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Passion Capital Investments Il LLP

MEMBERS' REPORT
For the Year Ended 31 March 2020

The members present their annual report together with the audited financial statements of Passion Capital
Investments 1l LLP (the "LLP") for the year ended 31 March 2020.

Principal activities
The principal activity of the LLP is the provision of investment management services.
Designated Members

The following were designated members of the LLP during the year:

R Dighero
E Burbridge

Outlook

At the very end of the quarter, all of the active portfolio companies in funds managed by the partnership began to
consider and take preliminary actions to deal with the potential impact of the emerging COVID-19 pandemic.
However, this did not materially impact the manager which continues to operate normally and manage the
respective funds. Additionally, due to the nature of the underlying funds, management fees are still being
received as normal and the business has been able to operate remotely with no significant impact to day-to-day
operations.

Members' capital and interests

Each member's subscription to the capital of the LLP is determined by their share of the profit and is repayable
following retirement from the LLP.

Details of changes in members’ capital in the year ended 31 March 2020 are set out in the financial statements.

Members are remunerated from the profits of the LLP and are required to make their own provision for pensions
and other benefits. Profits are allocated and divided between members after finalisation of the financial
statements. Members draw a proportion of their profit shares monthly during the year in which it is made, with
the balance of profits being distributed after the year, subject to the cash requirements of the business.

Members' responsibilities statement

The members are responsible for preparing the annual report and the financial statements in accordance with
applicable law 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'.

Company law, (as applied by The Limited Liability Partnerships (Accounts and Audit) (Application of Companies
Act 2006) Regulations 2008), requires the members to prepare financial statements for each financial year.
Under that law the members have elected to prepare the financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law).
Under company law, (as applied by The Limited Liability Partnerships (Accounts and Audit) (Application of
Companies Act 2006) Regulations 2008) the members 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 LLP and of the profit or loss of the LLP
for that period. .

In preparing these financial statements, the members are required to:

o select suitable accounting policies and then apply them consistently;

. make judgments and accounting estimates that are reasonable and prudent;

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

o prepare the financial statements on the going concem basis unless it is inappropriate to presume that the

LLP will continue in business.

The members are responsible for keeping adequate accounting records that are sufficient to show and explain
the LLP's transactions and disclose with reasonable accuracy at any time the financial position of the LLP and to
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_Passlon Capital Investments Il LLP

MEMBERS' REPORT (continued)
For the Year Ended 31 March 2020

enable them to ensure that the financial statements comply with the Compames Act 2006 (as applied by The
Limited Liabllity Partnerships (Accounts and Audit) (Application of the Companies Act 2006) Regulations 2008).
They are also responsible for safeguarding the assets of the LLP and hence for taking feasonable steps for the.
prevention and detection of fraud and other irregularities.

Dlsclosura of Information to auditors:

Each of the persons who.are members at the time when this.Members"Report.is approved has confirmed that:

o so far as that memiber is aware, there is no refevant audit mformatxon of which the LLP's auditors are.
unaware, and

. that member has taken all the steps that ought to have been taken as a member in order to be aware of *
any relevant audit information and to establish that the-LLP's s auditors are aware of that information.

Auditors ,
Rees Pollock have expressed their willingness to continue as auditors
This report was é_bp' ved by the members on /S / ? /20 and signed on their behalf by:
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Passion Capital Investments il LLP

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF
PASSION CAPITAL INVESTMENTS Il LLP

Opinion

We have audited the financial statements of Passion Capital Investments Il LLP (the 'LLP") for the year ended 31
March 2020, which comprise the Statement of Comprehensive Income, the Balance Sheet, the Reconciliation of
Members' Interests, the Statement of Cash Flows, and the notes to the financial statements, including a
summary of significant accounting policies. The financial reporting framework that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards, including Financial Reporting Standard
102 ‘The Financial Reporting Standard applicable in the UK and Republic of Ireland' (United Kingdom Generally
Accepted Accounting Practice).

in our opinion the financial statements:

. give a true and fair view of the state of the LLP's affairs as at 31 March 2020 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, as applied to limited

liability partnerships by The Limited Liability Partnerships (Accounts and Audit) (Application of Companies
Act 2006) Regulations 2008.

Basis for opinion

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

Conclusions relating to going concern

We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require us to
report to you where:;

. the members' use of the going concem basis of accounting in the preparation of the financial statements
is not appropriate; or
. the members have not disclosed in the financial statements any identified material uncertainties that may

cast significant doubt about the LLP's ability to continue to adopt the going concern basis of accounting for
a period of at least twelve months from the date when the financial statements are authorised for issue.

Other information

The members are responsible for the other information. The other information comprises the information
included in the Annual Report, other than the financial statements and our Auditors' Report thereon. Qur opinion
on the financial statements does not cover the other information and we do not express any form of assurance
conclusion thereon.

in connection with our audit of the financial statements, our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit or otherwise appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required to determine whether there is a material
misstatement in the financial statements or a material misstatement of the other information. If, based on the
work we have performed, we conclude that there is a material misstatement of this other information, we are
required to report that fact.

We have nothing to report in this regard.
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Passion Capital Investments Il LLP

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF
PASSION CAPITAL INVESTMENTS Il LLP (CONTINUED)
Matters on which we are required to report by exception

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

. adequate accounting records have not been kept, or retums adequate for our audit have not been
received from branches not visited by us; or

. the financial statements are not in agreement with the accounting records and returns; or

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

Responsibilities of members

As explained more fully in the Members' Responsibilities Statement on page 1, the members are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the 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 LLP's ability to continue as
a going concem, disclosing, as applicable, matters related to going concem and using the going concern basis of
accounting unless the members either intend to liquidate the LLP or to cease operations, or have no realistic
aftemative but 1o do so.

Auditors' responsibilities for the audit of the financial statements

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

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council's website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our
Auditors' Report.

Use of our report

This report is made solely to the LLP's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006, as applied by Part 12 of The Limited Liability Partnerships (Accounts and Audit)
(Applications of Companies Act 2006) Regulations 2008. Our audit work has been undertaken so that we might
state to the LLP'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 LLP and the LLP's members, as a body, for our audit work, for this report, or for the opinions we have
formed.

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

Rees Pollock

Chartered Accountants

Statutory Auditors

35 New Bridge Street
London
EC4V 6BW

16 July 2020
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Passion Capital Investments [l LLP

STATEMENT OF COMPREHENSIVE INCOME
For the Year Ended 31 March 2020

Note

Turnover 2

Administrative expenses

Profit for the year before members' remuneration and profit shares
available for discretionary division among members

2020 2019

£ £

" 487,812 184,762
(410,132) (70,001)
77,680 114,761

There were no recognised gains and losses for 2020 or 2019 other than those included in the statement of

comprehensive income,

The notes on pages 9 to 14 form part of these financial statements.
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Passlon Capital investments Il LLP

Registered number:0C413439
BALANCE SHEET
As at 31 March 2020
: 2020 ' 2019
4 Note £ £
Fixed assets
Investments 5 1 1
Current assets '
Debtors: amounts falling due within one year 6 - 47,523
Cash at bank and in hand . 128,799 153,477
128,799 ' 201,000
“Creditors: amounts following due within 6ne S
year 7. (106,120) (81,240)
‘Net current assets : 22,679 119,760
Net assets attributable to members ) 22,680 119,761
Represented by:
Loans and other debts due to members
within one year
Other amounts : : 8 17,680 114,761
Members' other interests - )
Members' capital classified as equity " 5,000 5,000
5,000 5,000
22,680 119,761
Total members' .intere,sts
Loans and other debts due to members 8 17,680 114,761
Members' other interests ) 5,000 . 5,000
22,680 119,761
E————
The financial statements wi ved and authorised for issue by the members and were signed on their

behalfon /.§ Juyey 20

R Dighero
Designated member

The notes on pages 9 to 14 fornf part of these financial statements.
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Passion Capital Investments il LLP

RECONCILIATION OF MEMBERS' INTERESTS
For the Year Ended 31 March 2020

EQUITY DEBT Total
Members' other interests Loans and other members’
debts due to interests

members less any
amounts due from
members in debtors

Members'
capital
(classified as Other Other
equity) reserves Total amounts Total Total
£ £ £ £ £ £
Balance at 1 April 2018 5,000 - 5,000 - - 5,000

Profit for the year available for
discretionary division among

members - 114,761 114,761 - - 114,761

Members' interests after profit

for the year 5,000 114,761 119,761 - - 119,761
Aliocated profit for the year - (114,761} (114,761) 114,761 114,761 -
Amounts due to members 114,761 114,761

Balance at 31 March 2019 5,000 - 5,000 114,761 114,761 119,761
Profit for the year available for

discretionary division among

members - 77,680 77,680 - - 77,680
Members' interests after profit

for the year 5,000 77,680 82,680 114,761 114,761 197,441

Allocated profit for the year - (77,680) (77,680) 77,680 77,680 -
Drawings - - (174,761) (174,761) (174,761)

Amounts due to members 17,680 17,680

Balance at 31 March 2020 5,000 - 5,000 17,680 17,680 22,680
The notes on pages 9 to 14 form part of these financial statements.

The ability of the members of the LLP to reduce the amount of Members' other interests is restricted by the
regulatory capital requirements of the FCA
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Passion Capital Investments Il LLP

STATEMENT OF CASH FLOWS
For the Year Ended 31 March 2020

2020 2019
£ £
Cash flows from operating activities
Profit for the financial year 77,680 114,761
Adjustments for:
Decrease/(increase) in debtors 47,523 (47,523)
Increase in creditors 24,880 81,240
Net cash generated from operating activities before transactions with
members 150,083 148,478
Cash flows from investing activities
Purchase of fixed asset investments - (1)
Net cash from investing activities - (1)
Cash flows from financing activities
Payments to members (174,761) -
Net cash used in financing activities (174,761) -
Net (decrease)/increase in cash and cash equivalents (24,678) 148,477
Cash and cash equivalents at beginning of year 183,477 5,000
Cash and cash equivalents at the end of year 128,799 153,477
Cash and cash equivalents at the end of year comprise:
Cash at bank and in hand 128,799 183,477
128,799 153,477
The notes on pages 9 to 14 form part of these financial statements.
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Passion Capital Investments Il LLP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2020

1.

Accounting policies

1.1

Basis of preparation of financial statements

Passion Capital Investments Il LLP is a limited liability partnership incorporated in the UK and
registered in England and Wales.

The LLP's registered address is Third Floor, 65 Clerkenwell Road, London, EC1R 5BL.
The principal activities are documented in the Members' Report.

The financial statements have been prepared under the historical cost convention unless otherwise
specified within these accounting policies and in accordance with Financial Reporting Standard 102,
the Financial Reporting Standard applicable in the UK and the Republic of Ireland and the
Companies Act 2006 and the requirements of the Statement of Recommended Practice "Accounting
by Limited Liability Partnerships"”.

" The preparation of financial statements in compliance with FRS 102 requires the use of certain

1.2

1.3

1.4

1.5

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 carmrying
amount of assets and liabilities within the next financial year.

Management are also required to exercise judgment in applying the LLP's accounting policies. Due to
the straight forward nature of the business management consider that no critical judgments have
been made in applying the LLP's accounting policies.

The LLP is the parent undertaking of a small group and as such is not required by the Companies Act
2006 to prepare group accounts. These financial statements therefore present information about the
LLP as an individual undertaking and not about its group.

The following principal accounting policies have been applied:

Going concern

These financial statements have been prepared on the going concern basis as the members have
prepared forecasts which show that the LLP will be able toc meet its liabilities as and when they fall
due for a period of at least twelve months from the date of signing the financial statements.

Turnover

Turnaver is recognised by the LLP in respect of investment management services supplied during
the year, exclusive of value added tax. Fees are recognised over the period in which services are
provided.

Investments

Investments in subsidiaries are measured at cost less accumulated impairment.

Financial instruments

The entity does not trade in financial instruments and all such instruments arise directly from
operations.

All trade and other debtors are initially recognised at transaction value, as none contain in substance
a financing transaction. Thereafter trade and other debtors are reviewed for impairment where there
is objective evidence based on observable data that the balance may be impaired. The entity 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.
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Passion Capital Investments Il LLP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2020

1.

Accounting policies (continued)

1.5 Financial instruments (continued)
The entity's cash holdings comprise on demand balances. All cash is held with banks with strong
extemnal credit ratings.
Trade and other creditors and accruals are initially recognised at transaction value as none
represent a financing transaction. They are only derecognised when they are extinguished. As the
LLP only has short term receivables and payables, its net current asset position is a reasonable
measure of its liquidity at any given time.

1.6 Foreign currency translation
Functional and presentation currency
The LLP'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 cumrency monetary items are translated using the closing rate. Non-
monetary items measured at historical cost are transfated 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.

1.7 Related Party policy

The company is exempt under section 33 of FRS102 from disclosing transactions or balances
between wholly owned group companies.

Turnover

The turnover for the period was derived from the LLP's principal activity.

All turnover arose within the United Kingdom.

Operating profit

The operating profit is stated after charging:

2020 2019

£ £

Auditors’ remuneration - audit of the LLP's annual financial statements 4,500 4,000
Auditors' remuneration - fees payable to the LLP's auditor for audit and non-

audit services for other group entities 10,855 5,880

Auditors' remuneration - non-audit services for the LLP 1,200 1,100

Exchange differences (7,527) 995
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Passion Capital Investments il LLP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2020

4. Information in relation to members

The average number of members during the year was

5. Fixed asset investments

Cost
At 1 April 2019

At 31 March 2020

The LLP has the following subsidiary undertaking:

2020 2019
Number Number

2 2

Investments
in
subsidiary
companies
£

The LLP holds 100% of the ordinary share capital of Passion Capital I| (CM) Limited. The principal activity
of the company is that of a general partner of limited partnerships. The aggregate capital and reserves at
31 March 2020 was £1. There was no profit or loss for the year ending 31 March 2020.

6. Debtors

Other debtors
Prepayments and accrued income

2020 2018
£ £

- 12,309

- 35,214

- 47,523
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Passion Capital Investments Il LLP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2020

7. Creditors: Amounts falling due within one year

2020 2019
£ £

Trade creditors 2,420 -
Amounts owed to group undertakings 74,621 70.260
Accruals and deferred income 29,079 10,980
106,120 81,240

8. Loans and other debts due to members

2020 2019
£ £
Other amounts due to members 17,680 114,761

17,680 114,761

Loans and other debts due to members rank equally with debts due to ordinary creditors in the event of a
winding up.

Loans and other debts due to members may be further analysed as follows:

2020 2019

£ £

Falling due within one year 17,680 114,761
17,680 114,761
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Passion Capital Investments ll LLP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2020

9.

Related party transactions

During the year the LLP paid introducer fees totalling £113,631 (2019: £36,202) to a company controlied
by a close family member of one of the designated members. At the balance sheet date £620 (2019:

£nil) was owed to this company.

The entities disclosed below are related parties of Passion Capital Investments {l LLP (PCl Il LLP') by

virtue of being under common control.

2020 2019
£ £
Amounts due from/(to)
Passion Capital (FP) LLP - 75
Passion Capital Investments LLP ('PCI LLP") (74,621) (70,259)
Transactions during the period
During the period PCI LLP recharged PCI Il LLP payroll costs of 114,023 -
During the period PCl LLP recharged PCl Il LLP marketing costs of 5§5,305 -
During the period PC! LLP paid for other expenses on behalf of PCi [l LLP
of 27,696 70,259
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Passion Capital Investments Il LLP

NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 March 2020

10.

11.

Analysis of Net Debt

Cash at bank and in hand

Net debt (before members' debt)
Loans and other debts due to members

Other amounts due to members

Subsequent events

At 1 April Arising from At 31 March

2019 cash flows 2020

£ £ £

153,477 (24,678) 128,798

153,477 {24,678) 128,799
(114,761) 97,081 (17,680)

38,716 72,403 111,119

At the very end of the quarter, all of the active portfolic companies in funds managed by the partnership
began to consider and take preliminary actions to deal with the potential impact of the emerging COVID-
19 pandemic. However, this did not materially impact the manager which continues to operate normally
and manage the respective funds. Additionally, due to the nature of the underlying funds, management
fees are still being received as normal and the business has been able to operate remotely with no

significant impact to day-to-day operations.

Page 14



