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GrainCorp (Black Sea) Holdings UK Limited

' Strategic report
For the period ended 30 September 2018

~

"The directors present their strategic report of the company for the penod from mcorporatlon on3 Apnl 2018 to
30 September 2018. :

Business review
' AThe company was incorporated on 3 April 2018 and issued 1 ordinary share of £1 at par

The company acts as an intermediary holding company for investments in the Ukraman grain tradmg sector. The
company holds its mvestments for the medium to long term.

On the 26 September 2018 the company issued 5,000 US$ denommated ordmary shares ata par value of US$1 .00
each raising £3, 770 .

During the period the company subscnbed for US denominated shares in GramCorp Ukraine LLC, a company
mcorporated in Ukmme for US$5 000 which translated to £3,770. .

The results of the company are reflected in the Statement of compreliénsive income and Statement of. ﬁnancml
position on page 8. The company did not trade in the period. .

" Financial nsk management

The company is exposed to invéstment, nsk on its interest in subsudlanes The dlrectors approach to managmg
these nsks 1S outhned in the Directors’ Report on page 3.

Approved by the board of directors and signed on their behalf by

. AGBell
Director

763une 2019



GrainCorp (Black Sea) Holdings UK Limited

Dlrectors report :
For the penod ended 30 September 2018

The directors present their report and the audlted ﬁnancnal statements of the company for the penod from
incorporation to the penod ended 30 September 2018. -

Principal business activities -

- The company was incorporated on 3 April 2018 and issued 1 ordinary share of £1 at par. On the 26 September
2018 the company issued 5,000 US$ denominated ordinary shares at a par value of US$1.00 each raising £3,770.

" The company acts as an intermediary holding company for investments in the Ukrainian grain tradiné sector.
During the period the company subscribed for US denominated shares in GrainCorp Ukrame LLC, a company
incorporated in Ukraine for US$5,000 which translated to £3,770..

The financial position of the company as at 30 September 2018 is shiown in the Statement of financial position
on page 8.

Busmess review,' results and dividends '

‘The results of the company are reflected in the Statement of comprehensive income and the Statement of financial _
position. The company did not trade in the period from incorporation. The directors do not recommend the
payment of a dividend. . . .

" Going concern

The directors believe that preparing the financial statements on the going concern basis is appropriate due to the A
continued financial support of the ultimate parent company GrainCorp Limited. The company is part of the
Common Terms Deed.which allows the company to draw down funds to meet its reqmrements o

1

Dlreclors

The directors of the company who were in office during the penod and-up to the date of sngmng the financial
statements were:

A.G Bell (appointed 3 -April 2018)
A J Luhrman (appointed 3 April 2018, resigned 21 November 2018)
M G Kennedy (appointed 5 December 2018)
K Pamminger (appointed 3 April 2018)
.C Weston (appomted 3 April 2018, resigned 3 April 2018)

Future developments

The directors do riot foresee the future developments of the company changing from its current actmty of being
 an intermediary holding company. :
Financial risk management
. The company is exposed to investment recovery risk on its interest in subsidiary companies or partnershtps the
directors manage this through annual investment carrying value reviews. :

‘Statement of information given to auditors

The directors at the date of approval.of this report cenﬂrm that: - ) )

(1) so far as the directors are aware, there is no relevant audit mfonnanon of whtch the company's auditors are
unaware; and

(2) the directors have taken all the steps that they ought to have taken as dxrectors to make themselves aware of
any relevant audit information and to establish that the company's auditors are aware of that information. i



Grai,n(forp.(Black_Sea) Holdings UK Limited

Dlrectors report (contmued)
- For the perlod ended 30 September 2018

* Statement of directors’ ’résponsi'bilities

~ The directors ‘are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulation.

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 periodl In preparing- the ﬁnancial statements, the directors are required to:. -

0 select suitable accountmg pollc1es and then apply them consistently;

. state whether apphcab]e United Kingdom Accounting Standards comprising FRS 101 have been
followed, subject.to any material departures disclosed and expla;ned in the financial stalemems

e make judgemems and éccounting estimates that are reasonable and prudent; and

e  prepare the financial slatements on the going concern basis unless it is mappropnate 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 prevennon and detecnon of fraud and other irregularities.

The directoré 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.

Independent auditors

PricewaterhouseCoopers LLP have expressed their w:llmgness to continue in ofﬁce as audnors and a resoluuon
to re-appoint them wn]l be proposed at the annual general meeting.

Approved by. grd.of directore and signed on their behalf by:

4

A G Bell
. Director
“JGlune 2019



GrainCorp (Black Sea) Holdings UK Limiied

Independent anditors’ rebori to the members of GrainCorp (Black Seﬁ) Holdings UK Limited -

Report on the audit of the financial statements

Opinion

In our opinion, GrainCorp (Black Sea) Holdings UK Limited’s ﬁnanoial statements:

e givea true and fair view of the state of the cornpany’s affairs as at 30 September 2018 ‘and of its result
for the period then ended; ’

¢ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice (Umted 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 financial vstateme'n'ts, included within the Annual Repon and Financial Statements (the - 4

. “Annual Report”), which comprise: the statement of financial position as at 30 September 2018; the statement -
of comprehenéiye income and the statement of changes in equity for the period then ended; and the notes to the

financial statements, which iniclude a descripti'on“of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Audmng (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

.We 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 fulfilled
.our other ethxcal responsxbllmes in accordance with these requirements.

Conclusions relating to going concern

ISAs (UK) require us to report to you whén:

e the dxrectors use of the going concern basns of accounnng in the preparation of the financial
statements is not appropriate; or :

e the directors have not disclosed in the financial statements ény identified material uncertainties that
may cast significant doubt about the company’s ability to coritinue to-adopt the going concern basis of
accounting for a period of at least twelve months from the date when the financial statements are
authorised forissue. - '

We have nothing to report in respect of the above matters.

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to
the company’s ability to continue as a going. concern. For example, the terms on which the United Kingdom
may withdraw from the European Union are not clear, and it is difficult to evaluate all of the potential
xmphcanons on the company s trade, customers, suppliers and the wider economy ‘



GrainCorp (Black Sea) Holdings UK Limited

Independent audltors’ report to the members of GrainCorp (Black Sea) Holdmgs UK Limited
(contmued)

INY

Reportmg on other information

The other mfonnatnon comprises all of the mformatlon in the Annual Report other than the ﬁnanctal statements
and our auditors’ report thereon. The directors dre responsible for the other information. Our.opinion on the
financial statements does not cover.the other information and, accordingly, we do not express an audlt opinion
or, except to the extent otherwise exphcnly stated in this repor, any form of assurance thereon.

In connection with our audit of the fmanéial 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 an apparent
material inconsistency or material misstatement, we are required to perform procedures to conclude whether
there is a material misstatement of the financial statements or a material misstatement of the other information.
If, based on the work we haye 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 responsibilities.

With respect to the Strategic Report and Directors’ Report, we also consrdered whether the dtsclosures
; .reqmred by the UK Compames Act 2006 have been included.

Based on the responsibilities descrnbed above and our work undertaken in the course of the audit, ISAs (UK)
require us also to report certain opinions and matters as described below.

Strategic Report and Directors’ Report

-In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic
Report and Directors’ Report for the period ended 30 September 2018 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 Strategic Report and 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 set out on page 4, the directors are .
responsible for the preparation of the financial statements in accordance with the applicable framework and for
being satisfied that they glve a true and fair view. The directors are also responsible for such internal control as
they determine is necessary to enable the preparation of ﬁnanaa] statements that are free from matenal
misstatement, whether due to fraud or error. ‘

- In preparing the financial statements, the directors are r_esponsible for assessing the company’s ability to
continue as a going concern, disclosing as applicable, matters related to going concern and using the going
concemn 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., ' ' : :



" . writing.

' GrainCorp (Black Sea) Holdings UK'Limited‘

_ Independent audxtors’ report to the members of GramCorp (Black Sea) Holdlngs UK Limited
" (continued). . ,

Auditors " responsibilities for the audit of the ﬁn(mciafsmlc'mems ] .
Our objectives are to obtain reasonable assura_nce about whether the financial statements as a whole are free A
- from material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to mﬂuence the economlc dectslons of users taken on the basis of these financial statements.

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

Use of this report o

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 Companies Act 2006 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 mto whose hands it may come save where expressly agreed by our prior consent in

B
'

. Otlter required reporting

Compames Act 2006 exception reporting

“Under the Companies Act 2006 we are requlred to report to you if, in our opinion:

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

" & adequate’ accountmg 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

e certain disélosures of directors’ remuneration specified by law are not made; or
o the financial statements are not in agreement with the accounting records and returns.

We have no exceptions to vreport aﬁsing from this responsibility.

' Kenneth Wilson (Semor Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Audltors
Glasgow

1Gune 2019



GrainCorp (Black Sea) Holdings UK Limited
.State-m'e,nt of CdmprehenSiVe Income

- For the period ended 30 September 2018 .

The company did not trade during the period and there were o recognised gains or losses in the -
period. - ' ' '

Statement of Filjancial Position

As at 30 September 2018 S :
o o Notes . . © 2018
' £000
Fixed assets
Investments- ) . 4 . '_ ‘ 4
_Current assets
Trade and other receivables . , o 51 o ‘ -
© Net current assets ) C , o ' .
Total assets less current liahilitiés : o ' 4
Netassets: -~ = ; o - o 4
Capital and reserves '
Called up share capital L S 6 A 4
Accumulated profits L ' S -

‘Total shareholders’® funds - : . -4

The financial statements, on pages 8 - 14, of GrainCorp (Black Sea) Holding; Limited, registeréd number
11287381, were approved by the board of directors and authorised for issue on 726 June 2019. These are
signed on their behalf by ’ .

v

A G Bell
Director




| ~GrainCorp (Black Sea) le’dings.UK Limited

'

Statement of Changes in Equity

 For the period ended 30 September 2018

- Balance as at 30 September 2018

- . Total

Called up share Rétained  shareholdérs’

capital earnings fuiids

£'000 £'000 £'000

Issue of shares on incorporation - - <
Shares issued in the period 4 R 4‘ .

. Result for the financial period . .
Total comprehensive expense for the ) ) )
period
- 4




GramCorp (Black Sea) Holdmgs UK lelted
- Notes to the financial statements
Period ended 30 September 2018

1 Accountlng pollcles

General information . ) ‘ oL )
The company is a private company limited by shares and is incorporated and domiciled in the UK. The address
of its registered office is Station Maltings, Witham, Essex, CM8 2DU.

- The company acts as an mtermedlary holding company for investments in the Ukranian grain trading sector.

. Basis of preparatlon B - ‘

The financial statements have been prepared under the historical cost convention and in accordance with
Financial Reporting Standard 101 “Reduced Disclosure Framework” (FRS 101), the Financial Reporting
Standard applicable in the United Kingdom and the Compames Act 2006 as apphcable to compames usmg
FRS 101. : :

The preparation of financial statements in compliance with FRS 101 requires the use of certain critical
accounting estimates. It also requires management to exercise judgment in applymg the Company's accountmg
pohcxes below. ~ - -

The following principal accounting policies have been applied consiste’ntly:

FRS 101 allows a Qqualifying entity certain dlsclosure exemptions, subject to certain conditions, whlch have
_ been complied with, mcludmg notlﬁcatxon of, and no objection to, the use of exemptions by the Company’s

shareholders. : :

The Company has taken advantage of the followmg exemptions:

IFRS 7, ‘Financial instruments: Disclosures’.
Paragraphs 91 to 99 of IFRS 13, ‘Fair value measurement’ (dlsclosure of valuation techniques and mputs
. used for fair value measurement of assets and liabilities).
e Paragraph 38 of IAS 1, ‘Presentation of financial statements’ ~ comparanve information reqmremems in
respect of: ~
—  paragraph 79(a)(1v) of IAS 1
—  paragraph 73(e) of IAS 16, ‘Property, plant and equipment’; and -
-— paragraph 118(e) of IAS 38, ‘Intangible assets’ (reconcnhatlons between the carrymg amount at the
" beginning and ‘end of the period).
L The following paragraphs of IAS 1, ‘Presentation of ﬁnancxal statements’: A
~  10(d) (statement of cash flows); 16 (statément of compliance with all IFRS); 38A (requirement for
minimum of two primary statements, including cash flow statements); 38B-D (additional
comparative information); 111 (cash flow statement information); and 134—136 (capnal
management disclosures).
e [AS 7, ‘Statement of-cash flows’.
¢ Paragraphs 30 and 31 of IAS 8, ‘Accounting policies, changes in accountmg estimates and errors’
(requirement for the disclosure of information when an entity has not applied a new IFRS that has been
issued but is not yet effective).
Paragraph 17 of IAS 24, ‘Related party dlsclosures (key management compensation).
The requirements in IAS 24, ‘Related party disclosures’, to disclose related party transactions entered into .
between two or more members of a group. -

Exemption from consolidated financial statements . ‘
The company has taken advantage of the exemption from preparing consolidated financial statements afforded

by Secuon 401 of the Compames Act 2006 as it is a wholly owned subsidiary of GrainCorp Limited, which
prepares consolldated financial statements. Accordingly, group financial statements have not been prepared
and information in these financial statements is presented for the individual company rather than for the group..

N



GrainCorp (Black Sea) Holdings UK Limited
Notes to the financial statements (continued)
Period ended 30 September 2018

‘1 Accounting polrcles (contmued)

Going concern basis :
After making enquiries and havmg considered the company’s funding requu’emems the directors have a

reasonable expectation that the company has access to adequate financial resources from GrainCorp Limited to
enable it to continue in operational existence for the foreseeable future. This access to financial resources is in
the form of the company being party to the Common Terms Deed which allows the company to draw down
funds to meet its requirements. Accordingly, they continue to adopt the going concern basis in preparmg these -
financial statements. :

Related party transactions

The Company discloses transactions with related parties which are not wholly owned w1thm the same Group.
" Where appropriate, transactions of a similar nature are aggregated unless, in the opinion of the directors,
separate disclosure is necessary to understand the effect of the transactions on the Company financial
statements. :

Investments- held as fixed assets
A subsidiary is an entity over which the company is in a position to exercise control over the financial .and

operating policies so as to obtain benefits from their activities. Investments in subsidiaries are recogmsed at
cost less provision for impairment. :

Foreign currency translation

Transactions denominated in foreign currencies are translated into Sterlmg at the rate of exchange rulmg at the .
date of the transaction or, if hedged, at the forward contract rate. Monetary assets and liabilities denominated
in foreign currencies at-the balance sheet date are retranslated at the rates ruling at that date, or if appropriate,

at the forward contract rate. These translation differences are dealt with in the profit and loss account.

Taxation
UK corporation tax is provided at amounts expected to be paid (or recovered) using the tax rates and laws that

. have been enacted or substannvely enacted by the balance sheet date.

‘Deferred tax is recogmsed in respect of all timing drfferences that have originated but not reversed at the balance
sheet date where transactions or events that result in an obligation to pay more tax in the future or a right to pay
less tax in the future have occurred at the balance sheet date. Timing differences are differences between the
company’s taxable profits and its results as stated in the financial statements that arise from the inclusion of gains
_ and losses in tax assessments in periods different from those in which they are recognised in the financial
statements. .

" A net deferred tax asset is regarded as recoverable and therefore recognised only to the extent that, on the basis
of all available evidence, it can be regarded as more likely than not that there will be sunable taxable profits from
which the future reversal of the underlying timing differences can be deducted.

Deferred tax is measured at the average tax rates that are expected to apply in the periods in which the timing
differences are expected to reverse based on tax rates and laws that have been enacted or substannvely enacted
by the balance sheet date. Deferred tax is measured on a'non- -discounted basis. .



GrainCorp (Black Sea) Holdings UK Limited
Notes to the financial statements (continued)
Period ended 30 September 2018

-1 Accounting policies (continued)
Critical accounting judgements and estiniated uncertainty
(a) . Critical judgements in applying the company’s accountmg pohcles ) :
For the company this relates to the recoverability of its investments. Any adjustments reqmred are based onan .’
annual review of the carrying value of the investments, :
(b)  Key accounting estimates and assumptions

There are no key accounting estimates and assumptions in applying the co‘:_npany's accounting policies.

2 Dire’ctors and émployees
N The directors’ emoluments are paid by fellow GramCorp Group subsidiaries, which make no recharge to the
company. It is not possible to make an accurate apportionment of the emoluments in respect of each of the

'sub51d|ar1es, as the dlrectors serve as dnrectors for multiple group companies.

The company did not have any employees duri_ng the period.

3. Operating loss

.~ The auditors’ remuneration was £5,000 and has beén bome by a fellow Grai_nCorp Limited group undertaking.



GrainCorp (Black Sea) Holdings UK Limited
Notes to the financial statements (continued) .
Period ended 30 September 2018

4 Investments

Shares in
-subsidiary
undertakings
: B0
On incorporation ’ : - :
Investments in the period Lo T e T 3 4
At 30 September 2018 R . a4
The company’s shbsidiary undértakings are as follows: A' S E . ;
. Name of subsidiary Country of Principal activit‘yb o - 'Peréentage
' o : registration and S B holding
, , . operation o » e e
GrainCorp Ukraine LLC . - Ukraine. -+ Grain trading ‘ I - 1%

The directqrs believe that the carrying value of the investments is supported by their underlying niet assets.

. Dunng the penod the i company subscnbed for US denommated shares n GralnCorp Ukrame LLC, a company
' mcorporated in Ukraine for $5,000 which translated to £3 770 .

GminCorp Ukraine LLC is registered at 8 Sikorskogo_Street, Ukraine, Kyiv 04112.

5 Trade and other receivables . _ :
(v ’ . .
- : M : 2018
' £000

Amounts owed by group undertakings L ) . . . -

The arﬁount; owed by group undenakings, £1, are interest free and repayabie on de'mand.A '



GrainCorp (Black Sea) Holdings UK Limited:
Notes to the financial statements (contmued)
Penod ended 30 September 2018 :

~ 6 _Called up share capital o ,
- " 2018 2018

No . £°000 .
Allotted, called up and fully paid ‘
Ordinary shares of £1.00 each ) . ' 1 C- :
Ordinary.shares of USD$1.00 each. - ) | 5,000 4'
' ' ' 5,001 4

/.

‘On the 26 September 2018 the company issued 5,000 US$ denominated ordinary shares at a par value of $1 .00
each raising £3,770.

The shares rank equally for votmg purposes, dnvrdend nghts and in the event of a distribution made on wmdmg up
of the company

7 Immediate and parent undertakings

The immediate parent company is GrainCorp Operations Limited, a company incorporated in Australia. The
ultimate parent undertaking and controlling party is GrainCorp Limited, a company incorporated‘ in Australia.
Copies of the financial statements of GramCorp Operatlons Limited can be obtamed from Level 28, 175
Liverpool Street, Sydney, NSW, Australia. )

The smallest and largest group in which the results of the company are consolidated is that headed by
GrainCorp Limited, a company listed on the Australian Securities Exchange; as at 30 September 2018. The
consolidated financial statements of GrainCorp Limited can be obtamed from Level 28 175 Liverpool Street, '
Sydney, NSW Australia or from www. gramcorp com.au.

'8 Related party transactions

The Company is exempt under the terms of Financial Reporting Standard 101 (FRS 101), from dlsclosmg related
party transactions with other group companies, on the grounds that 100% of the voting rights in the company are
controlled within the group and the company is included in consohdated ﬁnanc1a1 statements prepared by the

Group.

14



