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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

DIRECTORS' REPORT

The directors are pleased to submit their directors' report, together with the audited financial statements
for the year ended 30 June 2021.

The directors are entitled to take advantage of the small companies’ exemption in not preparing a
strategic report. This report has been prepared in accordance with the special provisions relating; to small
companies within Part 15 of the Companies Act 2006.

Activities

The company acts as an agent for Justerini & Brooks, Limited, a fellow Diageo group ("the group")
company. The existence of the agency has not been disclosed to the parties with which the company
deals.

The directors foresee no changes in the company’s activities. The company is incorporated and domiciled
as a private company limited by shares in England, United Kingdom. The registered address is Lakeside
Drive, Park Royal, London, London, NW10 7HQ, United Kingdom.

Going concern

The company is expected to remain in positive net asset position for the foreseeable future. The directors
have no reason to believe that a material uncertainty exists that may cast significant doubt about the
ability of the company to continue as a going concern. On the basis of their assessment, the company’s
directors have a reasonable expectation that the company will be able to continue in operational existence
for a period of at least 12 months from the date the financial statements are approved and signed. Thus
they continue to adopt the going concern basis of accounting in preparing the annual financial statements.
In arriving at this conclusion, the directors have also considered the potential impact that the Covid-19
pandemic may have on the company and believe that any impact would be minimal.

Financial
The result for the year ended 30 June 2021 is shown on page 11,
The company made neither a profit nor a loss for the year (2020 - £nil).

No dividend was paid during the year (2020 - £nil) and there was no dividend proposed to be distributed
to the shareholders in regard to the financial year (2020 - £nil).

Directors

The directors of the company who were in office during the year and up to the date of signing the
financial statements were:

J M C Edmunds

G Kovacs (resigned 1 September 2020)

D Keresztesi (appointed 11 September 2020)
K E Major
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

DIRECTORS' REPORT (continued)
Directors’ remuneration

None of the directors received any remuneration during the year in respect of their services as directors
of the company (2020 - £nil). The directors were paid by fellow group undertakings, and no cost was
recharged to the company.

Directors’ indemnity

The Articles of Association permit qualifying third-party indemnities for the directors as defined by
Section 234 of the Companies Act 2006. No such indemnity was in force during the last financial year,
nor is any currently in force.

Principal risks and uncertainties facing the company as at 30 June 2021

The principal risks identified by the group are disclosed on page 45 to 48 of Diageo plc’s 2021 Annual
Report. The most relevant of the group risks to this entity are the ones we have selected and articulated

- below, together with specific considerations relating to the company’s operations and environment. If
any of these risks occur, the company’s business, financial condition and operational results could suffer.
As the company forms part of the group’s financial operations, the financial risk management measures
used by management to analyse the development, performance and position of the company’s business
are mainly similar to those facing the group as a whole. The directors consider that the following risks
might impact the performance and the solvency or liquidity of the company through its intercompany
financing structure.

Pandemics

Global outbreak of a public health threat or fear of such an event could result in increased government
restrictions and regulations including the shutdown of the on-trade, restrictions to travel, and
quarantining of employees resulting in a negative impact to consumer demand, or a siowdown or halting
of the group business operations due to supply or logistic constraints and could adversely impact the
group financial performance. To mitigate these challenges the group regularly gathers data and obtains
insights which enable management to assess conditions in the markets where the group operates and to
amend forecasts and investment decisions appropriatety.

The directors have assessed that the key impacts from the Covid-19 pandemic on the company would be
in respect of any change in credit risk impacting the valuation or recoverability of intercompany
receivables and the effect of Covid-19 on remote working and ability to access IT systems, along with a
potentially heightened cyber risk.

The directors believe that the risk mitigation actions taken by the group in relation to the Covid-19
pandemic, which incorporate those taken on behalf of the company, have been agile and effective and
that the group will maintain adequate liquidity and be strongly positioned for a recovery in consumer
demand. During the year, the group took actions to protect the business and support Diageo partners and
communities. Further information is disclosed on pages 45 to 48 of Diageo pic’s 2021 Annual Report.
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

DIRECTORS' REPORT (continued)
Brexit

The European Union and the United Kingdom have agreed the EU-UK Trade and Cooperation
Agreement which fully came into force on 1 May 2021. We remain of the view that the direct financial
impact to the group or the company will not be material. A cross-functional working group is in place to
identify and assess the consequences of Brexit, with all major functions within our business represented,
including the function of raising external funding.

The group will monitor the implications of the Agreement very closely, as well as the broader
environment risks, including a continuing focus on identifying critical decision points to ensure potential
disruption is minimised, and take prudent actions to mitigate these risks wherever practical.

Climate change

Considering that the company forms part of the group’s financing structure, the probability of climate
change related risks having a significant and direct impact on the activities and operation of the company
is considered to be remote. The directors believe that the risk mitigation actions taken in relation to
climate risk by the group are appropriate measures in managing direct or indirect risks posed by climate
change. Based on the climate risk assessment performed by the group, the risk attached to the
recoverability of intercompany receivables is considered to be remote. Further information on the
group’s actions to mitigate climate change are disclosed on page 46 of Diageo pic’s 2021 Annual Report.

Internal control and risk management over financial reporting

The company operates under the financial reporting processes and controls of the group. Diageo plc’s
internal control and risk management systems including its financial reporting process of Diageo plc,
which include those of the company, are discussed in the group's Annual Report 2021 on page 97 at
www.diageo.com, which does not form part of this report.

Independent Auditors

Pursuant to Section 487 of the Companies Act 2006, the independent auditors, PricewaterhouseCoopers
LLP, have been reappointed and will continue in office as independent auditors of the company.

g



DocuSign Envelope ID: F5D2C754-4E5C-4660-BE3A-34341321652C

Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

DIRECTORS' REPORT (continued)

Disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they
are each aware, there is no relevant audit information of which the company’s auditors are unaware; and
each director has taken all the steps that they ought to have taken as a director to make themselv es aware
of any relevant audit information and to establish that the company’s auditors are aware of that
information.

On behalf of the Board

‘Doeusmuad by:

D Keresztesi

Director

Lakeside Drive
Park Royal
London
NW10 7THQ

3 December 2021
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

Statement of directors’ responsibilities in respect of the financial statements

The directors are responsible for preparing the directors' report and the financial statements in ac cordance
with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that
law the directors have prepared the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards, comprising FRS 101 ‘“Reduced
Disclosure Framework”, 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 the financial statements, the directors are required to:

» select suitable accounting policies and then apply them consistently;

+ state whether applicable United Kingdom Accounting Standards, comprising FRS 101, have been
followed, subject to any material departures disclosed and explained in the financial statements;

* make judgements and accounting estimates that are reasonable and prudent; and

» 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 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.

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.
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Independent auditors’ report to the
members of Cellarers (Wines) Limited

Report on the audit of the financial statements

Opinion

In our opinion, Cellarers (Wines) Limited's financlal statements:

o give a frue and fair view of the state of the company's affairs as at 30 June 2021 and of its result for the year then
ended,

s have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework®, and applicable law); and

« have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financiat statements, included within the Directors’ report and financial statements (the "Annual Report™),
which comprise: the batance sheet as at 30 June 2021; the statement of comprehensive income for the year then ended::
and the notes to the financial statements, which includa a description of the significant accounting policies.

Basis for opinion

Wae conducted our audit in accordance with international Standards on Auditing (UK) ("iSAs (UK)") and applicable law.. Our
responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements
section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion. ‘

Independence

Wae remained independent of the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC's Ethical Standard, and we have fuffiled our other ethical
rasponsibilities in accordance with these requirements.

Conclusions relating to going concern

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 company's abiiity to continue as a going concem for a period of
at least twelve months from when the financial statements are authorised for issue.

In auditing the financtal statements, we have concluded that the directors’ use of the going concern basis of accounting in
the preparation of the financial statements is appropriate.

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as to the company's
ability to continue as a going concern.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant
sections of this report.
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Reporting on other information

The other information comprises all of the information In the Annual Report other than the financial statements and our
auditors’ report thereon. The directors are responsible for the other information. Our opinion on the finan cial statements does
not cover the other information and, accordingly, we do not express an audit opinion or, except to the extent otherwise
explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financiai 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 knvowledge obtained in
the audit, or otherwise appears to be materially misstated. if we identify an apparent material incorvsistency or material
misstatement, we are required to perform procedures to conclude whether thare is a material misstaterment of 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 based
on these responsibliiities.

With respect to the Directors' report, we also considered whether the disclosures required by the UK Companies Act 2006
have been included.

Based on our work undertaken in the course of the audit, the Companies Act 2006 requires us aiso to report certain opinions
and matters as described below. '

Directors’ report

In our opinign, based on the work undertaken in the course of the audit, the information given in the Directors’ report for the
year ended 30 June 2021 is consistent with the financial statements and has been prepared in accordance with applicable
legal requirements.

in light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we did
not identify any material misstatements in the Directors' report.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

As explained more fully in the Statement of directors’ responsibilities in respect of the financial statements, the directors are
responsible for the preparation of the financial statements in accordance with the appticable framework and for being satisfied
that they give a true and fair view. The directors are also responsible for such internal contro! as they 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
concem, disclosing, as applicable, matters related to going concemn and using the going concem basis of accounting unless
the directors either intend to liquidate the company or to caase operations, or have no realistic altemative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from materiat
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 material if, individually
or in the aggregate, they could reasonably be expected to influence the ecanomic decisions of users taken on the basis of
these financial statements.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with
our responsiblilities, outlined above, to detect material misstatements in respsct of irregularities, including fraud. The extent
to which our procedures are capable of detacting irregularities, including fraud, is detailed below.
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Based on our understanding of the company and industry, we identified that the princtpal risks of non-compliance with laws
and regulations related to but were not limited to, UK tax legislation, and we considered the extent to whyich non-compliance
might have a material effact on the financial statements. We also considered those laws and regulations that have a direct
impact on the financial statements such as the Companies Act 2006. We evaluated management's incentives and
opportunities for fraudulent manipulation of the financial statements (Including the risk of override of controls), and determined
that the principal risks were related to posting inappropriate joumal entries to manipulate financial resuits, and management
bias in accounting estimates and judgements.. Audit procedures performed by the engagement team included:

« Discussions with the directors, management and internal legal counsel, including inquiry regarding known or suspected
instances of non-compliance with laws and regulations and fraud;

* Reviewing relevant board of directors mseting minutes;

¢ Challenging assumptions and judgements made by management in their significant accounting estimates that invoived
making assumptions and considering future events that are inherently uncertain. In particular, in relation to the
recoverabllity of the amounts owed by fellow group undertakings; and

e Asin all of our audits we also addressed the risk of management override of internal controls, including testing journals,
and evaluated whether there was evidence of bias by the directors that represented a risk of material misstatement due
to fraud.

There are inherent limitations in the audit procedures described above. We are less likely to become aware of instances of
non-compliance with laws and regulations that are not closely related to events and transactions reflected in the financial
statements. Algo, the risk of not detecting a material misstatement due to fraud is higher than the risk of not detecting one
resulting from error, as fraud may involve deliberate concealment by, for example,.forgery or intentional misrepresentations,
or through collusion. :

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website at:
www frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the company's members as a body ln accordance with
Chapter 3 of Part 16 of the Companies Act 2008 and for no other purpose. We do not, in giving these opinions, accept or
assume responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may
come save where expressly agreed by our prior consent in writing.

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2008 we are required to report to you if, in our opinion:

« we have not obtained all the information and explanations we require for our audit; or

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

¢ certain disclosures of directors' remuneration specified by law are not made; or

« the financial statements are not in agreement with the accounting records and retumns.

We have no exceptions to report arising from this responsibility.

. Entitlement to exemptions

Under the Companies Act 2006 we are required to report to you if, in our opinion, the directors were not entitled to: prepare
financial statements in accordance with the small companies regime; and take advantage of the small companies exemption
from preparing a strategic report. We have no exceptions to report arising from this responsibility.
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——

Steve Reid (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

3 December 2021
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

STATEMENT OF COMPREHENSIVE INCOME

During the financial year and the preceding financial year the company acted as an undisclosed agent
in respect of wine storage activity for Justerini & Brooks, Limited, a fellow group company. The
company does not receive any commission fee, agency fee or other income in respect of the agency
arrangement. As it received no income and incurred no expenditure on its own account, the company
made neither a profit nor a loss, and there was no other comprehensive income or expense, during the
current or previous year.

Accordingly, neither a statement of comprehensive income nor a statement of changes in equity has
been presented.

The accompanying notes are an integral part of these financial statements.

I
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

BALANCE SHEET

. Current assets
Trade and other receivables

Total assets

Equity
Called up share capital

Total equity

Notes

30 June 2021 30 Juane 2020
£ £
2 2
2 2
2 2
2 2

The accounts have been prepared in accordance with the special provisions applicable to companies

subject to the small companies’ regime.

The accounting policies and other notes on pages 13 to 17 form part of the financial statements.

These financial statements on pages 11 to 17 were approved by the Board on 3 December 2021 and

were signed on its behalf by:
DocuSigned by:

Ve

..... JRSAELODIG2048E.. . vovvaasss
D Keresztesi

Director

A2
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

NOTES TO THE FINANCIAL STATEMENTS
ACCOUNTING POLICIES

Basis of preparation

The principal accounting policies applied in the preparation of these financial statements are set out
below. These policies have been consistently applied to all the years presented, unless otherwise stated.

These financial statements are prepared in accordance with Financial Reporting Standard 101 Reduced
Disclosure Framework (FRS 101).

In preparing these financial statements, the company applies the recognition, measurement and
disclosure requirements of International Financial Reporting Standards as adopted by the EUJ (IFRS),
but makes amendments where necessary in order to comply with Companies Act 2006 and sets out below
where the FRS 101 disclosure exemptions have been taken.

These financial statements are prepared on a going concern basis under the historical cost convention,
except that certain financial instruments are measured at their fair value.

The company is a wholly owned subsidiary of Diageo pic and is included in the consolidated financial
statements of Diageo plc which are publicly available.

The preparation of financial statements in conformity with FRS 101 requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts of
revenues and expenses during the year. Actual results could differ from those estimates.

The following exemptions from the requirements of IFRS have been applied in the preparation of these
financial statements, in accordance with FRS 101:

* The following paragraphs of IAS 1, ‘Presentation of financial statements’:
° 10(d) (statement of cash flows);
‘s 16 (statement of compliance with all [FRS);
2 79(a)(iv) (comparative information requirements);
s 111 (cash flow statement information);
e 134-136 (capital management disclosures).

+ 1AS 7, ‘Statement of cash flows’

» The following paragraphs of IAS 8, ‘Accounting policies, changes in accounting estimates and
errors’:
¢ 30 (requirement for the disclosure of information when an entity has not applied a new
IFRS that has been issued but is not yet effective);
@ 3] (disclosures relating to the new IFRS). '
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

NOTES TO THE FINANCIAL STATEMENTS (continued)
1. ACCOUNTING POLICIES (continued)

* The following paragraphs of IAS 24 ‘Related party disclosures’:
. 17 (key management compensation);
‘o 18A (key management services provided by a separate management entity).

* The requirements of IFRS 7 Financial Instruments: Disclosures, provided that equivalent
disclosures are included in the consolidated financial statements of the group in which the entity
is consolidated.

New accounting standards and interpretations

The following amendments to the accounting standards, issued by the IASB which have been endorsed
by the EU, have been adopted by the group and therefore by the company from | July 2020 with no
impact on the company’s results, financial position or disclosures:

¢ Amendments to References to the Conceptual Framework in IFRSs;

¢ Amendments to IFRS 3 - Definition of a Business;

o Amendments to IAS | and IAS 8 - Definition of Material;

¢ Amendments to IFRS 16 - Covid-19 - Related Rent Concessions;

* Amendments to [FRS 9, IAS 39 and IFRS 7 - Interest rate benchmark reform (phase 1);

e Amendments to IAS 19 - Plan Amendment, Curtailment or Settlement.

The following amendment and standard, issued by the IASB have not been adopted by the company:
e <+ |IFRS 17 ~Insurance contracts

e+ Amendments to IFRS 9, IAS 39 and IFRS 7 — Interest rate benchmark reform (phase 2)

Functional and presentational currency

These financial statements are presented in sterling (£), which is the company’s functional currency.
Financial assets

Financial assets are initially recorded at fair value, where permitted by IFRS 9, including any directly

attributable transaction costs. For those financial assets that are not subsequently held at fair value, the

company assesses whether there is evidence of impairment at each balance sheet date. The company

classifies its financial assets into the following categories: financial assets at amortised cost, financial

assets at fair value through profit and loss and financial assets at fair value through other comprehensive

income. Where financial assets are eligible to be carried at either amortised cost or fair value, the
" company does not apply the fair value option.

14
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

NOTES TO THE FINANCIAL STATEMENTS (continued)
ACCOUNTING POLICIES (continued)

Financial assets (continued)

Trade and other receivables Amounts owed by other group companies are initially measured at fair
value and are subsequently reported at amortised cost. Non-interest-bearing trade receivables are stated
at their nominal value as they are due on demand. Allowances for expected credit losses are made based
on the risk of non-payment taking into account ageing, previous experience, economic conditions and
forward-looking data. Such allowances are measured as either 12-months expected credit losses or
lifetime expected credit losses depending on changes in the credit quality of the counterparty.

Taxation

Current tax is based on taxable profit for the year. Taxable profit is different from accounting profit due
to temporary differences between accounting and tax treatments, and due to items that are never taxable
or tax deductible. Tax benefits are not recognised unless it is probable that the tax positions are
sustainable. Once considered to be probable, tax benefits are reviewed each year to assess whether a
provision should be taken against full recognition of the benefit on the basis of potential settlement
through negotiation and/or litigation. Tax provisions are included in current liabilities. Penalties and
interest on tax liabilities are included in profit before taxation.

OPERATING COSTS

The auditors® remuneration of £3,500 (2020 - £2,500) was paid on behalf of the company by a fellow
group undertaking. There were no fees payable to the auditors in respect of non-audit services (2020 -
£nil).

The company did not employ any staff during either the current or prior year.

None of the directors received any remuneration during the financial year in respect of their services as
directors of the company (2020 - £nil), as the directors are paid by fellow group undertakings.

13
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

NOTES TO THE FINANCIAL STATEMENTS (continued)
3. TAXATION ON ORDINARY ACTIVITIES

Year ended Year ended
30 June 2021 30 Fune 2020
£ £
(a) Analysis of taxation for the year
UK corporation tax —_ —
Deferred tax —_ _—
Taxation on ordinary activities - -

(b) Factors affecting total tax for the year
Result on ordinary activities before taxation —_ —_

Taxation on ordinary activities at UK corporation tax rate of 19%
(2020 - 19%) - -

Transfer pricing adjustments (10,252) (9,687)

Group relief received for nil consideration 10,252 9,687

Total tax for the year _— —
B — ——— —————— ]

The UK corporation tax rate for the year ended 30 June 2021 is 19% which has been effective since 1
April 2017. In the Spring Budget 2021, the UK Government announced an increase in the corporation
tax rate to 25% which will apply from 1 April 2023, The legislation increasing the tax rate to 25% rate
was substantively enacted on 24 May 2021.

Transfer pricing adjustments, that are not recorded in the statement of comprehensive income, represents
imputed income for tax purposes in relation to the agency activity undertaken by the company on behalf
of a fellow group undertaking.

4. TRADE AND OTHER RECEIVABLES

30 June 2021 30 June 2020
£ £

Amounts owed by fellow group undertakings

Diageo Great Britain Limited

—— s

Amounts owed by fellow group undertakings are unsecured, interest free and repayable on demand.

6!
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Cellarers (Wines) Limited
Registered number: 01083023
Year ended 30 June 2021

NOTES TO THE FINANCIAL STATEMENTS (continued)
S. CALLED UP SHARE CAPITAL

Allotted, called up and fully paid:

30 June 2021
£

2 (2020 - 2) ordinary shares of £1 eqch 2
2

6. IMMEDIATE AND ULTIMATE PARENT UNDERTAKING

The immediate parent undertaking of the company is Diageo Great Britain Limited, a company
incorporated and registered in England, United Kingdom.

The ultimate parent undertaking of the company is Diageo plc which is the ultimate controlling party of
the group. The ultimate parent undertaking and the smallest and largest group to consolidate these
financial statements is Diageo plc. Diageo plc is incorporated and registered in England, United
Kingdom. The consolidated financial statements of Diageo plc can be obtained from the registered office
at Diageo, Lakeside Drive, Park Royal, London, NW10 7HQ, United Kingdom.
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