Utopia Group Limited

eeeeeeeeeeeeeeeeeeeeeeee

*A155TENM
AD3 21/03/2012

#391
MMMMMMMMMMMMM

E L




Utepra Group Limuted
Directors report and financial statements
For the year ended 30 June 2011

Contents

Directors’ report 1
Statement of directors’ responsibihties in respect of the directors’ report and the financial statements
Independent auditor’s report 1o the members of Utopia Group Limited

Profit and loss account

Balance sheet

[~ B -

Notes




Utopta Group I imited
Directors” report and financial statements
Por the ycar ended 30 June 2011

Directors’ report

lhe directors present their annual report and the audited financial statements for the vear ended 30 June 201 |
Principal activity

The principal activity of the company in the year under review was that of an intermediate holding company
Results and dividends

I he loss for the financial year s £845,903 (2010 profit £243 549)

No dividends were paid or proposed during the year ended 30 June 2011 (2070 £Nu)

Key performance indicators (KPls)

Given the straightforward nature of the business as a holding company, the company's directors are of the opinion
that analysis using KPIs 1s not necessary for an understanding or the development, performance or position of the
business

Financial risk management

The directors have not disclosed the company’s financial risk management objectives and policies nor the
company’s exposure to price rish, credit nsk, hquidity risk and cash flow nisk, as given the current status of the
company, such information 15 not considered materal for the assessment of the company’s assets, liabilities and .
financia! position at the end of the financial year

Directors

Fhe directors who held office during the year were as follows

H Clark

£ Green (resigned 30 June 2011)

J Brooke (resigned 6 August 2011)

M Bailey

S Russell (appointed 28 September 2011)
M Oldham (appointed 28 September 2011}

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each aware,
there 13 no relevant audit information of which the company's auditor 15 unaware, and each director has taken all the
steps that they ought to have taken as a director to make themselves aware of any relevant audit information and to
establish that the company’s auditor 1s aware of that information

Directors® hamhty

The company mamntains an appropnate level of directors’ imsurance whereby directors are indemnified agamst
liabilittes to third parties to the extent permitted by the Companies Act The directors also benefited from quahifying
third party indemmity provisions in place during the financial year and at the date of this report
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Directors’ report (contnued) '

Audttor

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be re-appointed and KPMG LLP
will, therefore, continue 1n office

On behalf of the board

S Russell Utopia House
Director Springvale Avenue
Springvale Bustness Park

Bilston

Wolverhampton

WV14 0QL

24 October 2011
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Statement of directors’ responsibilities in respect of the directors’ report and the
financial statements

The directors are responsible for preparing the directors’ report and the financial statements 1n accordance with
apphcable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law they have
elected to prepare the financial stalements in accordance with UK Accounting Standards and applicable law (UK
Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are sausfied 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
¢ select suitable accounting policies and then apply them consistently,
¢ make judgments and estimates that are reasonable and prudent,

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

e  prepare the financial statements on the going concern basts unless 1t is inappropnate to presume that the
company will continue 1n business

I'he 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 have general
responsibility for taking such steps as arc reasonably open to them to safeguard the assets of the company and to
prevent and detect fraud and other rregulanties
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Independent auditor’s report to the members of Utopia Group Limited

We have audited the financial statements of Utopia Group Limiuted for the year ended 30 June 2011 set out
on pages 6 to 12 The financial reporting framework that has been applied in thewr preparation s
applhcable law and UK Accounting Standards (UK Generally Accepted Accounung Practice)

This report 1s made solely to the company’s members, as a body, 1n accordance with Chapter 3 of Part 16
of the Comparies 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 opimons
we have formed

Respective responsibiliies of directors and auditor

As explained more fully in the directors’ responsibilities statement set out on page 3, the directors are
responsible for the preparation of the financial statements and for being sausfied that they give a true and
fair view Qur responsibility 1s to audit, and express an opinion on, the financial statements in accordance
with applicable law and Internanonal Standards on Auditing (UK and Ireland) Those standards require us
1o comply with the Auditing Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 15 provided on the APB's web-site at
www fre org uk/apb/scope/private cfim

Opmmon on financial statements
In our opinton the financial statements

e gve atrue and fair view of the state of the company's affairs as at 30 June 2011 and of its loss for
the year then ended,

»  have been properly prepared 1n accordance with UK Generally Accepted Accounuing Practice, and
o have been prepared in accordance with the requirements of the Companies Act 2006
Opinion on other matter prescribed by the Companies Act 2006

In our opinion the formation given 1n the directors’ report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements




Independent auditor’s report to the members of Utopia Group Limited
{continued)

Matters on which we are required to report by exception

We have nothing to report m respect of the following matters where the Companies Act2006 requires us to
report to you 1f, in our opinion

e  adequate accounting records have not been kept, or retums adequate for our audit have not been
recewved from branches not visited by us, or

s the financial statements are not 1n agreement with the accounting records and returns, or
e  certain disclosures of directors’ remuneration specified by law are not made or

*  we have not recerved all the information and explanations we require for our audit

=3 >

SJ Purkess (Semor Statutory Auditor) 24 October 2011
for and on behalf of KPMG Audit LLP, Statutory Auditor
Chartered Accountants
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Profit and loss account
Sfor the year ended 30 June 2011

Note 2011 2010

£ £

Admumistraiive expenses (845,903) 243 549
(1 ossyprofit on ordinary activities before taxation 2 (845,903) 243 549
Lax on (lossYprofil on ordinary activities 3 - -
(Lossyprofit for the financial year 8,10 (845,903) 243,549

me—— e

All activities relate to conuinuing operations for both financial years

I here are no matenial differences between the (loss)/profit as shown in the profit and loss account above and therr
historical cost equivalents

The company has no recogmsed gans or losses other than those included in the profit and loss account above and
thercfore no separate statement of total recogmsed gains and losses has been presented

6
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Balance sheet
at 3¢ June 2011

Nove 201 2010
£ £ £ £
Fived assets
Investments 4 - -
Current assets
Debtors 3 4,368,598 4,863,598
Cash at bank and n hand 24,862 94 698
4,393,460 4,938 296
Creditors Amounts [alling due within one year 6 (3,338,917) (3 037 850)
Net current assets 1,054,543 1 900 446
I otal assets less current habilities being
net assets 1,054,543 1,900 446
Capal and reserves
Called up share capital 7 938,407 938 407
Share premium 8 236,587 236,587
Profil and loss reserve 8 (120,451} 725452
I otal shareholder’s funds i 1,054,543 1,900 446

S

These financial st s were approved by the board of directors on 24 October 2011 and were signed on its

S Russell
DPirector

Company number 05479695
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Notes

(formung part of the financial statements)

1 Accounting policies

The following accounting policies have been apphed consistently 1in dealing with items which are considered
material in relation to the company’s financial statements

Basis of preparation

The financial statements have been prepared in accordance with applicable accounting standards and under the
historical cost accounting rules

Under Financial Reporting Standard !, the company 1s exempt from the requirement 1o prepare a cash flow
statement on the grounds that a parent undertaking ncludes the company in its own published consolidated financial
statements

Gong concern

The company’s business activities, together with the factors hikely to affect its future development, performance and
position, are set out 1n the directors’ report

The directors have a reasonable expectation that the company has adequate resources to continue 1n existence for
the foresecable future Thus, they continue to adopt the going concern basis of accounting in preparing the annual
financial statements

Consolidation

These financial statements contain information about Utopia Group Limited as an individual company and do not
contain consohdated financial information as the parent of a group The company 1s exempt under section 400 of
the Companies Act 2006 from the requirements to prepare consolidated financial statements as it 15 included within
the group financial statements of Utopia Bathroom Group Limited {see note 12)

Investiments
Investments are stated at cost less any proviston for impairment
Tuxation

UK corporation tax 1s provided at amounts expected to be paid using tax rates and laws that have been ¢nacted or
substantially enacted by the balance sheet date

Deterred tax 15 recogmised in respect of all uming differences 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 1n the future have occurred at the balance sheet date

Deferred tax assets are regarded as recoverable and therefore recogmised only when, on the basis of all available
evidence, 1t can be regarded as more hkely than not that there will be suitable taxable profits against which to
recover carried forward tax losses and from which the future reversal of underlying ttming differences can be
deducted

Deferred tax 1s 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 substantively enacted by
the balance sheet date Deferred tax 1s provided in respect of all tming differences which have ansen but not
reversed by the balance sheet date except as otherwise required by FRS 19 and 1s measured on a non-discounted
basis
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Notes (contunued)

2 (Loss)/profit on ordinary activities before taxation
2011 2010
£ £

(Loss)/profit on ordinary activitier before taxation 1s stated after charging/(crediting)
Surrender of lease - (385 900)
Impairment of investments - 80,000
Imparrment of loan notes - 60,000
Wnite off halence no longer due

To fellow group company 21,3149 -

trom fellow group company 867,153 -

The directors are also directors of Utopia Bathroom Group Limited and their emoluments are mncluded i the
financial statements of that company (see note 12) The remuneration of the directors 1s paid by the controlling
parties and their services to the company are primarily of a non-executive nature and therr emoluments are deemed
10 be wholly annbutable to their services to the controlling parties The controlling parties charged £Nil (2010
LNt} to the company 1n respect of their services

The company had no employees, other than the directors, in either the current or prior year
I'he auditor’s remuneration has been borne by an associated group company for both the current and prior year and
not recharged

3 Faxation

Analysts of charge in year
2011 2010

Current tax
UK corporation tax - -

Fax on (foss)/profit on ordinary acuvities - -

Factors affecung the tax charge for the current year

T he current tax charge for the year s hugher (201} lower) than the standard rate of corporation tax in the UK of
27 5% (2010 28%) The differences are explained below

2011 2010
£ 3

( urrent tax reconciliation
{I oss¥profit on ordmary activities before tax (845,903) 243 549
Current tax at 27 5% (2010 28%) (232,023) 68,194
Lffects of
Cxpenses not deductible for tax purposes - 39,200
Non-taxable capital gans profil - (108,052)
Increase tn Josses camid forward - 658
Waiver of intercompany debt 232,600 -
Group rehief surrendered 345 -
Capital allowances 1n excess of deprociation (328) -
lotal current tax charge {see above) - -
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Notes (continued)

3 Taxation (continued)
Fuactory that may affect future current and total tax charges

The 2011 Budget on 23 March 2011 announced that the UK corporation tax rate will reduce 10 23% over a period
of 4 years from 2011 The first reduction 1n the UK corporatien tax rate from 28% to 27% (effective from 1 Apnl
2011) was substantively enacted on 20 July 2010, and further reductions to 26% (effective from | April 2011) and
25% (effective from 1 Apni 2012) were substantively enacted on 29 March 2011 and 5 July 2011 respectively

This will reduce the company's future current tax charge accordingly

4 Fixed asset investments
Shares 1n
group
undertakings
3
Cost
At beginning and und of year 3739 695
Provisions
At buginming and end of year 3739695

Net book value
At 30 June 2010 and 30 June 2011 -

f e

The company’s investments in the share capital of subsidiary undertakings at the balance sheet date include the
following
Principal activity Country of incorporation Equity
shareholding

Utopia Furniture 1 imuted Manufacturer of bathroom furmiture England and Wales 100% direct
Dominron Plumbing Supplies Limted  Dormant England and Walcs 100% direct
Utopia Bathrooms Limued Dormant England end Wales 100% direct
Barrhead Intemational Limited Holding company Scotland 100% direct
Barrhead Sanitary Ware Limuted Dormant Scotland 53 2% direet

45% indirect
Kidwille Limited Dormant ngland and Wales 100% direct

Deferred tax asset

The unrecognised deferred tax asset as at 30 June 2011 comprises

2011 2010

£ £

Accelerated capital allowances 1,236 | 664
Short term wmimng differences 2,299 2476
3,535 4 140

R

The deferred tax asset ts not recogmised on the basis that 1ts recoverability cannot be accurately foreseen in the short
term future
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Notes (continued)

5 Debtors
2011 2010
£ £
Amounts owed by group undertakings 4,368,598 4 843,598
Amounis owed by group undertakings are unsecured, interest free and repayable on demand
6 Creditors: Amounts falling due within one year
2011 2010
£ £
Amounts owed 1o group undertahengs 3,338,917 2,968,025
Soual seeunty and other taxes - 69 825
3,538917 3,037 850
Amounts owed to group undertakings are interest free, unsecured and repayable on demand
7 Called up share capttal
2011 2010
£ £
Allotied, issued and fully paid
938 407 Ordinary shares of £1 cach 938 407 938 407
8 Reserves
Share Profit and
premium loss reserve
account
4 £
At bogimmng of year 236 587 725 452
| oss for the finanaal yoar - (845,503)
At end of year 236,587 (120,451)
9 Capital commitments

The company has no capital commitments at 3¢ June 2011 (20/0 £Nu)
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Notes (contmued)

10 Reconcibhation of movements n total shareholder’s funds
2011 2010
£ £
| o lor the financial year {845,903) 243 549
Opening sharcholder’s funds 1,900,446 1,656,897
Closing sharcholder's funds 1,054,543 1 900,446
11 Related party transactions

The company has taken advantage of the exemption allowed by Financial Reporting Standards No § “Related party
disclosures” not to disclose transactions with other group undertakings Barrhead Sanitary Ware Limited 1s not
covered by this exemption, the only transaction with Barrhead Sanitary Ware Limited was the write off of £867,153
that was previously due to the company

i2 Ulimate parent company

The immediate and ultimate parent undertaking 15 Utopia Bathroom Group Limited, a company registered in
England and Wales, which heads the targest and smallest group to consohdate the financial statements of the
company Copies of the consolidated group financial statements, which include the company, are available from the
Company Secretary at Utopia House, Springvale Avenue, Springvaic Business Park, Bilston, Wolverhampton
WV 14 0QL

13 Contingent habilities and cross-guarantees

As a result of the Group refinancing which took place in July 2009, the company guarantees related party loans
made by Halcon Properties Limited to the ultimate parent company, Utopia Bathroom Group Limited The balance
of these borrowings at 30 June 2011 amounted o £916,231 (20/0 £/ 387 I40} and shareholder loans of
£4.342.500 (2040 £4 342 500)




