Mapp Digital UK Ltd

Annual Report and Financial Statements
Year Ended

31 December 2019

Company Number 10162741

04/03/2021 #185
COMPANIES HOUSE

>
<
o
)
14
o ]
I
o




Mapp Digital UK Ltd

Company Information

Directors

Company secretary

Registered number

Registered office

Independent auditor

M Wilkinson
M Johnson
N Pingelton

Vistra Company Secretaries Limited

10162741

95 Gresham Street
6th Floor

London

EC2V 7NA

BDO LLP

Newton House
Cambridge Business Park
Cambridge

CB4 0wz



Mapp Digital UK Ltd

Contents

Strategic Report

Directors' Report

Directors’ Responsibilities Statement
Independent Auditor's Report
Statement of Comprehensive Income
Statement of Financial Position
Statemeﬁt of Changes in Equity
Statement of Cash Flows

Notes to the Financial Statements

- Page

13-30



Mapp Digital UK Ltd

Strategic Report
For the Year Ended 31 December 2019

The directors present their report together with the audited financial statements for the year ended 31 December
2019.

Principal activity

The principal‘ activity of the company is to provide next generation marketing technology across various
platforms.

Business review
As set out on page 9, the compény has made a loss for the year after tax of £13,449,243 (2018 - £5,692,583).
Financial key performance indicators

For the 12 months ended 31 December 2019, the company generated £7,688,087 (2018 - £9,265,113) gross
profit from revenues of £11,181,513 (2018 - £12,285,524). However, the company's operating expenses were far
greater, resulting in an operating loss of £13,122,627 (2018 - £5,546,632) and a net loss of £13,449,243 (2018 -
£5,692,583). The significant cost incurred in 2018 during the staff reduction still impacted 2019 results.

Principal risks and uncertainties

The management of the business and the execution of the company's strategy are subject to a number of risks.
The key business risks affecting the company relate to realizing the revenue growth we plan on achieving for
future periods and the lack of sufficient liquidity on hand or available. Failure to grow our revenues for 2019 and
beyond resulted in the company incurring operating losses and using cash that would place additional stress
upon our current thin liquidity.

Financial risk management

The company's operations expose it to a variety of financial risks that include foreign exchange currency rate
risk, price risk, credit risk, liquidity risk, and interest rate cash flow risk. Given the size of the company,
responsibility for monitoring financial risk management is in the hands of the board.

Interest rate risk

The board seeks to limit the adverse effects on the financial performance of the company by monitoring levels of
debt finance and the related finance costs. The company does not use derivative financial instruments to
manage interest rate costs and as such, no hedge accounting is applied.

Foreign exchange currency rate risk

The majority of the company’s transactions, both in volume and value, are conducted primarily in Euro, British
Pound Sterling and US dollars. The company seeks to minimise foreign exchange currency rate risk through the
regular monitoring of foreign currency flows and endeavouring to match the inflows and outflows for each major
currency (a "natural hedge”). The company does not use derivative financial instruments to manage interest rate
costs and as such, ho hedge accounting.is applied.

Price risk o
The company is not exposed to any commodity price risk as a result of its operations. The company has no
exposure to equity securities price risk as it holds no listed investments.

Credit risk

‘Credit risk arises from cash and cash equivalents, and deposits with banks and financial institutes, as well as
credit exposures to customers, including outstanding receivables. The company has implemented policies that
require appropriate credit checks on potential customers before sales are made.



Mapp Digital UK Ltd

Strategic Report (continued)
For the Year Ended 31 December 2019

Principal risks and uncertainties (continued)

Liquidity risk

Liquidity continues to be the key risk and uncertainty currently facing the company. From the date of inception
through the date of this report, the company has not yet achieved operating profitability. Further, due to the
significant costs incurred with (i) investing in updating the technology underlying our service platform and (ii)
rationalizing the employee base with anticipated future cash flows, the company has been dependent upon the
support of the ultimate parent company. There is no guarantee that ultimate parent company will continue to
support MAPP Digital UK Limited and/or it will have resources to do so.

Please also refer to Post balance sheet events/COVID-19 section in Director's Report which indicates that a

material uncertainty exists that may cast significant doubt on the company's ability to continue as a going
concern.

This report was approved by the board on and signed on its behalf.

I

M Johnson
Director



Mapp Digital UK Ltd

Directors’ Report
For the Year Ended 31 December 2019

The directors present their report together with the audited financial statements for the year ended 31 December
2019.

Business review

A business review, its principal risks and uncertainties and its financial key performance indicators are set out in
the strategic report on pages 1 and 2 of the financial statements.

" Results and dividends

The loss for the year, after taxation, amounted to £13,449,243 (2018 - loss £5,692,583).

The directors do not recommend the payment of a final dividend (2018 - £Nil).

Directors

The directors who served during the year were:

M Biwer (resigned 23 May 2019)

M Wilkinson

R-Warwick (resigned 23 May 2019)

M Johnson (appointed 23 May 2019)

N Pingelton (appointed 23 May 2019)

Future developments

2020 was expected to be a year of growth after the company’s acquisition of Webtrekk GmbH (Webtrekk). It is
after the company incurred a significant decline in company revenues from 2017 to 2018 which continued into
2019. The acquisition of Webtrekk is expected to enhance the company’s existing product offering and provide
for cross-selling opportunities which wili result in increased revenues in future years. However, the worldwide
pandemic outbreak will have significant impact on 2020 performance as countries went into lockdown during the
year.

Disclosure of information to auditor

Each of the persons who are directors at the time when this directors' report is approved has confirmed that:

. so far as the director is aware, there is no relevant audit information of which the company's auditor is
unaware; and
. the director has taken all the steps that ought to have been taken as a director in order to be aware of any

relevant audit information and to establish that the company's auditor is aware of that information.



Mapp Digital UK Ltd

Directors’ Report (continued)
For the Year Ended 31 December 2019

Post balance sheet events/COVID-19

On 11 March 2020, the World Health Organisation declared a global pandemic due to the COVID-19 virus that
has spread across the globe, causing different governments and countries to enforce restrictions on people
movements, a stop to international travel, and other precautionary measures. This has had a widespread
economic impact and affected many industries. This has resulted in a more general need to consider whether
budgets and targets previously set are realistic in light of these events. Thus, the business has prepared a
number of revised forecasts with a focus ensuring that the company’s working capital is maintained at an
appropriate level to support its ongoing operations.

The company has £49,723,690 of amounts repayable to group companies on demand and the loss made in the
year amounted to £13,449,243.

Based on the directors’ assessment the company is reliant on the continued availability of its existing support
from the wider group and uitimate controiling party in order to continue as a going concern for the foreseeable
future. Following enquiry of the company's ultimate parent company, the directors have obtained assurances the
ultimate parent company will provide additiona! support if that should be necessary to ensure that the company
can continue in operation for a period of at least 12 months from the date of approval of these’ financial
statements. The business has also prepared a number of revised forecasts covering period of at least 12 months
from approval of these financial statements including consideration of the cash flow forecast. These forecasts
support the conclusion that company requires the support from the parent company. Sensitisation of the
forecasts indicates the higher need of the support from the parent company.

The intention of the ultimate parent company is however not contractually enforceable and due to current
economic environment parent company’s ability to support MAPP Digital UK Limited is also uncertain, which
casts material uncertainty over going concern.

Auditor

The auditor, BDO LLP, will be proposed for reappointment in accordance with section 485 of the Companies Act
2006.

This report was approved by the board on and signed on its behalf.
M Johnson
Director



Mapp Digital UK Ltd

Directors’ Responsibilities Statement
For the Year Ended 31 December 2019

The directors are responsible for preparing the strategic report, the directors' 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 Practise (United Kingdom Accounting Standards and applicable 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 company and of the profit or loss of the company for that period.

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

o select suitable accounting policies and then apply them consistently;
o make judgements and accounting estimates that are reasonable and prudent;
. prepare the financial statements on the going concern basis unless it is inappropriate to presume that the

company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the company's transactions and disclose with reasonable accuracy at any time the financial position of the
company and 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 detection of fraud and other irregularities.



Mapp Digital UK Ltd

Independent Auditor's Report to the Members of Mapp Digital UK Ltd

Qualified opinion

We have audited the financial statements of Mapp Digital UK Limited (“the Company”) for the year ended 31
December 2019 which comprise the statement of comprehensive income, the statement of financial position, the
statement of changes in equity, the statement of cash flows, and 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, except for the possible effects of the matter described in the basis for qualified opinion section of
our report, the financial statements:

o give a true and fair view of the state of the company's affairs as at 31 December 2019 and of its loss for
the year then ended; .

. have been properly prepared in- accordance with United Kingdom Generally Accepted Accounting
Practice; and

o have been prepared in accordance with the requirements of the Companies Act 2006.
Basis for qualified opinion

In the prior year we have been unable to obtain sufficient appropriate audit evidence to complete our audit of the
valuation of intangible assets at £5,353,634, as the company lacked sufficient appropriate documentation to
support the valuation of goodwill and intangible assets at the entity's reporting level. As a consequence of the
above we were unable to satisfy ourselves whether the valuation of intangible assets was free from material
misstatements as at 31 December 2018. Consequently, we were unable to determine whether any adjustments
to these and other elements making up the statement of comprehensive income and statement of financial
position might have been found necessary in the year ending 31 December 2018, or whether there was any
consequential effect on the statement of comprehensive income for the year ended 31 December 2019.

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 Auditor's responsibilities for the audit
of the financial statements section of our report. We are independent of the company 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
qualified opinion.

Material uncertainty related to going concern

We draw attention to note 2.2 in the financial statements which states the Directors’ consideration of the ability of
the company to continue as a going concern which is reliant on the ablhty of the parent company to provnde
financial support, with no guarantee as to its ability to do so.

These conditions indicate a material uncertainty exists that may cast significant doubt on the company’s ablllty to
continue as a going concern. Our opinion is not modified in respect of this matter.



Mapp Digital UK Ltd

Independent Auditor’s Report to the Members of Mapp Digital UK Ltd (continued)

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 directors are responsible for the other information.

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.

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. As described in the Basis for qualified opinion section above, we were unable to
obtain sufficient appropriate audit evidence regarding valuation of intangibles of £5,353,634 held on the 31
December 2018. We have concluded that where the other information refers to the intangible balances, it may
be materially misstated.

Opinions on other matters prescfibed by the Companies Act 2006

Except for the possible effects of the matter described in the basis for qualified opinion section of our report, in
our opinion, based on the work undertaken in the course of the audit:

U the information given in the Directors’ report for the financial year for which the financial statements are
prepared is consistent with the financial statements; and ‘

. the Directors’ report has been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception

Except for the matter described in the basis for qualified opinion section of our report, in the light of the
knowledge and understanding of the company and its environment obtained in the course of the audit performed
subject to the-pervasive limitation described above, we have not identified material misstatements in the
Directors’ report.

Arising solely from the limitation on the scope of our work relating to intangible assets, referred to above:

« we have not obtained all the information and explanations that we considered necessary for the purpose of
our audit; and

e we were unable to determine whether adequate accounting records had been kept.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006
requires us to report to you if, in our opinion;

e retuns adequate for our audit have not been received from branches not visited by us; or
o the financial statements are not in agreement with the accounting records and returns; or
o certain disclosures of directors’ remuneration specified by law are not made.



Mapp Digital UK Ltd

Independent Auditor's Report to the Members of Mapp Digital UK Ltd (continued)

Responsibilities of directors

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, and for such
internal control as the Directors 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 Directors are responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the Directors either intend to liquidate the Company 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 financial statements.

A further description of our responsibilities for the audit of the financial statements is located at the Financial
Reporting Council's website at: https://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 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 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 company and the
company's members as a body, for our audit work, for this report, or for the opinions we have formed.

Bro e

Piers Harrison (Senior Statutory Auditor)

For and on behalf of BDO LLP, Statutory Auditor
Cambridge

United Kingdom

2 March 2021
BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).



Mapp Digital UK Ltd

Statement of Comprehensive Income
For the Year Ended 31 December 2019

Note

Turnover 4
Cost of sales

Gross profit

Administrative expenses
Other operating income 5
Impairment of goodwill

Operating loss 6
Interest receivable and similar income 8
Interest payable and similar charges 9

Loss for the financial year before and after tax

Other comprehensive income

Total comprehensive loss for the year

The notes on pages 13 to 30 form part of these financial statements.

As restated

2019 2018
£ £
11,181,513 12,285,524
(3,493,426)  (3,020,411)
7,688,087 9,265,113
(18,590,785) (14,811,745)
193,267 -
(2,413,196) -
(13,122,627) (5,546,632)
1,626,025 1,237,403
(1,952,641)  (1,383,354)
(13,449,243)  (5,692,583)

(13,449,243)

(5,692,583)



Mapp Digital UK Ltd
Registered number:10162741

Statement of Financial Position
As at 31 December 2019

As restated As restated

2019 2019 2018 2018
Note ) £ £ £ £
Fixed assets 4 g
Intangible assets 11 . 1,985,010 5,353,634
Tangible assets 12 128,718 214,801
2,113,728 5,568,435
Non-current assets
Debtors: amounts falling due after more than : :
one year 13 - 363,384
Current assets
Debtors: amounts falling due within one year 13 39,302,306 39,691,092
Cash at bank and in hand 14 375,801 1,287,902
39,678,107 40,978,994
Creditors: amounts falling due within one
year 15 (51,119,156) (42,759,347)
Net current liabilities (11,441,049) (1,780,353)
Total assets less current liabilities (9,327,321) 4,151,466
Creditors: amounts falling due after more g
than one year 16 - (29,544)
Net (liabilities)/assets (9,327,321) 4,121,922
Capital and reserves
Called up share capital 18 1 1
Capital contribution reserve 19 26,058,405 26,058,405
Profit and loss account 19 (35,385,727) "~ (21,936,484)
Total equity (9,327,321) 4,121,922

The financial statements were approved and authorised for issue by the board and were signed on its behalf on

M Johnson
Director

The notes on pages 13 to 30 form part of' these financial statements.

10



Mapp Digital UK Ltd

Statement of Changes in Equity
For the Year Ended 31 December 2019

Capital
Called up contribution Profit and
share capital reserve loss account Total equity
£ £ £ £
At 1 January 2019 ' 1 26,058,405 (21,936,484) 4,121,922
Comprehensive loss for the year
Loss for the year - - (13,449,243) (13,449,243)
Total comprehensive loss for the year - - (13,449,243) (13,449,243)
At 31 December 2019 1 26,058,405 (35,385,727) (9,327,321)
Statement of Changes in Equity
For the Year Ended 31 December 2018
Capital As restated -
Called up contribution Profit and
share capital reserve loss account Total equity
£ £ £ £
At 1 January 2018 (as previously stated) 1 28,321,548 (16,365,908) 11,955,641
Prior year adjustment - (2,263,143) 122,007 (2,141,136)
At 1 January 2018 (as restated) . 1 26,058,405 (16,243,901) 9,814,505
Comprehensive loss for the year
Loss for the year - as restated - - (5,692,583) (5,692,583)
Total comprehensive loss for the year - - (5,692,583) (5,692,583)
At 31 December 2018 : 1 26,058,405 (21,936,484) 4,121,922

The notes on pages 13 to 30 form part of these financial statements.

11



Mapp Digital UK Ltd

Statement of Cash Flows
For the Year Ended 31 December 2019

2019 2018
£ £
Cash flows from operating activities
Loss for the financial year (13,449,243) (5,692,583)
Adjustments for:
Amortisation of intangible assets ) . 955,428 955,428
Depreciation of tangible assets 94,680 92,935
Interest paid 1,952,641 1,383,354
Interest received (1,626,025) (1,237,403)
Decrease in trade and other debtors 133,623 2,870,476
Decrease/(increase) in amounts owed by groups 1,357,909 (10,842,877)
Decrease in trade and other creditors (183,541) (386,655)
Increase in amounts owed to groups 7,972,731 10,763,525
Impairment of goodwill 2,413,197 -
Foreign exchange (512,876) 814,790
Other 60 (42)
Net cash generated from operating activities (891,416) (1,279,052)
Cash flows from investing activities
Purchase of tangible fixed assets (8,597) (25,516)
Net cash from investing activities (8,597) (25,516)
Net (decrease) in cash and cash equivalents (800,013) (1,304,568)
Cash and cash equivalents at beginning of year 1,287,902 2,561,835
Foreign exchange gains and losses (12,088) 30,635
Cash and cash equivalents at the end of year 375,801 1,287,902
Cash and cash equivalents at the end of year comprise:
Cash at bank and in hand . 375,801 1,287,902
375,801

The notes on pages 13 to 30 form part of these financiat statements.

12

1,287,902



Mapp Digital UK Ltd

Notes to the Financial Statements
For the Year Ended 31 December 2019

1.

General information

Mapp Digital UK Ltd is a private company limited by shares and incorporated in England and Wales under
the Companies Act 2006. The address of the registered office is given on the company information page
and the nature of the company's operations and its principal activity is set out in the strategic report.

Accounting policies

2.1

2.2

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 Financial Reporting Standard 102,
the Financial Reporting Standard applicable in the UK and the Republic of Ireland and the
Companies Act 2006.

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. It also requires management. to exercise judgement in applying the
company's accounting policies (see note 3).

The presentational and functional currency of these financial statements is GBP. Values are rounded
to the nearest pound.

The following principal accounting policies have been applied:
Going concern

On 11 March 2020, the World Health Organisation declared a global pandemic due to the COVID-19
virus that has spread across the globe, causing different governments and countries to enforce
restrictions on people movements, a stop to international travel, and other precautionary measures.
This has had a widespread economic impact and affected many industries. This has resulted in a
more general need to consider whether budgets and targets previously set are realistic in light of
these events. The company has £49,723,690 of amounts repayable to group companies on demand
and the loss made in the year amounted to £13,449,243.

Based on the directors’ assessment the company is reliant on the continued availability of its existing
support from the wider group and ultimate controlling party in order to continue as a going concern for
the foreseeable future. Following enquiry of the company’s ultimate parent company, the directors
have obtained assurances the ultimate parent company will provide additional support if that should
be necessary to ensure that the company can continue in operation for a period of at least 12 months
from the date of approval of these financial statements. The business has also prepared a number of
revised forecasts covering period of at least 12 months from approval of these financial statements
including consideration of the cash flow forecast. These forecasts support the conclusion that
company requires the support from the parent company. Sensitisation of the forecasts mdlcates the
higher need of the support from the parent company.

In making their going concern assessment, the directors of the company have also made enquiries
and satisfied themselves as to the financial position of the wider group undertaking. The financial
impacts of Covid-19 on the group have been contained and the company itself is also not directly
impacted, and no significant impacts on the company are expected to arise from the UK's exit from
the European Union. The directors do not anticipate any further significant uncertainty from the direct
effects of the pandemic which may impact the company's ability to meet its liabilities as they fall due.

The intention of the ultimate parent company is however not contractually enforceable and due to

current economic environment parent company’s ability to support MAPP Digital UK Limited is also
uncertain.

13



Mapp Digital UK Ltd

Notes to the Financial Statements
For the Year Ended 31 December 2019

2.

Accounting policies (continued)

2.2

23

24

Going concern (continued)

These conditions indicate the existence of a material uncertainty which may cast significant doubt
over the company's ability to continue as a going concern, and therefore it may be unable to realise
its assets and discharge its liabilities in the normal course of business. The financial statements do
not include the adjustments that would be required should the going concern basis of preparation no
longer be appropriate.

Foreign currency translation
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 period-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the statement of comprehensive income except when deferred in other
comprehensive income as qualifying cash flow hedges.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are
presented in the statement of comprehensive income within ‘finance income or costs'. All other
foreign exchange gains and losses are presented in the statement of comprehensive income withi
‘other operating income'. :

Revenue

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the
company and the revenue can be reliably measured. Revenue is measured as the fair value of the
consideration received or receivable, excluding discounts, rebates, value added tax and other sales
taxes. The following criteria must also be met before revenue is recognised:

Subscription fees

The company derives subscription fees from the following sources: Software as a Service (SaaS)
fees, implementation and configuration fees, support fees, and professional services. Contracts may
represent multiple deliverable arrangement. These arrangement are bifurcated according to service
elements. Amounts received in advance of service are recorded as deferred revenue.

The company’s pricing is predicated on a “per subscription, per annum” basis plus usage, which is
directly correlated to the agreed annual email commitment (web service usages). Contracts follow a
software subscription model where the customer pays a fixed monthly fee for use of the emalil
subscription and support services plus usage fees based on the amount of emails sent monthly or
the amount of emails sent monthly over the committed amount. The average contact duration can be
monthly or annual.

14



Mapp Digital UK Ltd

Notes to the Financial Statements
For the Year Ended 31 December 2019

2.

Accounting policies (continued)

24

2.5

2.6

Revenue (continued)

For hosted software service solutions, the company recognises revenue of monthly SaaS fees,
providing there are no indications of software sales in the agreement. Where there is a stand-alone
value for implementation and/or consulting labour, the revenue is recognised upon client's
acceptance or when the service is performed. Where no stand-alone value exists the revenue is

“recognised on a straight-line basis over the term of the contract which is deemed to be the best

indication of the customer life.
Advertising services

The company generates advertising services revenue by delivering advertisements to internet users
through various channels, including display, paid search, mobile, social and email, which results in
lead generation. These arrangement are typically made directly with customers or with advertising
agencies on behalf of their advertiser clients and are generally evidences by a fully executed sales
order. Generally, sales orders describe the campaign objectives, state the number and type of leads
to be delivered, the agreed upon rate for each delivered lead, and a fixed period of time for delivery.
Customers are typically bulied on a monthly basis for each campaign for leads delivered during the
prior month.

The determination of whether revenue from advertising services arrangements should be reports on
a gross or net basis is based on an assessment of whether the company us acting as the principal or
an agent in the transaction. In determining whether the company acts as a principal or an agent, the
company follows the accounting guidance for principal-agent considerations. While none of the
factors identified in this guidance is individually considered presumptive or determinative, the
company has concluded that is acts as a principle with respect to these arrangements because the
company is the primary obligor and responsible for (i) fulfiling the advertisement delivery, (i)
establishing the selling prices for delivery of the advertisements, (iii) selecting the media to fulfil the
sales order, and (iv) performing campaign set-up, management, billing and collection activities
including retaining credit risk, and (b) the company has the risk of fluctuating costs from its media
vendors relative to fixed pricing negotiated with its customers and has discretion in selecting media
vendors when fulfilling a customer’'s campaign. Based on this conclusion, the company reports
revenue earned and costs incurred with respect to its advertising services on a gross basis.

Professional services

Professional fees include other consulting services or installation related consulting services that are .
outside the scope of their contract. The work is request and approved by both the client and the
company. These are one-time services to be recorded as revenue upon completion of the service. If
payment is made prior to the performance of the service, the amount received is recorded as
deferred revenue and recognised, in full, upon completion of the service.

Operating leases: the company as lessee ,

Rentals paid under operating leases are charged to profit or loss on a straight line basis over the
lease term.

Benefits received and receivable as an incentive to sign an operating lease are recognised on a

straight line basis over the lease term, unless another systematic basis is representative of the time
pattern of the lessee's benefit from the use of the leased asset.

Interest income

Interest income is recognised in profit or loss using the effective interest method.

15



Mapp Digital UK Ltd

Notes to the Financial Statements
For the Year Ended 31 December 2019

Accounting policies (continued)

2.7

2.8

29

Finance costs

Finance costs are charged to profit or loss over the term of the debt using the effective interest
method so that the amount charged is at a constant rate on the carrying amount. Issue costs are
initially recognised as a reduction in the proceeds of the associated capital instrument.

Pensions

Contributions to the group’s defined contribution pension scheme are charged to profit or loss in the
year in which they become payable.

Intangible assets
Goodwill

Goodwill represents the difference between amounts paid on the cost of a business combination and
the acquirer's interest in the fair value of its identifiable assets and liabilities of the acquiree at the
date of acquisition. Subsequent to initial recognition, goodwill is measured at cost less accumulated
amortisation and accumulated impairment losses. Goodwill is amortised on a straight line basis to the
statement of comprehensive income over its useful economic life.

Other intangible assets

Intangible assets are recorded at cost or at the fair market value as of the acquisition date for the
intangibles acquired as part of the eCircle acquisition. The company amortises its customer lists and
developed software on a straight-line basis over their estimated useful lives. After recognition, under
the cost model, intangible assets are measured at cost less any accumulated amortisation and any
accumulated impairment losses.

All intangible assets are considered to have a finite useful life. If a reliable estimate of the useful life
cannot be made, the useful life shall not exceed ten years.

The estimated useful lives range as follows:

Customer lists - 10 years straight line
Computer software - 5 years straight line
Goodwill - 10 years straight line

2.10 Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated
depreciation and any accumulated impairment losses. Historical cost includes expenditure that is
directly attributable to bringing the asset to the location and condition necessary for it to be capable of
operating in the manner intended by management.
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Notes to the Financial Statements
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2.

Accounting policies (continued)

2.10 Tangible fixed assets (continued)

Depreciation is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives, using the straight-line method.

Depreciation is provided on the following basis:

Short-term leasehold property - 5to 10 years

Fixtures and fittings - 5to 7 years
Office equipment - 3to 5years
Computer equipment - 3to 5years

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date..

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in profit or loss.

2.11 Impairment of fixed assets and goodwill

Assets that are subject to depreciation or amortisation are assessed at each reporting date to
determine whether there is any indication that the assets are impaired. Where there is any indication
that an asset may be impaired, the carrying value of the asset (or cash-generating unit to which the
asset has been allocated) is tested for impairment. An impairment loss is recognised for the amount
by which the asset's carrying amount exceeds its recoverable amount. The recoverable amount is the
higher of an asset's (or CGU's) fair value less costs to sell and value in use. For the purposes of
assessing impairment, assets are grouped at the lowest levels for which there are separately
identifiable cash flows (CGUs). Non-financial assets that have been previously impaired are reviewed
at each reporting date to assess whether there is any indication that the |mpatrment losses
recognised in prior periods may no longer emst or may have decreased.

2.12 Debtors

Short term debtors are measured at transaction price, less any impairment.

2.13 Cash and cash equivalents

Cash is represented by cash in hand and deposits with financial institutions repayable without penalty
on notice of not more than 24 hours. Cash equivalents are highly liquid investments that mature in no
more than three months from the date of acquisition and that are readily convertible to known
amounts of cash with insignificant risk of change in value.

In the statement of cash flows, cash and cash equivalents are shown net of bank overdrafts that are
repayable on demand and form an integral part of the company's cash management.
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Notes to the Financial Statements
For the Year Ended 31 December 2019

2. Accounting policies (continued)
2.14 Creditors

Short term creditors are measured at the transaction price. Other financial liabilities, including bank
loans, are measured initially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method.

2.15 Financial instruments

The company only enters into basic financial instrument transactions that result in the recognition of
financial assets and liabilities like trade and other debtors and creditors, loans from banks and other
third parties, loans to related parties and investments in ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans
and other accounts receivable and payable, are initially measured at present value of the future cash
flows and subsequently at amortised cost using the effective interest method. Debt instruments that
are payable or receivable within one year, typically trade debtors and creditors, are measured, initially
and subsequently, at the undiscounted amount of the cash or other consideration expected to be paid
or received. However, if the arrangements of a short-term instrument constitute a financing
transaction, like the payment of a trade debt deferred beyond normal business terms or in case of an
out-right short-term loan that is not at market rate, the financial asset or liability is measured, initially
at the present value of future cash flows discounted at a market rate of interest for a similar debt
instrument and subsequently at amortised cost, unless it qualifies as a loan from a director in the
case of a small company, or a public benefit entity concessionary loan.

Financial assets that are measured at cost and amortised cost are assessed at the end of each
reporting period for objective evidence of impairment. If objective evidence of impairment is found, an
impairment loss is recognised in the statement of comprehensive income.

For financial assets measured at amortised cost, the impairment loss is measured as the difference
between an asset's carrying amount and the present value of estimated cash flows discounted at the-
asset's original effective interest rate. If a financial asset has a variable interest rate, the discount rate
for measuring any impairment loss is the current effective interest rate determined under the
contract.

For financial assets measured at cost less impairment, the impairment loss is measured as the
difference between an asset's carrying amount and best estimate of the recoverable amount, which is
an approximation of the amount that the company would receive for the asset if it were to be sold at
the reporting date.

Financial assets and liabilities are offset and the net amount reported in the statement of financial

position when there is an enforceable right to set off the recognised amounts and there is an intention
to settle on a net basis or to realise the asset and settle the liability simultaneously.
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2.

Accounting policies (continued)
2.16 Current and deferred taxation

Tax is recognised in profit or loss except that a charge attributable to an item of income and expense
recognised as other comprehensive income or to an item recognised directly in equity is also
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 reporting date in the countries where the company operates
and generates income.

Deferred tax balances are recognised in respect of all timing differences that have originated but not
reversed by the statement of financial position date, except that:

. The recognition of deferred tax assets is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits; and

. Any deferred tax balances are reversed if and when all conditions for retaining associated tax
allowances have been met.

Deferred tax balances are not recognised in respect of permanent differences except in respect of
business combinations, when deferred tax is recognised on the differences between the fair values of
assets acquired and the future tax deductions available for them and the differences between the fair
values of liabilities acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and laws that have been enacted or substantively enacted by the reporting date.

Judgements in applying accounting policies and key sources of estimation uncertainty

In preparing these financial statements, the directors have made the following judgements:

Impairment of trade debtors

Management make an estimate of the recoverable value of trade debtors. When assessing impairment of
trade and other debtors, management consider factors including the current credit rating of the debtor, the
ageing profile of the debt, and historical experience.

Impairment of group debtor balances

Group debtor balances are reviewed regularly by the directors for any evidence of impairment. The review
will consider numerous factors including the underlying net assets, projected earnings, and likely future
cash inflows of the respective entities. Where it is considered that the recoverable amount is lower than
the carrying value, any impairment is recognised in the statement of comprehensive income.

Impairment of intangible assets

Management reviews intangible assets for impairment whenever events or changes in circumstances
indicate that the related carrying amounts may not be recoverable. When assessing impairment of

intangible assets, management compare the carrying value of the assets with the estimated undiscounted
cash flows expected.
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Turnover

An analysis of turnover by class of business is as follows:

2019 2018
£ £
Subscriptions . 6,047,471 6,379,515
Agency 2,285,834 744,989
Professional services 519,502 2,459,983
Intercompany revenue 2,328,706 2,701,037
11,181,513 12,285,524
2019 2018
£ £
United Kingdom 7,258,786 7,708,524
Rest of Europe 2,737,189 2,869,874
USA ’ 684,929 1,016,759
Rest of the world 500,608 690,367
11,181,512 12,285,524
Other operating income

2019 2018
£ £

Other operating income ) 193,267 -

Other operating income relates fully to waived interest payable on the amounts owed to the group

companies.

Operating loss

The operating loss is stated after charging/(crediting):

2019

£

Amortisation of intangible assets 955,428
Depreciation of tangible fixed assets 94,680
Exchange differences 512,876
Other operating lease rentals 596,424
Impairment of goodwill 2,413,196
Audit fee : : 28,000

Non-audit fee 10,625
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2018
£

955,428
92,935
814,790
517,010
30,000
65,523
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Notes to the Financial Statements
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Employees

Staff costs were as follows:

2019 2018
£ £
Wages and salaries 3,981,174 3,392,564
Social security costs 459,867 395,065
Cost of defined contribution scheme 140,546 128,701
4,581,587 3,916,330

The average monthly number of employees, including the directors, during the year was as follows:
2019 2018
No. No.
Media services 25 22
~ Sales and marketing 33 29
Technical 2 6
Administration 13 7
73 64

None of the directors received any remuneration from the company in either the current or the prior year

for services performed and are remunerated by a fellow group company.

Interest receivable and similar income

2019
£

Interest receivable from group companies o © 1,626,025

Interest payable and similar charges

2019
£

Loans from group undertakings 1,952,641

21

As restated
2018
£

1,237,403

As restated
2018
£

1,383,354
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10.

Taxation

2019 2018

Corporation tax

Current tax on loss for the year - -

Taxation on loss on ordinary activities - -

Factors affecting tax charge for the year

The tax assessed for the year is higher than (2018 - higher than) the standard rate of corporation tax in
the UK of 19% (2018 - 19%). The differences are explained below:

2019 2018
£ £
Loss on ordinary activities before tax (13,449,243) (5,692,583)
Loss on ordinary activities multiplied by standard rate of corporation tax in
the UK of 19% (2018 - 19%) . (2,555,356) (1,081,591)
Effects of:
Fixed asset differences : 649,363 -
Expenses not deductible for tax purposes 1,218,004 200,998
Deferred tax not recognised 687,989 880,593

Total tax charge for the year - -

Factors that may affect future tax charges .

At 31 December 2019 the company had a deferred tax asset of £3,658,481 (2018 - £2,999,682), which
was not recognised due to the uncertainty over the timing and extend of the reversal.

At 31 December 2019 the company had unused trade losses of £21,498,926 (2018 - £17,586,798), which
can be carried forward indefinitely.

There are no factors that may affect future tax charges.
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11.

Intangible assets

Cost
At 1 January 2019

At 31 December 2019

Amortisation

At 1 January 2019
Charge for the year
Impairment charge

At 31 December 2019

Net book value

At 31 December 2019

1

At 31 December 2018

Customer

Cofnputer
lists software Goodwill Total
£ £ £ £
2,261,063 1,804,087 3,685,021 7,750,171
2,261,063 1,804,087 3,685,021 7,750,171
575,247 917,973 903,317 2,396,537
226,104 360,816 368,508 955,428
- - 2,413,196 2,413,196
801,351 1,278,789 3,685,021 5,765,161
1,459,712 525,298 - 1,985,010
1,685,816 886,114 2,781,704 5,353,634

Customer lists asset has the remaining amortisation period of 6.5 years (2018 - 7.5 years). Computer
software asset has the remaining amortisation period of 1.5 years (2018 - 2.5 years).
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12

Tangible fixed assets

Cost
At 1 January 2019
Additions

At 31 December 2019
Depreciation

At 1 January 2019
Charge for the year

At 31 December 2019

Net book value

At 31 December 2019

At 31 December 2018

Short-term .

leasehold Fixtures and Office Computer
property fittings equipment equipment Total
£ £ £ £ £
10,000 . 221,931 8,979 158,674 399,584
- - - 8,597 8,597
10,000 221,931 8,979 167,271 408,181
2,143 88,289 3,634 90,717 184,783
1,429 44,386 4,620 44,245 94,680
3,572 132,675 8,254 134,962 279,463
6,428 89,256 725 32,309 128,718
7,857 133,642 5,345 67,957 214,801
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13.

14.

15.

Debtors

Due after more than one year

Prepayments and accrued income

Due within one year

Trade debtors
Amounts owed by group undertakings
Prepayments and accrued income

2019 2018
£ £
- 363,384

As restated
2019 2018
£ ‘ £

1,495,285 1,859,228
37,100,544 37,719,091
706,477 112,773

39,302,306 39,691,092

The impairment gain recognised in profit or loss for the year in respect of bad and doubtful trade debtors

was £398,341 (2018 - gain of £456,119).

Cash and cash equivalents '

Cash at bank and in hand

Creditors: amounts falling due within one year

Trade creditors

Amounts owed to group undertakings
Other taxation and social security
Other creditors

Accruals and deferred income

25

2019 2018
£ £

375,801 1,287,902

As restated

2019 2018

£ £

557,036 383,897
49,723,690 41,209,886
260,948 316,032
567 196,528
576,915 653,004

51,119,156 42,759,347
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16.

.17,

18.

19.

Creditors: amounts falling due after more than one year

2019 2018
£ £
Other creditors - 29,544
Financial instruments ’
2019 2018
. £ £
Financial assets
Financial assets that are debt instruments measured at amortised cost 38,971,630 40,866,219
Financial liabilities

Financial liabilities measured at amortised cost (50,858,207) (42,443,315)

Financial assets that are debt instruments measured at amortised cost comprise cash at bank and in
hand, trade debtors, other debtors and amounts owed to group undertakings.

Financial liabilities measured at amortised cost comprise trade creditors, other creditors, amounts owed
to group undertakings and accruals.

Share capital

r—

2019 2018
£ £

Allotted, called up and fully paid
1 ordinary share of £1 1 1

Reserves
The company's capital and reserves are as follows:
Called up share capital

Called up share capital represents the nominal value of the shares issued. The ordinary shares each carry
one voting right.

Capital contribution reserve
Capital contribution represents the consideration given to the entity in exchange for an equity interest.
Profit and foss account

The profit and loss account represents cumulative profits or losses, net of dividends paid and other
adjustments.
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20.

21.

22.

Analysis of net debt

At1 At 31

January December

2019 Cash flows 2019

£ . £

Cash at bank and in hand 1,287,902 (912,101) 375,801

1,287,902 (912,101) 375,801

Pension commitments

The company operates a defined contribution pension scheme. The assets of the scheme are held
separately from those of the company in an independently administered fund. The pension cost charge
represents contributions payable by the company to the fund and amounted to £140,546 (2018 -
£128,701). Contributions totalling £21,549.(2018 - £Nil) were payable to the fund at the reporting date and
are included in creditors.

Commitments under operating leases

At 31 December 2019 the company had future minimum lease payments due under non-cancellable
operating leases for each of the following periods:

2019 -2018

£ £

Within one year 205,976 605,640
Between two and five years 5,120 201,880
211,096 807,520
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23.

24.

Prior year adjustment

A prior year adjustment was made to decrease the capital contribution reserve balance at 31 December
2018 by £2,263,143, with a corresponding increase in amounts owed to group undertakings at the same
date of £2,390,985, an increase in interest payable of £115,644 in the year ended 31 December 2018, an
increase in administrative expenses in the same year of £134,204 and an decrease in the accumulated
deficit on the profit and loss account reserve at 1 January 2018 of £122,007. This adjustment was made
because in 2017, a loan between MEME UK Holdings Limited and Mapp Digital UK Limited was incorrectly
recognised as capital contribution.

A second prior year adjustment was made to decrease amounts owed to group undertakings at 31
December 2018 by £221,844, with a corresponding decrease in administrative expenses for the year then
ended of £221,844. This adjustment was made because £221,844 of administrative expenses was
charged by a fellow subsidiary in the year ended 31 December 2018, however no service was provided
and the charge was therefore reversed. .

A third prior year adjustment was made at 31 December 2018 to increase amounts owed by group
undertakings by £31,982,540 and increase amounts owed to group undertakings by £31,982,540, and
also to increase in interest payable in the year by £1,032,942 and increase interest receivable by
£1,032,942. This adjustment was made to show amounts owed to and from group companies, and
interest receivable and payable. charged on group balances, on a gross basis where no right of offset
exists between balances-and / or where there is no intention for them to be settled on a net basis.

Contingent liabilities

The company’s ultimate parent, MEME Global Holdings Ltd., had a note payable to Ally Bank (“lender”) for
$20,000,000 (“the loan agreement”). The note was paid in full on November 7, 2019. Under the terms of
the loan agreement, the company has delivered to lender a continuing guaranty with respect to all of the
obligations under the loan agreement, and a debenture granting lender a first-priority security interest in all
of the company's assets including all of its intellectual property.

On May 31, 2019 MEME Gilobal Holdings Ltd, the company's ultimate parent, obtained a new credit
agreement. The new agreement resulted in the repayment of the note payable to Ally Bank for
$20,000,000 that Mapp Digital UK Limited had provided a continuing guaranty and was to become payable
on November 7, 2019. Mapp Digital UK Limited has provided no such guarantee over the new credit
agreement.
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25.

26.

Related party transactions

The company has taken advantage of the exemption available in Section 33.1A of FRS 192 whereby it
has not disclosed transactions with the ultimate parent company or any wholly owned subsidiary
undertakings of the group.

Sales of £664,929 (2018 - £1,016,759) were made during the year by Mapp Digital UK Limited to fellow
subsidiary Mapp Digital US, LLC.

Purchases of £3,871,170 (2018 - £4,808,054) were charged from feliow subsidiary Mapp Digital US, LLC
to Mapp Digital UK Limited.

As at 31 December 2019, £19,917,509 (2018 - £18,377,155) was owed from fellow subsidiary Mapp
Digital US, LLC to Mapp Digital UK Limited.

- During the year, interest of £763,780 (2018 - £608,131) was charged on the intercompany balance

receivable from Mapp Digital US, LLC.

As at 31 December 2019, £28,183,555 (2018 - £24,102,665) was owed to fellow subsidiary Mapp Digital
us, LLC. .

During the year, interest of £1,099,802 (2018 - £817,745) was charged on the intercompany balance
payable to Mapp Digital US, LLC.

Ultimate parent and controlling party

The immediate parent company is MEME UK Holdings Ltd, a company incorporated in England and
Wales and registered at 95 Gresham Street, 6th Floor, London, EC2V 7NA.

The company's ultimate parent company is TMA Solutions L.P., which is registered in the Cayman
Islands.

As at 31 December 2019 the smallest group in which the results are consolidated is that headed by

MEME Global Holdings Ltd and the largest group in which the results are consolidated is that headed by
TMA Solutions L.P. MEME Global Holdings Limited is registered in the Cayman Islands.
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27.

Subsequent events

On 11 March 2020, the World Health Organisation declared a global pandemic due to the COVID-19 virus
that has spread across the globe, causing different governments and countries to enforce restrictions on
people movements, a stop to international travel, and other precautionary measures. This has had a
widespread economic impact and affected many industries.” This has resulted in a more general need to
consider whether budgets and targets previously set are realistic in light of these events. Thus, the
business has prepared a number of revised forecasts with a focus ensuring that the company’s working
capital is maintained at an appropriate level to support its ongoing operations.

The company has £49,723,690 of amounts repayable to group companies on demand and the loss made
in the year amounted to £13,449,243.

Based on the directors' assessment the company is reliant on the continued availability of its existing
support from the wider group and ultimate controlling party in order to continue as a going concern for the
foreseeable future. Following enquiry of the company's ultimate parent company, the directors have
obtained assurances the ultimate parent company will provide additional support if that should be
necessary to ensure that the company can continue in operation for a period of at least 12 months from
the date of approval of these financial statements. The business has also prepared a number of revised
forecasts covering period of at least 12 months from approval of these financial statements including
consideration of the cash flow forecast. These forecasts support the conclusion that company requires the
support from the parent company. Sensitisation of the forecasts indicates the higher need of the support
from the parent company.

The intention of the ultimate parent company is however not contractually enforceable and due to current

economic environment parent company's ability to support MAPP Digital UK Limited is also uncertain,
which casts material uncertainty over going concern.
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