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GANGREY LIMITED

REPORT OF THE DIRECTORS

FOR THE YEAR ENDED 31ST MARCH 2012

The Directors submut herewith therr report and the audited financial statements of the Company for the year ended 31st
March 2012

This report has been prepared in accordance with the special provisions relating to small compames within Part 15 of the
Compames Act 2006

INCORPORATION

The Company, company number 4446151, 15 incorporated in England and Wales The Directors consider Commerzbank
AG to be the ulimate controlling party

PRINCIPAL ACTIVITIES

Lhe purpose ot the Company 1s to enter into certan refinancing transactions originated by members of the Commerzbank
AG Group n connection with certain shapping vessels (as described in note 13 to the financial statements) Over the year
the performance of the Company was 1n line with expectations and the Directors expect this to continue, subject to any
unforeseen circumstances

DIVIDEND AND RESULTS

The loss for the year amounts to € 9,357 (2011 profit of € 18,439)

The Directors do not recomimend the payment of a dividend in respect of the financial year (2011 € il
GOING CONCERN

On the basis of the Directors' review of the Company's forecasts and discussions with the controlling party (who have
confirmed their ongoing support to the Company) the Directors have a reasonable expectation that the Company has
adequate resources to continue 1n operational existence for the foreseeable future, and therefore coninue to adopt the
going concern basis in preparing the financial statements

DIRECTORS

The Duectors of the Company as at year end, and up to the date of approval were -

VM Rapley (Resigned 31 January 2012)
S A Scally
ND Scott (Apponted 28 March 2012)




GANGREY LIMITED

REPORT OF THE DIRECTORS - (CONTINUED)

FOR THE YEAR ENDED 31ST MARCH 2012

REGISTERED OFFICE
1st Floor, Phoemx House, 18 King Willhiam Street, London, EC4N 7BP
SECRETARY

The Secretary of the Company throughout the year and up to the date of approval of the financial statements was State
Street Secretaries (UK) Limited (formerly known as Mourant & Co Capital Secretanies Limited)

INDEPENDENT AUDITORS

PricewaterhouseCoopers LLP have expressed their willingness as auditors to contie 1n office and a resolution to
reappoint them will be made at the next meeting

DISCLOSURE OF INFORMATION TO AUDITORS

The Directors who held office at the date of approval of this Report of the Directors confirm that, so far as they are each
aware, there 15 no relevant audit information of which the Company’s auditors are unaware, and each Director has taken
all the steps that he ought to have taken as a Director to make hinself aware of any relevant audit information and to
establish that the Company's auditors are aware of that information

BY ORDER OF THE BOARD

For and on behalf of

STATE STREET SECRETARIES (UK) LIMITED
ﬂA N\ ToY MCuHEA
Authorised Signatory

Secretary

Dated 1} I )1




GANGREY LIMITED

STATEMENT OF DIRECTORS' RESPONSIBILITIES

The Directors are responsible for prepanng the Report of the Directors and the finanaal statements 1n accordance
with appheable taw and regulations

Company law requires the Dhrectors to prepare finanaal statements for each finanaal year Under that law the
directors have elected to prepare the finanaal statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and apphcable law) Under company law the directors
must not approve the finanaal statements unless they are satisfied that they give 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 prepanng these finanaal
statements, the Directors are required to

*  select smtable accounting policies and then apply them consistently,
* make judgments and estimates that are reasonable and prudent,

* state whether apphicable UK Accounting Standards have been follewed, subject to any matenal departures
disclosed and explained 1n the financial statements, and

* prepare the finanagal statements on the gong concem basis unless it 15 1nappropnate to presume that the
Company will continue 1n 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 tume the finanaal position of the Company and
enable them to ensure that the finanaal statements comply with the Compamies Act 2006 They are also responsible
for safeguarding the assets of the Company and hence taking reasonable steps for prevention and detection of fraud
and other irregularities




GANGREY LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF GANGREY LIMITED

We have audited the finanaal statements of Gangrey Limited for the year ended 31 March 2012 which comprise the
Profit and Loss Account, the Balance Sheet and the related notes The finanaal reporting framework that has been
apphed 1n their presentation 15 applicable law and United Kmgdom Accounting Standards (United Kingdom Generally
Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully m the Statement of Director's Responsibilities set out on page 3 the directors are responsible for
the preparation of the finanaal statements and for being satisfied that they give a true and fair view Our responsibility 1s
to audit and express an opmtonon the financial statements 1n accordance with apphcable law and International Standards
of Auditng (UK and Ireland) Those standards require us to comply with the Auditing Practices Board’s Ethical
Standards for Auditors

This report, including the opinions, has been prepared for and only for the Company’s members as a body in accordance
with Chapter 3 of Part 16 of the Compamies Act 2006 and for no other purpose We do not, 1n giving these opinions,
accept or assume responsibility for any other purpose or to any other person to whom this reoort 1s shown or into whose
hands it may come save where expressly agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit mnvolves obtaming evidenee about the amounts and disclosures 1n the finanaal statements sufficient to give
reasonable assurance that the finanaal statements are free from matenal misstatements, whether caused by fraud or
error This inchides assessment of whether the accounting policies are appropriate to the Company's circumstances and
have been consistently apphied and adequately disclosed, the reasonableness of significant accounting estimates made by
the directors, and the overall presentation of the financial statements In addition, we read all the financal and non-
finanaal information in the Report of the Directors to identify matenal inconsistencies with the audited financial
statements If we become aware of any apparent material misstatements or inconsistenctes we consider the impheations
for our report

Opimien on financial statements
In our opinion the financial statements

= give a true and fair view of the state of the Company's affairs as at 31 March 2012 and of its loss for the year then
ended,

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

* have been prepared 1n accordance with the requirements of Companies Act 2006

Opinion on other matter presceibed by the Companies Act 2006

In our opiion the information given in the Report of the Directors for the finanaal year for which the financal
statements are prepared 15 consistent with the financial statements




GANGREY LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF GANGREY LIMITED
(CONTINUED)

Matters on which we are required to report by exception
We have nothing to report 1n respect of the following matters where the Compames Act 2006 requires us to report to you
if, i our opmion

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

*+ the financial statements are not m agreement with the accounting records and returns, or

« certain disclosures of Directors' remuneration specified by law are not made, or

* we have not received all the inforination and explanatons we require for our audit, or

+ the Directors were not entitled to take advantage of the small companies' exemption in preparing the Directors’ Report.

UQdslo

Duncan MeNab (Semor Statutory Auditor)

For and on behalf of PncewaterhouseCoopers LLLP
Chartered Accountants and Statutory Auditors
Londen

Date 2 { 4,{ 12—




GANGREY LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31ST MARCH 2012

Note 2012 2n
€ €

Interest recervable and stmilar mcome 2 387,529 807,387
Interest payable and similar expense 3 (386,827) (805,938)
NET INTEREST INCOME 702 1,449
Admnistrative expenses {net of accrual releases) 15 (8,661) 16,990
(LOSS) PROFIT ON ORDINARY ACTIVITIES BEFORE

TAXATION (7,959) 18,439
Tax on (Ine:) profit nn ardmary activities 5 (1,398) -
(LOSSY PROFIT FOR THE FINANCIAL YEAR 12 (9,357) 18,439

All results denve from continuing operations

There are no recogmsed gams or losses other than the loss the the current and the profit for the pnor financial year, and
therefore no separate statement of recogmsed gams and losses has been presented

There 1s no material difference between these results and their historical cost equivalents

{The notes on pages 8 to 12 form part of these financial stalements)




GANGREY LIMITED

BALANCE SHEET

AS AT 31ST MARCH 2012

CURRENT ASSETS
Debtors
Cash at bank

CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR
NET CURRENT ASSETS

CREDITORS. AMOUNTS FALLING DUE AFTER MORE
THAN ONE YEAR

NET ASSETS

CAPITAL AND RESERVES
Called up share capital
Profit and loss account

TOTAL SHAREHOLDER'S FUNDS

The financial statements were approved by the Board of Directors on the
Seger~bar 2012 and were stgned on its behalf by

Durector *

NEVILE ScoTT

Company Number 4446151
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=
=
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2012 2011
€ €
6,676 25,655
2,742,005 10,356,825
2,748,681 10,382,480
(2,736,616} (7,640,009)
12,065 2,742,471
- (2,721,049)
12,065 21,422
1 1
12,064 21,421
12,065 21,422
ke day of

(The notes on pages 8 to 12 form part of these financial statements)




GANGREY LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31ST MARCH 2012

ACCOUNTING POLICIES

Basis of accounting

These financial statements are prepared on the gomg concern basis, under the histoncal cost convention and m accordance
with the Companes Act 2006 and apphcable accounting standards in the United Kmgdom. The principal policies which
have been apphed consistently throughout the year are set out below

Gomg concern

On the basis of the Dwrectors' review of the Company's forecasts and discussions wath the controllng party {(who have
confirmed thew ongomng support to the Company) the Directors have a reasonable expectation that the Company has
adequate resources to contimue m operational existence for the foreseeable fimure, and therefore contnue to adopt the
going concemn basis m prepanng the financial statements

Cash Flow Statement

The Company has taken the exemption from prepanng a cash flow statement under the terms of FRS 1 (revised 1996)
'Cash flow statemnents' as the Company 1s a small company under the Compames Act 2006

Foreign currency

Transactions n foreign currencies are recorded using the rate of exchange nulmg at the date of the wansacuon Monetary
assets and liabiltties denommated in foreign currencies are translated usmg the contracted rate of exchange ruling at the
balance sheet date and the gains and losses on translatton are included n the profit and loss account. he translation rate
for the year ended 31 March 2012 was £1 €1 1998 (2011 £1 €1 1316)

Deposit interest recervable and loan interest payable

Deposit interest recervable and loan interest payable are accounted for on an accruals basis

Deferred Taxation

Deferred tax 1s recogmsed in respect of all tmng differences that have ongmated but not reversed at the balance sheet
date, where transactions or ¢vents that result m an obligation to pay more tax m future or a nght to pay less tax i future
occwrred at the balance sheet date

A net deferred tax asset 18 considered as recoverable and therefore recognised only when, on the basis of all available
evidence, 1t can be regarded as more ltkely than not that there will be suntable taxable profits avalable aganst which to
recover cammed forward tax losses and from which the future reversal of underlying tming differences can be deducted

Deferred tax 15 measured at the average tax rates that are expected to apply n the penods m whach the uming differences
are expected to reverse, based on tax rates and laws that have been enacted or substantrvely enacted by the balance sheet
date Deferred tax 15 measured on an undiscounted basis

Offsetung

Balances with a counterparty are only offset i a legal nght of oflset exusts and there 1s an intention to settle net




GANGREY LIMITED

NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST MARCH 2012

2 INTEREST RECEIVABLE AND SIMILAR INCOME 2012 2011
€ €
Deposit mierest recervable from the ultmate controllmg party (refer note 15) 387,529 807,387
3 INTEREST PAYABLE AND SIMILAR EXPENSE 2012 2011
€ €
Loan nterest payable to the ultimate controlling party (refer note 15) 386,827 805,938

4. DIRECTORS' EMOLUMENTS AND EMPLOYEES

None of the persons who were directors of the Company duning the year received any emoluments m respect of ther
services as directors, and the Company had no employees dunng the current or pnior year

5 TAX ON (LOSS) PROFIT ON ORDINARY ACTIVITIES

UK Corporation tax 1s provided at appropnate rates on the net profit for the year as adjusted

2012 011
a) Analysis of charge for the year € €
Current year tax - -
Adyustments relaling to prior year 1,398 -
Tax charge 1,398 -
b) Factors affecting the tax charge for the year
(Loss)/ Profit on ordinary activities before tax (7,959) 18,439
(Loss) Profit on ordinary activittes multiphed by standard rate in the UK at 26%
(2011 26%) (2,069 4,794
Effects of
Tax losses cammed forward/ (utilised) 2,069 4,794)
Current tax for the year - -




GANGREY LIMITED

NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST MARCH 2012

10

AUDITORS' REMUNERATION

The auditors’ remuneratton 18 paid by Commerzbark AG  Audit fees 1n respect of the Company's financial statements

were € 17,997 (2011 € 19,600) Thete are no non-audit fees

DEBTORS AMOUNTS FALLING DUE AFTER MORE 2012 2011
THAN ONE YEAR € €
Interest recervable from the ulumate controlling party (refer note 15) 6,676 25,655
CASH AT BANK 2012 2011
€ €
Commerzbanlk, ultimate controlling party (Euro Current account) 14,957 45,091
Commerzbank, ulimate controtling party (Euro Deposit accounts) 2,721,049 10,311,734
Commerzbank AG - Sterling current account* 5,999 -
2,742,005 10,356,825

The cash balances (Euro Deposit accounts) from the collateral, which 1s equal in terms to the borrowings (refer to notes

13 and 15), are therefore restricted

CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR 2012 2011
€ €

Commerzbank AG - Sterling current account™® - 16,888
Interest payable to ulumate controlling party* 6,664 25,609
Loans due to ulimate controlling party* 2,721,049 7,590,685
Accruals 7,505 6,827
Taxation 1,398 -

2,736,616 7,640,009
CREDITORS AMOUNTS FALLING DUE AFTER MORE 2012 2011
THAN ONE YEAR € €
1Loans due to ulumate controlling party* - 2,721,049

*Refer notes 13 and 15




GANGREY LIMITED

NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST MARCH 2012

11

12

13

CALLED UP SHARE CAPITAL
ALLOTED,ISSUED AND FULLY PAID 2012 2011
€ €
1 Ordinary share of €1 1 1

COMBINED RECONCILIATION OF MOVEMENTS IN SHAREHOLDER'S FUNDS AND STATEMENT
OF MOVEMENT IN RESERVES

Called up Profit and Shareholder's  Shareholder's
Shai e Capital uss accobut funds totai Tunds folal
2012 2011
€ € € €
At 1st Apnl 2011 1 21,421 21,422 2,983
(Loss)/ Profit for the financial year - (9,357) 9.357) 18,439
At 3tst March 2012 1 12,064 12,065 21,422

TRANSACTIONS

The Company has participated i certain financial ransactions with certain borrowers on a limuted recourse, fixed interest
basis for the purpose of funding the constructton and purchase of certan shipping vessels i Spam The ongmal lender
was In receipt of an mterest rate subsidy granted under a special mcentive scheme by the Spamsh Ministry of Science and
Technology The payment of the substdy 15 guaranteed by a Spanish government msttution Under certain novaton
agreements, and with the consent of the onginal lender and the onginal borrowers, the Company assumed the obligations
of the ongmal borrowers under the loan agreement m consideration for the ongmal borrowers agreemng to assign and
transfer the cash collateral accounts

On 2 July 2002, Commerzbank and the Company entered mto new novation agreements under the facility agreements to
Commerzbank and the Company respectively The Company has opened thirteen Euro denominated loan accounts with
Commerzbank and has given a first fixed charge over each of the collateral accounts in favour of Commerzbank. Each of
the facihity agreements has matunity terms of between 2008 and 2012, bears interest rates of between 4 3% and 6 175%
and 15 exactly matched by a deposit in the correspending collateral account The facility agreements are limited m
recourse to the funds in the collateral accounts The Comparnry receives a margm of 0 01% per armum of the prmcipal
amount of 1ts debt obligations under each of the novated facility agreements

Al the balance sheet date the aggregate balance on the loan accounts and the collateral accounts was € 2,721,049 {2011
€10,311,734)

11




GANGREY LIMITED

NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST MARCH 2012

14 ULTIMATE CONTROLLING PARTY

15.

Amngford Lumited holds the single share of the Company m 1ts capacity as nomnee for Stanhope Gate Trustees Limited
as trustee of Gangrey Chantable Trust, a trust established under English law for wholly chantable purposes

Whilst the Company 1s legally controlled by the trust, m accordance with International Fmancial Reporting Standards
(TFRS), Commerzbank records the Company as a spectal purpose velucle which 1t consolidates m accordance wath IFRS,
and Commerzbank AG 1s regarded as the ulimate controlling party

The Directors consider the ultimate parent undertaking and controlling party to be Commerzbank AG, a company
mcorporated 1 Germany Comnmerzbank AG 1s the parent undertaking of the largest group of underiakmgs, to
consolidate these financial statements at 31 March 2012 The consolidated financial statements of Commerzbank AG are
avalable from CommerzBank AG, Head Office, Kaiserplatz, 60621 Frankfurt am Man

RELATED PARTIES

Each of S A Scally and ND Scott 15 an employee of a subsidary of State Street Corporation, affihates of which provide
company secretanal and admumstrative services to the Company at commercial rates  Adrmumstrative costs of €8,661
(2011 €8,015) were paid during the year

The Directors have identified the following transactions with CommerzBank AG which are required to be disclosed
under terms of FRS 8 Related Party Disclosures’

Asset/(habilities) Income/(expense)
2012 2011 2012 2011
€ € € €
Deposit interest recervable 6,676 25,635 387,529 807,387
Deposit interest payable (6,664) (25,609) (386,827) (805,938)
Collateral cash balance 2,736,006 10,356,825 - -
Loans due on coilateral balances (2,721,049 (10,311,734) - -
Sterling current account 5,999 (16,888) - -

Other liabiities* - - - -

* Durmng the prior year, the ultimate controliing party released the Company from its hability to pay € 25,082
This amount has been wniten off to administranon expenses
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