfolio company has had a subsequent funding
round or otherwrse shown material changes in underlying trading.

We confrrm that Stefan Glaenzer no longer holds any executive or management role with any current or
historical Passion Capital entities.

-

The term of the fund has been extended with the reqursne contractual consents to 4 Aprll 2026, representmg an
aggregate fifteen year term. S .

General Partner
The General Partner which served during the year Was: Passion Capital (GP) Ltd. .
- General Partner's responsit)ilities statement

The General Partner is responsible for preparing the General Partner's report and the financial statements in
accordance with appllcable law and regulations. : -

Company law requires the General Partner to prepare financial statements for each financial year. Under that
law the General Partner has elected to prepare the. financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting -Standards and applicable law), including
" Financial Reporting Standard 102 'The Financial Reporting Standard applicable in the UK and Republic of
Ireland’. Under company law the General Partner must not approve the financial statements ‘unless they are
) satisfied that they give a true and fair wew of the state of affairs of the partnership and of the profit or loss of the
: partnershlp for that period.

In preparing these financial statements, the General Partner is required to:

. select suitable accounting policies and then apply them consistently;
.. make judgrnents and accounting estimates that are reasonable and prudent;
. state whether applicable UK Accounting Standards have been followed, subject to any material departures
.. disclosed and explalned in'the financial statements; ‘ .
. prepare the financial statements on the going concern basrs unless itis mapproprlate to presume that the

partnership will continue in busmess

The. General Partner is responsible for keeping adequate accounting records that are sufficient to show and
explain the partnership's transactions and disclose with reasonable accuracy at any time the financial position of
the partnership and to enable her to ensure that the financial statements comply with the Companies Act 2006.
She is also responsible for-safeguarding the assets of the partnership and hence for taking reasonable steps for
the prevention and detection of fraud and other wregularntres - . :

Page 1
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PASSION CAPITAL LP

GENERAL PARTNER'S REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2023

Disclosure of information to auditors

The General Partner at the time when this General Partner's Report is approved has confirmed that:

. so far as it is aware, there is no relevant audit information of whlch the partnership's auditors are unaware,
and
. it has taken all the steps that ought to have been taken as a General Partner in order to be aware of any

A

* relevant auditinformation and to establish that the partnership's auditors are aware of that information.

/
Auditors

The auditors, Blick Raothenberg Audit LLP, will be. proposed for reappointment in accordance with sectlon 485 of
the Companies Act 2006. :

Small companies note

In preparing this report, the General Partner has taken advantage of the small compames exemptions provided
by section 415A of the Compames Act 2006.

This report was approved by the ‘members on 23 June 2023 and signed on their behalf by:-

DocuSigned by:
Lobect ﬂy‘m
_ éACCBOSBAA1D421..A .
R Dighero ’ .
As director of Passion Capital (GP) Ltd
General Partner :
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PASSION CAPITAL LP

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF PASSION CAPITAL LP
FOR THE YEAR ENDED 31 MARCH 2023

Opinion

We have audited the financial statements of Passion Capital LP (the 'partnership') for the year ended 31 March
2023, which comprise the Profit and Loss Account, the Balance Sheet, the Statement of Changes in Equity and
the notes to the financial statements, including a summary of significant accounting policies.. The financial
reporting framework that has been applied in their preparation is and United Kingdom Accounting Standards,
including Financial Reporting Standard 102 ‘The Financial Reporting Standard applicable in the UK and Republic -
of ireland’ (United Kingdom Generally Accepted Accounting Practice).

In our opinion'the financial statements:

e  give atrue and fair view of the state of the qualifying partnershnps affairs as at 31 March 2023 ‘and of its
, loss for the year then ended; :
. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and
. have been prepared in accordance with the requurements of the Companies Act 2006, as applied to

qualifying partnerships.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (1ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditors' responsibilities for the audit
of the financial statements section of our report. We are independent of the LLP in accordance with the ethical
requirements that are felevant to our audit of the financial statements in the United Kingdom, including the
Financial Reporting Council's Ethical Standard, and we have fulfilled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Conclusions relating to going concern

" In auditing the financial statements, we have concluded that the General Partner's use of the going concern
' basis of accounting in the preparation of the financial statements is appropriate.

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

Our responsibilities and the responsibilities of the General Partners with respect to going concern are described
in.the relevant sectlons of this report ' .

Other mformatlon

The other information comprises the information included in the Annual Report other than the financial
statements and our Auditors' Report thereon. The General Partner's -are responsible for the other information
contained within the Annual Report. Our opinion on the financial statements does not cover the other
information and, except to the extent otherwise explicitly stated in our report, we do not express any form of
assurance conclusion thereon. Our responsibility is to read the other information and, in doing so, consider
whether the other information is materially inconsistent with the financial statements or our knowledge obtained
in the course of the audit, or otherwise appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required to determine whether this gives rise to a
material misstatement in the financial statements themselves. If, based on the work we have performed, we
conclude that there is a material misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard.
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DocuSig.n Envelope ID: A2897E56-D85B-45B4-A21D-52BE323F629E

PASSION CAPITAL LP

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF PASSION CAPITAL LP
(CONTINUED) -
FOR THE YEAR ENDED 31 MARCH 2023

Opinion on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

o * the information given in the General Partner's Report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and '
» the General Partner's Report has been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters in relation to which the Compames Act 2006, as
applied to limited liability partnerships, requires us to report to you if, in our opinion:

. adequate accounting records have not been kept, or returns adequate for our audit' have not been
received from branches not visited by us; or
the financial statements are not in agreement with the accounting records and returns; or

. we have not received all the information and explanations we require for our audit; or
‘the: General Partner's were not entitled to prepare the financial statements in accordance with the small
companies regime and take advantage of the small companies' exemptions in preparing the General
Partner's Report and from the requirement to prepare a Strategic Report.

Responsibilities of members

As explained more fully in the Members' Responsibilities Statement set out on page 1, the General Partner's is
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the General Partner's determines is necessary to enable the preparation of
financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the General Partner's is responsible for assessing the LLP's ability. to

continug as a going concern, disclosing, as applicable, matters related to going concern and using the going
. concern basis of accounting unless the General Partner's either intend to liquidate the LLP or to cease
~ operations, or have no realistic alternative but to do so.

Auditors' responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an Auditors' Report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with 1ISAs (UK) will always detect a material misstatement when it exists. Misstatements-can arise
from fraud or error and are considered material ‘if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures
in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities,
including fraud. The extent to which our procedures are capable of detecting irregularities, including fraud is
detailed below: A '

We identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and then design and perform audit procedures responsive to those risks, mcludlng obtamlng audlt
evndence that is sufficient and appropriate to provide a basis for our opinion.

In |dentcfy|ng and assessing risks of material misstatement in respect of |rregular|t|es including fraud, and
noncompliance with laws and regulations, our procedures included the following: enquiring of the general partner
concerning the partnership’s policies with regards to identifying, evaluating and complying with laws and
regulations and whether they were aware of any instances of noncompliance; enquiring of the general partner
‘concerning the partnership's policies for detecting and responding to the risks of fraud and whether they have -
knowledge of any actual, suspected or alleged fraud; enquiring of the general partner concerning the
partnership’s policies in relation to the internal controls established to mitigate risks related to fraud or
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DocuSiQn Enveiope ID: A2897E56-D85B-45B4-A21D-52BE323F629E

PASSION CAPITAL LP

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF PASSION CAPITAL LP |
(CONTINUED) :
' FOR THE YEAR ENDED 31 MARCH 2023

noncompliance with laws and regulations; discussing among the engagement team where fraud might occur in
the financial statements and any potential indicators of fraud; and obtaining an understanding of the legal and
regulatory framework that the partnership operates in and focusing on those laws and regulations that had a
‘direct effect on the financial statements or that had a fundamental effect on the operations of the partnership.
The key laws and regulations we considered in this context included the Limited Partnership Agreement of the

partnership, UK Limited Partnership Act 1907, and UK anti-money laundering legislation.

As a result of performing the above, we identified the manlpulatlon of the valuatlon of investments and general

partner override of controls as partrcular focus areas.

Our procedures to respond to risks identified included the following: performing analytical procedures to identify
any unusual or unexpected relationships that may indicate risks of material misstatement due to fraud; reviewing
the bank statements of the partnership for evidence of any large or unusual activity which may be indicative of
fraud; enquiring of the general partner in relation to any potential litigation and claims; in addressing the risk of
fraud through general partner override of controls, testing the appropriateness of journal entries and other
adjustments; and assessing whether judgements made in'making accounting estimates, partlcularly in relation to

the valuation of investments are indicative of potential bias.

There are inherent limitations in our audit procedures described above. The more removed that laws and
regulations are from financial transactions, the less likely it is that we would become aware of non-compliance.
Auditing standards also limit the audit procedures required to identify noncompliance with laws and regulations to

enquiry of the general partner and the inspection of regulatory and legal correspondence, if any.

Material misstatements that arise due to fraud can be harder to detect than those that arise from error as they

may involve deliberate concealment or collusion.

A further description of our responsibi!ities for the audit of the financial statements is located on the Financial
Reporting Council's website at. www.frc.org. uk/aud|torsresponS|b|I|t|es This description forms part of our

Auditors' Report.

Use of our report

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

audit work, for this report, or for the opinions we have formed.
Other matters specified in the Limited Partnership Agreement

In accordance with section 7.1 of the Limited Partnership Agreement, in our opinion:

e all amounts allocated or distributed to Investors have been so allocated or distributed in accordance with the

provisions of the Limited Partnership Agreement; and

e the investments acquired by the Partnership fall within the Investment Policy stated in the Limited

Partnership Agreement, insofar as the Investment Policy contalns objective criteria for assessment.
DocuSigned by:

Consdmnse wrvp

oHEtEHEE" S8 rp (senior statutory auditor)
for and on behalf of
Blick Rothenberg Audit LLP
Chartered Accountants
Statutory Auditor
16 Great Queen Street
London
WC2B 5AH

23 June 2023
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PASSION CAPITAL LP

PROFIT AND LOSS ACCOUNT -
FOR THE YEAR ENDED 31 MARCH 2023

2023 . 2022

Note T £

" Administrativé expenses . - o . (64,739)  (20,376)

- Operating loss - o DU L (64,739) ©  (20,376)
Fair value movements . - S (1,915,373) 40,448,296
Fair value movements in debtors ) - : 1,433,746 C -
Interest receivable and similar income ‘ o L o 3 1

_ (Loss)/Profit for the financial year before partners' remuneration and : '

carried interest. o . . (546,363) 40,427,921

' Partners remuneration charged as an expense - Pnonty profit share to the , ’ -

General Partner . .+ (185,493) (232,290)

 Partners remuneration charged as.an expense Prioritised return to the T o .

Preferred Partner C . ‘ - (115,024) (526,659)
Partners remuneration charged as an expense - Carrled mterest to the . ' oo o
Founder. Partner : . 212,371 (9,917,632) -
" (Loss)/Profit for the financial year after partners remuneration and . - —
carried interest A . : (634,509) 29,751,340

: The notes on pages 9 to 13 form part of these financial statements.
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DocuSign Envelope 1D: A2897E56-D85B-45B4-A21D-52BE323F629E

PASSION CAPITAL LP

BALANCE SHEET
AS AT 31 MARCH 2023

REGISTERED NUMBER:LP014323

, : ) Note
Fixed assets

Investments . 4

Current assets

Debtors: amounts falling due within one year 5
Cash at bank and'in hand

Creditors: amounts falling due within one
year 6

Net current liabilities

Total assets less curréntlliabilities .

Net assets

Represented by:

Capital contribution,‘accounts 7
Partner loan accounts due within one year 8
Profit and loss account

2023 2022
£ £
109,015,265 128,338,695
109,015,265 128,338,695
2,820,984 686,207
14,277 25,047
2,835,261 711,254
. (28,545,660) - ' (28,866,405)
(25,710,399) (28,155,151)
83,304,866 100,183,544
83,304,866 100,183 544
1,000 1,000
‘ . 13,991,708
83,303,866 86,190,836
100,183,544

83,304,866

-

The financial statements have been prepared in accordance with the provisions applicable to companies subject
to the small companies regime and in accordance with the provisions of FRS 102 Section 1A - small entities.

The financial statements were approved and authorised for issue by the members and were signed on their

behalf on 23 June 2023.

. DocuSigned by:
Eﬁ’ol«f Dighero
EACC8058AA1D421... -
R Dighero

As director of Passion Capital (GP) Ltd
General Partner _

The notes on pages 9 to 13 form part of these financial statements.
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DocuSign Envelope ID: A2897E56-D85B-4584-A21D-52BE323F629E

~ - PASSION CAPITAL LP

| _STATEMENT OF CHANGES IN EQUITY RN
'FOR THE YEAR ENDED 31 MARCH 2023 4

Partner loan

Capital accounts . A

contribution  due within Profitand h

-accounts . oneyear loss account Total equity

_ . £ R £ O

At 1 April 2021 - 1,000 31,804,727 56,439,496 88,245,223

Profit for the year Ce . . 29751340 29,751,340
Amounts drawn -during the year . o - 249,892 - ' - 249,892
Amounts distributed during the year - C - (18,062,911) - (18,062,911)
At 1 April 2022 o Lo . 1,000 13,991,708 86,190,836 100,183,544
" Lossfortheyear : o R . (634,509)  .(634,509)
* Amounts drawn during the year - - 215,000 s © 215,000
Amounts distributed during the year ' . - (14,206,708) - (2,252,461) (16,459,169)
At 31 March2023 . . o © 1,000 - . 83,303,866 - 83,304,866

The notes on pages 9 to 13 form part of these financial statements.
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DocuSign Envelope ID: A2897E56-D85B-4584-A21D-52BE323F629E

PASSION CAPITAL LP

'NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2023

1.

1.1

1.2

13

14

1.5

Accounting policies

General information

Passion Capital LP is a limited partnership mcorporated in the UK and reglstered in England and
Wales. A :

The partnership's registered address is Second Floor, Laxmn The Tannerles 57 Bermondsey Street
London, SE1 3XJ. '

The principal activities are documented in the General Partner's Report.
Basis of preparation of financial statements
The financial statements have been prepared under the historical cost convention unless otherwise

specified within these accounting policies and in accordance with Section 1A of Financial Reporting
Standard 102, the Financial Reporting Standard applicable in the UK and the Republlc of Ireland and

.the Companles Act 20086. .

Going concern

In accordance with the Limited Rartnership Agreement ("LPA") the Partnership’s extended fund life
will come to an end on 4 April 2023. An extension of 1 year to 4 April 2024 was approved by the
Limited Partnership Advisory Committee ("LPAC") on 25 May 2022. A further extension of 2 years to
4 April 2026 was approved by the LPAC on 9 May 2023 and formal consent has been received from
a majority of Limited Partners in accordance with the LPA. Accordingly the General Partner continues
to adopt the going concern basis in preparing the financial statements. :

Investments

Investments are initially measured at cost. At each balance sheet date investments are remeasured
to market value. Gains and losses on remeasurement are recognised in the profit or loss account.

All investments in portfolio companies are held as a means to benefit from increases in their
marketable value and not as a medium through which the business of the partnership is carried out.
Accordingly they are not accounted for as either subsidiaries or associates

Other financial instruments

_Debtors are initially recognised at transaction value, as none contain in substance a financing

transaction. Thereafter debtors are reviewed for impairment where there is objective evidence based
on observable data that the balance may be impaired. The partnership does not hold coliateral
against its trade and other receivables so its exposure to credit risk is the net balance of trade and
other debtors after allowance for impairment.

The partnership's cash holdings comprise on.demand balances All cash is held with banks with
strong external credit ratings. : ,

Other creditors and accruals are initially recognised at transaction value as none represent a
financing transaction. They are only derecognised when they are extinguished.

The partnership only has short term receivables and payables. Its net current asset position after .
adding back the value of the prioritised return is a reasonable measure of its liquidity at any given
time given that the prioritised return can only be paid from net income and capital proceeds from the
realisation of investments.

Loan contributions from the limited partners to finance the partnership are initially recognised at
transaction value. Amounts payable within one year.are measured at the undiscounted amount of
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DocuSign Envelope ID: A2897E56-D85B-45B4-A21D-52BE323F629E

PASSION CAPITAL LP .

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2023

1. Accounting policies (continued)

1.5

1.6

1.7

1.8

Carried interest to the Founder Partner:

Other financial instruments (continued)
amount due.
Fo'reign currency transilation

Functionaliand presentation currency

“ The LP's functional and presentational currency is GBP.

Transactlons and balances

Forelgn currency transactions are translated into the funct|onal currency using the spot exchange '
rates at the. dates of the transactions. .

At each period end foreign currency monetary items are translated using the closing rate. Non-
monetary items measured at historical cost are translated using the exchange rate at the date of the
transaction and non-monetary items measured at fair value are measured using the exchange rate .
when fair value was determined. Foreign exchange gains and losses resulting from the settlement of
transactions and from the translation at year end exchange rates.of monetary assets and liabilities
denominated in foreign currencies are recognised in the proflt and loss account.

Partner loan accou nt

Partner loan account represent the loan contributions from the limited partners to finance the
partnership. There is no set repayment date for these contributions and they are due to be paid out of
net income or capital proceeds the partnership receives from the realisation of its investments. As
there is no unconditional right to defer payment beyond twelve months from the balance sheet date

they are treated as due within one year. . S

Partners' Remuneration

Partners' remuneration is. made up of priority profit share to the General Panner and the: prioritised
return to the Preferred Partner. .

Priority- profit share to the General Partner:

The Limited Partnership Agreement provides for a priority proflt share (PPS) to be made for each
accounting period to the General Partner. The PPS ranks ahead of any other payments to the
partners including the Prioritised return due to the Preferred Partner. If the profit for the year is less
than the PPS, any deficiency is treated as an interest free loan. Such loan may only be extinguished
by an allocation of future profits and is not recoverable in any other way. On this basis the PPS is.
treated as partners' remuneration charged as an expense in the profit and loss account.

' Prioritised return to the Preferred Partner:‘

The Limited Partnership Agreement provides for a prioritised return to the Preferred Partner. This is
accrued each year and is payable on a cash distribution after payment to the General Partner for its
PPS, but ahead of any other payments to partners. The timing of cash distributions is at the General
Partner's discretion. On this basis the prlorltlsed return is treated as partners' remuneration charged
as an expense in the profit and loss account.

!

Under the terms of the Limited Partnership Agreement the Founder Partner is conditionally entitled to
an amount equivalent to 25% of the net income and gains in the partnership after the allocation to the
General Partner for its PPS, the Preferred Partner for its prioritised return and the payment of all

. expenses. This amount is payable only if the partners have received a 4.5% compound return in cash
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DocuSign Envelope ID: A2897E56-D85B-45B4-A21 D-SZBE323F629E

PASSION CAPITAL LP

NOTES TO THE FINANCIAL STATEMENTS .
FOR THE YEAR ENDED 31 MARCH 2023

1.

Accounting poli.ciesv (continued)
on their investment in the partnership. The carried interest is treated as partners' remuneration
charged as an expense in the profit and loss account. The corresponding liability is calculated by
determining what carried interest payments would be due to the Founder Partner if all assets were
. realised at their balance sheet value. ‘ . .

1.9 Taxation

No provision for taxation has been made as each partner will be resbonsible for their own tax liability.

Judgments in applying accounting policies and key sources of estimation uncertainty

'The preparation of financial statements in compllance with FRS 102 requires’ the use of certain critical

accounting estimates. The general partner considers the following are key accounting estimates or
assumptions made that have a significant risk of causing a material adjustment to the carrymg amount of
assets and liabilities within the next financial year: A

Valuation of lnvestments
Fixed asset investments are included in the balance sheet at a value determlned in accordance with
International Private Equity and Venture Capital Valuations Guidelines as endorsed by the BVQA.

The basis of valuation in these guidelines include valuing investments at the price at'which third party

capital has recently been raised, comparative industry price earnings ratios discounted for marketability
and performance of the investment, and net asset valuations for asset based investments.

In accordance with the guidelines and given the early stage nature of the investments that the partnership
has made, the General Partner has used the price of the most recent third party capital raise as the
starting point for measuring fair value. The General Partner has then considered whether a provision is
required against-this amount. In making this judgement the General Partner has considered.the progress -
of the investment since the most.recent third party capital raise against expectation and the current cash.
runways and fundlng requwements of the investments .

The General Partner values the Partnership's entitlement to carried interest from other funds based on the
value of the carry according to the fund's waterfall, calculated at the most recent share price, discounted
for illiquidity. :

The General Partner is also required to exercise judgment in applying the partnership's accounting -

policies. Due to the straight-forward nature of the business the general partner considers that no critical
Judgements have been made in applying the partnership's accounting policies.

Auditors' remuneration

2023 ' 2022
£ £
' Auditors' remuneration - audit and taxation services . 19,500 18,100
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DocuSign Envelope ID: A2897E56-D85B-45B4-A21D-52BE323F629E

PASSION CAPITAL LP

NOTES TO THE FINANCIAL STATEMENTS.

FOR THE YEAR ENDED 31 MARCH 2023

4.

5.

Fixed asset investments

Unlisted
investments
' £

Valuation ]
At 1 April 2022 - - ' 128,338,695
Additions | ' o 50,000
Disposals . ‘ » A (17,458,057)
Revaluations . i i (1,915,373)
At 31 March 2023 o | 109,015,265

The historical cost of the unlisted investmen_té held at the year end was £13,514,719 (2022:
~£19,490,257). A .. \

Debtors
2023 2022
' £ £
Other debtors ' : . 2,820,984 686,207

2,820,984 686,207

Included within other debtors are amounts of £2,820,984 (2022: £nil) which are due after more than one
year and relate to deferred consideration in relation to disposal of investments.

Creditors: Amounts falling due within one yéar

. 2023 2022

£ £

Other creditors : : 26,905 28,065
Prioritised return ' - 107,214
Carried interest accrual 28,518,755 28,731,126

- 28,545,660 28,866,405
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DocuSign Envelope ID: A2897E56-D85B-4584-A21D-52BE 323F629E

" PASSION CAPITAL LP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2023

7.- . Capital contribution accounts
2023 2022
£ £
Capital contributioné accounts o o , ' _ 1,000 - 1,000
8. Partner Ioan aécounts due within one year :

During the year, the loan accounts for the Preferred Partner and other partners ‘were repaid in full.
Therefore as at 31 March 2023 there was £nil of outstanding partner loans (2022: £9,244,589 for the
Preferred Partner and £4, 747 ,884 relating to other partners). )

9. Related barty transéctions

During the yeaf the Partnership disposed of an investment to énother paﬁneréhip under common control.
The cash consideration was -£4,211,499 and a proflt of £4,076,052 was recognised at the date of
disposal.

'
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