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Directors and advisers

Clive Garston (non-executive chairmarn)

Clive Garston, aged 62 1s a solicitor and 15 a member of Halliwells LLP specialismg mn corporate finance and
mergers and acquistions  He 15 currently the semior partner of the firm’s London office  He 1s a non-executive
drrector of a number of quoted and unquoted companies

Brian Sumner (chief executive)

Brian Sumner, aged 60, 1s a co founder of the Ulumate Finance Group and has over 40 ycars® service m factoring
and mnvoice discounting Having become a director of Alex Lawrie i the 1970°s following senior positions in
sales/marketing and operations, in 1983 he founded the Boston Financial Company Limited (the foundanon stone of
what ulimately became Lloyds 'SB Commercial Fmnance Limited) and later founded Causeway Invoice
Discounting Limited The latter company was subsequently sold to N M Rothschild & Sons Limited and renamed
Five Arrows Commercial Finance Limted Brian was a founder director of the Factors and Discounters Association
(FDA)

Richard Pepler (managing director)

Richard Pepler, aged 47, has 29 years’ experience mn commercial banking, leasing, trade finance, factormg and
mvoice discounting and has held a number of senior management and director posttions, particularly in sales  Prior
10 formmg the Ultmate Finance Group, he was sales director and a principal underwriter of all new business for
Bibby Factors (Bristol) Limited He also led group marketng for over two years for The Bibby Group of Factors
Limated

Jeremy Coombes (operations director)

The third founding member of the Uliumate Finance Group, Jeremy Coombes, aped 42, has 21 years experience n
factoring n various operational and underwriting roles Before forming the Ultimate Finance Group, Jeremy was
the operations director for Bibby Factors (Bristol) Limited where his duties included the development and plannmg
of operation strategy, financial planning and risk control

Shane Horsell (finance director)

Shane Horsell, aged 41, joined Ultumate Finance Group m March 2006 Shane has 20 years experience m various
finance roles, latterly as finance director of Blick UK Ltd the major subsidiary of Blick Plc (the formerly F1SE
listed company) and as group finance director for Advent Publishing Systems Lid

Derek Ashford (non-executive director)

Derek Ashford, aged 5t, ts a chartered accountant and former finance director of W H Ireland Group plc  Derek
has wide expertence 1n senior finance roles m both private practice and the financial services sector including a spell
n Jersey as Head of Financial Planning and Management Information for the Abbey Natonal Offshore Group

Richard Lee (non-executive director)

Richard Lee, aged 62, 1s a director of W H Ireland Group pic He has been a director of various public companmies
in a variety of mdustries  Richard s a non-executive director of Freedom Finance Holdings PLC




Chairman’s statement

Results

{ am pleased to be able to report, that for the year ending 30th June 2007, Ulimate Pinance Group PLC (“Ultimate™)
achieved a profit before tax of £301,986 (2006 £278,710, as restated) Client sales financed in the year increased
by 26 per cent to £154 9 million from the previous year (2006 £123mullion), the merease a consequence of the
growth experienced by existing clients and the mcrease m size of transactions with new clients This 1s an acceptable
performance i difficult trading condiions However, margmns have been under pressure and lower on new business
during the year as a result of fierce competinon

Turnover for the pertod increased by 15% to £4,026,628 (2006 £3,500,594) Profit before tax, however increased
by only 8% year on year, due to lower margins on new busmess and increased mnvestment n growing the business

Basic earnmngs per share for the year to 30 June 2007 amounted to 1 09p compared to 1 94p for 2006 The after tax
profit figure for 2006 mcorporated the recognition of a deferred tax asset increasing the profit afler tax by £108,585
(as restated) In order to more accurately measure the earnings per share on the trading performance of the group, an
additional adjusted figure has been included m note 23, to reflect the earmings before the impact of taxation On this
basis, the earnings per share amounted to 1 S1p compared to | 40p in 2006

Funding

It 1s pleasing to report the back 1o back recervables financing arrangement with Lloyds TSB Commercial Finance
has been renewed for a further two years This will continue to provide the flexibality to drive the business forward
n terms of growth and increase in shareholder value At the year end the group had utilised £11 8 million of the £18
milhion facility

Management and employees

The man driver of the success of Ultimate has been the commutment and hard work of my colleagues on the board
and the employees of Ulumate It 1s they who have achieved these results 1 would like to acknowledge and thank
them for therr efforts in what has been a difficult year We will continue to mvest i people 1n order to develop and
expand our business

Derck Ashford, who has been a director of the company since 1ts flotation, 15 stepping down following the AGM
Derek’s contribution has been mvaluable and I would like to thank him for his commitment to and efforts for
Ultumate and to wish hum all the best n the future Derek was also charman of the audit committee and I will be
taking over that posiion

Rusk management

Ulumate continucs to have a good record on minimising bad debts With the mcreasing number of hquidatons
the SME market place Ultmate’s risk management procedures have remamed the primary focus Very high
underwriting standards ensure deals will not be taken on for short term growth at the expense of long term
shareholder value Experienced chient management and credit control staff ensure both an excellent level of
customer service and financtal stewardship in respect of Ulimate’s client base

Outlook

Current trading conditions remain difficult with lower margms and competitors offermg low priced deals to attract
clients Ulumate will contmue to take all necessary steps to build sustamable shareholder value wrthout
compromising on the quahty of its portfolio of clients  Costs continue 10 be controtied whilst allowng for essential
mvestment m sales and marketing activities




Notwithstanding current conditions the board looks torward 1o the future wath confidence, but does not see any
significant growth n the current year

Clive R Garston

Chairman




Chief Executive’s review

Over the last year the Company has, in many ways, gone from strength to strength, while growing both sales
mvoices assigned (up 26%) and turnover (up 15%) However, our margimns have come under great pressure mn what,
for the ume bemg at least, 15 a very competitive market As a result, Ultimate 1s not currently seemng significant
profit growth, which 1s disappomting

Our ambitions contnue to reflect the four comerstones of our strategy
1 A wealth of experience applied to risk management and underwriting,
2 A strong service ethic enabling us to differentiate oursclves,

3 A recognition that only the best staff, developed to the full through traming and guidance, can deliver on
the ‘ultimate’ promise, and

4 A sound and secure product range capable of bemg tailored to meet the practical needs of the client
throughout the busmess cycle

Through our factoring and mvoice discounting products and our AlG-backed debtor protection product, which has
been a great success over the last year, our revenues have risen year on year

We are of course still i the investment phase and are investing i people generally, mn particular n the sales team
and our new full chent sales and service office 1n Northwest England which has been up and running for over a year
now, and 1s well established and an important part of our future growth strategy

Chient sales financed £m

Turnover £m

200

150
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50

2003 2004 2005 2006 2007 2003 2004 2005 2006 2007

Profit on ordinary activities before
taxation £m

2003 2004 2005 2006 2007

As the portfohio has continued to mature so we have naturally atways experienced a degree of chent losses, mosily
smaller clients - often, but not exclusively, start up businesses that have failed withmn their first two years of trading
With national chent failure statistics up markedly, this trend has increased over this past year Overall, we have
experienced more chent Eailures than expected, which has itself put pressure on both incomes and profits

To counteract this, and for the purpose of risk management, we have taken a defensive posture and become more
cautious in our underwriing criteria This has meant that we have taken on fewer clients, but bigger and of higher
overall quality




Whilst there have been bad debt write-oils, these have been appropriately managed and provided for Once agam
this 15 testunony to our risk management procedures, underwnting criteria, and the quahity of our operations team

Sysiems

We have enjoyed several productivity gains over the last year, particularly m the area of IT, and we have more to
come, NnOW our main operations software Aquarws 1s more established and functional We have also extended our n
house scanning facility and now process our own bulk mai, bringing further efficiencies

Prospects

After five years i busmess I can confidently state that we are now well established and running efficiently, wath an
excellent portfolio of clients and a highly professional team of people assembled Our current prionty 1$ 10 add to the
sales team to enable us to mncrease the rate of new busmess taken

It remams for me to thank all the staff at Ultmate for therr efforts over the last year, which has been much
appreciated by the Directors

Brian Sumner
Chief Executive




Corporate governance

The board has given consideratton to the Combined Code of Corporate Governance 1ssued by the London Stock
Exchange Although companics traded on AIM are not required to provide Corporate Governance disclosure, the
directors have chosen to provide certan information on how the company has adopted various principles of the
Code

The board and its committees

e group board 1s currently made up of four executive and three non-executive directors The board 1s responsible
for the overall direction and strategy of the group and meets regularly throughout the year Under the company’s
Articles of Association, one third of the direciors are required to retire by rotation each year

The board has formally established a number of commuttees and agreed therr terms of reference, these commuttees
bemg

Remuneration committee

The principal function of this Committee 15 to determme the policy on Executive appointments and
remuneration The Commutiee consists of three non-executive directors, Richard Lee, who charrs the
Commuttee, Chive Garston and Derek Ashford It 1s the amm of the Committee to attract, retam and
motivate high calibre mdividuals with a competitive remuneration package

Remuneration for an executtve normally comprises of basic salary, bonus, benefits in kind and options
Details of the current directors’ remuneration and the executive share option scheme are given m the
Remuneration report, the Directors’ report and the notes to the financial statements

The Chief Executive may be invited to attend certain discussions of the Commuttee
Audit commttee

The Committee 15 made up of Derek Ashford as Chaiman of the Commiitee and two non-executive
directors, Richard Lee and Chve Garston  Its principal terms of reference are to review compliance with all
relevant financial services legsslation and regulation, adherence to and effectiveness of the group’s own
mternal procedures and the idenufication of operational, credit and other financial nsks  ‘The Audit
Commuttee 15 also responsible for reviewing the mtermn and annual financial statements and for the
appomntment of external auditors

Internal control

The directors acknowledge that they are responsible for the system of internat control established by the group and
place considerable importance on mamtaming a strong control environment  However, any system of mnternal
control can provide only reasonable and not absolute assurance agamst material misstatement or loss

Detatled mternal control procedures exist throughout the group’s operatons and comphance s monitored by
management




Remuneration report

Companies traded on AIM are not required to provide a formal remuneration report This report 1s provided for
information purposes only to give a greater transparency to the way executive directors are remunerated

Composition and role of the remuneration committee

The board of directors has estabhished a remuneration commuitee, which consists of three non-executive directors,
Richard Lee who chawrs the commuittee, Clive Garston and Derek Ashford

The commuttee determnes and agrees with the board the framework and policy of executive directors’ remuneration
and the associated costs to the group and 1s responsible for the implementation of that policy The committee
determmes the specific remuneration packages for each of the executive directors and no director 1s mvolved in any
decision as to his own remuneration  The committee has access to mformation and advice provided by the Chief
Executive and has access to independent advice where 1t considers it appropriate

This report explains how the group has applied 1ts policy on remuneration paid 10 executive directors

Framework and policy on executive directors’ remuneration

The group’s remuneration policy 1s designed to provide competitive rewards for 1ts executive directors taking into
account the performance of the group and the mdividual executives together with comparisons to pay conditions
throughout the market 1n which the group operates It is the am of the commuttee to attract, retam and motivate
gh cahibre individuals with a competitive remuneration package

The remuneration packages are constructed 10 provide a balance between fixed and varable rewards Therefore
remuneration packages for executive directors normally include salary, discretionary bonuses, benefits in kind and
options In agreemg the level of basic salaries and annual bonuses the commuttee takes nto consideration the total
remuneration that executives could recerve

Basic salary

Basic salanes are reviewed on an annual basis or following a sigmaficant change n responsibilinies  The committee
seeks to establish a basic salary for each executive determined by individual responsibilities and performance, taking
nto account comparable salaries for similar positions m companies of a sunilar size i the same market

Incentive arrangements
1 Annual discretionary bonus

These are designed to reflect the group’s performance, taking mto account the performance of its peers, the
market m which the group operates and the executive’s contribution to that performance These bonuses are
added to normal salary and subjected to normal PAYE taxatton

2 Share options

Under the terms of the company’s Share Option Schemes, options over the company’s shares may be i1ssued on
a discretionary basis to the executrves within the group at not less than the prevailing market price  Under the
Company Share Ownership Plan, the maximum aggregate subscription price of all options issued to an
executive in any ten year pertod may not exceed £30,000 In addition, options may not be granted m total in
excess of 10% of the 1ssued ordmary share capital of the company

Under the Unapproved Employee Share Option Scheme, the number of shares in which options may be granted
must not exceed 5% of the 1ssued ordnary share capital of the company




Remuneration report (continued)

At the discretion of the board, exercise of options granted under both schemes can be subject to performance
criteria  Options granted to the executives under the Unapproved Employee Share Option Scheme on 7 June
2002 are subject to the company achieving pre tax profits of not less than £1,000,000, as shown by the group’s
audnied consolidated financial statements No conditions apply to the exercise of any other options currently
held

During the year to 30 June 2007, 132,500 options were granted over the company’s shares under the Company
Share Ownership Plan to employees of the company including the executive directors

Other employee benefits

Exccutive directors are entitled 10 a range of benefits, ncludmg a company car (or car allowance), contributions to
personal pension plans, private medical nsurance and hfe assurance

Service contracts and notice periods

Brian Sumner, Richard Pepler and Jeremy Coombes are employed on rolling contracts subject to twelve months’
notice from the company or six menths notice from the executive  Shane Horsell 1s empioyed on a service contract
subject to six months’ notice given by either party The service contracts of the current executive directors are
available for mspection by any person at the company’s registered office during normal working hours on any day
except weekends and bank holidays and at the Annual General Meeting from 10 00am on the day of the Meeting
until the conclusion of the Meeting

Service contracts do not provide exphcitly for termination payments or damages but the company may make
payments m heu of notice For this purpose pay i lieu of notice would consist of basic salary and other relevant
emoluments for the notice period excluding any bonus

Non-executive directors

AH non-executive directors are appomted on a rolling basis subject to six months’ notice by erther the non-executive
director or the company, given at any time  In the event of termmation of their appomntment they are not entitled to
any compensation The terms and conditions of appointment of non-executive directors are available for mspection
by any person at the company’s registered office during normal working hours on any day except weekends or bank
holidays and at the Annual General Meeting, from 10 00am on the day of the Meetng until the conclusion of the
Meeting

Non-executtve directors are not eligible for pensions and do not participate m the company’s bonus or share
schemes




Remuneration report (continued)

Directors’ emoluments

The remuneration of each director, excluding share options and awards, during the year ended 30 June 2007 is

detailed 1n the table below

Pension
Total for Total for  contributions
year ended year ended for year ended

Pension
contributions
for year ended

Salanes/Fees Benefits 30 June 2007 30 June 2006 30 June 2007 30 June 2006
£ £ £ £ £ £
Executives

Brian Sumner 124,900 2,748 127,648 99,888 14,250 12,150
Darren Newman ' - - - 26,948 - 2,083
Jeremy Coombes 89,020 1,622 90,642 80,654 7,750 6,900
Rachard Pepler 97,500 2,992 100,492 88,559 9,000 7,100
Shane Horsell 79,567 1,830 81,397 22,784 6,500 1,992

Non-¢xecutives
Chive Garston 17,500 . 17,500 17,500 - -
Derek Ashford 12,500 - 12,500 12,500 - -
Richard Lee 12,500 - 12,500 12,500 - -
433,487 9,192 442,679 361,333 37,500 30,225

1 Darren Newman was appointed to the board on 11 November 2004 He subsequently resigned on 30 November 2005
2 Shane Horsell was apponted to the board on 10 March 2006

The emoluments of the executive directors are incurred by Ultimate Finance Limited




Remuneration report (continued)

Dhirectors’ interests 1n share aptions

Number of
ordinary shares
*100,000

25,000

50,000

25,000

*100,000
25,000

50,000

235,000
*100,000
25,000

50,000

25,000

Shane Torsell 75,000
10,000

Brian Sumner

Richard Pepler

Jeremy Coombes

Date of grant Exercise price per
of share option ordinary share
07/06/2002 24 Op
28/11/2003 23 0p
29/09/2004 17 5p
13/04/2005 21 0p
07/06/2002 24 0p
28/11/2003 23 0p
29/09/2004 17 5p
13/04/2005 21 0p
07/06/2002 24 Op
28/11/2003 23 0p
29/09/2004 17 5p
13/04/2005 210p
15/03/2006 23 75p
29/09/2006 23 0p

* Opuons granted under the Unapproved Employee Share Option Scheme

Exercise period

07/12/03 to 06/06/09
28/11/06 to 27/11/10
29/09/07 to 28/09/11
13/04/08 to 12/04/12
07/12/03 to 06/06/09
28/11/06 to 27/11/10
29/09/07 to 28/09/11
13/04/08 to 12/04/12
07/12/03 to 06/06/09
28/11/06 to 27/11/10
29/09/07 1o 28/09/11
13/04/08 to 12/04/12
15/03/09 to 14/03/13
29/09/09 to 28/09/13
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Directors’ report
The directors present their annual report and the audsted financial statements for the year to 30 June 2007
Principal activities

The company has one trading subsidiary, Ultimate Finance Limited and three dormant substdiaries, Ulumate Factors
Limited, Ultimate Asset Finance Limited and Ultumate Cash Flow Limited

The principal activities of the group throughout the period were the provision of factoring, mvoice discounting and
trade finance services

Business review

A review of the business can be found m the Charman’s statement, on pages 2 and 3, and the Chief Executive
Officer’s review on pages 4 and 5

In addition the directors have considered the guidance on company narrative reporting 1ssued by the DTI and the
requirements of CA85 s234ZZB The directors consider the major risks to the business to be

Credit Risk — the risk of financral loss as a result of a chent’s failure to settle financial obligations as they fall due
This risk 1s mitigated by extremely strmgent underwriting procedures before the chent 1s accepted and by constant
momitonng of the client’s credit situation Wath particular attention concentrated on the clients’ debtors with regard
to debtor concentration ratios, debtor vahidation checks (in case of fraudulent activities) on sigmficant exposures,
also poor credit risk debtors are not financed or only partially financed All operational staff are extensively tramned
n these procedures

General economic risk - clearly an economic downturn would potentially reduce the amount of client sales
financed However any economic downturn also mcreases the amounmt of businesses looking for factoring and
mvoice discounting solutions At such times credit risk can increase and the credut risk procedures discussed above
are nghtened further

Proposed dividend
The directors do not recommend the payment of a dividend (2006 nil)
Policy and practice on payment of creditors

The company subscribes and adheres to the ‘Prompt Payer Partmership’ code of practice for settlement of supplier
accounts Furthermore, 1t 1s the group’s payment policy with all supphers to settte due and outstanding accounts m
accordance with the terms and conditions agreed when placing orders At the year end, there were 10 days
purchases n trade credrtors for the group (2006 11 days) There were no trade creditors for the company as at 30
June 2007 (2006 mi)

Directors and directors’ interests

The directors who held office during the period were as follows

Chive Garston
Brian Sumner
Rachard Pepler
Jeremy Coombes
Shane Horsell
Derek Ashford
Riachard 1 ee

The directors retirmng by rotation are Richard Lee and Richard Pepler who, bewng eligible, offer themselves for re-
¢lection

11




Directors’ report (continued)

Inrectors and directors’ interests (continued)

The directors who held office at the end of the financial year, or their immediate families, had the following interests
m the ordimary shares of the company according to the register of directors’ interests

Ordmary shares of 5p each

Interest at Interest

begimnning of at end of

year year

Chive Garston 236,000 250,000
Brian Sumner 1,401,845 1,421,845
Richard Pepler 945,925 960,000
Jeremy Coombes 811,010 811,010
Shane Horsell 40,000 40,000
Derek Ashford 111,000 135,000
Richard Lee £6,000 100,000

There have been no changes in the mnterests of the directors or thewr immedhate famihes n the ordnary shares of the
company according to the register of directors’ mterests between the year end and 7 September 2007, the last
practicable date prior to the publication of this report

According 10 the register of directors’ mterests, no rights to subscribe for shares n or debentures of the company (or
any other group company) were granted to any of the directors or their immediate famlies, or exercised by them,
duning the financial year except as idicated below

Date of Options  Exercise Exercise dates
grant granted price
Shane Horsell 29/09/06 10,000 23 0p 29 September 2009 to 28 September 2013

No rights 1o subscribe for shares mn or debentures of the company (or any other group company) were granted to any
of the directors or therr inmediate families between the year end and 7 September 2007

Major shareholdings

At 7 September 2007, the last practicable date prior to the publication of this report, the company had been notified
of the followmng shareholdings (other than directors) ot 3% or more of the ordinary share capital

Ordinary %
Shares
W H Ireland Group ple 4,633,122 232
Mark Abbott Esq 865,171 43
David Laurence Harvey Esq 615,000 31




Directors’ report (continued)

Political and charitable contributions

The group made no charitable donations during the period (2006 £603) The group made no political contributions
during the period (2006 ml)

Disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there 1s no relevant audit mformation of which the company’s auditors are unaware, and each director has
taken ail steps that he ought to have taken as a director to make himself aware of any relevant audit mformation and
to establish that the company’s auditors are aware of that mformation

Auditors

In accordance with Section 385 of the Compames Act 1985, 4 resolution for the appointment of KPMG Audit Pl as
audstors of the company 15 to be proposed at the forthcommg Annual General Meeting

Annual General Meeting

Notice of the Annua! General Meeting of the company to be held at Bradley Pavilions, Pear Tree Road, Bradley
Stoke, Bristol, BS32 0BQ at 11am on 3 Ist October 2007 1s enclosed with this report, together with a form of proxy

By order of the Board

Bradley Stoke

Drrector Bristol
BS32 0BQ

10 September 2007
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Statement of directors’ responsibilities in respect of the directors’ report and the
financial statements

The directors are responsible for preparmg the Directors' Report and the financial statements in accordance with
applicable law and regulanons

Company taw requires the directors to prepare financial statements for each financial year Under that law they have
elected to prepare the group and parent company financial statements in accordance with UK Accounting Standards

The group and parent company financial statements are required by law to give a true and farr view of the state of
affairs of the group and the parent company and of the profit or loss for that period

In preparing these financial statements, the directors are required to
» select surtable accounting policies and then apply them consistently,
« make judgments and estimates that are reasonable and prudent,

» state whether applicable accounting standards have been followed, subject to any material departures disclosed and
expiained 1n the financial statements,

» prepare the financial statements on the going concern basis unless it 15 mappropriate (o presume that the group and
the parent company will continue m business

The directors are responsible for keepmg proper accountng records that disclose with reasonable accuracy at any
ume the financial positton of the parent company and enable them to ensure that its financial statements comply
with the Companies Act 1985 They have general responsibihity for takmg such steps as are reasonably open to them
to safeguard the assets of the group and to prevent and detect fraud and other rregularities

The directors are responssble for the mamtenance and itegrity of the corporate and financial mnformation included
m the company’s website Legislation n the UK governing the preparation and dissemination of financial statements
may differ from legislation in other junisdictions




Independent auditors’ report to the members of Ultimate Finance Group ple

We have audited the group and parent company financial statements (the "financial statements”) of
Ultimate Finance Group plc for the year ended 30 June 2007 which comprise the Group Profit and Loss
Account, the Group and Company Balance Sheets, the Group Cash }low Statement, the Group Statement
of Total Recogmised Gams and Losses, the Reconciliztion of movement in shareholders’ funds and the
related notes These financial statements have been prepared under the accountmg policies set out therein

This report 1s made solely to the company's members, as a body, 1n accordance with section 235 of the
Companies Act 1985 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 n an auditor's report and for no other purpose To
the fullest extent permitted by law, we do not accept or assume responsibiity (o anyone other than the
company and the company's members as a body, for our audit work, for this report, or for the opinions we
have formed

Respective responsibilities of directors and auditors

The directors' responsibilities for preparing the Directors’ Report and the financial statements n
accordance with applicable law and UK Accounting Standards (UK Generally Accepted Accounting
Practice) are set out i the Statement of Directors' Responsibilities on page 14

Our responsibility 1s to audit the financial statements mn accordance with rejevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland)

We report to you our opinion as to whether the financial statements give a true and far view and are
properly prepared 1n accordance with the Compames Act 1985 We also report to you whether 1 our
opimion the mformation given n the Directors' Report 15 consistent with the financial statements The
information given mn the Directors' Report includes that specafic informanon presented m the Chairman’s
Statement and the Chief Executive’s review that 1s cross referenced from the Busmess Review section of
the Drrectors’ Report

We also report o you 1f, i our opinion, the company has not kept proper accounting records, 1f we have
not received all the information and explanations we require for our audit, or 1f mformation specified by
law regarding directors’ remuneration and other transactions 1s not disclosed

We read the Director’s Report and consider whether 1t 15 consistent with the auduted financial statements
We consider the implications for our report 1f we become aware of any apparent misstatements or material
meonsistencies with the financial statements Our responsibilities do not extend to any other information

Basis of audit opinion

We conducted our audi m accordance with International Standards on Auditing (UK and Ireland) 1ssued
by the Auditing Practices Board An audit ncludes examinatton, on a test basis, of evidence relevant to the
amounts and disclosures 1 the financial statements It also includes an assessment of the sigrficant
estimates and judgments made by the directors i the preparation of the financial statements, and of
whether the accountmg pohicies are appropriate to the group's and company’s circumstances, consistently
apphied and adequately disclosed

We planned and performed our audit so as to obtan all the nformation and explanations which we
considered necessary 1n order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or other wregulanty or
error In forming our opmion we also evaluated the overall adequacy of the presentation of mformation n
the financial statements

Opinion
In our opmion

« the financial statements give a true and far view, m accordance with UK Generaily Accepted
Accounting Practice, of the state of the group's and the parent company's affairs as at 30 June 2007 and of
the group's profit for the year then ended,

« the financial statements have been properly prepared m accordance with the Companies Act 1985, and
« the nformation given 1n the Directors' Report 1s consistent with the financial statements

Ko Avdet Ple

KPMG Audit Plc
Chartered Accountants
Registered Auditor

10 September 2607




Consolidated profit and loss account

Jor the year to 30 June 2007

Turnover
Admimstrative expenses

Operating profit

Other interest receivable and similar income
Interest payable and similar charges

Profit on ordinary activities before taxation
Tax on profit on ordinary activities

Profit on ordinary activities after taxation

Earnings per share

Basic
Diluted

* see note |

All amounts relate to continung activities

Note

23

* g5 restated

2007 2006
£ £
4,026,628 3,500,594
(3,010,832) (2,647,109)
1,015,796 853,485
4,478 4,391
(718,288)  (579,166)
301,986 278,710
(84,151) 108,585
217,835 387,295
1.09p t 94p
109p 193p

16




Consolidated statement of total recognised gains and losses
Jor the year to 30 June 2007

Profit after tax, being total gams and losses recognised
n the year

Prior year adjustment (as explamed m note 1)
Share-based payments charge
Tax credit on share-based payments

Total gans and losses recognised since last annual
report

2007 2006
£ £
217,835 387,295

(20,397)
6,119

203,557
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Consolidated balance sheet
At 30 June 2007

* as restated

Note 2007 2006
£ £
Fixed assets
Tangible assets 9 128,950 116,695
Current assets
Debtors 1 15,031,704 12,176,624
Cash at bank and 1n hand 12 831 844

15,032,535 12,177,468

Creditors: amounts falling due within one year 13 {12,490,114) (9,852,627)
Net current assets 2,542,421 2,324,841
Net assets 2,671,371 2,441,536

Capital and reserves

Called up share captal 14 999,851 999,851
Share premium account 15 1,949,390 1,949,390
Profit and loss account 15 (277,870) (507,705)
Shareholders® funds (all equity) 2,671,371 2,441,536
* gee note 1

These financial statements were approved by the board of directors on 10 September 2007 and were signed on 1ts
behalf by

/L_,PC/(/(,

Brian Sumner Shane Horsell
Durector Dhirecior
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Company balance sheet

At 30 June 2007

Note 2007 2006

£ £

Fixed assets
Invesiments 10 8 8
Current assets
Debtors H 3,100,908 2,932,389
Cash at bank and in hand 12 831 844

3,101,739 2,933,233

Crediters: amounts fallmg due within one year 13 (30,465) (20,625)
Net current assets 3,071,274 2,912,608
Net assets 3,071,282 2.912,616

Capital and reserves

Called up share capital i4 999,851 999,851
Share premium account 15 1,949,390 1,949,390
Profit and loss account 15 122,041 (36,625)
Sharcholders’ funds (all equity) 3,071,282 2,912,616

These financial statements wege approved by the board of directors on 10 September 2007 and were signed on its

behalf by

Bran Sumner ane Horseil
Direcior Director
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Consolidated cash flow statement
Sor the year to 30 June 2007

* as restated

Note 2007 2006
£ £
Reconcibation of operating profit to net cash flow from
operating activities

Operating profit 1,015,796 853,485
Charge n respect of share based payments 12,000 11,784
Depreciation charges 72,210 45,545
Increase m debtors (2,909,783) (1,856,886)
Increase in creditors 61,211 290,574
Net cash outflow from operating activities {1,748,566)  (655,498)
Cash flow statement
Cash flow from operating activities {1,748,566)  (655,498)
Returns on investments and servicing of finance 20 (713,810)  (574,775)
Capital expenditure 20 (84,465) (57,277
Cash outflow before financing (2,546,841) (1,287,550}
Financing 20 2,546,828 688,372
Decrease in cash in the period (13) (599,178)
Reconcihation of net cash flow to movement n net debt
Decrease in cash n the period (13) (599,178)
Unlisation of credut facility/bank overdraft 21 (2,546,828)  (688,372)
Movement m net debt in the perod 21 (2,546,841) (1,287,550)
Net debt at the start of the period (9,240,551) (7,953,001)
Net debt at the end of the period 2! (11,787,392) (9,240,551)

* see nole |
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Reconciliation of movements in shareholders’ funds

Sfor the year ta 30 June 2007

Opening shareholders” funds
Prior year adjustment (see note 1)

Opening shareholders’ funds as restated
Profit for the period

Credut n relation 1o share-based payments (see
Note 17}

Closimg shareholders’ funds

Group Company Group Company
2007 2007 2006 2006

£ £ £ £
2,435,417 2,912,616 - -
6,119 - - -
2,441,536 2,912,616 2,042,457 2,784,826
217,835 158,666 395,544 127,790
12,000 - - -
2,671,371 3,071,282 2,435,417 2,912,616
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Notes
(formung part of the financial stalements)

1 Accounting policies

The followmng accounting policies have been applied consistently 1n dealing with items which are considered
matertal 1 relation to the group’s financial statements

Basis of preparation

lhe financial statements have been prepared m accordance with applicable accounung standards and under the
historical cost accounting rules

The directors have confirmed the company will provide financial support to Ultimate Finance Limited in order to
meet habilities as they fall due

I'he board 1s required to report as to whether 1t 1s appropriate for the financial statements to be prepared on a gong
concern basis The executive directors have prepared a budget which demonstrates a good future for the company
and that the finances are sound The board therefore continues to adopt the going concern basis i preparing the
financial statements

FRS20 Share-based Payments has been adopted for the first ime The accounting policy under FRS20 15 set out
below together with disclosure of the effects of its adoption

Basis of consohidation

The group financial statements consolidate the financial statements of Ultunate Fmance Group ple and all of its
subsidiary companies made up to 30 June 2007 Unless otherwise stated, the acquision method of accounting has
been adopted  Under this method, the results of subsidiary undertakings acquired or disposed of 1n the year are
included m the consolidated profit and loss account from the date of acquisition or up to the date of disposal

No profit and loss account 1s presented for Ultimate Finance Group plc as provided by Section 230 (3) of the
Companics Act 1985

Fixed assets and depreciation

Depreciation 1s provided to write off the cost less the estimated residual vatue of tangible fixed assets by equal
nstalments over therr estimated useful economic hives as follows

Office equpment mcluding network equipment - 2-5 years

Computer equipment excluding network equipment - 3 years

Foreign currencies

Payments received 1 settlement of assigned debts are received i foreign currency bank accounts The amounts
received are translated usig the rate of exchange prevailing at the transaction date Monetary assets denominated m
foreign currencies are translated using the rate of exchange prevailing at the balance sheet date and any gamns or
losses on translation are reflected in chient commitments

Leases
Operating lease rentals are charged to the profit and loss account on a straight-line basis over the period of the lease
Penston benefits

The group operates a defined contribution pension scheme The assets of the scheme are held separately from those
of the group n an independently admmistered fund  The amount charged to the profit and loss account mcludes the
contributions payable to the scheme in respect of the accounting period
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Notes (continued)

1 Accounting pohcies (continued)

Taxation

Deferred tax liabilities are recognised mn respect of all ummg differences between the treatment of certain ttems tor
taxation and accountmg purposes which have arisen but not reversed by the balance sheet date, except as otherwise
required by TRS 19 Deferred tax assets are recognised only when 1t can be regarded as more likely than not that
there will be sufficient taxable profits from which the future reversal of the underlying timing differences can be
deducted

Turnover

Turnover represents fees (excluding value added tax) and discount ncome Fees are recognised when service 1s
provided and discount mcome 15 recognised on fimds advanced to chents as it becomes due

Cash and liquid resources

Cash, for the purpose of the cash flow statement, comprises cash in hand and deposits repayable on demand, less
overdrafts payable on demand

Introducer commissions

Commussions payable to the mtroducers of business are charged to the profit and loss account over the mimmum
period of the service contract  In the event of early termmation of a client’s factormg arrangement, any COMMISSION
not already charged to the profit and loss account 1s wntten off in full

Client commitments

Amounts due to clients under recourse factoring agreements are offset against the rclated trade debtors The
resulting balance represents net client commitments and 1s included n debtors

Client provisions
Provision 1s made specifically 1n relation to clients with outstandmg advances where recoverabihiy 1s doubtful
Prior year adjustment - Share based payments

The share option programme allows employees to acquire shares of the Company Following the adoption of FRS
20 Share-based Payments, the fair value of options granted afler 7 November 2002 and not yet vested as at 1 July
2006 15 recogmsed as an employee expense with a corresponding ncreasc i equity

[he farr value 1s measured at grant date and spread over the period durmg which the employees become
unconditionally entitled to the options The fair value of the options granted 1s measured using an ophion pricing
model, taking mto account the terms and conditions upon which the options were granted The amount recognised
as an expense 1s adjusted to reflect the actual number of share options that vest

The adoption of the standard has resulted m a prior year adjustment to the comparative amounts reported m these
financial statements n respect of the share based payments charge and the deferred tax asset thereon The etfect of
the prior year adjustment has been to reduce the profit before tax for the year to 30 June 2006 by £11,784, reduce the
tax charge for the year to 30 June 2006 by £3,535 and to incrcase shareholders’ funds brought forward at } July
2006 by £6,119
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Notes (continued)

2 Turnover

Turnover arises wholly from the principal activities of the group It comprises service fees, discount charges and
other mcome net of VAT Turnover, profits or losses and net assets anise wholly within the United Kingdom

T'otal client’s sales financed during the year amounted to £154,860,216 (2006, £123,044,105)

3 Profit on ordinary activities before taxation
2007 2006
£ £
Profit on ordinary activities before taxation s stated after charging
Auditors’ remuneration
Audst 19,500 27,000
Other services — fees payable 1o the auditor and 1ts associates 3,750 3,500
Depreciation and other amounts wntten off tangible fixed assets
Owned 72,210 45,545
Hire of other assets - operating leases 210,444 165,723
4 Remuneration of directors
2007 2006
£ £
Directors’ emoluments 442,679 361,333
Company contributions to money purchase pension schemes 37,500 30,225
480,179 391,558

The aggregate of emoluments and amounts receivable under long term mcentive schemes of the highest pad
director was £127,648 (2006 £99,888), and company penston contributions of £14,250 (2006 £12,150) were made
to a money purchase scheme on his behalf

Full details of remuncranion paid to directors during the year can be found in the remuneration report on page 9
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Notes (connnued)

5 Staff numbers and costs

The average number of persons employed by the group (includmng directors) during the period was 41 (2006 37)

The aggregate payrol! costs of these persons were as follows

Wages and salaries
Social security costs
Other pension costs

6 Interest payable and similar charges

On bank loans and overdrafis

2007
£

1,250,240
141,718
78,642

1,470,600

2007

718,288

2006
£

1,052,236
115,125
63,488

1,230,849

2006

579,166
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Notes (continued)

7 Taxation
as restated
2007 2006
£ £
UK Corporauion Tax at 30% (2006 30%)
2006/07 29,240 -
2005/06 208 -
Total current tax charge 29,448 -
Deferred tax - origination and reversal of tming differences (note 16) 54,703 (105,050)
Prior year adjustment (see note 1) - (3,535)
Total taxation on profit on ordinary activities 84,151 (108,583)

Factors affecting the tax charge for the current period

The current tax charge for the year 1s lower than the standard rate of corporation tax m the UK (30%) The
dsfferences are explamed below

2007 2006
£ £

Current fax reconciliation
Profit on ordinary activities before tax 301,986 278,710
Current tax at 30% 90,596 83,613
Effects of:
Expenses not deductible for tax purposes 15,192 12,624
Capital allowances for period in excess of depreciation 5,728 2,494
Provisions not deductible for tax purposes 366 {4,683)
Unlisation of tax losses (66,312) (97.583)
Difference mn tax rates (16,330) -
Adjustment m relation to 2005/06 208 -
Prior year adjustment to deferred tax - 3,535
Total current tax charge (see above) 29,448 Nil
8 Result of the parent company

The parent company’s profit for the period to 30 June 2007 amounted to £158,666 (2006 £127,790)
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Notes (continued)

9 Tangible fixed assets

Group

Cost
At 30 June 2006
Addiions

At 30 June 2007

Depreciation
At 30 June 2006
Charge for the year

At 30 June 2007

Net book value
At 30 June 2006

At 30 June 2007

10 Fixed asset investments

Cost brought forward and carried forward

Office Computer Total
equipment equipment
including  excluding
network network
equipment equipment
£ £ £
105,552 109,811 215,363
18,456 66,009 84,465
124,008 175,820 299,828
42,777 55,891 98,668
18,588 53,622 72,210
61,365 109,513 170,878
62,775 53,920 116,695
62,643 66,307 128,950
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Notes (continued)

10 Fixed asset investments {continued)

The undertakings i which the company’s interest at the year end 15 more than 20% are a5 follows

Name of company Principal activity Class of shares  Proportion  Capital and reserves
held held held at 30 Jure 2007
Ultumate Finance Limited Invoice discounting and 2 ordinary shares 100% £(399,908)
debt factoring services of £1 each
Ultimate Cash Flow Limited Dormant 2 ordmary shares 100% £2
of £1 each
Ulumate Factors Limited Dormant 2 ordinary shares 100% £2
of £1 each
Ultimate Asset Finance Dormant 2 ordinary shares 100% £2
Limited of £1 each

All subsidiary companies are incorporated in the Umited Kingdom

1i Debtors

as restated
Group Company Group Company
2007 2007 2006 2006
£ £ £ £
Gross factored debts recervable 28,124,103 - 22,640,689 -
Due to chients on collection (13,380,274) - (10,815,958) -
Chent commitments 14,743,829 - 11,824,731 -
Amounts owed by group undertakings - 3,091,850 - 2,907,515
Deferred tax 128,209 - 182,912 16,986
Other debtors 27,035 - 28,685 7,888
Prepayments and accrued mcome 132,631 9,058 140,296 -
15,031,704 3,100,908 12,176,624 2,932,389

Of the deferred tax asset, an amount will be recoverable withm cne year and the balance after more than one year

12 Cash

The company, together with 1ts subsidiary undertakings, 1s party to a back to back recetvables financing agreement
with its bankers This agreement permits the bankers to set off and/or combine all bank accounts included theremn
I'he accounting disclosure of cash, toans and overdrafts reflects the substance of this agreement
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Notes (continued)

13 Creditors: amounts falhing due within one year
Group Company Group Company
2007 2007 2006 2006
£ £ £ £
Bank loans and overdrafts 11,788,223 - 9,241,395 -
Trade creditors 54,604 - 35,158 -
Taxanon and socral security 235,372 28,381 138,515 -
Other creditors 281,319 - 270,503 -
Accruals and deferred income 130,596 2,084 167,056 20,625
12,490,114 30,465 9,852,627 20,625

The group has a loan facility with Lloyds TSB Commercial Finance Lad for an £18 million back-to-back recervables
financing agreement the mmmum period for which expires on 19 August 2009

The facility 1s secured aganst an all assets debenture given by Ultimate Finance Limited and a deed of guarantee
and ndemaity has been given by Ultimate Finance Group plc

At the end of the year, the group utilised £11,809,112 of the facility (2006 £9,213,516)

14 Called up share capital

2007 2006
£ £
Authorised
Equity 40,000,000 (2005 40,000,000) ordmary shares ot 5p each 2,000,000 2,000,000
Allotted, called up and fully paid
Equity 19,997,018 ordmary shares of 5p each 999,851 999,851

Details of director’s mterests in the company are given in the directors’ report on page 12
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Notes (continued)

15 Share preminm and reserves

At beginning of year
Prior year adjustment (see note 1)

Beginning of year (restated)

Retaned profit for the period

Credit 1n relattion to share-based payments
(see note 17)

At end of year

16 Deferred tax

Deferred tax asset at beginning of year
Prior year adjustment (see note 1)

Restaied Deferred tax asset at beginnng of year
Deferred tax asset recogmised/(released) n the
year

Deferred tax asset at end of year

Group Group Company Company
share profit share profit
premium and loss premium and loss
account account account account
2007 2007 2007 2007
£ £ £ £
1,949,390 (513,824) 1,949,390 (36,625)
- 6,119 - -
1,949,390 (507,705) 1,949,390 (36,625)
- 217,835 - 158,666
- 12,000 - -
1,949,390 (277,870) 1,949,390 122,041
Group Company Group Company
2007 2007 2006 2006
£ £ £ £
176,793 16,986 71,743 71,743
6,119 - - -
182,912 16,986 71,743 71,743
(54,703} (16,986) 105,050 (54,757
128,209 - 176,793 16,986
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Notes (continued)

17 Share-based payments

I'he total charge for the year relating to employee share-based payment schemes was £12,000 (30 June 2006
£11,784), all of which related to equity-settled share-based payment transactions made under the Company Share
Option Plan

Company Share Option Plan

Under the terms of the Company Share Option Plan, options over the company's shares may be 1ssued on a
discretionary basis to management staff wathin the group at not less than the prevailing market price The maxunum
aggregate subscription price of all options granted to a member of staff i any 10 year period may not exceed
£30,000 In addition, options may not be granted 1 total greater than 10% of the 1ssued ordinary share capital of the
company No conditions apply to the exercise of the options currently held

Unapproved Employee Share Option Scheme

At 30 June 2007, options in respect of 300,000 shares (2006 300,000) which were granted to certain of the group's
employees under the Unapproved Employee Share Option Scheme remam outstanding All these options were
granted before 7 November 2002 and as such, do not fall within the scope of FRS 20 Share-based Payments The
group has therefore not attmbuted a fair vatue to these opuions The options are exercisable subject to the group
achteving pre-tax profits of not less than £1,000,000 as shown by the group's audited consohdated financial
statements

Fair value of equity settled share-based payments
The fair value of all share-based payments artsing from share awards granted under the Company Share Option Plan

has been estimated usmg the Black-Scholes pricing model The applicable grant dates and share prices are as
foliows

Grant date Vesting date | Share price at grant date, { Exercise pice, p Exercise

p period
28 November 2003 28 November 2006 2300 23 00 4 years
29 September 2004 29 September 2007 1750 17 50 4 years
13 Apnl 2005 13 April 2008 2100 2100 4 years
19 October 2005 19 October 2008 19 50 19 50 4 years
15 March 2006 15 March 2009 2175 2175 4 years
29 September 2006 29 September 2009 22 50 22 50 4 years
3 April 2007 3 Apnil 2010 16 75 16 75 4 years
19 hune 2007 19 June 2010 13 00 13 00 4 years

The assumptions used m the valuation of share options are described below

Expected volatility in share price 1s based on hustoric volatility over an appropriate period, consistent with the
expected Iife of the option during the period immediately preceding the date of the grant The risk free rate of return
represents the yield on UK Gilt Strip at the date of the grant of a term consistent with the life of the option

The forfeinre rate 1s estimated at 5%, and expected life of each option 1s 5 years The dividend yield 1s assumed to
be nil

The weighted average share price during the year was 17 43p (2006 21 79p)
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Notes (continued)

17 Share-based payments (continued)

A reconcthiation of the number of shares 1n respect of which awards have been made 15 set out below

Option grant date Number of options Granted n Forfeited in | Number of options at 30

at 1 July 2006 year year June 2007
28 November 2003 100,000 100,000
29 September 2004 235,000 (55,000) 180,000
13 April 2005 75,000 75,000
19 Qctober 2005 92,500 {37,500) 55,000
15 March 2006 75,000 75,000
29 September 2006 - 102,500 (45,000) 57,500
3 April 2007 - 25,000 25,000
19 June 2007 - 50,000 50,000
18 Commitments
(a)  There were no capital commmitments at the end of the tinancial period
{b) Annual commitments under non-cancellable operaung leases are as follows

Land and Other Land and Other
burldings buildings
2007 2007 2006 2006
£ £ £ £
Operating leases which expire
Within one year - 97,227 6,280 2,987
In the second to fifth years mclusive 67,019 37,110 53,284 135,617
67,019 134,337 59,564 138,604
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Notes (continued)

19 Pension scheme

The group operates a defined contribution pension scheme

contributions payable by the group to the scheme and amounted to £53,255 (2006 £43,549)

The pension cost charge for the period includes

Contributions amounting to £5,213 were unpaid at the year end and are included n creditors (2006 £4,371)

The group alse pays mto schemes outside of the group’s defined contribution scheme for two directors and one

employee

20 Analysis of cash flows

Returns on investment and servicing of finance
Interest recerved
Interest paid

Capital expenditure
Purchase of tangible fixed assets

Fmancing
Utilisatton of credit facility/bank overdrait

2007 2006

£ £

4,478 4,391
(718,288) (579,166)
(713,810) (574,775)
(84,465) (57,277
(84,465) (57,2717
2,546,828 688,372
2,546,828 688,372
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Notes (continued)

21 Analysis of net debt

Cash in hand, at bank (see note 12)
Unlisation of credit facility/bank overdrafi

Total

At 30 Cash flow At 30 Junc
June 2006 June 2007
£ £ £

844 (13) 831
(9,241,395) (2,546,828) (11,788,223)
(9,240,551) (2,546,841) (11,787,392)
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Notes (continued)

22 Financial instruments

The group’s financial mstruments comprise, bank borrowings and faciliies, cash and short and medium term
deposits  The fair value of financial assets and financial ltabilities are not materially different from therwr net book
value The group has various other financial mstruments, nciuding factored debt receivable, client advances, trade
debiors and wrade creditors that arise directly from s operations which have not been mncluded in the following
disclosures

The main risk arising from the group’s financial mstruments are interest rate risk and hqudity nsk - The policies for
managing these risks are regularfy reviewed and agreed by the board 1t 1s and has been throughout the period under
review the group’s policy that no trading n financial mstruments shall be undertaken

Interest rate risk

The group debt represents bank borrowings at a rate based on Bank of England base rate  Discount fee income from
chient funding 1s sumilarly based on the Bank of England base rate

Liquidity risk

It 1s the group’s policy to finance its business by means of internally generated funds, equity and facihties from 18
bankers The facilities are regularly reviewed by the board

23 Earnings per share

The bastc profit per share for the year to 30 June 2007 has been calculated from the profit on ordinary activities after
taxation of £217,835 (2006 £387,295 as restated) and on the weighted average number of ordinary shares m 1ssue
during the year (19,997.018) (2006 19,997,018)

The company has dilutive potentiat ordmary shares n respect of the ‘Company Share Option Plan’ {see note 17)
The diluted earnings per share amounts to 1 09p (2006 1 94p as restated) and 15 based on profit on ordinary
activities after taxation of £217,835 (2006 £387,295, as restated) and 20,009,726 ordinary shares bemng the
weighted average of the shares n 1ssue during the year adjusted to assume conversion of all dilutive potential
ordmary shares (2006 20,054,325)

Adjusted earnings per share figures have been calculated in addition to the basic and diluted figures since, n the
opuion of the directors, these provide further information on the understandmg of the group’s performance A
reconcihation of the different earnings per share figures 15 shown below

as restated

2007 2006

Pence Pence

Basic eamings per share 1.09 194
Adyustment for recognition of deferred tax asset and taxation 0.42 (0 54)

Earnmngs per share before recognition of deferred tax asset and taxation 1.51 140




Notes (continued)

24 Related party disclosures
At the year end W H Ireland Group plc, of whom Richard Lee 1s an executive director, owned 23 2% of the
company’s 1ssued share capital

Al the year end there were outstanding balances 1n respect of directors fees payable to Derek Ashford of £1,042
(2006 £7,292) and Rachard Lee £1,042 (2006 £2,448)

Durmng the period under review W H Ireland Limited, a subsidiary of W H Ireland Group ple, acted as broker to
the company The total amount payable by the group for these services during the year to 30 June 2007 was
£10,000

During the period under review Hailiwells LLP, of whom Clive Garston 1s a senuor partner, acted as solicitors to the
company The total amount payable by the group for these services during the year to 30 June 2007 was £2,084

25 Post balance sheet events

Since the year end, the Group has reached an agreement with Lloyds TSB Commercial Fmance to extend the back-
to-back receivables financing agreement, the mmimum period for which expires on 19 August 2009
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Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the annual general meeting of Ulumate Fiance Group plc (“the Company™) wall
be held at Bradley Pavilions, Pear Tree Road, Bradley Stoke, Bristol BS32 0BQ at 11am on 3 1* Oxctober 2007, for
the following purposes

Ordinary Business

|

To recetve and adopt the report of the directors and the audited financial statements for the pertod ended 30
June 2007

2 To re-elect R J Pepler as a director who retires m accordance with the Company's articles of association

3 To re-clect R E M Lee as a director who retres m accordance with the Company's articles of association

4 Fo re-appomnt KPMG Audit Ple as auduors of the Company and to authorise the directors of the Company
10 determine their remuneration

Special Business

To consider and, if thought fit, to pass the following resolutions which will be proposed as to resolution 3 as an
ordinary resolution and as to resoluttons 6 and 7 as special resolutions,

5

That, in substitution for all existing and unexercised authorities and powers, the directors of the Company
be and they are hereby generally and unconditionally authorised and empowered pursuant to and for the
purposes of section 80 of the Companies Act 1985 (the "Act") to exercise all and any powers of the
Company to allot relevant securities {(within the meanmg of section 80(2) of the Act) up to a maxumum
nominal amount £329,951 to such persons and at such umes and upon such terms and condittons as they
may determine (subject always to the articles of assoctation of the Company) provided that this authority
and power shall expire (unless previously renewed, varied, or revoked by the Company m general meeting)
at the conclusion of the annual general meetmg of the Company next followmng the passing of this
resolution or 15 months from the date of passing of this resolution (whichever 1s the earhier) and provided
further that the directors of the Company may, at any time prior to the expiry of such period, make an offer
or agreement which would or might require relevant securities 10 be allotted afier the expiry of such period
and the directors of the Company may allot relevant secunties m pursuance of such an offer or agreement
as 1f this authority and power had not expired

That, subject to and conditional upon the passmg of resolution 5 and i substitution for all existing and
unexercised authorities and powers, the directors of the Company be authorised and empowered pursuant
to section 95 of the Act 1o allot equity securities (as defined n section 94(2) of the Act) of the Company for
cash pursuant 1o the authority and power conferred upon them by resolution 5 as 1f section 89(1) of the Act
did not apply to any such allotment provided that this authority and power shall be limated to

(1) the allotment of equity securities pursuant to a rights issue or stmilar offer to ordmary shareholders
where the equuty securities respectively attributable 1o the mterests of all ordinary shareholders are
in proporuon (as nearly as may be) to their respective existing holdings of ordinary shares of 5
pence each n the capital of the Company, but subject to such exclusiens or other arrangements as
the directors of the Company deem necessary or expedient m relation to fractional entitlements or
any legal or practical problems under the laws of, or the requirements of a regulatory body or stock
exchange mn, any territory, and

(11} the allotment {other than pursuant to sub-paragraph (1) above) of equity securties up 10 an aggregate
nommal value of £99,985 representing 10% of the nommal value of the current 1ssued ordmary
share capnal of the Company,

and shall, unless previously renewed, varied or revoked, expire at the conclusion of the annual general
meeting of the Company next following the passing of this resolution or 15 months from the date of
passing of this resolution (whichever 1s the earlier) save that the Company may before such expiry make an
offer or agreement which would or might require equity securities to be alloited after such expiry and the
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directors of the Company may aliot equity secunties m pursuance of such offer or agreement as 1f this
authonity and power had not expired

7 That the Company be and 1t 15 hereby generally and unconditionally authorised to make one or more
market purchases (within the meaning of Section 163(3) of the Act) of ordinary shares of 5p each mn the
Company m such a manner and on such terms as the Directors of the Company may from ume to time
determme provided that

(1) the maxinum number of ordinary shares hereby authorised to be acquired 15 £149,978, 15% of
1ssued share capital,

(11) the maximum price which may be paid for any such share 1s an amount equal 0 105% of the
average of the middle market quotation for an ordinary share as derived from the AIM Appendix Lo
the London Stock Exchange Daily Official List for the 5 busmess days mnmediately preceding the
date of purchase (exclusive of any expenses payable by the Company),

(11) the mmumum price which may be paid for any such share 15 5p, and

(1v) the authonity hereby given shall expire at the close of the next annual general meeting of the
Company 10 be held afier the passing of this resolution save that the Company may make a purchase
of ordinary shares after the expiry of such authority m execution of a contract of purchase that was
made before the expiry of such authornity

BY ORDER OF 'HE BOARD

Shane Horsell
Company Secretary

Registered office
Bradley Pavilions
Pear Tree Road
Bradley Stoke
Bristol

BS32 0BQ

10 September 2007
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Notice of Annual General Meeting (continued)
Notes

1 In accordance wath the articles of association of the Company, a member entitled to attend and vote at this
meeting 15 entitled to appomt one or more other persons (whether members or not) as his proxy to attend and vote
nstead of im  The mstrument appointing a proxy (and the power of attorney or other authority (1f any) under
which 1t is signed, or a notanally certified copy of that power or authority) must be deposited at the Company’s
registrars, Newille Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands, B63 3DA not
less than 48 hours before the time appomted for the meeting A form of proxy accompames this notice for use by
members Completion of the form of proxy will not preclude a member from attending and voting n person

2 Any corporation which 1s a member of the Company may authorise a person (who need not be a member of the
Company) to act as Its representative 1o attend, speak and vote (on a show of hands or a poll) on us behalf

3 Copies of the directors’ service contracts, other than those expiring or determmable without payments of
compensation within one year, are available for mspection at the registered oftice of the Company during normal
business hours on any weekday (Saturdays, Sundays and public holidays excluded) from the date of this notice untl
the annual general meeting and on the day of the annual general meetmg at the place of the meeting from 15 minutes
prior to 1ts commencement until s conclusion

4 In accordance with regulation 41 of the Uncerificated Secunities Regutations 2001, n order to have the right 1o
attend or vote at the meetng and for the purpose of determining how many votes he may cast, a holder of ordmary
shares must be entered on the Company’s register of members 1 respect of such ordmary shares by 6 00pm on 29
October 2007 Changes to entries on the register after 6 00pm on 29 October 2007 shall be disregarded in
determining the nghts of any person to attend and/or vote at the meeting

S CREST members whe wish to appomnt a proxy or proxies by utihising the CREST electromic proxy appointunent
service may do so by utthsing the procedures described in the CREST Manual CREST Personal Members or other
CREST sponsored members, and those CREST members who have appomted a votng service provider(s), should
refer to therr CREST sponsor or voting service provider(s), who will be able to take the appropriate action on thewr
behalf

5.1 In order for a proxy appontment made by means of CREST to be valtd, the appropriate CREST message must
be transmitted so as to be recewved by the Company's agent, Neville Registrars (whose CREST 1D 15 7RA11)
by the specified latest time(s) for receipt of proxy appomtments For this purpose, the time of receipt will be
taken to be the time (as determmed by the timestamp applied to the message by the CREST Applications Host)
from which the Company's agent 1s able to retrieve the message by enquury to CREST in the manner
prescribed

5.2 The Company may treat as mvalid a CREST Proxy Instructien in the circumstances set out mn Regulation
35(5)a) of the Uncertficated Sccurities Regulations 2001
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Explanatory notes
Resolution 5 — Directors’ power to allot securities

Under section 80 of the Act, relevant shares may only be issued with the consent of the shareholders, unless the
shareholders pass a resolution generally authorising the directors to 1ssue shares without further reference to
sharehelders This resoluiion authorises the issue of shares up 1o an aggregate nominal value of £329,951, which 15
equal to 33% of the nommal value of the current 1ssued ordinary share capital of the Company, for the penod
commencing with the passing of the resolution until the conclusion of the annual general meeting i 2008 or 15
months from the date of passing of the resofution (whichever 1s the earher)

Resolution 6 — Disapplication of pre-emption rights on equity issues for cash

Section 89 of the Act requires that a company 1ssuing shares for cash must first offer them to existing shareholders
following a statutory procedure, which in the case of a rights 1ssue may prove to be both costly and cumbersome
Thas resolution excludes that statutory procedure as far as rights 1ssues are concermned It also enables the directors to
allot shares up to an aggregate nomnal value of £99,985, which 1s equal to 10% of the nominal value of the current
1ssued ordinary share capital of the Company, subject to resolution 5 being passed

The directors believe that the limited powers provided by this resclution will mamtam a deswable degree of
flexability  Unless previously revoked or vaned, the disapphcation wilt expire on the conclusion of the next annual
general meeting of the Company or 15 months from the date of passing of the resotution (whichever 15 the earlier)

Resolution 7 — Purchase of own shares

Under resolution 7, it 1s proposed 10 give the Company authority to purchase up (o £149,978 ordinary shares,
representing 15% of 1ts present 1ssued share capital The directors consider 1t to be m the best mterests of the
Company that 1t should be authorised 1o exercise this power and purchase 1ts ordnary shares within the above limit
Whilst the directors have no immediate plans 1o make such purchases, they would, n any event, only do so 1f they
believe the effect of any such purchase would increase eamings per share on the remaming 1ssued share capital The
Company may consider holding purchased shares i treasury although 1t should be noted that prevailing
crrcummstances at the ime of any purchase may mean that any such shares are cancelled immedately on purchase
The authority contained mn resolution 7 will expire at the conclusion of the annual general meeting of the company
to be held m 2008
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Proxy Form
BLOCK CAPITALS PLEASE

I/We, the undersigned,

bemg a member/members of Ultinate Finance Group pic (“the Company™), hereby appomt the Chairman of the
Meeting/or

{Note 1)

as my/our proxy to vote for me/us on my/our behalf at the annual general meeting of the Company to be held at
1tam at Bradley Pavilions, Pear Tree Road, Bradley Stoke, Bristol, BS32 0BQ on 31 October 2007 and at any
adjournment thereof

Signature (Note 2)
Joint holders (1f any) (Note 4)

Name Name
Name Name
Dated

Please mdicate with an X n the spaces below how you wish your votes to be cast  (Note 3)
For Against Abstain

Resolution 1 | To adopt the directors’ report and annual accounts for the year ended
30 June 2007

Resolution 2 | To re-elect R J Pepler as a director of the Company

Resolution 3 | To re-elect R E M Lee as a director of the Company

Resolution 4 | To re-appomnt KPMG Audit Plc as auditors of the Company

Resolution 5 | To grant the directors authority to allot shares

Resolution 6 | To disapply the statutory pre-emption rights

Resolution 7 | To authorise the purchase of own shares
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Proxy Form (continued)

Notes

1 If you wish to appoimnt some other person as your proxy please msert his/her name and address, imnal and strike
out the words “the Charrman of the Meeting/or™ A proxy need not be a member of the Company This Form of
Proxy (and the power of attorney or other authority (1f any) under which 1t 1s signed. or a notanally certified copy of
that power or authority) must be deposited at the Company’s registrars, Neville Registrars Limited, Neville House,
18 Laurel Lane, Halesowen, West Midlands, B63 3DA not less than 48 hours before the time appomted for the
meeting Appomiing a proxy will not preclude you from personaily attendng and voting at the meeting (in
substttution for your proxy vote) 1f you subsequently decide to do so  If no name 1s entered, the return of this form,
duly sipned, will authorise the Chairman of the meeting 10 act as your proxy

2 Thus Form of Proxy must, mn the case of an ndividual, be signed by the appointer or his/her attorney or, n the
case of a corporation, be given under its common seal or signed on 1ts behalf by an attorney or a duly authorised
officer or, 1f 1t 15 subject to the Companies Act 1985 (as amended), n accordance with section 36A thereof Any
alteration 1n this Form of Proxy must be mitiatled by the person in whose hand 1t 1s signed or executed

3 Please mdicate with an X m the appropriate box how you wish your vote o be cast Unless otherwise mstructed,
the proxy will exercise his/her discreton as to whether, and 1f so, how he/she will vote Unless nstructed otherwise,
the Proxy may also vote or abstain from voting as he or she thinks fit on any other business which may properly
come before the meetng (including amendments to resolutions)

4 In the case of jount holders of a share, the vote of the sentor who tenders a vote whether in person or by proxy
shall be accepted to the exclusion of the votes of the other joint holders and, for this purpose, seniority shall be
determmed by the order n which the names stand n the statutory register of members i respect of the relevant
share
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Company information and advisers

Auditors

KPMG Audit Plc

1 The Embankment
Newville Street
Leeds

LS1 4DW

Principal Bankers
Iloyds TSB Bank plc
PO Box 112

Canons House
Canons Way

Bristol

BS99 7LB

Brokers

W H Ireland Lunited
11 St James’s Square
Manchester

M2 6WH

Nominated Adviser

Dawnay, Day Corporate Finance Lunited
8-10 Grosvenor Gardens

[.ondon

SWI1W ODH

Registrars

Newille Registrars Limited
Neville House

18 Laurel Lane
Halesowen

West Midlands

B63 3DA

Solicttors
Halliwells LILP
St James’s Court
Brown Street
Manchester

M2 2JF

Hammeoends

7 Devonshire Square
Cutlers Gardens
London

EC2M 4YH

Registered Office
Bradley Pavilions
Pear Tree Road
Bradley Stoke
Bristol

BS32 0BQ

Cempany Offices
Bradley Pavilions
Pear Tree Road
Bradley Stoke
Bristol

BS32 0BQ

Dean Row Court
Summerfield Village Centre
Dean Row Road

Wilmslow

SK9 2TB

Website & Email Addresses
www ultimatefinance co uk

info{@ultimatefinance co uk
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