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Passion Capital (GP) Limited

DIRECTORS' REPORT A
For the Year Ended 31 March 2021

The directors present their report and the ﬁnanmal statements for the year ended 31 March 2021..

Prmcupal actlwty

The principal activity 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. , '

[y

Directors
The directors who served during the year were:

S Glaenzer : o . o
- E Burbidge
R S Dighero

Directors' responsibilities statement

The directors are responsible for preparing the Directors’ Report and the financial statements in accordance with
appllcable 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 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 falr
V|ew of the state of affalrs of the Company and of the profit or loss of the Company for that period.-

In.prepanng these ﬁnancnal statements, the directors are required to:

. select suitable accountlng policies for the Company's financial statements and then apply them,
, con5|stentiy .
. make judgments and accounting estimates that are reasonable and prudent, -

. e prepare the financial statements on the going concern basus unless |t is mapproprlate to presume that the®

Company-will continue i 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 taking reasonable steps for the
prevention and detectlon of fraud and other |rregularmes

Small compames note ,
In preparing this report, the directors have taken advantage of the small companies exemptlons prov:ded by
section 415A of the Companies Act 2006.

This report was approved by the board on 11/26/2021 and signed on its behalf.

posusiad by
Boloct 9‘;&»@

EACCBO58AA1D42 ..

R S Dighero
Director
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Passion Capital (GP) Limited

STATEMENT OF INCOME AND RETAINED EARNINGS
For the Year Ended 31 March 2021 -

2021 2020

Note 4 £ £
Turr;lover . ' ' D | ’ 1,277,961 1‘,376,57‘6 '
Administrative‘expenses' ‘ ‘ N L (1,277,961) (1,376,576)
Operating profit’ o o s o . _ | . - o -
Profit after tax_ ) ' -. ' 4 . ,- o ' - ', - . .
Reta‘inedvearnings at the beginninglof tT1e ye;ar | o : (4,145) (4,145)
Reta_ir’led earnings at the end of the yearA : T A R | (4,145) A (4,145)

The notes on pages 4 to 6 form part of these financial statements.

Page 2



DocuSign Envelope ID: 79995A06-D76B-4A2E-AF89-5C053D20101C

Passion Capital (GP) Limited
Registered number:07505920

BALANCE SHEET
As at 31 March 2021

2021 2020

Note ' £ A S £
Fixed assets "
Fixed asset investments . . 2 ' ‘ .2
2 2
Current assets
Cash at bank and in hand ' . : 300 300
N 300 : 300
Creditors: amounts falling due within one ‘ _ :
’ year : _ 3 (4,446) : (4,446)
Net current liabilities | Co (4,146) ' (4,146)
Total assets less current liabilities : " (4,144) ' L (4.144)
Net liabilities ' " ' (4,144) : . (4,144)
Capital and reserves
Called up share capital 4 1 1
- Profit and loss account ‘ _ o (4,145) (4,145)
(4,144) : (4,144).

‘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 a’ckno\)vledge their responsibilities for complying with thé 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 6n

;;;-;;M : . 11/26/2021

EACCB058AA10421...

R S Dighero
Director

~ The notes on pages 4 to 6 form part of these ﬂnan:cial statements. S
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Passion Capital (GP) Limited -

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2021

1.

1.1

1.2

13

1.4

Accounting policies

Basis of preparation of financial statements

Passmn Capital (GP) Limited is a private company limited by shares |ncorporated in the UK and
reglstered in England and Wales.

The entity’s registered address is Third Floor, 65 Clerkenwell Road, London, EC1R 5BL.

The principal activities are documented 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 appllcable in the UK and the Republlc 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\llabllmes 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 accounting policies.

~

The following principal accounting policies have been appliéd:

Turnover

_ The turnover shown in the profit and .loss account represents the company's General Partner‘s profit

share as a first charge oh net income and capital gams of Passion Capital LP, Passion Capital Il LP
and Passion Capital FS LP. . .

Valuation of investments

Investments in subsidiaries are measured at cost less accumulated impairment.

Flnancwl mstruments

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 company does not hold collateral 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 company's cash holdings comprise on demand balances. All cash is held with banks with strong

external credit ratings.

Other creditors are initially recognised at transaction value as none represent a financing transactionA.
They are only derecognised when they are extinguished: ' ’

The company only has short term receivables and payables. Its net current asset position is a
reasonable measure of its liquidity at any given time.
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Passion Capital (GP) Limited

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2021

1. Accounting policies (continued)
1.5 JTaxation

Tax is recognised in the Statement of Income and Retained Earnings, except that a charge
attributable to an item of income and experise recognised as other comprehensive income or to an
item recognised directly in equity is also recognised 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. . : '

2. Fixed asset investments

- Investmenté
: in
subsidiary
companies
£

Cost
At 1 April 2020 2
At 31 March 2021 ' o FEEE . o 2

The company' had the following subsidiary undertakings:

The company h_dids 100% of the capital of Passion Capital Il (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 2021
was £1 (2020: £1). Th_e profit for the year ending 31 March 2020 was £nil (2020: £nil).

The company holds 100% of thé capital of Passion Capital FS (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 2021
was £nil (2020: £nil). The profit for the year ending 31 March 2021 was £nil (2020: £nil).

3. Creditors: Amounts falling due withiﬁ one year

2021 2020
. , _ £ £
Amounts owed to group undertakings : . 4,446 4,446

4,446 4,446
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Pa_ssibn Capital (GP) Limited

- NOTES TO THE FINANCIAL STATEMENTS .
For the Year Ended 31 March 2021 : : -

4. Share capital '

.2021 - 2020
L A - £ £

"~ Allotted, called up and fully paid A .
1 Ordinary share of £1.00 ' : o : g, _

5. Controllmg party -

The companys ultimate parent undertakmg is Passmn Capltal Investments LLP, a partnershlp reglstered
in England and Wales.
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Passion Capital LP

PARTNERSHIP INFORMATION
General Partner-
Registered number

Registered office

~ Independent auditors

Founder Partner

Preferred Partner

Manager

Paséion Capital (GP) Limited

LP014323

3

Third Floor :
65 Clerkenwell Road
London

EC1R 5BL

Blick Rothenberg Audit LLP
/16 Great Queen Street, .
London ‘

‘WC2B 5AH

Passion Capital (FP) LLP
British Business Finance Limited

Passion Capital Investments LLP
Third Floor '
65 Clerkenwell Road.

London

EC1R 5BL



Passion Capital LP

GENERAL PARTNER'S REPORT
For the Year Ended 31 March 2021

The General Partner presents its report and financial statements for the year ended 31 March 2021.

-Principal activity

The principal activity of the Partnershlp is that of a venture capltal fund investing in early-stage technology
startups.

Outiook

Although in the last financial year the world and the global economy have seen a massive impact from the
" COVID-19 pandemic, the technology sector has had a boom period resulting from increased use of digital tools
and services and most of the portfolio companies in the fund have performed well. As at 31 March 2020, the
manager thoroughly reviewed the portfolio and elected to make selective provisions against certain portfolio
company valuations based on the information currently available. In the subsequent year as evidence of
stronger than expected performance was observed or otherwise where there was a new funding round, these
provisions were released and/or the portfolio company valuation was rebased. For certain portfolio companies
there has been less evidence of a change in posution and the manager has elected to leave the 31 March 2020

provisions in place. , :

The initial fund life of ten years came to an end on 4 April 2021. The Partnership has received sufficient
consent from the Preferred Partner and other Limited Partners such that it can continue to operate untll 4 April
2023 .

General Partner

The General Partner who served during the year was: Passion Capital (GP) Ltd

General Partner's responsibilities statement

.The General Partner is responsuble for preparing the General Partner's repor’( and the financial statements in
accordance with applicable 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 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 General Partner must not approve the financial statements unless the General
Partner is satisfied that he gives a true and fair view of the state of affairs of the partnership and of the prof t or
loss of the partnership for that perlod ’

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

. " select suitable acccunting policies for the partnership's financial statements and then apply them
consistently;

B L make judgments and accountlng estimates that are reasonable and prudent;
. state whether applicable UK Accounting Standards have been followed, subject to any material
departures disclosed and explained in the financial statements; .
. prepare the financial statements on the going concern basis unless it is mappropnate to presume that

the partnersh|p will continue m business.
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Passion Capital LP

" GENERAL PARTNER'S REPORT _ - o
For the Year Ended 31 March 2021

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 enable it to ensure that the financiai statements comply with the Companies Act 2006.
The General Partner is also responsible for safeguarding the assets of the partnership and hence for takmg
reasonable steps for the preventaon and detection of fraud and other megulantles

Disclosure‘ of information to auditors

The General Partner at the time when this General Partner's report is appfoved has confirmed that:

. so far as it is aware, there is no relevant audlt |nformatJon of Wthh the partnership's auditors are
. unaware, and . _ 4
. it has taken all the steps that ought to have been taken as a General Partner in order to be aware of any

relevant audit information and to establish that the partnership’s auditors are aware of that information.

Auditors

The audltors Blick Rothenberg Audit LLP, will be proposed for reappomtment in accordance with section 485
of the Compames Act 2006. .

Small companies note

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

This report was approved by the boardon 25~ / < / 21 ' and signed on its behalf.
/? ’ 4 !

| (GP) Limited -

R Dighero '
As director of Passion Capi
General Partner
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
PASSION CAPITAL ILP

Opinion. '

We have audited the financial statements of Passion Capital LP (the partnershlp) for the year ended
31 March 2021 which comprise the Profit and Loss Account, the Balance Sheet, the Statement of
- Changes in Net Assets Attributable to Partners and notes to the financial statements, mcludung
-significant accounting policies. The financial reporting framework that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards, including FRS 102 The
~ Financial Reporting Standard applicable in the UK and Republlc of Ireland (Unlted Kingdom Generally

Accepted Accountlng Practlce)

In our opinion, the financial statements:

. give a true and falr view of the state of the qualifying partnershlp s affairs as at 31 March 2021
and of its profit for the year then ended,;

. have been properly prepared in accordance with Umted Kingdom- Generally Accepted
Accounting Practice;,

' have been prepared in accordance with the requirements of the Companies Act 2006 as applied -
to qualifying partnershlps : )

Basis for opinion

We conducted our audit in accordance with Internatlonal Standards on Auditing (UK) (ISAs (UK)) and
applicable law. Our responsibilities under those standards are further described in the Auditor's
responsibilities for the audit of the financial statements section of our report. We are independent of
the qualifying partnership in accordance with the ethical requirements that are relevant to our audit of -
- the financial statements in the UK, including the FRC'’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 R
In auditing the financial statements, we have concluded that the member's use of the going concern
baS|s 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 entity's ability
to continue as a going concern for a period of at least twelve months from when the financial
statements are authorised for i |ssue

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

Other Information _ , _ :
The other information comprises the information included in the annual report other than the financial
statements and our auditor’s report thereon. The-members 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
. S0, 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 th|s-
- other mformatnon we are requnred to report that fact

We have nothlng to report in this regard. -



Opinions on other matters prescnbed by the Compames Act 2006 as applied to
‘qualifying partnerships
In our opinion, based on the work undertaken in the course of the audlt

. the information given in the members’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and
. the members report has been prepared in accordance with applicable legal requirements.

Matters on which we are requlred to report by exceptlon

In the light of the knowledge and understanding of the qualifying partnershlp and its environment
obtained in the course of the audit, we have not identified material misstatements in the * members’
report. We have nothing to report in respect of the following matters in relation to which the Companies
Act 2006 as applied to qualifying 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

" certain disclosures of ' members’ remuneration specified by law are not made; or

*  we have not received all the information and explanations we require for our audit; or .

. the members were not entitled to prepare the financial statements in accordance with the small

qualifying partnerships regime and take advantage of the small qualifying partnerships’ exemptions in
preparing the ' members’ report and from the requirement to prepare a strategic report. -

Responsibilities of members :

" As explained more fully in the members' responsmmtles statement set out on page 1, the members
are responsible for the préparation of the financial statéments and for being satisfied that they give a
true and fair view, and for such internal control as the members determine 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 members are responsible for assessing the qualifying
partnership’s ability to continue as a going concern, disclosing, as applicable, matters refated to going
concern and using the going concern basis_ of accounting unless the members either intend to -
liquidate the qualifying partnership.or to cease operations, or have no realistic alternative but to do so.

Auditor’s 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 auditor's 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 ISAs (UK) will always detect a material misstatement when

it exists. Misstatements can arise from fraud or error and are considered material if, individually or in

the aggregate, they could reasonably be expected to influence the economic decisions of users taken.
—on the basis of these ﬁnancnal 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
' |rregular|t|es including fraud is detailed below:

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, mcludmg
. obtaining audit evidence that'is suff cient and appropnate to provide a basis for our opinion. '

In |dentlfy|ng and assessing risks of material mlsstatement in respect of irregularities; including fraud,
and non-compliance 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 non-
compliance; 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 non-compliance 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 manipulation of the valuation of investments and
general partner override of controls as particular focus areas.

* Our procedures to respond to risks identified mcluded the following: performing analytical procedures
to identify any unusual or unexpected rélationships 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, particularly 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 non-
compliance 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 responsibilities is available on the Financial Reporting Council's website
at http://www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor's report. ’

Use of our report : ,

This report is made solely to the qualifying partnershlp 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:

. all amounts allocated or distributed to Investors have beén_ so allocated or distributed in
accordance with the provisions of the Limited Partnership Agreement; and
. the investments acquired by the Partnership fall within the Investment Policy stated in the

Limited Partnership Agreement, msofar as the Investment Policy  contains objective cntena for
-assessment.

Neal Desai (Senior statutory audltor)
for and on behalf of

Blick Rothenberg Audit LLP
Chartered Accountants

16 Great Queen Street
London
WC2B 5AH

29 June 2021



Passion Capital LP -

PROFIT AND LOSS ACCOUNT
For the Year Ended 31 March 2021

. As restated
2021 2020

Note - £ £
Administrative expenses o » 7,599. (4,327)
Operatihg profit/(loss) ' R : 7,599 T (4,327)
Fair value movements A ) 23,360,169 : (598,437)
Interest receivable and similar income . ‘ : -1 1,562
Profit for the financial year before partners' remuneration
and carried interest ’ : 23,367,769 . (601,202)
- . Partners remuneration charged as an expense Priority prof it ' ) ‘ .

- share to the General Partner. _ _ (524,139) (513,971)
Partners remuneration charged as an expense - Pnormsed ' . '
return to the Preferred Parther ' ' ) (976,785) (976,648)
Partners remuneration charged as an expense - Carried mterest ) ] ' . : ) :
to the Founder Partner - (5,466,708) 522,955
Proﬁt for the financial year after partners' remuneration and

_ carried interest , _ 16,400,137 (1,568,866)

The notes on pages 9 to 14 form part of these financial statements.
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Passion Capital LP
Registered number: LP014323

BALANCE SHEET
As at 31 March 2021

As restated

: _ 2021 2020
Note . £ ‘ £ £ : £
Fixed assets : : .
Investments - ) E 4 . 100,565,194 . © 85,590,675
Current assets .
Debtors 5 687,736 : - 417,494
Cash at bank . ' ' 6,132,135 : 119,652
6,819,871 e 537,146
Creditors: amounts falling due within one - . ‘ o
year 6 (19,139,842) ' (13,482,055)
Net current liabilities ' : (1 2,319,971) (12,944,909}
" Net assets attriputable to pa'rtners _ ' : 4 88,245,223 : 72, 645, 766
Represented by: .
Capital contribution accounts 7 : 1,000 _ . 1,000
Partner loan accounts due within one year 31,804,727 © 32,605,407
Profit and loss-account o f o ' ‘ 56,439,496 40,039,359
88,245,223 72,645,766

The financial statements have been .prepared in accordance with the provisions applicable to companies
subject to the small copanies’ regime-and in accordance with the prows&ons of FRS102 Section 1A - small
entities.

The ﬂnanc&al statements were approved and authorlsed for issue by the board and were signed on its behaif on

Zf/é/Z/

R Dighero /—7

As director of Passion Capital (GP) Ltd /
General Partner '

~

The notes on pages 9 to 14 form part of these financial statements.

, =

Page 7



Passion Capital LP

STATEMENT OF CHANGES IN NET ASSETS ATTRIBUTABLE TO PARTNERS

For the year ended 31 March 2021

Capital Partner loan Profit and Total
contribution accounts due loss equity
accounts within one account £
£ year £
£
At 1 April 2020 (as prewously
stated) : _ o
© 1,000 32,605,407 53,386,146 85,992,553
Prior year adjustment : - .
o - - (13,346,787) .(13,346,787)
At 1 April 2020 (as restated) - . ] )
1,000 32,605,407 40,039,359 72,645,766
Profit for the year : : J o
, o - - 16,400,137 16,400,137
Amounts drawn during the year : '
: A - '998,221 - 998,221
Amounts distributed during the
year ' , . o - (1,798,901) - (1,798,901)
At 31 March 2021 2,000 - 64,410,134 96,478,855 88,245,223
STATEMENT OF CHANGES IN NET ASSETS ATTRIBUTABLE TO PARTNERS
For the year ended 31 March 2020
Capital  Partnerloan  Profit and. . Total
contribution accounts due’ _ loss equity
accounts within one year account B £
: £ £ £
At 1 April 2019 (as previously ]
stated) 1,000 32,095,360 55,477,967 87,574,327
Prior year adjustment . - - (13,869,742) (13,869,742)
| At 1 April 2019 (as restated) 1,000 32,095,360 41,608,225 73,704,585
- .Profits for the year . . ' ’ - - (1,568,866) (1,568,866)
Amounts drawn during the yéar. - 1,274,958 - 1,274,958
Amounts distributed during the : -
year o ' : o - (764,911) - (764,911)
" At 31'March 2020 (as réstated) 1,000 32,605,407 40,039,359 72,645,766
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Passion Capital LP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2021

1.

Accounting Policies

1.1

1.2

General information

Passion Capital LP is a limited partnership incorporated in the UK and registered in England and
Wales. . )

The partnership's registered address is Thi'rd Floor, 65 Clerkenwell Road, London, EC'1 R 5BL.
The principal activities are documented in the General Parther'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 applicablein the UK and the Republic of Ireland and

13

14

1.5

- the Companies Act 2006. .

G‘oing concern

In accordance with the Limited Partnership Agreement the Partnership’s initial fund life ended on 4 -
April 2021. The Partnership has received sufficient consent from the Preferred Partner and other
Limited Partners such that it can continue to operate until 4 April 2023. 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 carned 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 collateral
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 i income and capital proceeds from the
realisation of investments.

Loan contributions from the limited partners to finance the nartnership are initially recognised at
transaction value. Amounts payable within one year are measured at the undiscounted amount of
amount due.
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Passion Capital LP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2021

" 1.. . Accounting Policies (continued)

1.6

Foreign currencies

Functional and presentation currency .
The partnership's functional and presentational currency is GBP.
Transactions and balances

Foreign currency transactions are translated into the functional 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 profit and loss account.

1.7

Partner loan account

‘Partner loan account represent the loen-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 .
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Passion Capital LP

NOTES TO THE FINANCIAL STATEMENTS

1.

. Forthe Yea'r Ended 31 March 2021

Accounting Policies (con_timted) _

1.8

Partners' Remuneration

- Partners' remuneration is made up of priority proﬂt share to the General Partner and the prlorltlsed

1.9

‘return to the Preferred Partner.

Priority profit share to the General Partner:

The Limited Partnership Agreement provides for a prlonty prof it 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 prioritised return is treated as partners' remuneratlon charged
as an expense in the profit and Ioss account.

Carried interest to the Founder Partner : ,
Under the terms of the Limited Partnership Agreement the Founder Partner is condltlonally 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 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
reallsed at their balance sheet value

{

Taxation

"No provision for taxation has been made as each partner will be responsible for their own tax
* liability. o
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Passion Capital LP

NOTES TO THE FINANCIAL STATEMENTS

2

For the Year Ended 31 March 2021

Judgments in applying accounting policies and key sources of estimation uncertainty

The preparation of financial statements in compliance 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 matenal adjustment to the carrylng amount of
assets and liabilities within the next financial year:

Valuation of Investments - ‘ )
Fixed asset investments are included. in the balance sheet at a value determined in accordance with
International Private Equity and Venture Capital Valuations Guidelines as endorsed by the BVCA.

The basis of valuation in these gmdehhés 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 for the majority of the investments . The General Partner
has then considered whether a provision is required against this amount. In making this judgement the

" General Partner has considered COVID-19 macro |mpacts on each investment, the progress of the

investment since the most recent third party capital raise against expectatlon and the current cash
runways and funding requirements of the investments.

When conS|der|ng the |mpact of COVID-19 on the investments the General Partner has taken the
following approach:

* If the impact on the investment of COVID-19 is considered to be only a temporary or short term
issue and if the mvestment is suitably funded then no provision agaunst the investment has been -
" recognised. :
e [f the impact on the investment of COVID-19 is con5|dered to have a permanent or Ionger term
.effect then an appropriate provision-against the investment has been recognised.

The -General Partner is also required to exercise judgment in applyihg the partnérships 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 accountmg poI|C|es

Auditors' remuneratiori

2021 - 2020
. £ £ .
Auditors' remuneration - audit and taxation se_rvices 16,065 15,750
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- Passion Capital LP-

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2021

4.

‘Fixed asset investments

Unlisted
_investments
- £

" Valuation _ :
At 1 April 2020 : : . ' 85,590,675
Additions at cost . : . : 503,108
. . Disposals at valuation _ , . (8,888,758)
" Revaluations . . . 3 23,360,169
~ At31March2021 - o - . : 100,565,194

A The historical cost of the unllsted mvestments held at the year end was £23,234, 468 (2020:
£24,067 206) .

Debtors

2021 2020 ..
S ' £ £
other debtors . : o ' ; , 687,736 417,494

Included.within other debtors are amounts of £625,698 (2020 £23 032) which are due after more than
one year and relate to deferred con5|derat|on in relation to disposal of investments.

Creditors: Amounts falling due within one year

) : ’ - As restated

S 2020 - .2020

' | | A £

Other creditors - S , : - 14,113 : 14,212
Prioritised return . 312,235 121,056
* Carried interest accrual ) ) 18,813,494 <. 13,346,787

19,139,842 " 13,482,055
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Passion Capital LP

NOTES TO THE FINANCIAL STATEMENTS »
‘For the Year Ended 31 March 2021 .

7.

Car)ital contribution accounts - .
h 2021 i 2020

£ £
Capital contribution accounts | . 1,000 71,000

Partner loan accounts due within one year

The Preferred Partner Jloan account as at 31 March 2021 is £21, 164 568 (2020 £21,790,591). The

partner loan accounts relatlng to other partners as at 31 March 2021 'is £10, 604159 (2020
£10,814 816)

. PI'IOI' year adjustment

The General Partner has changed the accountrng policy of the Partnership in respect to Carrled Interest.
The previous accounting policy was that carried interest- payments to the Founder Partner were
recognised in the accounts in the year in which they have been triggered by the required return of cash
to partners. As detailed in accounting policy 1.8, the revised policy is that a Carried Interest liability is
recognised in the financial statements. The 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.
This change in accounting policy is considered to make the Fmancral Statements more relevant to the

] readers of the accounts.
. The effects are summarised below:

Profit/(loss) for the year ended 31 March 2620 as previo'usly reported (£2,091,821)

Effect of change in Carried Interest policy £522,955 '

Restated profit for the year ended 31 March 2020 (£1,568,866)

Net assets as at 31 March 2020 as previously reportect £85,9§2,553
Effect of change in Carried lnterest policy (£1 3,346,?87) .
Restated net assets as at 31 March 2020 £72,645,766

Net assets as at 31 March 2019 as previously reported £87,574,327
Effect of change in Carried Interest policy (é13,869,742) | ~

Restated net assets as at 3t March 2019 £73,704,585
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