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PricowaterhouseCoopers LLP
Benson House

33 Wellington Street
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Facsimile +44 (0} 113 260 4460
Diract Phone +44 (0) 113 289 4154
thract Fax +44 (0) 113 289 4580
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To all known Creditors of the Company

21 January 2010

Our ref SGMAUK/R425A

Dear Srrs
Utopia UK Limited - in Administrative Receivership (“the Company”)

On 25 November 2009 | wrote to creditors to teil them of my appointment as joint administrative
recewver of the Company and | explained in that letter that | am required to prepare a report for
creditors and to call a meeting of creditors uniess the Company is atready 1n hquidation

] enclose the report to creditors, which contans the information which, under the provisions of the
Insolvency Act 1986, | must give to creditors, together with a notice for a meeting of the Company's
creditors and a proxy form for any creditor who wishes to be represented at the meeting The
purpose of this meeting 1s to receive the report of the receivers and if the creditors wish to do so, to
appoint a commitiee of creditors  The purpose of the meeting 15 not to appoint a hquidator nor to
question the directors, who are not required to attend it

It 1s uniikely that there will be a return to unsecured creditors Creditors registered for VAT, who
have not aiready done so, will be entitied to make a claim for VAT bad debt rellef If you require
advice on how to do this, please contact your local VAT office

Creditors wishing to vote at the meeting must complete and lodge with me the enclosed form of
proxy, uniess they are individuals attending the meeting personally

All creditors who wish to vote at the meeting whether in person, by proxy, or in some other way,
must give details of their claim against the Company before 12 noon on 5 February 2010
Creditors who have not already done so should send details of therr clam to
PricewaterhouseCoopers LLP, Benson House, 33 Wellington Street, Leeds, LS1 4JP, marked for
the attention of Sam Mills A statement of claim form 1s enclosed with this report

A secured creditor 1s entitled to vote only in respect of the balance (if any) of their debt atter
deducting the value of their securrty as estimated by them

PrcewaterhouseCoopers LLP 18 a iiad kamity partnersip registered w1 England with regnstered nurmber OC303525  The regrisierad oitice 0f PricawatemoussCoopers LLP e 1 Embankment Place
London WC2N 6AH  PricewatarhousaCoopers LLP 13 authonsad and reguiated by the Financlal Senicas Authonty tor cesignated Invastment Dusinass
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Should you have any further queries please do not hesitate to contact my colieague, Sam Midls, an
0113289 4154

Yours faihfully
For and on behalf of the Company

ot

=N\

Chns Pillar
Joint administrative receiver

Enclosures Report to creditors
Natice of the meeting of creditors
Proxy torm
Statement of Claim Form

Mr Chastopher Pillar and Mr Staphen Oldfieid were appointed joint admunstrative receivers of the Company 1o manage its
affaws, business and properly as ils agenis, without personal habiity Both are lieensed in the United Kingdom to act as
insolvency prachtioners by the Institute of Chartered Accountants in England and Wales
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PricewaterhouseCoopers LLP
Benson House

33 Wellington Straet

Lesds LS1 4JP

Telephone +44 (0) 113 289 4000

Facsinmile +44 {0) 113 289 4460

To all known Creditors of Utopia UK Limited Direct Phone +44 (0) 113 289 4154
Direct Fax +44 [0) 113 289 4580

www pwe comfuk

21 January 2010
When telephoning please ask for Sam Mills on 0113 289 4154

Our ref SGM/131109/UTOPIA/R4208

Dear Sirs
Utopia UK Limited - in Administrative Receivership (“the Company”)

| was appointed joint administrative receiver of the Company on 13 November 2009, together with
my colleague, Stephen Oldfield This is the report which | am obliged to prepare for creditors under
the provistons of Section 48 of the Insolvency Act 1986 This report Is to be given to the meeting of
creditors to be held at 10 00am on Monday 8 February 2010 at the Holiday Inn, Peterborough
West, Thorpe Wood, Peterborough, PE3 65G

Statutory Information

The statutory information in relation to the Company I1s provided at Appendix A Also enclosed at
Appendix B 1s a summary of the joint administrative receivers’ recepts and payments as at 22
January 2010

Events leading up to the appointment of joint administrative receivers

Prior to my appointment as joint administrative receiver, the Company operated as an importer and
supplier of wholesale fresh produce, particularly exotic fruit, to UK supermarkets and to maintand
European food service companies

The Company also supplied frutt to Utopia Prepared Limited (“Prepared”), a company with common
directors and common ownership Since its incorporation early in 2008, Prepared had found trading
conditions to be more difficult than ongmnally expected and was under significant financial pressure
The Company provided financial support to Prepared by way of an intercompany loan and also a
significant creditor balance in order to allow Prepared to continue trading throughout 1s initial start
up period and to establish a stronger customer base going forward By the time of the
administrative receivership commencing the Company was owed £1 61m by Prepared The
financial support supplied to Prepared together with a reduction in profits due partly to the loss ofa
cherry supply contract with a major supermarket chain, and the negative impact of fluctuating
exchange rates, placed the Company under ncreasing financal stress

It became clear that the existing strategy of intra-group funding could not be continued without a
significant change in trading conditions and operations at both Prepared and the Company As the
global recession continued to iImpact upon the market, these conditions did not improve and on 3
November 2009 Prepared was placed into iquidation, leaving the Company with an irrecoverable
debtor and loan batance in the region of £1 61m These factors and increasing creditor pressure,
which culminated in a winding up petition against the Company being presented to the Court on 5
November 2008, resulted in the Barclays Bank Pic (“the Bank”) appointing Christopher Pillar and
Stephen Oldfield as joint administrative receivers of the Company on 13 November 2009

Pix awdlarhoussCoopers LLP 13 3 kinited babity parinership reqistersd in England with registeved numCer QC303525 Tha repistared offica of PncawaterhouseCoopars LLP Is 1 Embankment Place
Londont WC2N 6AH  PricewalernouseCoopars LLP 18 authorised and regulated by te Flnancial Servicas Authonty 1o dasignatad invesiment businass.
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Receivership strategy
Initial Strategy

On my appomntment, the inihal strategy was to continue to trade the Company whilst a marketing
exercise was undertaken, with a view to achieving a sale of the business and assets on a going
concern basis

Trading the business

For the period 13 November 2009 to 25 November 2009, the Company continued to trade under
my supervision, whilst a potential sale of the business and assets was pursued During this penod,
customers and suppliers were contacted In order to secure their support for the penod of
recewvership trading The administrative receivers are currently in the process of finalising the
trading habilities for this pericd and collecting amounts owed by customers, in order to assess the
level of profit achieved during the trading period

Sale of Business

Durnng the trading period, a marketing exercise was undertaken and various offers were recetved
for the business and assets of the Company On 25 November 2009, a sale of the business and
certain assets was concluded, for a consideration of £1 67m, to a subsidiary of Total Produce Plc
(“the Purchaser”) The sale included the Company’s freehold property at Enterprise Way, in
Spalding, from which the Purchaser 1s now trading as Total Exotics

Debtors Ledger

The directors’ sworn statement of affarrs disclosed an outstanding debtors ledger balance ot
£619,293, with an estimated to realise value of £360,917 The nature of the Company's funding
arrangements are such that any debtor collections are secured to and payable to the Bank

Freehold Property: Culpins Close

In addition to the property sold to the Purchaser, the Company owned a freehold residential
property local to its trading address in Spalding, which was not included 1n the sale to the
Purchaser My agents are currently marketing the property for sale However the tming and
quantum of this sale will depend upon market conditions

Directors’ Loans

The Company's accounting records disclosed montes in the region of £1 1m due to the Company
from its directors 1 have been in discussions with the directors regarding repayment of these
amounts To date, payments totalling £50,000 have been received and | am continuing discussions
with the directors regarding final payments However the quantum and timing of future receipts will
be dependant on the sale of directors’ personal assets and upon related market conditions

Corporaticn Tax

i am currently investigating the possibility of making a claim for terminal loss relief on behaif of the
Company

()
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Retention of Title Claims

The majority of Retention of Title (“ROT") claims against the Company were in relation to
packaging and the Purchaser has dealt with all known ROT enquiries on my behait | understand
that, in all cases, a commercial settlement has been pursued with ROT creditors, who have either
received payment for goods subject to ROT claims or, aiternatively, been allowed to collect these
goods from the Company's former trading address | have written to all known ROT creditors to
confirm our position in relation to ROT and am not aware of any outstanding issues on this matter

Claims by the debenture holder

At the date of my appointment some £2 18m was owed to the Bank by the Company in respect of
direct indebtedness, excluding post-appointment interest and charges This sum was secured by a
debenture dated 20 June 1995 granted by the Company In addition the Company had provided a
secured cross guarantee in respect of borrowings from the Bank by Prepared The ultimate hability
In respect of the guarantee will depend on asset realisations in the liquidation of Prepared but on
the basis of current information we expect the cliam to be in the region of £830,000 To date, total
distributions of £1 5m have been made to the Bank ,

Preferential creditors

The clams of preferential creditors are estimated at some £62,000 and | understand that these
clatms have been registered with the Redundancy Payments Office None of these claims have, at
this stage, been formally agreed

Insolvency Act 1986 section 176A - The prescribed part
The requirements of section 176A to make a prescribed part of the Company's net property
available for the satistaction of unsecured debts do not apply to this recewvership as the relevant

floating charge was created prior to 15 September 2003

Statement of affairs

The directors have submitted a statement of affairs in respect of the Company as at the date of
receivership | enclose a copy of the directors' statement of affairs at Appendix C together with my
comments on it

Amounts available for the payment of unsecured creditors

According to the directors’ sworn statement of affarrs, unsecured creditors are estimated to be
£3 7m however due to the level of debt due to the secured creditor, it 1s uniikely that there will be a
return to the unsecured credttors

(3
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Should you require any further infarmation i relation to the Company, please contact my
colleague, Sam Mills, on 0113 289 4154

Yours fathtully
For and on behalf of the Company

‘A}W
Chnstopher Pillar
Joint administrative receiver

Enclosure  Appendix A - Statutory Information
Appendix B — Receipts and Payments Account as at 24 January 2010
Appendix C — Copy of the directors statement of affairs
Notice of meeting of creditors
Proxy Form
Statement of Clarm Form

Mr Chnstopher Pillar and Mr Slephen Oldfield were appownted joint adminsstrative receivers of the Company to manage s
aftairs, business and property as s agents, without personal liability Both are hcensed in the United Kingdom to act as
insolvency practitioners by the Institute of Chanterad Accountants n England and Wales

{4
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Statutory Information
Administrative Recelvership

Pursuant to Section 48, Insolvency Act 1986

Company Name

Utopia UK Limited

Registered number

2880011

Trading Names

Utopia UK Limited

Former Names

Utopia (UK) Limited

Date of incorporation

13 December 1993

Reqistered Office

35 Ballards Lane, London, N3 1XW

Trading Address

Enterprise Way, Pinchbeck, Spalding, Lincolnshire, PE11 3YR

The Company's Directors

Kevin Jameson appointed on 4 January 1995
Martin Drury appointed on 18 May 2000

Martin Lawrence appointed on 1 September 2003
Nigel West appointed on 13 December 1993




Appondix B

Utopia UK Limited - in administrative receivership ("the Company"}

Receipts & Payments Account tor the period 13 November 2009 to 24 January 2010

Recelpts

Payments

Trading Account

Receipta

Payments

Description

Sale of Businass

1) Equipment & Vehicles

2) Stock

3) Goodwill

4) Intsltectual Property

5) Customer List

6) Infarmaton Technology

7) Freehold Commercial Premises
8) Work in Progress

Cash onsite

Third Party Funds

Directors Loans

Bank Interest

Net Trading Acgount (attached betow)
Freenold Residental Premises
Debtors Ledger

Tota! Recelpts for period
Distribution to the Bank
QOthce Holders Fees

Bank Charges

Agents and legal fees
Other expenses

Total Payments tor patiod

Total Balance as at 24 January 2010

Sales
Total Trading Receipts

Purchases
Wages & Salanes

Total Trading Payments

Net Trading Account Position

69,875
P

Floating Fixed Total Directors Statement
Account Account of Atfairs
£ £ £ £
75,000 - 75 000 -51,629
20,000 - 20,000 100,000
. 1 1 .
- 1 1 -
. 1 1 .
- 1 1 2000
- 1,574,995 1,574,995 144,000
. 1 1 -
1,564 3101 4,664 .
12,048 . 12,048 -
50,000 . 50 000 324,881
1 53 54 -
69875 - 69,875 -
. - - 37,898
- - - 360,917
228,488 1,578 153 1,806,641 918 067
1,500 000 1,500,000
102,252 38,569 140 821
210 30 240
6024 23 280 29,304
7,455 - 7.455
115,941 1,561,880 1677,820
112547 16 274 128 821
166,804
166,804
60,310
36,619
96 929




Appendix C
Utopia UK Limited - in Administrative Recelvership (“the Company”}

Directors’ statement of affars

A statement of affairs of the Company was delivered to the Administrative Receivers on 19
January 2010 The statement was signed by Mr Martin Drury but not approved by Mr Kevin
Jameson, Mr Martin Lawrence and Mr Nigel West, the directors of the Company as at the
date of this report

A copy of the statement of affarrs 1s enclosed
The Administrative Receivers make the following comments on the statement of affars -

¢ In accordance with the standard format of the statement of affars, no prowision has been
made for the costs of realising the Company's assets or the costs of the Administrative
Receivership

¢ The Administrative Receivers have not carned out anything in the nature of an audit on the
information

¢ The statement of affairs shows a realisable value of £144,000 for the Company's main
frechold property This assumes a realisable value of £1 4m less secured debt of
£1 256m However, the entirety of the Banks secured debt (£2 18m plus the Prepared
guarantee liability) 1s secured by a fixed charge and not just the £1 256m reflected n the
calculation above. The statement of affairs has been prepared on the assumption that the
balance of debt 1s secured by a floating charge and as a consequence adusting the
presentation to reflect the actual secunty position would have no impagct on the deficiency
to the Bank or the unsecured creditors

o Given the commercial sensitivity, it 1s inapproprate for the Administrative Receivers to
comment on the potential realisable values attnbuted by the directors to those of the
Company’s assets which have yet to be realised

« The realisable value of book debts does not include the balance, estimated to be in the
region of £1m, owed by Prepared to the Company This i1s because Prepared was n
liquidation at the date of appointment of joint adminsstrators over the Company and
therefore this amount was considered to be irrecoverable




Rule 3 4 Form3 2

Statement of Affairs

Statement as to affairs of Utopra UK Limited

On [3 November 2009 the date of the Administrative Recenver s Appointment

Affdavit

Thus affidavit must be swom or affirmed before a Solicitor or Commussioner of Gaths when you have completed
the rest of this form

I Martin Drury

of

Rose Brars, 26 Stonegate, Spalding, Lincolnshire, PEL1 2PH

Swear /affarth that the several pages attached marked A)At« 3 are to the best of my knowledge and belief a full,

true and complete statement of the affairs of the above named company as at 13 November 2009 the date of the
appomntment of the admimstrative recerver and that the said company camed on business as Utopra UK Limited

Swomfaffirmed at Mlsg [ iR 3%0!“

Date T ig

Signatures y

I S

1

g5 *
Before me A
T

G-.P.]bMum

A Solicitor or Commussicaer at-Qatkes

The Soliciter or Commissioner 15 particularly requested, before swearing/affirming the affidavit, to make
sure that the fuil name, address and description of the Deponent are stated, and to initial any crossings-out

or other alterations 1 the printed form. A deficiency in the affidavit in any of the above respects will mean
that it 1s refused by the court, and will necessitate its befng re-swarn/re-affirmed




A - SUMMARY OF ASSETS

ASSETS

Assels subject to flxed charge

Assets subject to floahing charge

Uncharged assets

Land & Bulldings - Enterprise Way
Land & Buildings - Culpins Closa
Plant & Machinery

Book debts

Meotor vehicles

IT

Plant and Machinery

Fixtures & Fittings

Stock

Directors loan accounis

HMRC

Estimated total assets available for praferential creditors

Slignature

Book Realisable
Value Value
£ £
286,431 144,000
58,448 37,898
15,018 (90,535)
544,778 360,97
7,563 10,000
69,025 2,000
118,827 20,000
22886 2,000
315,653 100,000
1,164,400 324,881
274,000 0
2,887,027 911,181

Date ,?- i




A1 - SUMMARY OF LIABILITIES

Estimated total assets avallable for preferential credltors (carried from page A)

LIABILITIES
Preferential creditors

Estimated deficiency/surplus as regards preferential creditors

Estimated prescribed part of nat property where applicable (lo camy forward)
Estimatod total assets availbale for floating chargeholders

Dabts secured by floating charges

Estimated deficlency/surplus of assets after floating charges

Estimated prescnbed part of net property where apphicable (brought down)

Total assets available to unsecured creditors

Unsecured non-preferential claims {excluding any shrotfall to floating charge holders)

Estimated deficiency/surplus as regards non-preferentlal creditors
{exciuding any shrotfall to floating charge holders)

Shortfall to foating charge hoiders (brought down)
Estimated defictency/surplus as reagrds creditors
Issved and called up capltal

Estimated total deficiency/surplus as reagrds members

Signature

Esatimated to
Realise
£

911,161

N/A

911,161

911,161

(1,117,626}

NIA

(206,465)

NiL

(3,712,000)

{3.712,000)

(206,465}

(3,918.465)

(1,032}

(3.919,497)

Date

Iq: Fv )&
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Utopia UK Limited - in admimistrative receivership
Notice to creditors

A meeting of the creditors of Utopia UK Limited - in administrative recevership 1s to be held at The
Hahiday Inn, Peterborough Wesl, Thorpe Wood, Peterborough, PE3 6SG at 10 00am on Monday 8
February 2010 under the provisions of Section 48 of the Insolvency Act 1986 The purpose of this
meeting is to recewve the report of the receivers and if the creditors wish to do so, to appoint a
creditors’ commitiee

Creditors whose claims are wholly secured are not entitled to attend or be represented at the
meeting

_ AR~

Christopher Pillar
Joint Administrative Receiver

22 January 2010

SGM/UUK/R420A

Mr Chnstopher Pillar and Mr Stephen Oidfeld were appointed jomt adminustrative recervers of the Comparny to manage its
affawrs, busmness and properly as s agents without personal habiity Both are ficensed In the Umted Kingdom o act as
mnsolvency practitioners by the institute of Chartered Accountants In England and Wales




Rule 8 1

Notes to help
completion of the form

Please give full name and
address for
communication

Please nsert name of the
person (who must be 18
ar over} or the “chaiman
of the meetng" If you
wish to prowde for
alternative proxy-holders
n the circumstances that
your fwst choice ts unable
to attend please state the
name(s} of the
alternatives as well

Please delete words in
brackets 1f the proxy-
holder 15 only to vote as
dwected, 1@ he has no
discretion

This form must be
signed

Only to be completed f
the creditor has not
signed m person

Insolvency Act 1986 Form 8 3
Proxy (Administrative Receivership)

Utopia UK Limited — in administrative receivership

Name of Creditor

Address

Name of proxy-holder

| appoint the above person to be my/the creditor's proxy-holder at the meeting of
creditors to be held on 8 February 2010 or at any adjournment of that meeting
The proxy-holder 1s to propose or vote as instructed below [and in respect of any
resolution for which no specific instruction 1s given, may vote or abstain at his/her
discretion]

Voting instructions for resolutions

for the appointment of

of

representing

as a member of the creditors’ committee

Signature Date

Name in CAPITAL LETTERS

Position with creditor or relationship to creditor or other authonty for signature

SGM/UUK/F8 3




Form 8.3(a)
HOW TO COMPLETE YOUR PROXY

Important Information

Creditors wishing to vote at the meeting must complete and lodge the proxy with
PricewaterhouseCoopers LLP, Benson House, 33 Wellington Street, Leeds, LS1 4JP (“the
receivers”) unless they are individuals attending the meeting personally or are companies authorising
a representative under Section 434B of the Companies Act 2006

All creditors who wish to vote at the meeting, whether in person, by proxy, or in some other way,
must provide details of therr claim against the company to the recewvers by 12 noon on the business
day preceding the meeting

You will find additional notes on the proxy form itself

Name of Creditor

Insert the name of the person, company or other body owed money

Address

Insert the creditor’s full address (including postcode)

Name of Proxy Holder

If you, or anather authorised representative of your company, are attending the meeting then please
put your/histher name in here

If someone else is attending on your behalf (for example your solicitor), then please state his or her

name here If you wish you may list more than one proxy holder, in case your first choice is unable to
attend

If you are not attending the meeting or sending a representative you may stilf vote by appointing the
chairman as your proxy holder To do so insert the words “chairman of the meeting” in the space
for the proxy holder's name The chairman will be one of the administrative receivers, or an
employee of the administrative receiver duly authorised to act as chairman

Voting Instructions for Resolutions

You do not need to give any voting instructions 1f you are happy for your proxy holder to exercise his
or her own discretion on the use of your vote

Only complete this section If you wish to vote tor a specific creditor to be appointed to the creditors’
committee, otherwise leave this section blank

There may be other resolutions proposed at the meeting {eg to appaint other creditors to the
committee) if you are content for your proxy holder to vote on any such resolution as he or she
thinks fit, you need take no further action i you do not wish your proxy holder to vote on any such
resolutions you should delete the words in square brackets in the middle of the form Please note

that f you delete these words without completing this section, your proxy holder will not be able to
vote at all

Signature

The proxy must be signed by a duly authorised representative of the creditor, usually a director in the
case of a company, and hs or her relationship to the creditor should be staled

Form 8 3(a)




Utopia UK Limited — in administrative receivership

Statement of Claim Form !

As directed by Article 42(1) of the EC Regulation on Insolvency Proceedings 2000 the
tollowing is brought to your attention:

Invitation to jodge a clalm. Time limits to be observed
Oproep tot indiening van schuldvorderingen. In acht te nemen termijnen
Invitation a produire une créance. Délais a respecter
Convocatoria para la presentacion de créditos. Plazos aplicables
Optordring til anmeldelse af fordringer. Vaer opmaerksom pa fristerne
Aufforderung zur Anmeldung einer Forderung. Etwatlge Fristen beachten!
Npo’okAnon yia avayyeAl'a amaitn gews. NMpogoxn’ oTig mpodeopi'eg
Invito all’insinuazione di un credito Termine da osservare
Aviso de reclamagéo de crédito‘s.. Prazos legais a observar

Kehotus saatavan ilmoittamiseen. Noudatettavat méardajat
Anmodan att anméita fordran. Tidsfrister att iaktta

Vyzva k uplatnéni naroku. Terminy budou pinény.
Zaproszenie do zgtaszania roszczen. Termin zglaszania roszczen jest nieprzekraczalny.
Felszdlitds kovetelés benyljtasira. A hataridék betartandok.
Poziv k vioZitvi toZbe, z upostevanjem ¢asovnih terminov.
Mpurnawexune k nogave ucka. Cobnioganre yCTaHoBNEHHbIE CPOKK.
Pasiiilymas patelktl reikalavima. Nustatytas laiko apribojimas.
Stedina biex taghmel talba. It-termint taz-zmten ghandhom jlgu mharsa.
Palve esitada ndue Palun jilgige aja piiranguid.
Uzaicin3djums prasibas pletelk8anal. Prasibas pieterkSanas laiks stingri ierobezots.

Invitatie pentru depunerea cererii de admitere a creantei asupra averii debitorulul. Termene
care trebule respectate

Mokana za npeAABABaHE Ha B3IEMaHKWA CbrnacHo obsBeHnTe CpoOKoBe

Cuireadh le h-ellimh a loisteail. Caithfear cloi le teorainneacha ama

Please complete and return this claim form with supporting documentation as soon as
possible to Mr Chris Pillar, Joint Administrative Recelver, Utopia UK Limited - in
administrative receivership, PricewaterhouseCoopers LLP, Benson House, 33 Wellington
Street, Leeds, LS1 4JP.

SGM/UUK/R425C




Utopia UK Limited - in administrative receivership

Creditors Statement of Claim

Creditor’s name and address

Estimated Claim £

What was the authonsed credit mnt? £

If the estimated claim exceeds the credit mit, on
what basis or terms was the credit ncreased?

Please provide detalls of any comfort, security or
assurance given o you to allow continuance of
credit

When were you first aware that there were
difficulties In getting payment and what was the
evidence of this?

Please provide details, including dates, of any
writs, summons, decrees or any other legal
action you took to recover your debt

Please provide details of any cheques which
were dishonoured, including dates and amounts

Are there any particular matters which you feel
should be reviewed? If so, please provide brief
details

Signature Date

Name

Paosition

SGMUUK/R425C




