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Happen GP Limited

Strategic Report
For the year ended 31 December 2015

The directors present the strategic report and financial statements for the year ended 31 December 2015

Fair reviaw of the business
Happen 1s a global nnovation agency Its mission Is to significantly improve mnovation success rates, turning
ideas into value and make new things happen

Its core services are to provide, actionable imnovation, smart innovation strategies, innovation capabilities and
research, analytics including concept and marketing testing and new product development

Happen has offices in London, Amsterdam, New York, Toronto and Syndey, and has a truly global client base
of major corporates and differentiates through a focus on commercial outcomes, smart collaboration, the

creatmity of its team and proven innovation IP

Its business model 1s typical of an agency with revenues denved from outcome based project fees Location
and talent 15 assessed carefully to ensure a commercial return can be delivered f investment 1s agreed The
Group continues to develop new revenue streams

Both the level of business, tumover achieved and the year end position were in accordance with the directors'
expectations The business has been successful in developing global accounts, winning new projects and
carefully managing overheads

The directors anticipate that the future level of activity will be 1n accordance with their expectations and
consider that the project yield retums are in ine with current forecasts

Given the straight forward nature of the busmess, the company's directors are of the opinion that analysis
using key performance indicators 1s not necessary for an understanding of the development, performance or
position of the business

Principal risks and uncertainties

The group has invested in leadership, systems, people and development & IP and 1s creating an
mfrastructure capable of supporting the growth plans and managing the challenges inherent in a people ,
short sales cycle, project based business

The management of the busmess and the execution of the company's strategy are subject to a number of
nsks The key business nsks and uncertainties affecting the company are considered to be loss of major
clhents, loss of key talent, competitive pressure and macro economic conditrons that cut innovation budgets
These are mitigated by ensurning a sufficient spread of clients so that any loss 1s manageable, continual
development of a high performing team cuiture and best of breed infemal innovation training, continual
development of smar tools, processes and commercial {(RO! based) solutions and ensunng working capital i1s
tightly managed and investment decistons are robustly assessed

On behalf of the board

— e
I =

D Walker
Director

23/ 0%/201¢
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Happen GP Limited

Directors' report
For the year ended 31 December 2015

The directors present their annual report and financial statements for the year ended 31 December 2015

Pnncipal activities
The pnncipal activity of the company and group continued to be that of a global innovation agency

Directors
The directors who held office dunng the year and up to the date of signature of the financial statements were

as follows

M Cowan
R Fifield
C Papaikonomou
D Walker

Results and dividends
The results for the year are set out on page 6

No ordinary dwidends were paild The directars do not recommend payment of a final dividend

Auditors
In accordance with the company’s articles, a resolution proposing that Kingston Smith LLP be reapponted as
auditors of the group will be put at a General Meeting

Statement of disclosure to auditors

So far as each person who was a director at the date of approving this report 1s aware, there is no relevant
audt information of which the company's auditors are unaware Additionally, the directors individually have
taken all the necessary steps that they ought to have taken as directors in order to make themselves aware of
all relevant audit informatton and to establish that the company's auditors are aware of that information

On behalf of the board

R ———

D Walker
Direct

"3 J09/ 2016
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Happen GP Limited

Directors' Responsibilities statement
For the year ended 31 December 2015

The directors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and apphcable law) 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 group and company, and of the profit or loss of the group for that penod
In preparning these financial statements, the directors are required to

» select suitable accounting policies and then apply them consistently,

» make judgements and accounting estimates that are reasonable and prudent,

« state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements,

= prepare the financial statements on the going concern basis uniess it is inappropnate to presume that
the group and company will continue In business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the group’s and company's transactions and disclose with reasonable accuracy at any time the financal
position of the group and company and enable them to ensure that the financial statements comply with the
Companies Act 2006 They are also responsible for safeguarding the assets of the group and company and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities

Page 3




Happen GP Limited

Independent Auditors’ Report
To the Members of Happen GP Limited

We have audited the financial statements of Happen GP Limited for the year ended 31 December 2015,
which compnse the Consolidated Statement of Total Comprehensive Income, the Group and Company
Balance Sheet, the Group and Company Statement of Changes i Equity, the Consoldated Statement of
Cashflows, and the related notes The financial reporting framework that has been applied in thewr preparation
Is apphcable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice), including Financial Reporting Standard 102

This report 15 made solely to the company’s members, as a body, In accordance with Chapter 3 of Part 16 of
the Companies Act 2006 Our audit work has been undertaken so that we might state to the company's
members those matters we are required to state to them in an auditors’ report and for no other purpose To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company’'s members as a body, for our audit work, for this report, or for the opimions we
have formed

Respective responsibilities of directors and auditors
As explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Our
responsibility 1s to audit and express an opinion on the financial statements in accordance with applicable law
and International Standards on Auditing (UK and Ireland) Those standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient
to give reascnable assurance that the financial statements are free from matenal misstatement, whether
caused by fraud or error This includes an assessment of whether the accounting policies are appropnate to
the group’s and the parent company's circumstances and have been conststently applied and adequately
disclosed, the reasonableness of significant accounting estmates made by the directors, and the overall
presentation of the financial statements In addition, we read all the financial and non-financial infermation in
the Annual Report to identify matenal inconsistencies with the audited financial statements and to identify any
information that 1s apparently materally mcorrect based on, or matenally inconsistent with, the knowledge
acquired by us in the course of performing the audit If we become aware of any apparent materal
misstatements or inconsistencies we consider the implications for our report

Opinion on financial statements
In our opinion the financial statements
= give a true and fair view of the state of the group's and the parent company's affairs as at 31 December
2015 and of its profit for the year then ended,
+ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and
* have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our optnion the information given in the Strategic Report and the Directors’ Report for the financial year for
which the financial statements are prepared 15 consistent with the financial statements
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Happen GP Limited

Independent Auditors' Report (Continued)
To the Members of Happen GP Limited

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you If, in our opinion

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

= the parent company financial statements are not in agreement with the accounting records and returns, or

= certain disclosures of directors’ remuneration specified by law are not made, or

* we have not receved all the information and explanations we require for our audit

K.Ll-;sf,fak. Srin. Lt
Valerie Cazalet (Senior Statutory Auditor)
for and on behalf of Kingston Smith LLP Le Jeptemabe. 1O16

Chartered Accountants
Statutory Auditor
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Happen GP Limited

Consolidated Statement of Total Comprehensive Income
For the year ended 31 December 2015

2015 2014

as restated

Notes £ £

Turnover 3 9,922,817 8,988,509
Cost of sales (3,065,578) (3,103,518)

Gross profit 6,857,239 5,884,991
Administrative expenses (6,884,391) (5,264,044)

Other operating income 201,975 1,731

Operating profit 4 174,823 622,678

Interest receivable and similar income 8 5,456 8,826
Interest payable and similar charges 9 (2,758) (2,654)
Profit attributable to non-controlling interests 24,420 (80,732)

Profit on ordinary activities before taxation 201,941 548,118
Tax on profit on ordinary activities 10 (98,744) (175,970)
Profit on ordinary activities after taxation 22 103,197 372,148

Profit for the financial year i1s attnbutable to

- Owners of the parent company 78,777 452,880
- Non-controling interests 24,420 (80,732)

103,197 372,148
Profit for the financial year s all attnbutable to the owners of the parent company

Total comprehensive income for the year 1s
attributable to

- Qwners of the parent company 78,777 452,880
- Non-controtling interests 24,420 (80,732)

103,187 372,148

The profit and loss account has been prepared on the basis that all operations are continuing operations
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Happen GP Limited

Group Balance Sheet
As at 31 December 2015

2015 2014
Notes £ £ £ £
Fixed assets
Goodwill 12 110,076 131,514
Other intangible assets 12 541 1.041
Total intangible assets 110,617 132,555
Tangible assels 13 94,212 130,958
Investments 14 6,150 8,000
210,979 271,513
Current assets
Debtors 16 2,994,799 3,306,255
Cash at bank and in hand 1,289,143 1,452,460
4,283,942 4,758,715
Creditors amounts falling due within 17
one year (1,871,652) (2,345,651)
Net current assets 2,412,290 2,413,064
Total agsets less current habilities 2,623,269 2,684 577
Provisions for habilities (7,754) (12,097)
2,615,515 2,672,480
Capital and reserves
Called up share caprtal 21 1,095 1,095
Share premium account 772,584 772,584
Foreign exchange reserve (30,384) -
Other reserves 809,219 803,051
Capital redemption reserve 53,293 53,293
Profit and loss reserves 22 462 137 358,940
Shareholders’ funds 2,067,944 1,988,963
Non-controlling interests 547,571 683,517
2,672,480

The financial statements were approved by the board of directors and authonsed for 1ssue on ’7-'3/ o 9/ Zol6

and are signed on ts behalf by

s e S

O walker
Director

——

2,615,515
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Happen GP Limited

Company Balance Sheet
As at 31 December 2015

Fixed assets
Investments

Current assets

Debtors

Cash at bank and 1t hand

Creditors amounts falling due within
one year

Net current assets/(liabilities)

Total assets less current llabilities

Capital and reserves
Called up share capital
Share premium account
Other reserves

Capital redemption reserve
Profit and loss reserves

Shareholders’ funds

The financial statements were approved by the board of directors and authonised for 1ssue on Q:S/Qq/ 2016

and are signed on its behalf by

y ot

D Walker
Director

Company Registration No. 07761402

Notes

14

16

21

22
22
22

2015
£ £
1,618,477
148
98,296
98,444
(15,580)
82,864
1,701,341
1,095
772,584
809,219
53,293
65,150

1,701,341

2014
£ £
1.618,327
148
19,541
19,689
(62.175)
(42,486)
1,575,841
1,095
772,584
809,219
53,293
(60,350)

1,575,841
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Happen GP Limited

Group Statement of Changes in Equity
For the year ended 31 December 2015

Balance at 1 January 2014

Period ended 31 December 2014:
Profit and total corprehensive mcome for the year

Currency translation differences on overseas
subsidianes

Movement on foreign exchange reserve
Balance at 31 December 2014

Period ended 31 December 2015:

Profit and total comprehensive income for the year
Currency translation differences on overseas
subsidianes

Movement on foreign exchange reserve

Dividends paid to minonty interests

Balance at 31 December 2015

Notes

Share Share Share Other Profit and Total equity Non- Total
capital premium option  reserves loss controlling
account reserve reserves interest
£ £ £ £ £ £ £ £
1,095 772,584 53,293 809,219 (13,208) 1,622,983 614,610 2,237,593
- - - - 372,148 372,148 80,732 452,880
- - - - - - {11,825) (11,825)
- - - {6,168) - {6.168) - (6,168)
1,085 772,584 53,293 803,051 358,940 1,988,963 683,517 2,672,480
- - - - 103,197 103,197 (24,420) 78,777
- - - - - - (51,175) (61,175)
- - - (24,216) - (24,216) - {24,216)
- - - - - - (60,351) (60,351)
1,095 772,584 53,293 778,835 462,137 2,067,944 547,571 2,615,515
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Happen GP Limited

Company Statement of Changes in Equity
For the year ended 31 December 2015

Balance at 1 January 2014

Period ended 31 December 2014:
Loss and total comprehensive income for the year

Balance at 31 December 2014

Penod ended 31 December 2015:
Profit and total comprehensive income for the year

Balance at 31 December 2015

Notes

Share Share Share Other Profit and Total
capital premium option reserves loss
account reserve reserves
£ £ £ £ £ £
1,095 772,584 53,293 809,219 (31,890) 1,604,301
- - - - (28,460) {28,460)
1,095 772,584 53,293 809,219 (60,350) 1,575,841
- - - - 125,500 125,500
1,095 772,584 53,293 809,219 65,150 1,701,341
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Happen GP Limited

Consolidated Statement of Cashflows
For the year ended 31 December 2015

Notes

Cash flows from operating activities
Cash (absorbed by)/generated from 28
operations

Interest pad
Income taxes paid

Net cash (outflow)/inflow from operating
activities

Investing activities
Purchase of tangible fixed assets

Proceeds on disposal of subsidianes

Proceeds on disposal of fixed asset
Investments

Interest received
Net cash used in investing activities

Financing activities
Dividends paid to non-controling interests

Net cash used in financing activities

Net {(decrease)/increase in cash and cash
equivalents

Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

2015
£ £
(52,665)
(2,758)
(868)
(56,291)
(51,981)
(150)
5,456
(46,675)
(60,351)
(60,351)
(163,317)
1,452,460

1,289,143

2014

547,390
(2.654)
(141,485)

403,251

(103,538)
(8,000)
8,826

(102,712)

300,538
1,161,921

1,452,460
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Happen GP Limited

Notes to the Financial Statements
For the year ended 31 December 2015

11

Accounting policies

Company information

Happen GP Limited (“the Company”} 1s a bmited company domiciled and incorporated in England and
Wales The registered office I1s

1 London Street

Reading

Berkshire

RG14QW

The Group consists of Happen GP Limited and all of its subsidiaries

Accounting convention

These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” (*FRS 102") and the requirements of the
Companies Act 2006

The financial statements are prepared in sterling, which is the functional currency of the company
Monetary amounts in these financial statements are rounded to the nearest pound

The financial statements have been prepared on the historical cost convention, modified to include the
revaluation of freehold properties and to include investment properties and certan financial instruments
at farr value The principal accounting policies adopted are set out below

These group and company financial statements for the year ended 31 December 2015 are the first
financial statements of Happen GP Limited and the group prepared in accordance with FRS 102, The
Ftnancial Reporting Standard applicable in the UK and Republic of lreland The financial statements for
the preceding period were prepared 1n accordance with previcus UK GAAP The date of transition to
FRS 102 was 1 January 2014 The reported financial position and financial performance for the previous
penod are not affected by the transition to FRS 102

As permitted by s408 Companies Act 2008, the Company has not presented its own profit and loss
account and related notes The Company's profit for the year was £125,500 (2014 - £28,460 loss)
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Happen GP Limited

Notes to the Financial Statements (Continued)

For the year ended 31 December 2015

1.2

13

1.4

Accounting policies (Continued)

Basis of consolidation

The consolidated financial statements incorporate those of Happen GP Lirmited and all of its subsidianes
(1 e entities that the Group controls through its power to govern the financial and operating polices so
as to obtain economic benefits) Subsidiaries acquired durning the year are consclidated using the
purchase method Therr results are incorporated from the date that control passes All financial
statements are made up to 31 December 2015

All intra-group transactions, balances and unrealised gains on transactions between group companies
are ehminated on consolidation Unrealised losses are also eliminated unless the transaction provides
evidence of an impairment of the asset transferred

Where necessary, adjustments are made to the financial statements of subsidianes to brnng the
accounting policies used into hne with those used by other members of the Group

The cost of a business combination s the fair value at the acquisition date of the assets given, equity
instruments 1ssued and labilities incurred or assumed, plus costs directly attnbutable to the business
combination The excess of the cost of a business combination over the far value of the identifiable
assets, labilites and contingent liabiibes acquired 1s recognised as goodwill

The cost of the combination includes the estimated amount of cantingent constderation that is probable
and can be measured reliably, and i1s adjusted for changes in contingent consideration after the
acquisition date

Provisional farr values recognised for business combinations in previous periods are adjusted
retrospectively for final fair values determined in the 12 months following the acquisition date

Going concern

At the time of approving the financial statements, the directors have a reasonable expectation that the
company has adequate resources to continue in operational existence for the foreseeable future Thus
the directors continue to adopt the going concern basis of accounting in prepanng the financial
statements

Turnover

The turnover shown In the profit and loss account represents the value of all marketing and innovation
consultancy services provided during the year at selling price exclusive of Value Added Tax Sales are
recognised at the pont at which the company has fulfilled its contractual obligations and the nisks and
rewards attached to the product or service have been transferred to the customer

Turnover 1s recognised at the fair value of the consideration received or receivable for goods and
services provided in the normal course of business, and 1s shown net of VAT and other sales related
taxes The far value of consideration takes into account trade discounts, settlement discounts and
volume rebates

When cash inflows are deferred and represent a financing arrangement, the farr value of the
cansideration i1s the present value of the future receipts The difference between the farr value of the
consideration and the nominal amount received Is recognised as interest income




Happen GP Limited

Notes to the Financial Statements (Continued)

For the year ended 31 December 2015

1.5

1.6

1.7

18

Accounting policies (Continued)

Intangible fixed assets - goodwili

Goodwill represents the excess of the cost of acquisition of a business over the fair value of net assets
acquired It 1s witially recognised as an asset at cost and 1s subsequently measured at cost less
accumulated amortisation and accumulated impairment losses Goodwill i1s considered to have a finite
useful life and 1s amoertised on a systematic basis over its expected Iife, which is ten years

For the purposes of impairment testing, goodwill 15 allocated to the cash-generating units expected to
benefit from the acquisition Cash-generating units to which goodwtil has been allocated are tested for
impairment at least annually, or more frequently when there 15 an indication that the unit may be
impaired If the recoverable amount of the cash-generating unit 1s less than the carrying amount of the
unit, the impairment loss 1s allocated first to reduce the carrying amount of any goodwill allocated to the
unit and then to the cther assets of the unit pro-rata on the basis of the carrying amount of each asset in
the unit

Intangible fixed assets other than goodwill

Intangible assets acquired separately from a business are recognised at cost and are subsequently
measured at cost less accumulated amortisation and accumulated impairment losses Intangible assets
acquired on busingss combmations are recognised separately from goodwill at the acquistion date if the
fair value can be measured reliably

Amortisation 15 recognised so as to wnte off the cost or valuation of assets less their residual values
aver therr useful lives on the following bases

Patents and trademarks 20% straight line

Tangible fixed assets
Tangible fixed assets are mitally measured at cost and subsequently measured at cost or vaiuaticn, net
of depreciation and any impawment losses

Depreciation 1s recognised so as to wnte off the cost or valuation of assets less their residual values
over their useful ives on the following bases

Fixtures and fitings 25% straight line
Computer equipment 50% straight ine

The gain or loss ansing on the disposal of an asset 1s determined as the difference between the sale
proceeds and the carrying value of the asset, and 1s recognised n the profit and loss account

Fixed asset investments

Equity instruments which are measured at fair value through profit or loss except for those equity
investments that are not publicly traded and whose fair value cannot otherwise be measured relably
which are recognised at cost less impament until a reliable measure of fair value becomes available

In the parent company financial statements investments in subsidianes, associates and jointly controlled
entttes are initally measured at cost and subsequently measured at cost less any accumulated
impairment losses

A subsidiary 1s an eniity controlled by the group Control 15 the power to govern the financial and
operating policies of the entity so as to obtain benefits from its activibies

Page 14




Happen GP Limited

Notes to the Financial Statements (Continued)
For the year ended 31 December 2015

1.9

1.10

1.1

Accounting policies (Continued)

Impairment of fixed assets

At each reporting end date, the group reviews the carrying amounts of its tangible and intangible assets
to determine whether there 1s any indication that those assets have suffered an impairment ioss If any
such indication exists, the recoverable amount of the asset 1s estimated in order to determine the extent
of the impairment loss (f any) Where 1t 1s not possible to estimate the recoverable amount of an
individual asset, the company estimates the recoverable amount of the cash-generating unit to which
the asset belongs

The carrying amount of the investments accounted for using the equity methed 15 tested for impairment
as a single asset Any goodwill included in the carrying amount of the investment s not tested
separately for impairment

Intangible assets with indefinite useful lives and intangible assets not yet available for use are tested for
impairment annually, and whenever there 1s an indication that the asset may be impared

Recoverable amount is the higher of fair value less costs to sell and value in use In assessing value in
use, the estimated future cash flows are discounted to therr present value using a pre-tax discount rate
that reflects current market assessments of the time value of money and the nisks specific to the asset
for which the estimates of future cash flows have not been adjusted

If the recoverable amount of an asset (or cash-generating unit) 15 estimated to be less than its carrying
amount, the carrying amount of the asset (or cash-generating umt) is reduced to its recoverable amount
An mpairment loss 15 recognised tmmediately in profit or loss, uniess the relevant asset 1s carried at a
revalued amount, in which case the impairment loss 15 treated as a revaluation decrease

Recognised imparrment losses are reversed If, and only If, the reasons for the impawrment loss have
ceased to apply Where an impairment loss subsequently reverses, the carrying amount of the asset (or
cash-generating unit) 1s increased to the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount that would have been determined had
no impairment loss been recognised for the asset (or cash-generating unit) prior years A reversal of an
impairment loss I1s recegnised immediately in profit or loss, unless the relevant asset 1s carned in at a
revalued amount, In which case the reversal of the impairment loss 15 treated as a revaluation increase

Cash and cash equivalents

Cash and cash eguivalents include cash in hand, deposits held at call with banks, other short-term hguid
investments with original maturibhes of three months or less, and bank overdrafts Bank overdrafts are
shown within borrowings in current habilities

Financial instruments

The group has elected to apply the provisions of Section 11 ‘Basic Financial Instruments’ and Section 12
‘Other Financial Instruments Issues’ of FRS 102 to all of its financial instruments

Financial instruments are recognised in the group's statement of financial position when the group
becomes party to the contractual provisions of the instrument

Financial assets and habibties are offset and the net amounts presented n the financial statements
when there 1s a legally enforceable nght to set off the recognised amounts and there 1s an intention to
settle on a net basis or to realise the asset and settle the hability simultaneously

Page 15




Happen GP Limited

Notes to the Financial Statements (Continued)
For the year ended 31 December 2015

1 Accounting policies {Continued)

Basic financial assets
Basic financial assets, which include trade and other receivables and cash and bank balances, are
initially measured at transaction price including transaction costs and are subsequently camed at
amortised cost using the effective interest methed unless the arrangement constitutes a financing
transaction, where the transaction 15 measured at the present value of the future receipts discounted at
a market rate of interest

Other financiral assets

Other financial assets, including nvestments in equty istruments which are not subsidianes,
associates or joint ventures, are inhially measured at fair value, which 1s normally the transaction price
Such assets are subsequently carried at farr value and the changes in fair value are recognised in profit
or loss, except that investments in equity instruments that are not publicly traded and whose fair vaiues
cannot be measured relably are measured at cost less impairment

Trade debtors, loans and other recevables that have fixed or determinable payments that are not
quoted In an active market are classified as 'loans and recewvables’ Loans and recewvables are
measured at amortised cost using the effective interest method, less any impairment

Interest 1s recognised by applying the effective interest rate, except for short-term receivables when the
recognition of interest would be immatena! The effective interest method I1s a method of calculatng the
amortised cost of a debt instrument and of allocating the interest income over the relevant period The
effective interest rate i1s the rate that exactly discounts estimated future cash receipts through the
expected life of the debt instrument to the net carrying amount on inital recognition

Impairment of financial assets
Financial assets, other than those held at fair value through profit and loss, are assessed for indicators
of impairment at each reporting end date

Financial assets are imparred where there 1s objective evidence that, as a result of one or more events
that occurred after the initial recognition of the financial asset, the estimated future cash flows have
been affected If an asset 1s impaired, the impairment loss i1s the difference between the carrying amount
and the present value of the estimated cash flows discounted at the asset's onginal effective interest
rate  The impairment loss 1s recognised in profit or loss

If there 1s a decrease in the impairment loss ansing from an event occurnng after the impairment was
recognised, the impairment 1s reversed The reversal i1s such that the current carrying amount does not
exceed what the carrying amount would have been, had the impairment not previously been recogrused
The impairment reversal 1s recognised in profit or loss

Derecognition of financial assets

Financia! assets are derecognised only when the contractual nghts to the cash flows from the asset
expire or are settled, or when the group transfers the financial asset and substantially all the risks and
rewards of ownership to another entity, or f some significant nsks and rewards of ownership are
retained but control of the asset has transferred to another party that 1s able to sell the asset in its
entirety to an unrelated third party

Classification of financial liabilities

Financial habiites and equity instruments are classified according to the substance of the contractual
arrangements entered into An equity instrument 1s any contract that evidences a residual interest in the
assets of the group after deducting all of its iabihhes

Page 16
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Happen GP Limited

Notes to the Financial Statements (Continued)
For the year ended 31 December 2015

112

1.13

Accounting policies {Continued)

Basic financial liabilittes

Basic financia! liabilities, including trade and other payables, bank loans, loans from fellow group
companies and preference shares that are classified as debt, are initially recogrised at transaction price
unless the arrangement constitutes a financing transaction, where the debt instrument 1s measured at
the present value of the future payments discounted at a market rate of interest

Debt instruments are subsequently carned at amortised cost, using the effective interest rate method

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary
course of business from suppliers Accounts payable are classified as current habiities if payment 1s due
within one year or less If not, they are presented as non-current liabiities Trade payables are
recognised imitially at transaction price and subsequently measured at amortised cost using the effective
interest method

Other financial labiities

Denvatives, including interest rate swaps and forward foreign exchange contracts, are not basic
financial instruments Derivatives are initially recognised at fair value on the date a derivative contract 1s
entered into and are subsequently re-measured at ther far value Changes m the fair value of
denvatives are recognised In profit or loss In finance costs or finance income as appropriate, unless
hedge accounting I1s applied and the hedge 1s a cash flow hedge

Financial kabilites and equity instruments are classified according to the substance of the contractual
arrangements entered into An equity instrument s any contract that evidences a residual interest in the
assets of the group after deducting all of its iabilities

Derecognition of financial liabilities
Financial labilities are derecognised when the group's contractual obligations exptre or are discharged
or cancelled

Equity instruments

Equity instruments i1ssued by the group are recorded at the proceeds recewed, net of direct Issue costs
Dividends payable on equity instruments are recognised as liabilites once they are no longer at the
discretion of the group

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax

Current tax

The tax currently payable I1s based on taxable profit for the year Taxable profit differs from net profit as
reported in the profit and loss account because 1t excludes items of income or expense that are taxable
or deductible in other years and it further excludes items that are never taxable or deductble The
group’'s lability for current tax i1s calculated using tax rates that have been enacted or substantively
enacted by the reporting end date
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1.18

Accounting policies {Continued)

Deferred tax

Deferred tax habitites are generally recogmised for all tming differences and deferred tax assets are
recognised to the extent that it 1s probable that they will be recovered against the reversatl of deferred
tax liabibties or other future taxable profits Such assets and habilities are not recognised if the timing
difference anses from goodwill or from the imbal recognition of other assets and lhabihties in a
transaction that affects neither the tax profit nor the accounting profit

The camrying amount of deferred tax assets is reviewed at each reporting end date and reduced to the
extent that it 15 no longer probable that sufficient taxable profits will be available to allow all or part of the
asset to be recovered Deferred tax Is calculated at the tax rates that are expected to apply in the period
when the liability 1s settled or the asset I1s realised Deferred tax 1s charged or credited in the profit and
loss account, except when it relates to items charged or credited directly to equity, in which case the
deferred tax 1s also dealt with in equity Deferred tax assets and liabilites are offset if, and only if, there
1s a legally enforceable right to offset current tax assets and habihties and the deferred tax assets and
liabilities relate to taxes levied by the same tax authority

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

The cost of any unused holiday entitlement i1s recognised in the penod in which the employee's services
are recetved

Retirement benefits
Payments to defined cantnbution retirement benefit schemes are charged as an expense as they fall
due

Leases

Rentals payable under operating leases, including any lease incentives received, are charged to income
on a straight line basis over the term of the relevant lease except where another more systematic basis
Is more representative of the time pattern in which economic benefits from the lease asset are
consumed

Foreign exchange

Transactions in currencies other than pounds sterling are recorded at the rates of exchange prevailing at
the dates of the transactions At each reporting end date, monetary assets and habilites that are
denominated in foreign currencies are retranslated at the rates prevalling on the reporting end date
Gains and losses ansing on translation are included in the profit and loss account for the penod

Transition to FRS102
The group's date of transition to FRS102 was 1 January 2014 The transition to FRS102 has had no
effect on the entikes financial positions of financial performances since transition date

The group's latest financial statements prepared under the previous regime were for the year ended 31
December 2014
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1 Accounting policies {Continued)

1.19 Share based payments
The group Issues equity-settled share-based payments to certain employees Eqguity-settled share-
based payments are measured at fair value at the date of the grant The far value determined at the
grant date of the equity-settled share-based payments is expensed on a straight ine basis over the
vesting penod, together with corresponding increase in equity, based upon the group's estimate of the
shares that will eventually vest :

Fair value 15 measured using the Black Scholes model The expected life used in the model has been
adjusted, based on management's best estimate for the effects of non-transferability, exercise
restrictions and behavioural considerations

Where the terms of an eguity-settled transaction are modified, as a minimum an expense 1s recognised
as If the terms had not been modified In additions, an expense 1s recognised for any increase in the
value of the transaction as a result of the modification, as measured at the date of modification

Where an equity-settled transaction 1s cancelled, it 1s treated as If it had vested on the date of the
cancellation, and any expense not yet recognised for the transaction i1s recogmsed immedately
However, If a new transaction 1s substituted for the cancelled transaction, and designated as a
replacement transaction on the date that it 1s granted, the cancelled and new transactions are treated as
if they were a modification of the oniginal transaction, as described in the previous paragraph
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2 Judgements and key sources of estimation uncertainty

In the apphcation of the group’s accounting policies, the directors are required to make judgements,
estimates and assumptions about the carrying amount of assets and liabilhes that are not readily
apparent from other sources The estimates and associated assumptions are based on histoncal
expernence and other factors that are considered to be relevant Actual results may differ from these
eshmates

The estimates and underlying assumptions are reviewed on an ongoing basis Revisions to accounting
estimates are recognised in the pernod In which the estimate 1s revised where the revision affects only
that penod, or In the period of the revision and future penods where the revision affects both current and
future perniods

Cntical judgements

The following judgements (apart from those involving estimates) have had the most significant effect on
amounts recognised in the financial statements

Revenue Recognition

Fee income represents revenue eamed under a wide vanety of contracts to provide professional
services Revenue is recognised as earned when, and to the extent that, the firm obtains the nght to
cansideration n exchange for its performance under these contracts It 1s measured at the farr value of
the nght to consideration, which represents amounts chargeable to chents, including expenses and
disbursements but excluding value added tax

Revenue 15 generally recognised as contract activity progresses so that for incomplete contracts it
reflects the partial performance of the contractual obligations For such contracts the amount of revenue
reflects the accrual of the nght to consideration by reference to the value of work performed Revenue
not billed to chents 1s included in debtors and payments on account in excess of the relevant amount of
revenue are included in creditors

Fee income that 1s contingent on events outside the contral of the firm 1s recognised when the contingent
event occurs

3 Turnover and other revenue

An analysis of the group's turnover Is as follows

2015 2014
£ £
Turnover
Project fees 9,922 817 8,988,509
Other significant revenue
Interest Income 5,456 8,826
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3

Turnover and other revenue

Turmover analysed by geographical market

{Continued)

2015 2014
£ £
United Kingdom 2,698,379 2,229,573
Overseas 7,224,438 6,758,936
9,922 817 8,988,509
Operating profit
2015 2014
£ £
Operating profit for the year 1s stated after charging/{crediting)
Exchange losses/(gans) 9,757 (7,908)
Deprectation of owned tangible fixed assets 63,604 49,772
Loss on disposal of tangible fixed assets 21,969 3,692
Amortisation of intangible assets 21,938 11,333
Operating lease charges 249,335 290,324
Auditors’ remuneration
2015 2014
£ £
Fees payable to the company's auditor 33,000 30,350
33,000 30,350

Employees

The average monthly number of persons (including directors) employed by the group dunng the year

was
2015
Number
Number of administrative staff 63

2014
Number

87
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6

10

Employees

Therr aggregate remuneration compnsed

Wages and salanes
Social secunty costs
Pension costs

Directors' remuneration

Remuneration for qualifying services

Interest receivable and similar income

Interest income
Interest on bank deposits

Interest payable and similar charges

Interest on financial liabilities measured at amortised cost:

Interest on bank overdrafts and loans
Other interest

Taxation

Current tax

UK corporation tax on profits for the current penod
Adjustments in respect of prior penods

Total UK current tax

Foreign current tax on profits for the current penod

Total current tax

{Continued)

2015 2014

£ £
4,337,240 3,935,987
411,169 376,590
83,823 82,840
4,832,232 4,395 417
2015 2014

£ £

- 9,000

2015 2014

£ £

5,456 8,826
2015 2014

£ £

388 -
2,370 2,654
2,768 2,654
2015 2014

£ £
107,309 75,381
{942) -
106,367 75,381
(3,280) 90,859
103,087 166,240
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10 Taxation {Continued)

11

Deferred tax
Ongination and reversal of timing differences {(4,343) 9,730

Total tax charge 98,744 175,970

The charge for the year can be reconciled to the loss per the profit and loss account as follows

2015 2014
£ £

Profit before taxation 201,941 548,118

Expected tax charge based on the standard rate of corporalion tax in the

UK of 20 25% (2014 21 50%) 40,893 117,845

Tax effect of expenses that are not deductible in determining taxable profit 2,304 298

Tax effect of utiisation of tax losses not previously recognised (6,898) -
Permanent capital allowances in excess of depreciation 4,498 (7,349)
Effect of overseas tax rates 8,117 37,077
Tax at marginal rate (27) -
Dividend income 4,663 -
Capital items expensed (244} -
Adjustment for non controlling interest (4,943} 17,358
Effect of accelerated capital allowances (4,343) 9,730
Other taxation differences 54724 1,011

Tax expense for the year 98,744 175,970

Impairments

impairment tests have been carned out where approprnate and the following impairment losses have
been recognised in profit or loss

2015 2014
£ £
In respect of
Fixed asset investments (2,000) (2,000)
Recognised in
Administrative expenses (2,000) {2,000)
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12 Intangible fixed assets

Group

Cost
At 1 January 2015 and 31 December 2015

Amortisation and impairment
At 1 January 2015
Amortisation charged for the year

At 31 December 2015

Carrying amount
At 31 December 2015

At 31 December 2014

The company had no intangsble fixed assets at 31 December 2015 or 31 December 2014

13 Tangible fixed assets

Group

Cost

At 1 January 2015
Additions

Disposals

Exchange adjustments

At 31 December 2015

Depreciation and impairment
At 1 January 2015

Depreciation charged in the year
Eliminated in respect of disposals
Exchange adjustments

At 31 December 2015

Carrying amount
At 31 December 2015

At 31 December 2014

The company had no tangible fixed assets assets at 31 December 2015 or 31 December 2014

Goodwill Patents and Negative Total
trademarks goodwill
£ £ £ £
195,829 2,499  (343,677) (145,349)
64,315 1,458 (343,677) (277,904)
21,438 500 - 21,938
85,753 1,958 (343,677) (255,966)
110,076 541 - 110,617
131,514 1,041 - 132,555
Fixtures Computer Total
and fittings equipment
£ £ £
128,632 252,648 381,280
7,168 44,813 51,981
(26,096) (33,137) (59,233)
{1,616) (2,616) {4,232)
108,088 261,708 369,796
60,045 190,278 250,323
25,872 37,732 63,604
(15,011) (21,674) (36,685)
(379) (1,279) (1,658)
70,527 205,057 275,584
36,716 57,496 94,242
68,588 62,370 130,958




vt

Happen GP Limited

Notes to the Financial Statements (Continued)

For the year ended 31 December 2015

13

14

Tangible fixed assets {Continued)
More information on the impairment ansing in the year i1s given in note 11
Fixed asset investments
Group Company
2015 2014 2015 2014
Notes £ £ £ £
Investments in subsidiaries 26 6,000 8.000 1,618,327 1,618,327
Unlisted investments 150 - 150 -
6,150 8,000 1,618,477 1,618,327
Movements in fixed asset investments
Group Shares
£
Cost or valuation
At 31 December 2015 8,000
Additions 150
At 31 December 2015 8,150
Impairment
At 31 December 2015 -
Impairment losses 2,000
At 31 December 2015 2,000
Carrying amount
At 31 December 2015 6,150
At 31 December 2014 8,000
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14

15

16

Fixed asset investments

Movements in fixed asset investments
Company

Cost or valuation
At 31 December 2015
Additions

At 31 December 2015

Carrying amount
At 31 December 2015

At 31 December 2014

Financial instruments

Carrying amount of financial assets

Debt instruments measured at amortised
cost

Equity instruments measured at cost less
impairment

Carrying amount of financial liabilities
Measured at amortised cost

Debtors

Amounts falling due within one year:

Trade debtors

Unpaid share capital

Corparation tax recoverable
Other debtars

Prepayments and accrued income

{Continued)
Shares
£
1,618,327
150
1,618,477
1,618,477
1,618,327
Group Company
2015 2014 2015 2014
£ £ £ £
2,439,417 2,772,326 148 148
6,150 8,000 1,618,477 1,618,327
1,575,651 2,012,621 13,596 62,175
Group Company
2015 2014 2015 2014
£ £ £ £
2,373,835 2,716,336 - -
148 148 148 148
28,946 55,841 - -
77,796 83,140 - -
514,074 450,790 - -
2,994 799 3,306,255 148 148
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18

19

Creditors: amounts falling due within one year

Group Company
2015 2014 2015 2014
£ £ £ £
Corporation tax payable 75,324 - 1,984 -
Other taxation and social security 220,677 333,030 - -
Trade creditors 475,828 507,556 - -
Amounts due to fellow group undertakings - - 13,596 62,175
Other creditors 59 326 67,323 - -
Accruals and deferred income 1,040,497 1,437,742 - -
1,871,652 2,345,651 15,580 62,175

Deferred taxation

Deferred tax assets and liabiities are offset where the group or company has a legally enforceable nght
to do so The following I1s the analysis of the deferred tax balances (after offset) for financial reporting
purposes

Liabilities Liabilities

2015 2014
Group £ £
Accelerated capital allowances 7,754 12,097
The company has no deferred tax assets or habilities
There were no deferred tax movements n the year
Retirement benefit schemes

2015 2014
Defined contribution schemes £ £
Charge to profit and loss in respect of defined contnbution schemes 83,823 82,840

A defined contnibution pension scheme 1s operated for all qualifying employees The assets of the
scheme are held separately from those of the group in an independently administered fund
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20 Share-based payment transactions

21

22

The group has a share option scheme for certain employees of Happen Limited The share option
scheme replaced the ornginal share option scheme in Happen Limited On 31 August 2012 and 20
December 2012, Happen GP Limited, the parent company, 1ssued a total of 12,114 share ophons to
Happen Limited's employees There are no vesting or performance concditons attached, however,
options can only be exercised at the date at which the group ownership changes hands The options
lapse if the employee leaves the company, becomes bankrupt or releases the nght to the options

Dunng the year, no options {2014 4,812 options) were forfeited on employees leaving the company As
at 31 December 2015, 330 (2014 330), 1,596 (2014 1,596), 2,500 (2014 2,500) and 2,500 (2014
2,500) were outstanding with respective exercise prices of £0 90, £1 94, £4 77 and £4 75 These were in
respect of 4 employees (2014 4 employees)

Share capital
Group and company

2015 2014
Ordinary share capital £ £
Issued and fully paid
88,953 Ordinary A shares of 1p each 890 890
14,364 Ordinary B shares of 1p each 144 144
6,140 Ordinary D shares of 1p each 61 61

1,095 1,095
Reserves

The share premium account brought forward includes £809,219 n relation to shares i1ssued in
pursuance of a share for share arrangement where Happen GP Limited acquired 100% of the share
capital in Happen Ltd The merger reserve 1s a non distrnibutable other reserve
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23

24

Operating lease commitments

Lessee
The group had the following outstanding commitments under non-cancellable operating leases in
respect of properties

Al the reporting end date the group had outstanding commitments for future minimum lease payments
under non-cancellable operating leases, which fall due as follows

Group Company
2015 2014 2015 2014
£ £ £
Within one year 108,865 197,568 - -
Between twa and five years 95,690 237,353 - -

204,555 434,921 - -

Related party transactions

Remuneration of key management personnel
The remuneration of key management personnel, who are also directors, 1s as follows

2015 2014
£ £
Aggregate compensation 479,689 563,477

No guarantees have been given or received

Company
The company has taken the exemption to not disclose transactions between 100% owned subsidiary
undertakings

Durning the year the company made purchases of £48,000 from Pansensic Limited, a company related
by virtue of commen control At the year end there was £10,500 owed to Pansensic Limited

Group
The group has taken advantage of the exemption from disclosing transactons or balances between
group entities that have been eliminated on consolidation
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27

Directors' transactions

At the year end R Fifield has £39 (2014 £39) worth of unpaid shares This amount represents the
maximum owed to the company throughout the year

R Fifield 1s a shareholder and director of Comentorise Limited and Realise Capital Limited During the
year the group paid fees of £30,015 (2014 £91,956) to Comentonse Limited and £67,517 to Realise
Capital Limited

C Papaikonomou 1s a shareholder and director of Alkono BV During the year the group paid fees of
£197,076 (2014 £144,353) to Atkkono BV

All transactions are on an arm's length basis
Subsidiaries

Detalls of the company's subsidianes at 31 December 2015 are as follows

Name of undertaking and country of  Nature of business Class of % Held

incorporation or residency shareholding Direct

Happen Ltd England & Innovation agency Ordinary 100 00
Wales

Winkle BV Netherlands Innovation agency Ordinary 57 07

Happen Amsterdam BY Netherlands (nnovation agency Ordinary 58 50

Happen North America Inc Canada fnnovation agency QOrdinary 60 00

{Canada)

Happen North Amenca Inc United States Innovation agency Ordinary 60 00

(USA) of America

Winkle Ltd United States Innovation agency Ordinary 57 07
of America

All subsidiaries have been included in the consolidated financial statements
Prior year restatement

The comparative profit and loss account has been restated in respect of the allocation of various
recharged costs previously shown within direct costs, now shown within admnistrative expenses There
1s no effect on profit
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28 Cash generated from operations

Profit for the year after tax

Adjustments for

(Profit)/Loss atinbutable to non controlling interest
Taxation charged

Finance costs

Investment iIncome

Loss on disposal of tangible fixed assets

Loss on impairment of investment

{Gamn)/loss on disposal of intangible assets
Amortisation and impairment of intangible assets
Depreciation and impatrment of tangible fixed assets
Movement on foreign exchange

Movements 1n working capital
Decrease/{increase) 1n debtors
{Decrease)/increase in creditors

Cash (absorbed by)/generated from operations

2015 2014

£ £
103,197 372,148
(24,420) 80,732
98,744 175,970
2,758 2,654
(5.456) (8,826)
22,548 6,168
2,000 -

- 11,358
21,938 11,333
63,604 49,772
(72,816) (17,991)
284,561 (385,540)
(549,323) 249,612
(52,665) 547,390
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