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THIS AGREEMENT is dated 2 b (}Nb' 2005
PARTIES

(A) FALCO PESCATORE BV incorporated and registered in The
Netherlands with company number 24379991 whose registered office
is at Rivium Quadrant 90 2909 LC Capelle aan den lJssel The
Netherlands (Seller)

(B) FLINTSTONE TECHNOLOGIES PLC incorporated and registered in
England with company number 4134409 whose registered office is at
14 St Johnt's Lane, London, EC1M 4AJ (Buyer),

{C) INNOCLEANING CONCEPTS HOLDING BV incorporated and
registered in The Netherlands with company number 27065086 whose
registered office is at Rivium Quadrant 90 2809 L.C Capefle aan den 1
Jssel The Netherlands (Innocleaning) and

(D) MINT INVESTMENT BV incorporated and registered in The
Netheriands with company number 24235279 whose registered office
is at 33/6 AB Dordrecht Archimedesstraat 12 The Netherlands (Mint)

BACKGROUND

The Company has an issued share capital of EUR 18,001 divided into 18,001
shares of EUR 1 each

Further particulars of the Company and of its Subsidiaries at the date of this
agreement are set out in Schedule 1

The Seller owns the legal and beneficial title to the Shares

The Seller has agreed to sell and the Buyer has agreed to buy the Shares on
the terms of this agreement

innocleaning has agreed to guarantee the obligations of the Seller under the
terms of this agreement
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Mint has agreed to be a party to this agreement for the purpose of giving the

Buyer the covenants pursuant to clauses 10 and 12

Agreed Terms

1.

1.1

Interpretation

In this agreement the definitions and rules of interpretation. in this

clause apply

“‘Admission”

“Admission Document”

IIAIM”

“Associate”

“Businesses”

“Business Day”

n

“Buyer's Saolicitors

I‘CA 85"

the Admission of the Consideration
Shares to AlM

the admission document in relation to
inter alia the Admission and the Placing

a market operated by the London Stock
Exchange

any associate or associated company as
such terms are respectively defined in

Sections 417 and 416 of the TA 1998

together the Innocleaning Business and
the Magma Business

a day (other than a Saturday or Sunday)
when banks in London are open for

business

Kingsley Napley of Knights Quarter 14
St John's Lane London EC1M 4AJ

the Companies Act 1985 {(as amended)
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“CAA 2001”

"Claim"

“Closing”

“Closing Agenda”

“Closing Date”

“Code”

“Collins Stewart”

“‘Company”

the Capital Allowances Act 2001

any:-

(a} claim by the Buyer for breach of any
of the Warranties; and/or

(b) Robby Claim

the closing of the sale and purchase of
the Shares in accordance with this

agreement

a document in agreed form identifying the
documents to be delivered by the Buyer
and Seller at Closing and the business to
be conducted at a meeting of the
Company and the Subsidiaries held at
Closing

24™ August 2005 or such later
date as may be determined in
accordance with this agreement

the City Code on Takeovers and Mergers

Collins Stewart Limited (Company No.
1774003) of 9th Fioor, 88 Wood Street,
London, EC2V 7QR being the Nominated
Adviser and Stockbroker of the Buyer for
the time being

Innocleaning Magma Holdings BV details
of which are contained in Schedule 1
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“Conditions”

“Connected”

“Consideration”

L]

“*Consideration Shares

“Covenantors”

*Deed of Transfer”

“Disciosed”

“Disclosure Letter’

“Dormant Companies”

“Effective Date”

the conditions in clause 2.1 and
“Condition” shall mean any one of them

in related to a person has the meaning
contained in Section 839 TA 1988

the consideration payable for the Shares
as specified in Clause 4.1

the 110,616,714 Flintstone Shares to be
issued and aflotted credited as fully paid
to the Seller at Closing

together the Seller, Innocleaning and
Mint

the notarial deed of transfer of the
Shares to be executed before the Notary
on Completion

fully and fairly disclosed in the Disclosure
Letter or Second Disclosure Letter (as
the case may be)

the letter (together with all the documents
attached to or referred to in it) in the
agreed form from the Seller to the Buyer
having the same date as this agreement

‘containing disclosures against the

Warranties

together Gumbusters, Inno Belgium and
Innoshield

1 July 2005
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“‘Encumbrance”

“Escrow Account”

"Escrow Account
Instruction Letter"

“Event”

“Extraordinary General
Meeting”

“Financial Statements”

includes all encumbrances (whether
monetary or not} and all other rights
exercisable by third parties

joint deposit account to be opened the
names of the Buyer's Solicitors and the
Sefler's Solicitors at a London clearing
bank to be agreed between the Seller
and the Buyer for the purposes of clause
8

the letter in the agreed form from the
Seller and the Buyer to the Seller's
Solicitors and the Buyer's Solicitors in
relation to the Escrow Account

any event act transaction arrangement
default or omission inciuding without
limitation the receipt or accrual of any
income or gains or any distribution failure
to distribute cessation or commencement
of business acquisition disposal transfer
payment loan or advance

the Extraordinary General Meeting of the
Buyer convened for 24th August 2005 for
the purpose of passing the Resolutions

the financial statements drawn up by the
Seller comprising as a minimum a trial
balance, consolidated profit and loss
account and balance sheet of the Target
Group as at the Effective Date in the form

annexed to this agreement marked “A”
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“Fiintstone
Shares”

“GAAP”

“Group”

“Gumbusters”

and initialled by the parties for the
purposes of identification

ordinary shares of 5 pence each in the
capital of the Buyer

Dutch GAAP

in relation to a company:

(a) that company

{b) any company of which it is a
Subsidiary

(c) its holding company and any

other Subsidiaries of any such
company

(d) any Associate of that Company
or any company mentioned in
paragraphs (b) or (¢);

and each company in a Group is a
member of the Group

Unless the context otherwise requires the
application of the definition of Group to
any company at any time will apply to the
company as it is at that time

Gumbusters Deutschland the ultimate
parent of which is Innoconcepis
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“holding company”

“Indemnities”

“Indemnity Claim”

“Inno Belgium”

“Innocieaning Business”

“InnoConcepts NV *

“InnoConcepts
Extraordinary
General Meeting”

“Innoconcepts
Resolutions”

“Innoshield”

“Intellectual Property Rights”

a holding company within the meaning of
Section 736 and 736A CA 85

the indemnities given in favour of the
Buyer by the Seiler under ciause 7

an individual claim by the Buyer under
any of the Indemnities

Innocleaning Concepts Belgium NV the
ultimate parent of which is Innoconcepts

the combined business of Innocleaning
Concepts Nederlands BV Innocieaning
Manufacturing  Services BV  and
innoshield

InnoConcepts NV

the Extraordinary General Meeting of
InnoConcepts the ultimate holding
company of the Seller convened for
23rdAugust 2005 for the purpose of
passing the InnoConcepts Resolutions

the shareholder resolutions in the agreed
form to be put to shareholders of
InnoConcepts at the InnoConcepts
Extraordinary General Meeting

Innoshield Systems BV the ultimate
parent of which is InnoConcept

has the meaning given in paragraph 15.1
of Schedule 4
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\ e

“Interest Payment®

“|lssue Price”

“lLoan Notes”

“Loan Note Instrument”

“Magma Business”

“Magma Research”

“Mr Don’

“Mr Sheepbouwer”

“Net Tangible Assets”

“‘NMB Helier"

the payment of interest to the
Noteholders in accordance with and
subject to the provisions of Condition 4 of
the Loan Note instrument

means 14 pence per Ordinary Share

the loan notes (created pursuant to the
Loan Note Instrument) to be issued by
the Buyer to the Selier in part satisfaction
of the Consideration

the note instrument in the agreed form to
be entered into by the Buyer to create
and constitute the Loan Notes

the combined businesses of Magma
Applications BV and Magma Industries
BY

Magma Research BV

Henk Don one of the employees of the
Magma Business

}f{nr Sheepbouwer{a former employee of M ok

/ Y

the fixed assets, stock, third party
debtors and cash and bank bafances fess
third party creditors accruals and
provisions of the Target Group

Y NMG Beler  y (a Snbsidiary
of ING) whoyt heed O0ffie wn

Rontvk The Nether (anots
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"Nominated Counsel"

“North American
Companies”

“Notary”

“Noteholders”

“Noteholder Payment”

“Osprey”

“Osprey Sale Agreement”

a counsel of at least ten years standing
with experience relating to contractual
disputes  concerning  breaches  of
warranty or, as appropriate, claims under
the Tax Deed or Indemnity Claims, in
share sale transactions, which counsel is
agreed upon between the Buyer and the
Seller within ten Business Days of the
Buyer or the Seller being called upon by
the other to do so, or, failing agreement
appointed on the application of the Buyer
or the Seller by the Chairman for the time
being of the Bar Councit in England and
Wales

together::-

(a) Gumbusters North America Holdings
BV

(b) Innocleaning Concepts North America
Inc

(c) Gumbusters North America inc; and
(d) Deepclean North America Inc

means a Notary Public in
Rotterdam

the registered holder(s) of the Loan
Notes for the time being

an Interest Payment andlor a
Redemption Sum

OspreyDeepClean Limited (Company no
03119463)

The sale and purchase agreement of
even date made between Robby (1) The
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“Panel"

“Placing”

“Placing Agreement

“Properties”

“Reorganisation”

“Redemption Sum”

Buyer (2) and [nnocleaning (3} reiating fo
the sale and purchase of the whole of the
issued share capital of Osprey by the
Buyer

The Pane! on Takeovers and Mergers

the placing of up to 14,285,714 Flintstone
Shares to be made on behalf of the
Buyer by Collins Stewart the terms of
which are set out in the Admission
Document

the agreement to be entered into
between the Buyer (1) the directors and
proposed directors named therein (2)
Innocleaning (3) Mint (4) and Collins
Stewart (5) relating to the Placing

has the meaning given in paragraph 17.1
of Schedule 4

the re-organisation pursuant to which,
inter alia, the Seller acquired (amongst
other things) the Subsidiaries from Mint
and Innocleaning and then transferred
the Subsidiaries to the Company in
consideration for the Consideration
Securities (as defined in the Admission
Document) such consideration to be
settied upon Admission occurring

the redemption payments payable to the
Noteholders in accordance with and
subject to the provisions of Condition 1.1
of the Loan Note Instrument

10
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"Relative Interest"

“Resolutions”

“Robby Claim”

“Robby”

"Second Disclosure Letter"

in relation to any part of the sum standing

to the credit of the Escrow Account which
is or is to be withdrawn in accordance
with the provisions of clause 8, that
portion of the interest eamned in respect
of the Escrow Account as is attributable
to the sum withdrawn or to be withdrawn
accruing from the date of deposit until the
date such sum is withdrawn net of any
taxes deductible at law

the resolutions of the Buyer set out in the
Admission Document

all or any:-

(a) Claim

{b) Indemnity Claim; or

(¢} a claim under the Tax Deed

of the Buyer in each case as defined in
and for the purposes of the Osprey Sale
Agreement

Robby (UK) Limited (Company No.
03147798)

the fetter from the Seller to the Buyer
reiating to the Warranties as repeated at
Closing making additional specific
disclosures to those in the Disclosure
Letter

11
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“Seller's Group”

“‘Seller's Solicitors”

“Shares”

“‘Subsidiary”

means in relation to the Seller any
Company of which it is a subsidiary (its
holding company) and any other: (a)
subsidiary of any such holding company
and (b) any associate of any such
company

Halliwells LLFP of St James’s Court
Brown Street Manchester M2 2JF

the 18,001 shares in the Company of
EUR 1 each all of which at the date of
this agreement have been issued and are
fully paid

in relation to a company (the holding
company)} any other company in which
the holding company (or a person acting
on its behalf) directly or indirectly hoids or
controls either

(a) a majority of the wvoting rights
exercisable at general meetings

of the company or

(b) the right to appoint or remove
directors having a majority of the
voting rights exercisable at
meetings of the board of directors
of the company

and any company which is a Subsidiary
of another company is ailso a Subsidiary
of that company’s holding company.

12
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*Subsidiaries”

“Target Group®

“Tax or Taxation”

“Taxation Authority” e
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“Tax Deed’

Unless the context otherwise requires the

application of the definition of Subsidiary
to any company at any time will apply to
the company as it is at that time

the subsidiaries of the Company details
of which are set out in Part 2 of Schedule
1

together the Company and the
Subsidiaries

all forms of taxation and statutory
governmental state federal provincial

" local government or municipal charges

cuties imposts contributions (including
but not limited to any contribution to any
Social Security or employee social
security scheme) levies withholdings or
liabilities wherever chargeable and
whether of the UK or any other
jurisdiction and any penalty fine
surcharge interest charges or costs
relating thereto

HM Revenue and Cugtoms and any other
governmental  or{ other  authority
whatsoever compétent to impose any
Taxation whether/in the United Kingdom

or eisewhere

the deed in the agread form containing
certain  taxation covenants  and
indemnities between the Seller, the
Buyer and Innocleaning

13
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“Taxation Statute”

“Transaction”

“Volke Claim”

“Warranties”

“Warrants”

any directive statute enactment law or

regulation wheresoever enacted or
issued coming into force or entered into
providing for or imposing any Taxation
and - will include orders regulations
instruments bye laws or other
subordinate legisiation made under the
relevant statute or statutory provision and
any directive statute enactment law order
regulation or provision which amends
extends consolidates or replaces the
same or which has been amended
extended consolidated or replaced by the
same

the transaction contemplated by this
agreement or any part of that transaction

the claim against Volke a supplier to the
Magma Business in connection with loss
suffered as a result of leakage of product
from containers in relation to which
proceedings have been issued and
served ['éubject to the burden of which

have been assigned tof——3 Aut

the warranties referred to in clause 6 and
set out in Schedule 4 and references to a
“Warranty” shall be construed
accordingly

the warrants {created pursuant to the
Warrant instruments) to be issued by the
Buyer to the Seller in part Satisfaction of
the Consideration

14
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

“Warrant Instruments” the warrant instruments (relating to
Series 1, 2, 3 and 4 Warrants) in the
agreed form to be entered into by the

Buyer to create and constitute the

Warrants

“Warranty Period” the period commencing on the Closing
Date and ending on 31 December 2006
(both dates inclusive)

Clause and schedule headings do not affect the interpretation of this

agreement

A person includes a reference to an individual partnership body
corporate or unincorporated association wherever situated

Words in the singular include the plural and in the plural include the
singular

A reference to one gender includes a reference to the other gender

A reference to a law is a reference to it as it is in force for the time
being taking account of any amendment extension application or re-
enactment and includes any subordinate legislation for the time being
in force made under it except to the extent that it would increase or
extend the liability of the Seller under this agreement

Writing or written includes faxes but not e-mail

Documents in agreed form are documents in the form agreed by the
parties to this agreement and initialled by them for identification

In Schedule 5 references to the Company shall be deemed to include a
corresponding reference to the Subsidiaries and each of them

severally

15
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2.1

2.2

2.3

Conditions

Closing is conditional on the following Conditions being satisfied on or
before the Closing Date:-

211 the shareholders of the Buyer passing without amendment
the Resolutions

21.2 the shareholders of InnoConcepts passing without
amendment the InnoConcepts Resolutions; and

2.1.3 The Placing Agreement having become and remaining
unconditional in all respects (save only in relation to and
conditions relating to this agreement being completed in
escrow and Admission) and the Placing Agreement not
having been terminated

The Buyer on the one hand and the Seller on the other shall use their
respective reasonable endeavours to achieve satisfaction of each of
the Conditions as soon as possible before the Closing Date (or such
later date as the Buyer and the Seller may agree in which case such
later date shall constitute the Closing Date for the purposes of this

agreement)

If any of the Conditions has not been satisfied by 5.00 p.m. on the
Closing Date:

2.31 the Buyer and the Seller may agree an alternative Closing
Date in writing. If an allernative Closing Date is selected in
accordance with this clause 2.3.1 the provisions of this
agreement shall apply as if that other date is the Closing

Date; or

2.3.2 either the Buyer or the Seller may terminate this agreement
by notice in writing given to the other Provided Always that

such notice is received or deemed to be received in

16
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3.1

3.2

3.3

3.4

4.1

accordance with clause 20 within 7 days of the Closing
Date in which case the parties further rights and obligations
except for those detailed in clause 14 (Confidentiality and
Announcements) under this agreement shall immediately
terminate but termination does not affect a party's accrued
rights, liabilities and obligations at the date of termination.

Sale and Purchase

The Seller will sell and the Buyer will buy the Shares on the terms of
this agreement

The Seller

3.2.1 has the right to sell the Shares on the terms set out in this
agreement; and

3.2.2 sells the Shares free from all Encumbrances

The Shares are sold with all rights that attach or may in the future
attach to them (including in particular the right to receive all dividends
and distributions declared made or paid on or after the Effective Date)
Neither the Seller nor the Buyer is obliged to complete the sale and
purchase of any of the Shares unless the saie and purchase of alf the

Shares is completed simultaneously

PFPurchase Price

The purchase price for the Shares is equal to the aggregate of:

4.1.1 £15,486,340 to be satisfied by the allotment of the
Consideration Shares to the Seller:;

17
(34260-0006)0017MMM.DPM




4.2

51

5.2

5.3

3.4

4.1.2 £10,500,000 to be satisfied by the issue of the Loan Notes;
and

413 the issue of 112,500,000 Warrants.

The purchase price will be deemed to be reduced by the amount of
any payment made to the Buyer:

4.2.1 for a breach of any Warranty;

422 under any of the Indemnities; or

423 under the Tax Deed

Closing

Closing will take place on the Closing Date:

51.1 at the offices of [ Collins Stewart or
5.1.2 at any other place agreed in writing by the Seller and the
Buyer.

The Seller undertakes to the Buyer that the business of the Company
and of each of its Subsidiaries will be conducied in the manner
provided in Schedule 3 from the date of this agreement until Closing

On signing this agreement the Seller shall deliver to the Buyer the
Disclosure Letter duly signed by the Seller

At Closing the Seller shall

5.4.1 transfer the Shares through the execution by the parties
and the Company of the Deed of Transfer

18
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542

543

544

5.4.5

54.6

5.4.7

deliver a certified copy of the resolution adopted by the

board of directors of the Seller Innocleaning and Mint
authorising the Transaction and the execution and delivery
by the officers specified in the resolution of this agreement,
and any documents necessary to transfer the Shares in
accordance with clause 5.4.1 and any other documents
referred to in this agreement

deliver an opinion of the Seller's lawyers in agreed form
confirming that the Seller Innocleaning and Mint are validly
incorporated under the laws of The Netherlands have the
capacity to enter into this agreement and that the
agreement is legal valid and enforceable against the Seller

Innocleaning and Mint respectively

deliver all other documents identified in the Closing Agenda
as documents to be delivered by the Seller at Closing
{which for the avoidance of doubt shall include the Second
Disclosure Letter)

give the Buyer's Solicitors evidence in a form reasonably
satisfactory to the Buyer's Solicitors of the passing of the
Innoconcepts Resolutions and

procure that a meeting of the Company is held at which the
business identified for that meeting in the Closing Agenda is

conducted /Q/I/Lédj VM A s Lp(a/; A

create a share premium of Euros 248,646 in respect of the
Shares by paying to icitordl by electronic
transfer an amount equal to that sum and will complete
such documentation as is required to create such reserve in

the balance sheet of the Company

5.5 At Closing the Buyer shall

19
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5.5.1

552

553

554

555

556

Save in relation to the item referred to in clause 5.4.5 give

the Seller's Solicitors evidence in a form reasonably
satisfactory to the Seller's Solicitors of satisfaction of the
Conditions

allot the Consideration Shares (credited as fully paid and
ranking pari passu in all respects with the existing Flintstone
Shares)

enter into the Loan Note Instrument and deliver to the Seller
a certificate executed as a deed in respect of the Loan
Notes to be issued pursuant to clause 4.1.2 as provided in
the Loan Note Instrument:

enter into the Warrant Instruments and deliver to the Seller
certificates executed as a deed in respect of the Warrants
to be issued pursuant to clause 4.1.3 as provided in the

Warrant Instruments.

deliver a certified copy of the resolution adopted by the
board of directors of the Buyer authorising the Transaction
and the execution and delivery by the officers specified in
the resolution of this agreement and any documents
necessary to allot the Shares in accordance with clause
5.5.2 and enter into the Loan Note Instrument and Warrant
instrument execute and issue the certificates in respect of
the Loan Notes and Warrants and any other documents
referred to in this agreement

deliver all other documents identified in the Closing Agenda
as documents to be delivered by the Buyer at Closing

5.6 At Closing the parties and the Company shall procure that the Deed of

Transfer is executed by the Notary

20
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5.7

5.8

5.9

5.10

5.1

If the Seller does not comply with clause 5.4 in any material respect the

Buyer may by notice in writing given to the Seller's Solicitors without
prejudice to any other rights it has

5.7.1 proceed to Closing to the extent reasonably practicable or

57.2 defer Closing to a date no more than 28 days after the date
on which Closing would otherwise have taken place or

57.3 terminate this agreement

The Buyer may defer Closing under clause 5.7 only once but with that
exception clause 5.7 applies to a Closing deferred under that clause as
it applies to a Closing that has not been deferred

If the Buyer does not comply with clause 5.5 in any material respect
the Seller may by notice in writing given to the Buyer's Solicitors
without prejudice to any other rights it has:-

5.9.1 proceed to Closing to the extent reasonably practicable; or

5.9.2 defer Closing to a date no more than 28 days after the date
on which Closing would otherwise have taken place; or

593 terminate this agreement

The Seller may defer Closing under clause 5.9 only once but with that
exception Clause 5.9 applies to a Closing deferred under that clause
as it applies 1o a Closing that has not been deferred.

The Buyer undertakes to the Seller to use its best endeavours to
procure Admission-as soon as reasonably practicable after the date of
allotment of the Consideration Shares and without prejudice to the
generality of the foregoing to complete all necessary documentation
and otherwise comply with the regulations of AIM

21
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6.2

6.3

6.4

6.5

6.6

8.7

Warranties
The Seller warrants to the Buyer that each Warranty is true and
accurate on the date of this agreement

The Warranties are deemed to be repeated at Closing and any
reference made to the date of this agreement (whether express or
implied) in refation to any Warranty will be construed in relation to any
such repetition as a reference to Closing

The Seller must ensure that the Seller and the Company do not do or
omit to do anything which would at any time before or at Closing be
materially inconsistent with any of the Warranties breach any Warranty
or make any Warranty untrue or misleading

The Warranties are qualified by the facts and circumstances Disclosed
in the Disclosure Letter and/or (in the case of Warranties given at
Closing) the Disclosure Letter and the Second Disclosure Letter

The Buyer is not entitled to recover damages or otherwise obtain
restitution more than once in respect of the same loss under this

Agreement

Warranties given so far as the Seller is aware are deemed to be given
to the best of the knowledge information and belief of the Seller after it
has made careful enquiries of the directors of the Company.

Each of the Warranties is separate and unless specifically provided is
not limited by reference to any other Warranty or anything in this
agreement

22
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71

Indemnities

In consideration of the Buyer today entering into this agreement the

Seller and Innocleaning jointly and severally undertake forthwith on

demand to indemnify and keep indemnified the Buyer from all and any

liability andfor loss, together with costs reasonably and properly

incurred (including any costs incurred enforcing the indemnities under

this clause 7) which may be incurred or suffered:

7.1.1

7.1.2

7.1.4

7.1.5

7.1.6

in the event that the Net Tangible Assets of the Target

Group at the Effective Date is less than €46+:354 341 ,15°
( 0Thn Un o At mvren Jennee o dlevdil Sadk wdbmdla
e guan ralowad bo v donnane Y047

by reason of or as a consequence of the Reorganisation

IW*%

in connection with or arising out of the liquidation or winding
up of the Dormant Companies

in connection with any liability of the Sellers Group to NMB
Heller

in relation {o the Volke Claim

in connection with or arising out of the circumstances
surrounding the entering into, the terms of and the payment
and manner of payment of premiums on the grant of
licences to Technon Asia Holding Limited and/or China
Pacific Special Chemical Trading Company Limited prior to
the Closing as part of the Businesses conducted by the
Seller's Group

in connection with or arising out of the circumstances
surrounding the dealings and trading between any member
of the Seller's Group with parties in China and/or Hong
Kong through partnerships, joint ventures, profit and cost
sharing arrangements, barter trade or otherwise including
without limitation breach or other contravention of all and

23
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any regulatory or government controls including State
Administration of Foreign Exchange regulations and
Chinese customs

8. Warranty and other claims

8.1 Subject to clause 8.3 if a Claim, an Indemnity Claim or a claim under

the Tax Deed (“Relevant Claim™) is notified to the Seller on or before

the date of a Noteholder Payment in writing then:

8.1.1

8.1.3

provided that there shall have been obtained a writien
opinion of Nominated Counsel stating that the Relevant
Claim would, on the basis of the information before him, on
the balance of probabilities succeed and which opinion
contains Nominated Counsel's estimate of the amount
recoverable pursuant to such Relevant Claim {which for the
avoidance of doubt shall exclude any and all expenses and
costs (including but not limited to legal costs)) (‘the
Estimated Amount”) then in the event that a sum equal to
the Estimated Amount has not been paid into the Escrow
Account by the Seller within 10 days of receipt of the
opinion of Nominated Counsel a sum equal to the
Estimated Amount may be withheld from the next
Noteholder Payment which falls to be payable under the
Loan Notes and shall be paid into the Escrow Account until
the Relevant Claim is settled or resolved in accordance with
clause 181.3;

in the event that the Estimated Amount exceeds the
Noteholder Payment the amount by which the Estimated
Amount exceeds the Noteholder Payment shall be
deducted from the next Noteholder Payment payable and
shall be paid into the Escrow Account;

Upon the Relevant Claim being settled or resolved:-
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8.1.4

8.1.3.1 Any amount payable to the Buyer in respect of

such Relevant Claim may be set-off against and
deducted from the principal amount and accrued
interest which remains outstanding under the
Loan Notes and released to the Buyer together
with Relative Interest from the Escrow Account
and the remainder of the Estimated Amount
retained in respect of such Relevant Claim shall
be released from the Escrow Account together
with Relative Interest and be playable to the
Seller (in its capacity as Noteholder) in
accordance with its instructions from time to
time; and

8.1.3.2  The Seller shall transfer or procure the transfer
for a nominal sum (£1) of Notes equal in nominal
amount to the principal sum released to the
Seller from the Escrow Account pursuant to
Clause 18.1.3.1 and surrender and deliver o the
Buyer a certificate or certificates in respect of
Notes for a nominal amount equal to such

principal sum.

for the purposes of sub-clause 8.1.3, a Relevant Claim
shall be deemed to be settied upon the Seller and the Buyer
agreeing a final settlement thereof and a Relevant Claim
shall be deemed to be resolved upon an order or decree of
a court of competent jurisdiction being given in proceedings
in respect of the Relevant Claim and such order or decree
being final and not or not longer appealable;

for the purposes of sub-clause 8.1.3 the amount determined
to be payable upon the settlement or resolution of the
Relevant Claim shall be the amount agreed by the Seller
and the Buyer under any such settiement or determined by
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8.2

8.3

9.1

8.2

8.1.7

8.1.8

any such order or decree fo be payable by the Seller in

respect thereof;

the Buyer and the Seller shall use all reasonable
endeavours to ensure that all such Relevant Claims are
seftled or resolved with aii reasonable speed and due
diligence;

the Buyer and the Seller shalt be entitled to make a written
submission to the Nominated Counsel provided that a copy
of such submission is delivered simultaneously to the other;

the Buyer and the Seller-shall instruct Nominated Counsel
to act as an expert and not as an arbitrator and agree that
his costs shall be borne as he shall direct and that his
decision shall be final and binding upon them for the
purposes of this clause 8.

In consideration of the Buyer entering into this agreement the Seller

hereby irrevocably appoints the Buyer (or any Director of the Buyer) as

its attorney by way of security for the performance of its obligations

under this Clause 8 to execute any necessary transfer of Notes to the

Buyer.

If the Buyer fails to notify the Seller of a Relevant Claim in writing on or

before the end of the Warranty Period then the provisions of this clause

8 shall cease to have effaect.

Limitations on Warranties

This clause limits the liability of the Seller in relation to any Claim.

The liability of the Seller for all Claims (including any Indemnity Claims

and claims under the Tax Deed) when taken together will not exceed

the Consideration received by the Seller
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9.3

9.4

9.5

9.7

9.8

The Selier will not be liable for a Claim (save in respect of a claim

under paragraphs (b) and/or (c) of a “Robby Claim” which will be
governed under the provisions of the Osprey Sale Agreement) unless

9.3.1 the amount of the Claim or of a series of connected Claims W

e

of which that Claim is one exceeds £10,000) and \W

9.3.2 the aggregate amount of all Claims that are not excluded
under clause 9.3.1 when taken together exceeds £150,000.

Where both those limits are exceeded the whole amount of the Claim
or series of connected Claims is recoverable (and not just the amount
by which the limits are exceeded)

The Seller is not tiable for any Claim (save in respect of a claim under
paragraphs (b) and/or (c) of a “Robby Claim” which will be governed
under the progjsfions of the Osprey Sale Agreement)to the extent that

the Claim eTétés to matters Disclosed o ﬂ '
[4- .2 pedaies v any U AT j/%aﬂ(twb\y /ﬂfo e A

ruotn the paliae Sheed /43/’7/(4/;? ot of o
The Sellef is not liable for a Claim unless Buyer has giverf the Seller 7t ciof

written notice of the Claim specifying (in reasonable detail) the nature J’W YYY i
of and the amount claimed under the Claim on or before 31 December '
2006

Where notice of a Claim is given under clause 9.6 but legal

proceedings have not been properly issued and validly served within
the period of six months (beginning with the day on which the notice is
deemed to be received by the Seller) the Claim will be deemed to be
withdrawn and shall become fully barred and unenforceable

Any amount payable under the Tax Deed or Indemnities to the Buyer
shall be reduced to the extent of the amount paid under the Warranties
in respect of the same loss and vice versa so that the Buyer shall not
be entitled to recover the same loss more than once
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9.9

9.10

9.11

9.12

Subiject to being indemnified by the Seller for all reasonable costs and

expenses properly incurred the Buyer shall procure that the Company
takes all such reasonable actions as the Seller may reasonably request
to avoid dispute resist compromise defend or appeal any claims
against the Company giving rise to the Claim and shall not make any
admission of liability agreement or compromise in respect of such
Claim or otherwise settle such claims without the prior written consent
of the Seller {such consent not to be unreasonably withheld or
delayed)

Where the Buyer or the Company (or any other member of the Buyer’s
Group) is entitled to recover any sum (whether by reason of insurance
payment discount credit relief or otherwise) from another person firm or
company in respect of any matter giving rise to a Claim under this
agreement the Buyer shall or shail procure that the Company shali take
all reasonable steps to enforce such recovery subject to the Seller
indemnifying the Buyer in respect of its reasonable costs incurred in
recovering such payment saving or bengfit

The Buyer shall reimburse the Seller an amount equal to any sum paid
in respect of any Claim which is subsequently recovered by or paid to
the Buyer or any member of the Buyer's Group or the Company by any
third party less any reasonable costs incurred by the Buyer in
connection with such Claim

The Seller shall not be liable under this Agreement in respect of a
Claim to the extent that:-

9.12.1 such liability would not have arisen but an Event involving
any member of the Buyer's Group or any of their respective
officers employees or their agents after Closing otherwise
than in the ordinary and proper course of the business of
the Company as carried on at Closing and which the Buyer
knew would give rise to a Claim
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9.13

9.14

9.12.2

9.12.3

9.124

9.12.5

9.12.6

9.12.7

such fiability arises as a result of the passing of or any
change in any law or rule, regulation, directive,
interpretation of the law or any administrative practice of
any governmental department agency or regulatory body
after Closing (whether retrospectively or not)

the Claim arises or is increased as a result of, or is
otherwise attributable to, any changes made after Closing in
the accounting poficies or accounting or commercial
practices of the Buyer or the Company;

the matter giving rise to the Claim arises (in whole or in
part) from any Event before or after Closing at the request
or direction of, or with the acquiescence or consent of, any

member of the Buyer's Group

the Claim is based upon a liability which is contingent only
unless and until such contingent liability becomes an actual
liahility and is due and payable.

the Buyer assigns or purports to assign any of its rights
under the agreement; and

the Buyer ceases to beneficially own the entire issued share
capital of the Company

The amount or amounts of any successful Claim or Ciaims against the

Seller under or in respect of a Claim or in respect of claims under the

Tax Deed or in respect of an Indemnity Claim shall be deemed to

constitute a reduction in the Consideration

Nothing in this clause g shall in any way restrict or limit the Buyer's or

the Company’s comtmon law obligation to mitigate any loss or damage

it may suffer in consequence of any Claim
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9.15

10.

10.1

11.

11.2

11.3

Nothing in this clause except clause 9 applies to a Claim that arises as

a result of dishonesty fraud wilful misconduct or wilful concealment by
the Seller

Covenants

The Covenantors undertake and covenant to the Buyer in the terms of
Schedule 2

Guarantee of the Seller

innocleaning irrevocably and unconditionally guarantees to the Buyer
the due and punctual performance by the Seller or its assignee of its
obligations under this agreement and irrevocably and unconditionally
undertakes with the Buyer that if the Seller defaults in making any
payment when due of any amount payable to the Buyer under this
agreement such sum shall become payable immediately on demand

o A

from Innocleaning/[’éﬁgll immediately on demand indemnify the Buyer
against all losses damages costs charges and expenses which may be
suffered or reasonably incurred by the Buyer by reason of such failure
Provided always that Innocleaning’s liabilities under this clause 11.1
shall not exceed those of the Seller under this agreement

The guarantee contained in clause 11.1 is a continuing guarantee and
shall remain in force until all obligations of the Seller under this
agreement have been fully performed and all sums payable by the
Seller have been fully paid

The obligations of Innocleaning shall not be affected by any act
omission matter or thing which but for this provision might operate to
release or otherwise exonerate innocleaning from its obligations or
affect such obligations including without limitation and whether or not

known to Innocleaning:

11.3.1 any time indulgence waiver or consent at any time given to
the Seller
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11.3.2 any compromise or release of or abstention from perfecting

or enforcing any rights or remedies against the Seller

11.3.3 any legal limitations disability incapacity or other
circumstance relating to the Seller or any amendment to or
variation of the terms of this agreement

11.3.4 any irregularity unenforceability or jnvalidity of any
obligations of the Seller under this agreement or the
dissolution amalgamation reconstruction or insolvency of
the Seller and

11.3.56 assignment by the Seller in accordance with clause 16

save in respect of clauses 11.3.1 and 11.3.3 to the extent that this is to
release the Buyer from paying any sums under this agreement

12. Restrictions on Seller

12.1  The Covenantors undertake to the Buyer that none of them nor any
member of the Seller's Group will during the period of three years
beginning with the Closing Date:

12.1.1 will in any geographic areas in which any business of the
Target Group was carried on at the Closing Date carry on or
be employed engaged or interested in any business which
would be in competition with any part of the business of the
Target Group as the business was carried on at the Closing

Datefin competition with the Target Grou@ ( W W

deal with or seek the custom of any person that is at the Closing Date
or that has been at any time during the period of 12 months
immediately preceding that date a client or customer of the Target
Group
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12.2

12.1.2 -offer employment to enter into a contract for the services of

or attempt to entice away from the Target Group any
individual who is at the time of the offer or attempt and was
at the Closing Date an employee holding an executive or
managerial position with the Target Group

12.1.3 procure or facilitate the making of any such offer or attempt
by any other person

None of the Covenantors nor any member of the Seller's Group may at
any time after Closing use in the course of any business

12.21 the words “Innocleaning” or “Innoshield” or “Magma” or
/FGumbusters’}}/

12.2.2 any trade or service mark business or domain name design
or logo which at Closing was or had been used by the
Target Group

For the avoidance of doubt this clause 12.2 shall not apply to the use of the

word "Inno" either alone or in conjunction with any other words save as set out

in clause 12.2.1

12.3

12.4

12.5

13.

The undertakings in this clause are given to the Buyer and the
Company and apply to actions carried out by any of the Covenantors
(or any member of the Seller's Group) in any capacity and whether
directly or indirectly on their own behalf on behalf of any other person
or jointly with any other person.

Each of the covenants in this clause is considered fair and reasonable

by the parties.

The price for the undertakings contained in this clause is included in
the purchase price paid under clause 4.

Sec 403 of the Dutch Civil Code
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13.1

14.

14.1

14.2

14.3

The Buyer acknowledges that Innocleaning is at the date of this
agreement a member of a Group in relation to which Section 403 of the
Dutch Civil Code applies (“Section 403"}-and it shall have no claim
against the Seller and/or Innocleaning in respect of the existence or
otherwise of Section 403 status following Closing

Confidentiality and Announcements

Each party must keep confidentia! the existence, subject matter or
provisions, of this agreement or any document referred to in it and all
information about the other party’s Group (as the Group is immediately
before Closing) and about the Target Group and use such information
only for the purposes contemplated by this agreement.

No party is required to keep confidential or to restrict its use of:

14.2.1 knowledge of the existence of this agreement after Closing

14.2.2 information that is or becomes public knowiedge other than
as a direct or indirect result of the information being

disclosed in breach of this agreement

14.2.3 information that the parties agree in writing is not
confidential and

14.2.4 information about the other party's Group or the Target
Group that it finds out about from a source not connected
with that Group or the Target Group and that is not under
any obligation of confidence

The Buyer does not have to keep confidential or restrict its use of:

14.3.1 information about the Target Group after Closing save to
the extent that it relates to the Seller's Group or
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14.4

14.5

14.3.2

information that is known to the Buyer before the date of

this agreement and that is not under any obligation of

confidence.

The Seller does not have to keep information about the Target Group

confidential or restrict its use of that information if the Conditions have

not been satisfied by the date and time provided in clause 2

(conditions).

Each party may disclose any information that it is required to keep

confidential under this clause:

14.5.1

14.5.2

14.5.3

to such employees professional advisers consultants or

officers of its Group as are reasonably necessary to advise

on this agreement or to facilitate the Transaction if the

disclosing party procures that the people to whom the

information is disclosed keep it confidential as if they were

that party or

with the other party's written consent or

to the extent that the disclosure is required:

145.3.1

14.56.3.2

14.56.3.3

1453.4

by law

by a regulatory body tax authority or securities
exchange

to make any filing with or obtain any
authorisation from a regulatory body tax
authority or securities exchange

under any arrangements in place under which
negotiations relating to terms and conditions of
employment are conducted or
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14.6

15.

16.

16.1

16.2

16.3

16.4

14.5.3.5 to protect the disclosing party's interest in any
legal proceedings

but will use reasonable endeavours o consult the other
party and to take into account any reasonable requests it
may have in relation to the disclosure before making it.

Each party must supply the other (at the requesting party’s cost) with
any information about itself its Group or this agreement as the other
may reasonabiy require for the purposes of satisfying the requirements
of a law regulatory hody or securities exchange to which the requiring
party is subject.

Further Assurance

The Selier will promptly execute and deliver all such documents and do
all such things as the Buyer may from time to time reasonably require
for the purpose of giving full effect to the provisions of this agreement.

Assignment

Except as otherwise provided no person may assign or transfer or
purport to assign or transfer or grant any security interest over any of

its rights under this agreement or any document referred to in it.

Each person that has rights under this agreement is acting on its own
hehalf.

The Buyer may assign its rights under this agreement to a member of
its Group from time to time provided that if any such company ceases
to be a member of its Group upon such cessation such rights shall be
reassigned to the Buyer.

If there is a permitted assignment pursuant to clause 16.3
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17.

17.1

17.2

17.3

18.

18.1

16.4.1 the OSeller may discharge its obligations under this
agreement to the assignor until it receives notice of the

assignment
16.4.2 the assignee may enforce this agreement as if it were a
party to it but the Buyer will remain liable for any obligations

under the agreement and

16.4.3 the liability of the Seller to any assignee cannot be greater
than its liability to the Buyer and

16.4.4 the liability of Innocleaning under clause 11 {Guarantee of
the Seller) to the Buyer shali not be affected

Wheoele Agreement

This agreement and any documents referred to in it constitute the
whole agreement between the parties and supersede any
arrangements understanding or previous agreement between them
relating to the subject matter they cover.

Each party acknowledges that in entering into this agreement and any
documents referred to in it does not rely on and shall have no remedy
in respect of any statement representation assurance or warranty of
any person other than as expressly set out in this agreement or those

documents

Nathing in this clause 17 operates to Hmit or exclude any liability for
fraud

Variation and Waiver

A variation of this agreement must be in writing and signed by or on
behalf of all parties
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18.2

18.3

18.4

19.

19.1

20.

201

A waiver of any right under this agreement is only effective if it is in
writing and it applies only to the person to which the waiver is
addressed and the circumstances for which it is given

A person that waives a right in relation to one person or takes or fails to
take any action against that person does not affect its rights against

any other person

Unless specificailly provided otherwise rights arising under this
agreement are cumulative and do not exclude rights provided by taw

Costs

Unless otherwise provided all costs in connection with the negotiation
preparation execution and performance of this agreement and any
documents referred to in it will be borne by the party that incurred the
costs

Notice

A notice given under this agreement :

20.1.1 must be in writing in the English language (or be
accompanied by a properly prepared transiation into
English)

20.1.2 must be sent for the attention of the person and to the
address given in this clause (or such other address or to
such other person as a party may notify to the others from
time to time such notice to take effect five days from the
notice being received) and

20.1.3 must be

20.1.3.1 delivered personally
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20.1.3.2 sent by pre-paid first-class post recorded
delivery or registered post

20.1.3.3 (if the notice is to be served by post outside the
country from which it is sent) sent by registered
airmail

20.2 The addresses for service of notice are

20.3

20.2.1

20.2.3

20.2.4

Seller:

Address. Rivium Quardant 90 2909 LC Capelle aan den
IJssel Rotterdam The Netherlands

For the attention of: Peter Teerlink

Copy to : Nigel Brown of the Seller's Solicitors

X

Buyer

Address: PO Box 903 52 Mount Pleasant Liverpool L69 3FT
For the attention of: David Chestnutt

Innocleaning

Address: Rivium Quardant 90 2909 LC Capelle aan den
|Ussel Rotterdam The Netherlands

For the attention of. Peter Teerlink

Copy to : Nigel Brown of the Seller's Solicitors

Mint

Address: Rivium Quardant 90 2909 LC Capelle aan den
lJssel Rotterdam The Netherlands

For the attention of: Peter Teerlink

Copy to: Nigel Brown of the Seller's Solicitors

A notice is deemed to have been received

20.3.1

203.2

if delivered personally at the time of delivery

in the case of fax at the time of transmission
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204

21.

211

21.2

22.

23.

231

20.3.3 in the case of pre-paid first class post recorded delivery or

registered post 48 hours from the date of posting

20.3.4 in the case of registered airmail five days from the date of
posting

To prove service it is sufficient to prove that the envelope containing

the notice was properly addressed and posted

Interest on late payment

Where a sum is required to be paid under this agreement but is not
paid on the date the parties agree the person due to pay the sum must
also pay an amount equal to interest on that sum for the period
beginning with that date and ending with the date the sum is paid (and
the period will run after as well as before judgment)

The rate of interest will be four per cent per annum above the base

lending rate for the time being of National Westminster Bank plc it will
accrue on a daily basis and be compounded quarterly

Counterparts

This agreement may be executed in any humber of counterparts each
of which is an original and which together have the same effect as if
each party had signed the same document

Agreement Survives Closing

This agreement (other than obligations that have already been fully
performed) remains in full force after Closing
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24.

24.1

242

25.

25.1

25.2

25.3

Third Party Rights

Except as expressly provided in this agreement this agreement is
made for the benefit of the parties to it and their permitted assigns and
is not intended to benefit or be enforceable by anyone else

The right of the parties to terminate rescind or agree any amendment
variation waiver or settlement under this agreement is not subject to

the consent of any person that is not a party to the agreement

Governing Law and Jurisdiction

This agreement and any disputes or claims arising out of or in
connection with its subject matter are governed by and construed in
accordance with English law provided that the transfer of the Shares is
governed by and construed in accordance with the law of the
Netherlands

The parties irrevocably agree that the courts of England have non-
exclusive jurisdiction fo settle any dispute or claim that arises out of or

in connection with this agreement

The Seller Innocleaning and Mint irrevocably appoint the Seller's
Solicitors (Nigel Brown) as their respective agent to receive on their
behalf in England service of any proceedings arising out of or in
connection with this agreement such service shall be deemed /\/

an Tuwe (ale

completed on delivery to such a/%lent whzther or not it is forwarded to Lﬂ) [ [
0 4
easoh such agent ceases/to

and received by Innocleaning) if for any
be able to act as agent or no longer has an address in England the l

Seller faml{lnnocleaning‘ hall forthwith appoint a substitute acceptable

to the Buyer and delivel to the Buyer the new agent’'s name address wW

and fax number and  pad ‘
e

This agreement has been EXECUTED as a DEED on the date stated at the

beginning of this agreement
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Schedule 1
Particulars of the Company Subsidiaries and directors
Part 1
The Company

Name of Company

Innocleaning Magma Holdings BV

Company’s registration number

Registered office

Authorised share capital

Issued share capital

Type of shares

Registered shareholder

Falco Pescatore BV

Directors and shadow directors

Henk van Groen

The Subsidiaries

Name of Company

innocleaning Concepts NL BV

Company’s registration number

39055607

Registered office

Rivium Quadrant 80 2902 LC Capelle
aan Den lJssel

Authorised share capital

Issued share capital

50 Ordinary Shares of €226.89

Type of shares

Ordinary

Registered shareholder

Inhocleaning Magma Holdings BV

Directors and shadow directors

Name of Company

Innomanufacturing Services BV

Company’s registration number

24285998

Registered office

Rivium Quadrant 90 2909 LC Capelle

aan Den lJssel

Authorised share capital

400 Ordinary Shares of €45.38

Issued share capital

Ordinary
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Type of shares

Innocleaning Magma Holdings BV

Registered shareholider

Directors and shadow directors

Name of Company

Magma Industries BV

Company’s registration number

24297870

Registered office

3316 A B Dordrecht Archimedesstraat
12

Authorised share capital

Issued share capital

1850 Ordinary Shares of €10

Type of shares

Ordinary

Registered shareholder

Innocleaning Magma Holding BV

Directors and shadow directors

Name of Company

Magma Applications BV

Company’s registration number

24242742

Registered office

3316 A B Dordrecht Archimedesstraat
12

Authorised share capital

Issued share capital

400 Ordinary Shares of €45.38

Type of shares

Ordinary

Registered sharehoider

Innocleaning Magma Holding BV

Directors and shadow directors
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Schedule 2
Covenants of the Covenantors

The Covenantors undertake to the Buyer:-

1.1

1.2

1.3

1.4

on or before the first anniversary of the Closing Date to:-

liquidate or wind up the Dormant Companies and to produce evidence
to the Buyer (at its reasonable request) of such liquidation or winding

up

that if and to the extent that any assets (including any intellectual
property (whether registered or unregistered) and/or contracts or
agreements (“Remaining Contracts”) relating to the Businesses remain
vested in the name of any of the Dormant Companies or any other
members of the Seller's Group the Covenantors shall procure that the
Dormant Companies or such member of the Seller's Group transfers
and assigns all and any such assets intellectual property rights and/or
Remaining Contracts to the Company or such of the Subsidiaries as
the Buyer shall direct

that in the event that the Remaining Contracts are not capable of
transfer or assignment the Covenantors shall procure and confirm that
the Dormant Companies or such member of the Seller's Group shall
hold such contracts/agreements on trust for the Buyer or as the Buyer
shall direct until the Dormant Companies have been liquidated or
wound up pursuant to paragraph 1.1

that to the extent that any payment is made to any of the Dormant
Companies or any other member of the Seller's Group in respect of the
Businesses on or after the Closing Date the Covenantors shall procure
that such companies shall receive the same as trustee shall record the
payment separately in its books and shall account to the Buyer as

soon as reasonably possible after receipt

43
(34260-0006)0017MMM.DPM




to procure the release of any and all of the Subsidiaries from any

security that may have been granted or pledged to NMB Heller in
support of a facility in favour of the Seller's Group

upon the prior reasonable request of the Buyer to produce a certificate
of insurance confirming that adequate insurance cover for businesses
of the nature of the Businesses is in place and that all premiums in

relation to such insurance have been paid

to procure that Mr Don shall devote the whole of his time and attention
to the Group after Closing

that they will not and will procure that no party with whom they are
Connected or an Associate will acquire any Flintstone Shares or any
interest in Flintstone Shares from the date of this agreement until the
first day after Admission

44
(34260-0006)0017MMM.DPM




2.1

2.2

2.3

2.4

3.1

3.2

3.3

Schedule 3

Conduct between signing and Closing

The Company and its Subsidiaries must carry on business in the

normal course.

The Company and each one of its Subsidiaries must not unless it is in
the ordinary course of business:

dispose of any material assets used or required for the operation of its

business

incur any capital expenditure on any individual item in excess of
30,000 Euros

make or agree to make material alterations to the terms and conditions
of employment (including benefits) of any of its employees

dismiss any of its employees or offer a contract of employment to any
individual

The Company and each of its Subsidiaries must not do any of the
following unless the Buyer has given written consent (and the Buyer
may not unreasonably withhold or delay its consent).

create any Encumbrance over any of its assets or its undertaking

institute settle or agree to settle any legal proceedings relating to its
business except debt collection in the normal course of business

grant modify agree to terminate or permit the lapse of any Intellectual
Property Rights or enter into any agreement relfating to any such rights
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3.4

3.5

4.1

4.2

6.1

6.2

7.1

7.2

pay any management charge to the Seller

incur any liabilities to the Seller other than trading liabilities incurred in
the normal course of business

The Company and each one of its Subsidiaries must maintain in force

insurance policies

that have limits of indemnity at least equal to and

the other terms of which are no less favourable than

those policies of insurance maintained by the Company or in relation to
one of the Subsidiaries by that Subsidiary on the date of this

agreement

The Seller must use its reasonable endeavours to maintain the trade
and trade connections of the Company and its Subsidiaries

The Seller must not
induce or attempt to induce any of the employees of the Company or
any of its Subsidiaries whether directly or indirectly to terminate their

employment before the Closing Date or

incur any liabilities to the Company or any of its Subsidiaries other than
trading liabilities incurred in the normal course of business

No amendment other than one made solely to comply with legisiative
requirements will be made to any agreements or arrangements for the

payment of pensions or other benefits on retirement

to present or former directors officers or employees of the Company or
any of its Subsidiaries or

to the dependants of any of those people.
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1.1

1.2

2.1

22

2.3

2.4

2.5

2.6

Schedule 4
Warranties
Part|
General Warranties

Power to sell the Company

The Seller innocleaning and Mint has power and authority to enter into
and perform this agreement and the other documents referred to in it

This agreement and the other documents referred to in it constitute (or
will constitute when executed) valid legal and binding obligations on
the Seller Innocleaning and Mint in the terms of the agreement and the
documents

Shares in the Company

The Shares constitute the whole of the allotted and issued share
capital of the Company and are fully paid

Part Il of Schedule 1 lists the Subsidiaries of the Company at the date
of this agreement and sets out particulars of new allotted and issued

share capital

The Company is the sole legal and beneficial owner of the whole
allotted and issued share capital of each of its Subsidiaries.

The issued shares of the Company’s Subsidiaries are fully paid up.

The Shares of the Company’s Subsidiaries are free from all
Encumbrances.

There is no right to require either the Company or any of the
Company’s Subsidiaries to issue any share capital and no
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2.7

2.8

3.1

3.2

Encumbrances affecting any unissued shares or debentures or other

unissued Securities of the Company and/or the Subsidiaries.

No commitment has been given to create an Encumbrance affecting
the Shares (or any unissued shares or debentures or other unissued
securities) of the Company and/or any of the Company's Subsidiaries
or for them to issue any share capital and no person has claimed rights
in connection with any of those things.

Neither the Company nor any of its Subsidiaries

2.8.1 holds or beneficially owns or has agreed to acquire any
securities of any corporation other than its own Subsidiaries

282 is or has agreed to become a member of any partnership or
other unincorporated association joint venture or consortium
(other than recognised frade associations)

283 has outside its country of incorporation any branch or

permanent establishment.

Constitutional and corporate documents

The copies of the constitutional and corporate documents of the
Company and its Subsidiaries Disclosed to the Buyer or its advisers
are true accurate and complete in all material respects and copies of
all the resolutions and agreements required to be annexed to or
incorporated in those documents by the law applicable are annexed or
incorporated.

All statutory books and registers of the Company and its Subsidiaries
have in all material respects been properly kept and no written notice
that any of them is incorrect or should be rectified has been received
by the Company or any of the Subsidiaries.
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3.3

51

6.1

6.2

71

So far as the Seller is aware all material returns particulars resolutions

and other documents which the Company or any of its Subsidiaries is
required by law to file with or deliver to any authority in the relevant
jurisdiction (including in particular one responsible for maintaining a
register of companies) have been correctly made up and filed or as the
case may be delivered.

Information _
The particulars relating to the Company and its Subsidiaries in this
agreement are accurate and not misleading

Compliance with faws

So far as the Seller is aware the Company and each of its Subsidiaries
has at all times conducted its business in accordance with all
applicable laws and regulations in the Netherlands and the United
Kingdom

Insurance

Particulars of the insurance polices (“the Insurance Policies”)
maintained by or on behalf of the Company are set out in the
Disclosure Documents.

So far as the Seller is aware there are no material outstanding claims
under or in respect of the validity of any of the Insurance Policies.So
far as the Sellers is aware all Insurance Polices are in full force and
effect

Disputes and investigations

Neither the Company nor any of its Subsidiaries

711 is engaged in any litigation administrative mediation or
arbitration proceedings (except for debt collection in the
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7.2

7.3

7.4

8.1

normal course of business) which might have a material

impact on the Company's business

71.2 So far as the Seller is aware is the subject of any
investigation inquiry or enforcement proceedings by any
governmental administrative or regulatory body

So far as the Seller is aware no director of the Company or any of its
Subsidiaries is to the extent that it relates to the business of the
Company and its Subsidiaries engaged in or subject to anything

mentioned in paragraph?ﬂ \W/u V\r@}%ﬁ/

So far as the Seller is aware no proceedings investigation or inquiry as
are mentioned in paragraph?A or have been threatened or are
pending against the Company or any of the Subsidiaries which might
have a material impact on the business of that Company

The Company and its Subsidiaries are not affected by any existing or
pending judgments or rulings in the Netherlands or the United Kingdom
and have not given any undertakings arising from legal proceedings to
a court governmental agency regulator or third party in the Netherlands
or the United Kingdom

Defective products

So far as the Selier is aware neither the Company nor any of its
Subsidiaries has manufactured or sold any products which were at the
time they were manufactured or sold faulty or defective in a material
respect or did not comply in a material respect with:

8.1.1 warranties or representations expressly or impliedly made
by or on behalf of the Company or Subsidiary or

8.1.2 all laws regulations standards and requirements applicable
to the products in the Netherlands or the United Kingdom.
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8.2

9.1

9.2

So far as the Seller is aware, no proceedings have been started are

pending or have been threatened against the Company or any of its
Subsidiaries in the Netherlands or the United Kingdom in which it is
claimed that any products manufactured or sold by the company
concerned are defective not appropriate for their intended use or have
caused bodily injury or materiai damage to any person or property
when applied or used as intended

Contracts

In this agreement this definition appiies

“Material Contract”. an agreement or arrangement to which the
Company or one of its Subsidiaries is a party and which is of material
importance to the business profits or assets of the Company or in the
case of a Subsidiary the Subsidiary

Except for the agreements and arrangements Disclosed by the
Company or one of its Subsidiaries the Company nor any of those
Subsidiaries is a party to or subject to any agreement or arrangement

which

9.2.1 is a Material Contract or

922 is not in the ordinary and usual course of business of the
Company or in the case of any of its Subsidiaries the
Subsidiary

9.2.3 may be terminated as a result of any change of control of
the Company or any of its Subsidiaries

924 restricts the freedom of the Company or any of its
Subsidiaries to carry on the whole or any part of its
business in any part of the world in such manner as it thinks
fit.
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9.4

10.
10.1

11.

11.1

11.2

11.3

Each Material Contract is in full force and effect and binding on the
parties to it neither the Company nor any of its Subsidiaries has
defaulted under or breached a Material Contract and so far as the
Seller is aware:

9.3.1 no other party to a Material Contract has defaulted under or
breached such a contract

No written notice of termination of a Material Contract has been
received or served by the Company or any of its Subsidiaries and so
far as the Seller is aware there are no grounds for determination

rescission avoidance or repudiation of any such contract

Transactions with Seller
Save as disclosed in the Admission Document there is no outstanding
and during the last three years ending on the date of this agreement
there has been no agreement or arrangement between the Company
and any of the following or between any of the Company’s Subsidiaries
and any of the foliowing

10.1.1 any member of the Seller's Group (other than the
Company) or any of its Subsidiaries

10.1.2 any director of a member of the Seller's Group or any
person Connected with such a member or director

Finance and guarantees

Particulars of all money borrowed by the Company and its Subsidiaries
have been Disclosed

None of the money borrowed by the Company and its Subsidiaries is
dependent upon any guarantee or security provided by a third party.

Neither the Company nor any of its Subsidiaries has any outstanding
loan capital or has lent any money that has not been repaid and there
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11.4

12.

12.1

12.2

are no debts owing to the Company and its Subsidiaries other than
debts that have arisen in the normal course of business

So far as the Seller is aware all other debts owing to the Company and
its Subsidiaries are recoverable in full when they fail due

Insolvency

Neither the Company nor any of its Subsidiaries is insclvent or unable
to pay its debts within the meaning of the insolvency legislation
applicable to the company concerned and has not stopped paying its
debts as they fall due

No step has been taken by the Company nor any of its Subsidiaries to
initiate any process by or under which

12.2.1 the ability of the creditors of the Company or of any of its
Subsidiaries to take any action to enforce their debts is
suspended restricted or prevented

1222 some or all of the creditors of the Company accept by
agreement or in pursuance of a court order an amount of
less than the sums owing to them in satisfaction of those
sums with a view to preventing the dissolution of the
Company or in the case of a Subsidiary of the Subsidiary

12.2.3 a person is appointed to manage the affairs business and
assets of the Company or any one of its Subsidiaries on
behalf of the Company’s Subsidiary’s creditors or

12.2.4 the holder of a charge over the Company or over any of its
Subsidiaries is appointed to control the business and assets
of the Company or in the case of a Subsidiary of the
relevant Subsidiary
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13.

13.1

13.2

13.3

14.

14.1

14.2

Assets

The Company or one of its Subsidiaries is the full legal and beneficial
owner of and has good marketable title to all the assets comprised in
and/or used in the Businesses as at the Effective Date and any assets
acquired since the Effective Date except for those disposed of since
the Effective Date in the normal course of business

None of the assets undertaking or goodwill of the Company or its
Subsidiaries is subject to an Encumbrance or to any agreement or
commitment to create an Encumbrance and no person has claimed to
be entitled to create such an Encumbrance

The assets of the Company and each of its Subsidiaries comprise all

the assets necessary for the continuation of the relevant company’s
business

Intellectual property Fseae—re—-kceme-»a_l_guy_usmg_name_\mw+

In this agreement this definition applies

oA M

Intellectual Property Rights: means}n/ ntellectual property in the United
Kingdom or the Netherlands used or required to be used by the
Company and its Subsidiaries in or in connection with their respective
businesses includingz/ patents utility models copyright trade marks
service marks trade business and domain names rights in trade dress
or get-up rights in designs rights in computer software database rights
topography rights moral rights rights in know-how (including trade
secrets and confidential information) and any other intellectual property
rights in each case whether registered or unregistered

Details of all registered Intellectual Property Rights (including
applications for such rights) and materiat unregistered intellectual
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14.3

14.4

14.5

Property Rights owned or used by the Company or any of its
Subsidiaries are set out in Parts | and |l of Schedule 5

Details of all material licences and agreements under which:

14.3.1 the Company or any of its Subsidiaries uses or exploits
Intellectual Property Rights owned by any third party

14.3.2 the Company or any of its Subsidiaries has licensed
Intellectual Property Rights to or otherwise permitted the
use of any Intellectual Property Rights by any third party-

are set out in Parts Il and {V of Schedule 5

All the Inteliectual Property Rights currently used in or in connection
with the Businesses are legally and beneficially owned by the
Company or the refevant Subsidiary free from any Encumbrances.

So far as the Seller is aware the Intellectual Property Rights set out in
part | and part 1l of Schedule 5 are valid subsisting and enforceable
and nothing has been done or not been done as a result of which any
of them has ceased or might cease to be valid subsisting or
enforceable. In particular so far as the Seller is aware

14.5.1 all application and renewal fees and other steps required for
the maintenance or protection of such rights have been paid
on time or taken

all know-how (including trade secrets and confidential information) owned or

used by the Company or its Subsidiaries has been kept confidential and not

disclosed to third parties

14.5.2 no mark trade name or domain name identicat or similar to
any such rights has been registered or is being used by any
person in the same or a similar business to that of the
Company or any of its Subsidiaries in any country in which
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14.6

15.

16.1

the Company or any Subsidiary has registered or is using
that mark trade name or domain name and

14.5.3 there are and have been no claims disputes or proceedings
pending or threatened in relation to the ownership or use of
such rights

So far as the Seller is aware there has been no infringement by any
third party of any intellectual Property Rights set out in part | and part li
of Schedule 5 and so far as the Seller is aware the agreements and
licences set out in parts [l and parts {V of Schedule 5 are valid and
binding:

14.6.1 have not been the subject of any breach or default by any
party or of any event which with the giving of notice or lapse

of time would constitute a default

14.6.2 are not the subject of any claim dispute or proceeding
pending or threatened and

14.6.3 have where required been duly recorded or registered

Employment

The Disclosure Documents list all individuals employed by the

Company or any of its Subsidiaries and details of employment of each

individual including

15.1.1 the individual’s name

16.1.2 the current salary of the individual (including any benefits
and privileges provided or which the Company or its

Subsidiary is bound to provide)

15.1.3 the length of service of the employee
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15.2

15.3

15.4

15.5

15.6

15.1.4 the length of notice necessary to terminate the contract of

employment and
15.1.5 the type of contract (whether full or part-time or other).

The Disclosure Documents include particulars of all the employees of
the Company and its Subsidiaries who are on secondment on
maternity leave or absent due to ill-health

There is no notice oufstanding that terminates the contract of
employment of any employee of the Company (whether given by the
employer or employee) and so far as the Seller is aware no dispute
outstanding between the Company and any of its current or former
employees relating to their employment

No offer of a contract of employment has been made by the Company
or by any of its Subsidiaries to any individual which has not yet been
accepted or which has been accepted but where the individual's
employment has not yet started

So far as the Seller is aware neither the Company nor any of its
Subsidiaries has incurred in the period of 24 months immediately prior
to the date of this agreement any liability in connection with:

15.5.1 any termination of employment of its employees (including
redundancy payments) or for failure to comply with any
order for the reinstatement or re-engagement of any
employee

156.5.2 any discretionary or contractual bonus or stock option
arrangements

So far as the Seller is aware Neither the Company nor any of its
Subsidiaries has not, in the period of 24 months immediately prior to
the date of this agreement, made or agreed to make a payment or
provided or agreed to provide a benefit to a present or former director
other officer or employee or to the dependants of any of those people
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16.

16.1

16.2

16.3

16.4

16.5

16.6

16.7

17.

17.1

in connection with the actual or proposed termination or suspension of
employment or variation of an employment contract]

Property

In this paragraph this definition applies

“Properties”: all those properties identified in Schedule 6

The Properties are the only real properties occupied by the Company

or its Subsidiaries

Neither the Company nor any of its Subsidiaries has not previously
owned or occupied any real property in respect of which any of it has
any actual or contingent liability

The Properties are actively used by the Company or its Subsidiaries in
connection with the business of the Company or its Subsidiaries

Neither the Company has not received any written notice or order and
so far as the Seller is aware there is hothing which would adversely
affect the use or enjoyment of any of the Properties or access to or
from any of them

So far as the Seller is aware there are no disputes relating to or

affecting any of the Properties

As far as the Seller is aware there has been no breach of any
applicable law or regulation in respect of any of the Properties

Licence / Agency / Distributions Agreements
Particulars and copies of all material Licence, agency or distribution

agreements to which the Company or any of its Subsidiaries is a party
have been set out in the Disclosure Documents
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17.2

18.

18.1

18.2

In relation to those licence, agency or distribution agreements to which

the Company or any of its Subsidiaries is a party which are not set out

in the Disclosure Documents:-

17.2.1

17.2.2

none of such agreements have any unusual or onerous
provisions {o which the Company is subject

there are no material outstanding claims or disputes

Reorganisation

The Reorganisation:-

18.1.1

18.1.2

18.1.3

18.1.4

18.1.5

was effected in accordance with all applicable laws;

did not require the consent of any third party or parties

which has not been obtained on an irrevocable basis;

is not capable of being set aside (in whole or in part) or of
being (in whole or in part) the subject of a court of
regulatory order (including an order imposing additional or
varied terms) upon the application of any party (whether
upon the insolvency of any company or individual or
otherwise);

effectively transferred all the employees employed in the
Business to the Company and the Subsidiaries;

did not require the consent or approval of any workers
council or other workers representative body

So far as the Seller is aware the products sold as part of the Magma

Business have been registered and satisfactorily tested and approved

by the relevant international and national bodies of the countries in

which such products are supplied and sold in so far as that was

required at that time.
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18.3

19.

191

19.2

19.2.%

1948

. 1. 4

P

Neither the Company nor any of the Subsidiaries has any actual or

contingent liability to Mr Sheepbouwer and the Seller has no reason to
believe that there is any likelihood that any claim will be brought by Mr
Sheepbouwer against the Company or any of the Subsidiaries

Financial Statements

The Financial Statements have been properly prepared in accordance
with the Seller's Group accounting records, adopting fundamental
accounting concepts, accounting bases and accounting policies which
accounts accurately and fairly in alf material respects reflect the leve! of
turnover, earnings before interest and tax (so called “EBIT") of the
Target Group for that period. The balance sheet forming part of the
Financial Statements has been properly prepared in accordance with
the Seller Group’'s accounting records adopting fundamental
accounting concepts accounting bases and accounting policies and
fairly and in all material respects state the assets and liabilities of the
Target Group as at the Effective Date

The Financial Statements:-

19.2.1 are not adversely affected by any material unusual or non-
recurring items which are not disciosed in the Financial
Statements;

19.2.2 (i} provide for depreciation of assets (if any), and

(i) provide for any foreseeable liabilities in relation to the disposal of

any assets or the cessation or diminution of any part of the business of
the Target Group

Provide for all Taxation of the Target Group arising from its operation IW

up to the Effective Date

Include all liabifities of the Target Group whether actual or contingent

VA
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20.

20.1

North American Companies

Neither the Seller nor any member of the Sefler's Group has any
interest (whether direct or indirect) in any of the North American
Companies and so far as the Seller is aware the North American

Companies are dormant
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1.1

1.2

1.3

1.4

1.5

Tax Warranties

Tax matters and social security contributions

The Company and each of the Subsidiaries have filed all tax and social
security contribution returns which should have been filed including but
not limited to those relating to corporate income tax and turnover tax.
All filings regarding these tax and social security contribution returns
made by the Company and each of the Subsidiaries contain complete
and accurate information.

The Company and each of the Subsidiaries have paid all taxes
including wage tax and social security contributions which have
become due or assessed on or before Closing in respect of the period
preceding Closing. There are no agreements with the Company or any
of the Subsidiaries for the extension of time for the assessment or
payment of any taxes and social. security contributions reiating to the
period preceding Closing.

The Company nor any of the Subsidiaries is involved in any dispute
with a (governmental) authority in respect of any tax or levy and the
Seller is not aware that such dispute is pending.

The Company nor any of the Subsidiaries has entered into any
agreements with a taxing authority in respect of any tax or levy. No
taxing authority has passed any ruling concerning any tax that is to be
imposed on the Company or any of the Subsidiaries.

The fact that as from Closing the Company will no longer be included
within the fiscal unity (“fiscale eenheid”) of the Seller or the Seller's
Group for Dutch corporate income tax purposes as well as for VAT
purposes to the best of the Seller's knowledge will not lead to any
additional corporate income tax and/or VAT as the case may be, by the
Company or any of its Subsidiaries.
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Schedule 5
Intellectual Property Rights
Part |1
Registered Intellectual Property Rights
Part Il
Material unregistered Intellectual Property Rights
Part il
Intellectual Property Rights licensed from third parties
Part IV
Intellectual Property Rights licensed to third parties
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Schedule 6
Particulars of Properties
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LEASEHOLD PROPERTIES

Description of the property

Owner

Registered/unregistered
(and title number)

Contractual date of

termination of lease

Occupier

Use

Is there an Investment Lease?

Tenant under an Investment Lease

Contractual date of termination of

investment Lease

EXECUTED as a Deed )
by FALCO PESCATORE BV )
in the presence of :- )

Director

Director/Secretary

AdTing &Y i T 0 Ouil Y
ATTeaANEY , NicEL Bown
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EXECUTED as a Deed
by FLINTSTONE

TECHNOLOGIES PLC
in the presence of :- _

Yogp W

Director
—Directo/Secretary 4@4—
EXECUTED as a Deed )
by INNOCLEANING ) Acding £y 7S Oery APuSTED
CONCEPTS HOLDING BY ) AT Ton NEY, NiGeL /IR
in the presence of - )
Director N(—\_ _
Director/Secretary
EXECUTED as a Deed ) AT NG Ry P75 Oviy  AfPo.NTep
by MINT INVESTMENT BV ) AT ToanNLY ~NIGIL  fRown
in the presence of :- )
Director \‘\
Director/Secretary
66

{34260-0006)0017MMM.DPM




)
25707 '05 MAA 17:25 FAX 0000000000000000 i
SRERRRIRAEERREA
Congulidared
Consofknied nngCleaning
FoCuKEning. INNAGianIRg RnEkny  Magnatoloing &
ASSETS Magma Heirg BY iGN BV M5By AP BY MIND B Chakatira  Magra Holding  ODC Prof Bisee  EWobators  OspieyDupGlean
“~ ¢ 0 ] ] [ Q 1] 0 [ n
FET ASSETS
Tanoiis had sssety
Machinet & eduipiiant Rl 0 ane Q 410 £1.284 51694
Other Micd assats 0 1] B 0 ] 20104 Al
[ Toi ¢ 08 T 0 i 77388 .75
Intandibie foadl scpas
Goowd o a o f 1 [}
Intadecira) proparty rights 14.843 4 o a AR15 0 14816
Develapmant 8424 250 0 g [} ) $660
] 20337 250 [] a [] AN o 21.458
Einadeis) foed psyeiy -
Long rm receivables Scensess " 1] a [] [1] o 1] a
|.omns isceivable [gutside the froup) o o L] 1] [] o ']
Participaiots 72804 ¥ g a a -T2 L] 1] [}
Lo#ns rocevabie (Witin the proup) ] L] 1] 1] L] 1] ]
L] o o 0 & TIBOE B [] []
TOTAL FIXED ASSEVS 72504 FLEE]] FLo] 309 [ T804 21908 77,360 LTFTTIN
CURRENT ASSETS
Toventarey
Raw mateqsls and consumaties & L 4 [ ] a [
Flashed goode and eommadiies 11573 43265 85607 €888 249.583 528.758 TN
Wark In progress 1] o 1] a L] a [
Provizion lor inventory obeclascance 0 ] Q o o 0 ]
1] 1573 43265 B5 607 4.968 [] 249.543 628 753 T3
@ Bessyaieingyacles reixied
L otlickde vk Qroup < 1Y a ] (1] 9 L] 3 o
Novem Intemnational BY 0 a ¢ 0 -] L] ]
InnoClegning Concepts Holdng BY 0 ] 11219 Q 1mn9 o [ o
Datfared Incama receivid by innoClagning Hokdng o ] a ] B B D
Spachl Clesring Indusires a 1] [} a [] ] a
Robby UK Lid 1] ¢ o o ] 8184 29,154 ]
Sy Blanul sctuning Savvices BY ] o ] o <2043 140401 ~14aB.an I50.51
Ospray DeapClean Lid ? 140.111 4] o $9.184 1934 ¢ 230298
MagMs Iternatiohal (Hoking) BY o [*] a a [] ] o
Magma Apkcations BY 1] (1] ] 4570 111218 F15.TA8 0 118,789
Magma lndusmee BY & ¢ -4.570 a . @ 4570
Magra Research BY 0 o [] o o [ [
Provislon, for Teceivables olitxids the group o 1] ] [} [] ] o
Ruceivsbles/payaties raldled Novein Group o 9 a o o o o
Recevables/Payaties reizted InnoConcepts Group o ] o ] o ] a
Recelvabias/pove bies relslad |-Pat Groop L] L] 0 @ L] a ]
ShosHerm part af long-term aans within ha group ] . ) L1} [ [} T ] o
[ & Ha111 =t1E.7a% 4.57¢ 111318 a1t ~238.26% [
Rebsorn, provevmatiis and acrtued ncpme
Trade deblon 43407 4577 63485 40.674 wran SrrAM TR
Provision for doubtfil trade debion 0825 2 -20.000 +1.000 29925 -22740 S1605
Recavtim icendea (IPR) shor tetim. [} o Q ] a ] ]
iy «nang outride the @ otk ] ] B o 3 9 ]
Delatred carpora lax assgts ] L3 0 L] o ] [
Rucatvabies - Slhay tares a pre) 4,741 1.087 [ 1L 0 L Y11
Receivables - socia! Irsusinoes 1697 2 2 [} .47 8 1537
Receivaties = ther | prepaymnants snd scerisd ncome 488 '] 35,084 a 186910 38, 213.203
[] = IB.354 16.202 243.390 81341 [] F63.201 581078 F44.285
Bk £ coaeh gt hand
Berk 20000 2832 28 18 ] 258050 83 472 9522
Cazh o ba deposied upon clasing 248808 ~180.318 1145861 o 25 J34.072 408120 o 89,184 304,538
Petty Coah q 2 g 1] [ ﬁgg 1a8
788,648 86.683 1.148.752 14 3853 -T34.022 TEA TS [==h] T4A.648
o 1] a 1]
TOTAL CURRENT ASSETS 268648 240 580 142370 2131 T i 93d; FERRTH
[] a
TOTAL ASSETS ETYE FUFF MY PT ;T IS ;Y X A ¥ /] BEaaGT AR E] 1o FET T
LIABILITEES & SHAREHOLDERS EQUITY
SHAREHOLOERS EQUTY
Shawrd capital 19 FY 11345 18.151 181851 10500 64,147 ¢ a a
Shave premiom 15t FY 1] b 0 ] [} a o
Y Stal reseiven 13l FY pericprtans a [ [+ L3 ] -} [ ] [
Statiary resarves 181 FY Exchange nats vaiances ] o 0 ] -] q [}
Gentral remofve 15t FY ~178.643 261, -733.508 1. 55 [} 1013832 1.012.932
Sublotal sharehelders acuity 15t FY [] -165.204 09207 -T18.357 -382,068 954 514 a 1012035 1012938
Accumulsted changes in sham capital 20,000 a [} e 0 o 20000 0 20000
Accimuloted thonges i) shae premivm 212 258.607 0 787.025 421.565 -3 7201 A28 D 125
Acwmm-dd-lugh mlunmm particixations [ [ Q o ] ] ] Q
rate 2 ] o ] ] ° 41.200 1500
Accumpisied changes in general reasive, dividend digirbutioh ] 410.7858 o ] 30768 o B304 B
Accutttaied vl duting the perod = 9.7 1 =33, J48 5 Q 57.61% 8T.630
Subtotal sharshotders equity FY Lipto current partod 344,350 183 449 -2H.058 7331508 AD12TT -1.027. 118 34155 704,185 361835
MENORITY SHARENOLOERS' INTEREST
Minoriy shanchoiders' Inrast HPag Grovp o ] a o a 9 ]
Minotily shateholders’ Inrest other [1] 0 1] 1] [} a 1]
[] [ [ [ L] a [] [] []
TITAL SHAREHOLDERS EQUITY 341250 & B B.% 18151 72804 340,350 308,750 €£0.009
Dot o afity ratic 100% ™ 1% L] W 10% % N% 1%
PROVISIONS
Provigions for defemed comeonta katon a L] ] o o o o
Othat provisions a 1] [+ 1] ] L] 0
] o Q 1] a L] )
TOTAL PROVISIONS '] -] a [] [] ['] [} a__ [
LONG TERM LIABLITIES .
Longterm Inans tram Credd nstiasons - L] '] 3 a o 4] a
Lang-Lem oans within the groud o [} [+ [} o o )
TOTAL LONG TERM LIABRITIES 2 [] [1] [] [] ] [1] [] a
CURRENT LidBLITIES .
fuitent Rabditien, socrysis ang oefemas ingpme
Rupaymants on long-term inbites 4 o 0 L 13 42953 43983
Amguis i |2 credi insttutions o #12.074 1693 8,038 423803 o a []
Tracs erediions 55.828 5.250 182243 42885 285,304 PN 820227
Deferred lacome a 700003 ] a 40,000 [ 70a.od0
Payables - corporation lax o o ] o o 38078 230.078
Payubion = othes tuea 15,758 a o ] 15358 $0.345 BB.150
Paynbies - 36¢lxl nsurance o a -] 0 L] 8370 8.370
Payabies - other tnbilties, accrunh snd defarred incame 172.484 2154 11.350 24.580 55 20127 243.770
rY TOTAL CURRENT LIABILITIES [1] 244147 1334478 195284 J6.601 522803 intIor T YT 1920 548
TOYAL LIABILITIES [} 147 133478 EESIT 7 521803 A TEZE30  iwaDEE
TOTAL UABILITIES & SHAREHOLDERS' EQUITY 341.350 268 1343 629 213435 34.783 £33 407 1.558 957 1,011.563 3 574.5:

| .




)
REPORTING PACK INNCCONCEPTS-GROUP & IPAC-GROLUP IN GEP
COMPANY: Dsprey Daspeloan Ltd

Fy & PERIOD:  2005/8 200515 2004112
Reallsation
cumulative currant Realisation FY -
PROFIT AND LOSS ACCOUNT pariod 1 cumulative
SALES
Sales third partias g20.724 1.539 248
Sales group related companles 0 0
Sales IPR 9 0
Sales IPR grovp related companles D 1]
TOTAL SALES 820.724 1.538.246
COST QF SALES
Cost of salas
Cost of sales third patties -385.169 -713.400
Cust of sales group refated companias a o
Cost of sales IPR 0 1]
Cost of sales IPR group related companles 0 Q
-385.169 -713.499
Depreciation machines & equipment -6.168 -7.348
Depraciation on goodwill of projects {not participations) 9 [}
Depreciation intellectual property rights a 0
Depreciation developrnent cost g 0
Rirect depraciation raallocated from other group companies 0 0
Direct depreciation charged 1o other group companies 1] n
~6.168 -7.348
Direct cosle
Sales commissions -45.275 -99 589
Royalties cutside the group 0 1]
Royalties Intercompany 0 1}
Warehousing, handling & packaging -5.678 -13.559
Transport & duties «34.410 -48.816
Direct wages & salaries (hours x tarif 0 ]
Direct services third parties a ¢
Other direct costs -36 18.710
Movement ' work iy progress ' ) (]
-85.399 =143.254
TOTAL COST OF SALES -476.736 -864.101
GROSS MARGIN 343,968 675.145
SELLING EXPENSES
Adverising and public retaticns -19.628 -30.612
Shows, exhibltions and conventions. ~26.787 -42.893
Travel & subsistence of salas staff -18.735 -27.270
Other sglting xpenses ] <379
TOTAL SELLING EXPENSES -65.150 -101.154
GENERAL MANAGEMENT EXPENSES
Ganeral managoman! axpenses and group reallocation
Wages & salaries payroil -87.158 -204.315
Wages & salaries reatlocated from other companies -34.576 -58.212
Wagas & salaries charged to otheér companies 23.432 52.842
-108.302 -209.885
Social insurance premlums and slrmilar payrol) -9.217 -20.181
Soclal Insurance premiums and sienilar realiocated form other group companles 0 0
Sotial insurance premiums and similar charged to other group companies L] a
-§.217 -20.181
Pansion costs payroll =700 -5.897
Pension costs reallocated from other groug companies 0 0
Pansicn costs charged Yo other group companles ] 4]
-700 -5.897
Car & motor expenses -24.060 -42.680
Car & motor expenses realiccated from other group companieg 0 0
Car & mator expanses charged lo ather group companies ] ¢
-24.050 ~42.680
Rental of promises -13.644 -26.474
Rental of premisay realiocated from other group companias a o
Rental of premises charged to other group companies 1] [}
=13.644 -26.474
Light, heat and power 106 -3.238
Light, heat and powar reallocated from cther group companies 4] h]
Light, heat and power charged to other group companies 0 4]
1086 -3.238
Cffice services & other costs of premisas -5.585 -11.610
Office servicas & other costs of premises reallocated from other group companies [} ]
Offica gervices & pther cosls of premisas charged to other group compani 0 ]
-5.585 -11,610
Telephone & fax axpenses 6129 -15.558
Telephone & fax axp reall d from other group companies 0 [i]
Telephone & fax expenses charged 1o other group companles 0 0
-6.128 15,558
Insurance expenses 9.762 -12.647
| p from other group companies o 0
fnsuranca expenses chargad {0 other group companias a <]
-0.762 ~12.647
Office supplies & similar expenses -12.33% -19.724
Office supplies & similar exp d fram other group companlas ] 0
143 ReportingPack Osprey DeepClean Ltd 2005-P§ / PEL [n GBP Realisation
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A
REPORTING PACK INNOCONCEPTS-GROUP 8 \PAC-GROUP IN GBP
COMPANY: Gspray Ooapciaan Lid

FY APERIOD: 200516 200516 2004 112
Reallsation
cumulative current Realixation FY -
PROFIT AND LOSS ACCOUNT peried 1 cumulative
Office supplles & similar expensss charged to gther group companies & ']
12388 <19.724
L] 2 il eN3e!
Coverage account direct wages & salaries {hours x tarif) 0 0
Traved & subsistenca of other staff 4] 0
“Tamporary staff and qther parsonnel expenses -5812 -17.314
Research o [+
Legel fees -1.141 -14
Accounting fees ad 0
Audit fess -6.102 «8.500
Other profegsional fees -6.018 -14.823
Patent melntenanca costa 373 -495
Bank-, factodng and other | charg -7.670 -2.914
Dotatlgn/axtraction provislon for doubtfull debis -341 -7.306
Dotatlon/extraction provision for absolele inventorias 0 [
Other genaral expanses -7.982 -4.734
-35.439 -56.100
Indirect depreciation
Indirect depreciation other fixed assets -2.495 «1.310
Indirect depraciation goodwif on participations @ a
Indiract depreciation reallocated from other group companies 0 0
Indiract depreciation changed to other group tompantes 4 9
-2.49% -1.310
TOTAL GENERAL MANAGEMENT EXPENSES -227.626 -425.304
OFERATING RESULT 31.212 $48.687
idi
InnoCancepts Group 4] a
|-Pag Group 0 \]
] []
Finangial incoms and expenses
Interast income cutside the group 292 391
Interest expensas outside the group -12.242 -16.039
Interast incoma intercompany (Novem) 0 [\
Interast exp I P N 1} 0
Intérast incoma Intercompany [Inno) 15,719 28475
interest éxpense intarcompany {lsno) 0 ~2.620
Interest income intarcampany (I-Pacj [} 0
Interest expensa intercompany {}-Pac) a 0
Exchange differances 1.539 +7.382
Result on disposals of participating intaresls ] 0
5.308 826
RESULT BEFORE TAX 56540 143513
TAX
Comporate 1axes ~16.957 -46.520
Recalculated defered corporate taxes and other differences Q 1]
~18.957 -46.520
RESULT AFTER TAX 39.563 162.593
WMINORITY SHAREHQLDERS" INTEREST IN CONSOLIDATED GROUP RESULTS. ¢ [}
NETT RESULT 36.563 102.993
243 RaportingPack Ospray DeepClean Ltd 2005-P§ / PAL In GBP Raealigation
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~
REPORTING PACK INNODCONCEPTS-GROUP & IPAC-GROUP
CTOMPANY: InnoClaaning Concapts Ned. BV

FY & PERIOD: 2005/8 200516 2004113
Reallsation
curment Raallsatk FY -1
PROFIT AND LOSS ACCOUNT period cumalative
SALES
Sales third parties 129.100 568,348
Sales group related companies. o 1.985
Sales IPR 0 L]
Sales IPR group related companies Q 0
TOTAL SALES 429.100 570.333
COST OF SBALES
Cost of gales
Cost of =ales third parties ~49.199 241841
Cost of sales group related companlas 0 1}
Coat of sales IPR 1] L]
Cast of sales PR group related companies a 4]
-49.158 241841
ciaf
Depreclation machines & equipment ~180 -7
Gepraciation an goodwii of projecis (not parficipations) ) [}
Depraclation Intellectual property rights -2.431 -1.111
Depreciation davelopment cost -1.802 -1.851
Direct cepreciation realiccated from cther group companies. 0 0
Diract depreclation charged [n other group companies 4] 1]
4463 -3.679
Direct costs
Sales commisslons o 0
Royalties oulzlde the group 1] 0
Royalties intercompahy 0 0
/arefousiag, handling & p ging i3 -2.304
Transport & duties -1.946 -2.929
Direct wages & salariss (nours x tarif) 1] 0
Direcl sarvices third partfas -35.232 -74.202
QOther direct costs -21.054 <38.336
Maovement ' work in progress * 0 [\
-58.232 5.7
TOTAL COST OF SALES -111.884 361281
GROSS MARGIN 17.206 209,042
SELLING EXPENSES
Adverising and publis relations 1] -469
Shows, exhibitons and conventions 1] 1]
Travel & subsistenca of sales staff ~164 -7.918
Other selling expenses -8.127 -1.641
TOTAL SELLING EXPENSES -9.291 -10.028
GENERAL MANAGEMENT EXPENSES
| m: ement expenses and reglkeatl
Wages & salaries payroll -10.568 -46.918
Wages & salasies reallocated from ather groug companies -45.328 -67.918
Wages & salaries charged 1o other group companies Q -252
-55.894 -115.086
Soclal insurance premiums and similar payroll -1.879 -4 827
Soclal Insurance premiums and similar realiocated form other group companies -4.582 -12,225
Soclal insurance premiums and slmllar charged o other group cdmpanies Q 1]
-6.461 ~17.052
Pension costs payToll ~206 =457
Pension ¢osts reallocated from cther group companies -1.196 -2377
Pension costs charged o ather group companias 4 ]
-1.402 -2.834
Car & molor expenses £.562 -16.552
Car & motor expenses reallocated from other group companies -8.740 -11.954
Car & motor expenses charged to other group companies Q 0
-15,302 -28.506
Refual of pramisas Q a
Rental of pramises reallccated from other group companies -3613 5,458
Rantal of premises charged to gther group companios 0 Q
-3.613 -8.458
Light, heat and power 0 1]
Light, haat and power reailocated from other group companies a -534
Light, heat ard power charged 0 other group companies 0 [\]
0 594
Office services & other costs of premises 0 4384
Office sarvicas & other toats of premises realiecated from other group companles -2.414 -1422
Office services & other casts of pramises charged ta other group 1] 0
2414 2962
Telaphona & fax axpahaes -954 -24%
Telopl & fax axp Ik d from other group eompanies. 0 -3.304
Ti & fax axp hanged to othar gnoup ‘ a i)
-854 5.735
Ingyrance gxpanses 0 1]
Inzurance expensss reallocated from other group companles Qq =342
Ingurance expentas charged to othel group companles 0 [}]
[] -342
Difica suppliss & similar sxpensss. -825 -1.884
Offica supplies & simiar sxp lkacated from other group companies 0 0
Office supplies & simHar expenses charged to other group companies Q Q
823 -1.064

152 innoCleaning Concepts Nedarland f PEL Reallsation




REPORTING PACK INNOCONCEPTS-GROUP & IPAC-GROUP
COMPANY:  InnoChaning Concopts ied, BY
FYAPERIOD: 200516

PROFIT AND LOSS ACCOUNT

1l L]

Caverage account direct wages & salaries (hours x tarif)
Travel & subsistence of other staff

Tamporary staff ard other persannal expsases
Research

Lagsl faes

Accounting fees

Audit faes

Other professional fees

Patent malntenance costs

Bank-, factoring and other financial charges.
Dotationjaxtraction provision for doubtfull debls
D action p ion for |

Other genaral axpanses

f-1
Indirect daepraciation other fixed assets
Indiract dapreciation gocdwilt an participations
Indirect depreciation reallocated from other group companies
Indirect depreciation charged to other group companies

TOTAL GENERAL MANAGEMENT EXPENSES
OPERATING RESULT

bsidiar
innoConcepts Group
-Pac Group

Einangial income and expense:
Interest income outside the group
Intarast expenses outsids the group
Intersst income Intercompany (Novem)
Interest expanse intercompany (Navem}
Interast incoms intercompany (Inno}
Interest expensa intarcompany (Inna}
Tnterest income intercompany {-Pac)
Intsrest expanse intercompany {I-Pac)
Exchange differences
Result on dispasals of participating interests

RESULT BEFORE TAX
TAX
Corporate taxes
Recalculated defered corporate taxes and other differsnces
RESULT AFTER TAX
MINORITY SHAREHOLDERS' INTEREST IN CONSOLIDATED GROUP RESULTS

NETT RESULT

212

200576 2004713
Reallsation
lative current Realisat FY-1
perod cumulative

] 0

] 0

~123 2627

-5.927 -1.693

9 -12.426

-144 -1

-3.000 -11.050

0 413

-1,000 315

-1.79% -3425

o 9.999

i} 0

-382 -5.145

12367 -27.306
o

-267 -533

] 1]

0 o

0 0

=267 -533

-99.499 -205.368

-91.584 -6.354

o 1]

] 0

[] 0

0 1.819

-202 [

0 0

0 -7

a 13.134

-18.137 -43.397

0 o

0 -5.366

1] 0

Q 1]

-18.429 =27.B&7

-119.813 -34.241

34.654 11.813

0 0

34,654 11.813

-75.359 -22.428

[} 4

-75.358 -22.428

InnoCleaning Concepts Naderiand I PEL Realisation
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REPORTING PACK INNDCONCEPTS-GROUP & IPAC-GROUP
COMPANY: InnoManutacturing Services BY

FY L PERIOD: 200518 2005/8 2004113
Realisation
cumulative current Realisation FY -1
PROFIT AND LOSS ACCOUNT pariod cumulative
SALES
Sales third parties 120,425 264.347
Sales group related companies o 246.876
Satas [PR [} a
Sales |PR group related companles 1] 0
TOTAL SALES 120.125 511223
COST OF SALES
Costof gales
Cos! of sales third panias -41.852 -402.218
Cost of sales group related companies [ 0
Cost of sales IPR 0 13
Cost of aalas IPR group related companies [\] 9
-41.852 -AD2,218
Dirgct gepreclation
Depraclation machines & equipment -186 -447
Depraciation on goodwill of projacts (not participations) [ 0
Depreciation Intellectual proparty fights 0 ]
Depreciation davelopment cost ~869 -3.064
Direct depreclation realiocated from cther group companies 0 Q
Direct depreciation charged ta other group companles [\ L]
-1.055 =351
Dire B
Sales commissions 0 ]
Royalties outside the group a a
Roeyalties Intarcompany 0 0
Warghouslng, handling & packagh 9 12,715
Transport & duties -7.595 -18.019
Diroct wages B sataring thowrs x tprif) o [}
Direct gservicas third parties 0 ~3.150
Other direct costs 0 13833
Movement ' work in prograss 0 0
-7.604 -20.051
TOTAL COST OF SALES -50,511 -425.780
GROSS MARGIN 69.614 85.443
SELLING EXPENSES
Advertising and public relations ] 0
Shows, exhibitions and conventions a G
Travel & subsistence of sales staff L] 138
Other gelling expensas a [}
TOTAL SELLING EXPENSES ] 136
GENERAL MANAGEMENT EXPENSES
sral man; 5 295 &
Wages & salades payrolt 4] [+]
Wages & saldrles reallocated fram cther group companlas -45.328 -67.917
Wagpes & salaries charged o dther group companies ] 1]
-45.328 «57.917
Soclal Insurance premlums and similar payroll 0 0
Social insurance premiume and similar reallocaled form other groug companies -4.582 -12.228
Social Insurance pramiums and similar charged to other group companles )] 1]
4,582 -12.225
Pension cosis payroll ] 4]
Penslon costs realiocated from ather group companles -1.186 2377
Pension costa chatgad ta other group companies g a
-1,196 -2.377
Car & motor expenses 0 0
Car & molor expenses raallocatad fram ather group companles -8.740 -11.954
Car & motor axpenses charged ta other group compantes 0 0
-B.740 -11.954
Ranlal of premises o 4]
Rental of promises reallocated from other group companies 2275 -5.457
Raental of premises charged to other group companies. 1] 1]
-2.215 -5.157
Light, heat and pawer 0 0
Light, heat and power raaliocated fram other group companies 3 362
Light, heat and power charged 10 cther group companies 0 0
Q =362
Oifice services & othar costs of premises 0 0
Office sarvices & othar costs of prernises reallocated from other group companias -1.520 -867
Office services & other costs of premises charged | other group companles ] 0
-1.520 -867
Telephone & fax expensas (1} a
Telephona & fax expanses raallocated from other group companies 4] -1.033
Teiep & fax axp harged (o ather group companies & a
[} -1.033
Insurance expanses 1] 0
nSurar P d from other group companies 1] -1.2B4
Insurance expenses charged to other greup companies [1] 0
[] ~1.284
Offica supplies & slmilar expanses 0 «1.573
Office suppties & simllar L d from other group companies [} 0
Offica supplies & similar expenses charged 1o other group companias 0 ]
[ +1.573
112 InnoManufacturing Services / PEL Reallsation
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REPGRTING PACK INNGCONCEPTS-GROUP & IPAC-GROUP
COMPANY: inncMancdacturing Services BY
FY & PERIOD: 200578

PROFIT AND LOSS ACCOUNT

Covarage account direct wages & salaries (hours X tarif)
Travel & subsistenca of ather staff

Termporary staff and other personnel expanses
Research

Lagal feas

Accounting fees

Audit fees

Cther profassienal fees

Patent mainterance costs

Bank-, factoring and othgr financial chargas
Dotation/extraction provision for doubthu debts
Dotation/extraction provision for absolsta inventories
Other general axpenses

Ind; il i
Indirect depraciation other fixed assets
Indirect depraciation goadwill on participations
Indiract depreciation realiocaled from other group companias
Indiract depreciation charged te other group companies

TOTAL GENERAL MANAGEMENT EXPENSES
OFERATING RESULT

Income from idiat
InnoConcepts Group
I-Pac Group

Intarest incoma outside the group
Intaras) axpensas outside the group
Interasy jncome intercompany [Novem)
Interest expense intercompany (Novem}
Interast income intercompany (\nno)
Interast axpense intarcompany (Inno)
Inlerest incoma intercompany (-Pac)
Intergst expense Intarcompany [-Pac)
Exchanga differences

Rasult on disposals of par g intarast;
RESULT BEFORE TAX
TAX

Corporate laxes

Recalulatad deferad corporate taxes and other diffarences
RESULY AFTER TAX

MINORITY SHAREHOLDERS' INTEREST IN CONSOLIDATED GROUP RESULTS

HETT RESULT

272

200576 2004113
Raalisation
cumuiatfve current Reallsation FY-1
parlod cumulative
0 [+
9 [+]
o o
0 3
1] -269
-162 -1
-3.000 -6.200
o «122
0 [+
-1.127 -5.582
0 5.808
1} 1]
2.340 26.754
-1.849 19.778
4] 4
] D]
V] 0
0 o
[ 0
¢ 0
-65.590 -B4.671
4.024 606
Q o
g ¢
0 []
a 1]
-3.512 -13.788
D 18.487
0 -9.106
24511 236.302
0 -209.063
o 0
1] -4.010
3.755 -25.812
4 1]
24.754 -7.010
28,778 ~5.402
-9.064 2208
e 1]
-9.064 2.208
19.714 -4.194
1] [}
19.714 ~4.184
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REPORTING PACK INNOGONCEPTS-GROUP & IPAC-GROUP
COMPANY:  Magma Spplications B.V.

FY & PERIOD: 2005/6 200518 2004 /13
cumulative current FY 4
PROFIT AND LOSS ACCOUNT period cumulative
SALES
Sales third parties 145.386 301.540
Sales group related companles [} 0
Sales IPR 0 185.000
Sales IPR group rélated companles o o
TOTAL SALES 145.386 486.540
COST OF SALES
Cost of sales
Cost of safes third partias —44.758 -118.393
Cost of sales group relatad companles o 0
Coat of sales IPR 0 Py
Cost of sales IPR group related companias 1] [
44,748 ~118.363
Di depregiatign
Depreciation machinas & equipment -514 -1.089
Dapreclation on goodwill of profacts (not particpations) 4 a
Dapreciation Intellactual property rights [V} 1
Depreclation development cost o [+]
Dlrect depreciation reallocated from other group comparies 0 0
Direct depreclation charged to other group companies [ 0
-514 -1.089
irect cost:
Sales commissions 0 -8.365
Royaltles outside the group 0 ]
Royalties intercompany 0 -97.309
Warshousing, handling & packaging -4.674 -9.687
Transport & duties -9.756 =19.993
Direc! wages & salaries {hours x tarnf} 1] a
Direct servicas thind parties 1} 0
Other direct costs -91 -6.182
Movemant ' work In progress 0 1]
-14.521 -139.536
TOTAL COST OF SALES -58.833 «259.018
GROSS MARGIN B5.553 227.522
59% 47%
SELLING EXPENSES
Advertising and public relations -1.704 -28.176
Shows. exhibitlons and conventions -10.000 0
Travel & subséslance of safes siaff [ -3.823
Other selling expenses -703 -5.868
TOTAL SELLING EXPENSES -18.404 -37.86T
GENERAL MANAGEMENT EXPENSES
Gengral managem 5 rou] I n
‘Wages & salaries payroll 1] 0
Wagas & salaries reallccated from other group companies -55.200 =76.500
Wages & galaries charged to athar group companies 0 0
-55.200 -76.500
Scelal insurance premiums and simitar payroll o 0
Social insurance premi and simitar raalk d form gthar gnup cantpaitias -6.383 a
Soclal nsurance premiuns and similar charged to other group companies 1] 9
-8.383 0
Pension costs payroll o 0
Pansian costs reallocatad from other group companies -1.796 0
Penslon costa charged to other group companias 0 1]
1798 [
Car & motor expenses 1] 0
Car & motor expenses reallocated from other group companies -10.494 -16.873
Car & metor expensas charged to other group companies [} Q
~10.494 -16.873
Rental of premisas [} &
Rental of pramises reatlocated from other group companles -3.211 -14.500
Rental of premlzes charged to alher group companles 1] 0
-3.211 -14,500
Light, heal and power 0 0
Light, heat and power reallocated from other group companies ] o
Light, heal and power chargad to other group companies [} 4]
a 0
Office garvices & other costs of premlses ] o
Offica sarvices & other costs of pramisas reallocaled from other group companies. ~2.146 -8.000
Offica services & other costs of premises charged to other groug pani 0 0
2,146 -8.000
Telephone & fax expenses 0 -5.428
Telephone & fax expensas reallocated from other group companles o o
Telephone & fax expenses charged lo othér group companies Q [+]
[} -5.428
Insurance expenses 0 -169
Insurance expenses raallocated from other group companies ] 4
Insurance expanses chargad to other group companies 0 0
L) -168
Office supplies & slmilar expansas *} -4.751
Office supplles & similar exp: from other group companles 0 [
Otfice supplles & similar exp h d to other group companles D 1]
[A] -4.751
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REPORTING PACK INNDCONCEPTS-GROUP & IPAC-GROUP
COMPANY:  Magma Lpplications B.V.
FY 4 PERIOD:  2005/8

PROFIT AND LOSS ACCOUNT

Ed
Coverage account dirget wages & salares {(hours x tarif)
Traval & subsistence of other staff
Temporary staff and other personnel expenses
Research
Legal fees
Accounting fees
Audit fass
Other protessional fess
Patent maintenance costs
Bank-, factaring and other financlal charges

Dotatio 1 provision for debts
Dotation/| lon provision for absalets in
Olher general expenses

Indired} depraciation

indirect depreciaticn other fixed assets

Indiract dapreclation goodwil on paticipations

ndirect depreclation reallocated from other group companies
Indirect depraciation charged to other group companies

TOTAL GENERAL MANAGEMENT EXPENSES
DOPERATING RESULT

Incoma from subsldiaries
InnoConcepla Group
|-Pac Group

in
Interest incoma outside the group
Interest expensas outside tha group
Interest ncoma Intercompany {Novem)
Intarest expansg intarcompany {Novern)
Interast income Intercompany {Inno)
Interest expenss intarcompany {Inna)
Interest income intercompany (I-Pac)
interest axpensa intercompany {I-Pac)

Exchange differances

Rasult on disposals of participati
RESULT BEFORE TAX
TAX

Corporste saxes

Recaleulatest deferad corporate taxes and other differances
RESULT AFTER TAX

MINORITY SHAREHOLDERS' INTEREST IN CONSOLIDATED GROUP RESULTS

NETT RESULT

212

200516 2004713
Reallaatl Reallzatl
cumulative cirrent FY-1
pariod cumulative
o o
o o
-262 B yal
1] 0
0 -4.999
-1.552 -2.706
0 5.000
~1.016 -23.607
=323 -815
-253 -482
1] B.765
[ 0
=35 -1.446
-3.441 «23.011
o o
4] 0
0 a
13 -5.000
[+] v}
0 -5,000
-82.87 -154.232
-15.521 35.423
) 0
0 0
[ [)
¢ ]
-57 -30
0 1]
-33.358 -51.033
a a
G ]
D] q
0 o
[¢] ¢}
1] 0
-33.41% -61.063
-48.937 -25.640
15.415 7.000
1] 0
15.415 7.000
-33.522 -18.64¢
0 0
-33.522 -18.640
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REPORTING PACK INNDCONCEPTS-GROUP & 1PAC-GROLP
COMPANY: Magina indusiries B.Y.

FY APERIOD:  2005/8 200516 2004 /13
N Realleath Franllaatl
cumulative current Fr -1
PROFIT AND LOSS ACCOUNT perlod cumulative
SALES
Sales third partiss 127.875 231.028
Sales group ralated companlas 0 0
Sales IPR [ 0
Saies IPR group related companies ] 0
TOTAL SALES 127875 231.028
COST OF SALES
Cost of salas third parties «59.855 -130.998
Cost of sales group related companies ¢ 0
Cost of sales IPR ] [+]
Cost of sales IPR group relsted companies U] )]
-69.855 -130.998
Direct depreciplion
Depraci hines & equlpment D 0
Depreciation on goodwill of projects [not participations) 0 a
Depreciation intellectual property rights. D 0
Dapreciation devalopment cost Q ¢
Diract dapreciation reallocated from othar group companles Q ¢
Diract deprectalion charged to other group companies 0 [
L] 1]
Cirect costs
Salas commisskons -7.083 -19.922
Royalties cutside tha group [i] [
Royalliag intercompany 0 -46.206
Warehousing, handling & packaging 0 4]
Transport & dutles -8.726 -13.220
Direct wages & salarles (hours x tarify 1] ]
Direct services third parties a ]
Other diract costs o 0
Movement ' work In progress. ' 1] 0
-13.779 -79.348
TOTAL COST OF SALES -83.634 -210.346
GRO5S MARGIN 44,241 20.682
35% 9%
SELLING EXPENSES
Advertising and public relations 0 186
Shows, exhibitions and conventions 0 L]
Travel & subsistenca of salas staff 0 -2.548
Other sglling expenses -6 -1.672
TOTAL SELLING EXPENSES -2186 -4.406
GENERAL MANAGEMENT EXPENSES
8 agement expsenses and aroup reslloca
Wages & salarias payroll 1] 1]
Wages & salaries resliocated from other group companies -38.602 -33.000
Wages & salares charged lo other group companies Q [1]
«38.602 =33,000
Soclal ingurance premiums and similar payroll 0 o
Social i preml and similar reallocated form other group companias 4471 0
Social insurance premiums and similar charged to sther group companies. 0 0
-4.471 0
Panslon costs payroll o a
Panslon costs reallocated from other group companies +1.285 [
Pension ¢osts charged to other group companies 1] 1]
-1.285 [}
Car & motor expenses [+] 0
Car & movor expenses reallocated from other group companies -6.956 -7.459
Car & motor expenses charged to other group companias 0 0
-5.896 ~7.459
Rental of premlses 0 4]
Rentat of premises realiccated from other group compantes ~2.275 -4.000
Rental of premises charged to other group companies ] 0
-2.278 -4.000
Light, heat and power )] 0
Light, haal and power reallocated from other group companias o 0
Light, heat and power charged to other group companles 0 (]
0 0
Offce services & other costs of premises [} -338
Office sarvices & other costs of premises reallucated from other group companies -1.520 -2.500
Office services & other costs of premises charged to other group companies 0 0
-1.520 -2.838
Telephone & fax expenses 1] 0
Telephons & fax expenses reallocated from other group companies 0 -3619
Telephuna & fax expenses charged to othar group companies [ a
[ -3.618
Ingurance exponses ] 0
Insurance expanses reallotated from cther group companles 0 -113
Insuranca expanses charged to other group companies '] 0
4 <113
Office supplies & similar sxpenses 3 Q
Offica supplles & similar axp i d from other group companles ] -152
Offica supplles & simllar exp: ged to other group companlas 1] 0
[} -152
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REPORTING PACK iINNOCONCEPTS-GROUP & IPAC-GROUP
COMPANY: Magma Industries B.V.
FY & PERIOD: 20088

PROFIT AND LOSS ACCOUNT

N X |

Covaraga account direct wages & aalarias (hours x tarif)
Travel & subsistence of cther stalf

Temporary staff and ather personnel expenses
Research

Legal fees

Actounting feas

Audit feas

Other prolessional fees

Patant maintenance costs

Bank-, factoring and other financial chargas
Dotation/ lon provislon for doubtfull debts
Dotationfextraction provision for absclate inventories
Other general expenses

[ndirect depreciation
indiract dapreclation other fixed assels
Indirect depreciation goodwllt on participat
Indirect depreciation realiocated from other group companias
Indirect depraciation charged to other group companies

TOTAL GENERAL MANAGEMENT EXPENSES

OPERATING RESULT
I f bsigiari
innoCosncepts Group
I-Pac Group
inancial and ex

Interest Income oulskia the group

Interest expenses outside the group
Interast income intercompany (Novem)
Intarest expense intercompany (Novem}
Interest Income Intercompany ((nno)
Interest expensa intercompany {Innoj
Interest income Intercompany {+Pac)
Interast axpense intercompany {I-Pac)}
Exchange differances.

Result on disposals of participating Interasts

RESULT BEFORE TAX
TAX
Corporata taxes
Recalculated deferad ¢orporats laxes and other differences
RESULT AFTER TAX
MINDRITY SHAREHOLDERS' INTEREST IN CONSOLIDATED GROUP RESULTS

NETT RESULY

2iz

200548 2004 113
cumuiative cument FY -1
period cumulative

Q 0

o ]

0 o

-570 -1.388

o 0

<700 ~1.186
-2.500 ~2.500
4] -590

[ 2

207 -1z

o L]

1] ]

1 -1
-3.978 -5.886
] a

0 1}

(] ]

o =1.500

0 0

[1] -1.500
59.135 88367
-15.100 -43.291
0 a

o 4]

[] [}

o 0

-513 ~-860

0 0
-13.801 -25646
Q a

o 1}

0 4]

] 0

Q =37

[\ a
-14.314 -26.543
«20.414 -59.834
9.266 15.000
] Q
8.268 15.000
=20.148 -50.834
1] 0
-20.148 -50.834

Magma Industries / PEL Realisation
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REPORTING PACK INNQEONGCEPTS-GROUP & IPAC-GROUP IN EURD
COMPANY:  Oapray Daeptiean Ltd
FY & PERIOD: 2005 (6

PROFIT AND LOSS ACCOUNT
SALES
Sales third parfies
Sales group relaled companies
Salss PR
Sales IPR group related companias
TOTAL SALES
COST OF SALES

Cost of sales third panios

Caost of sales group related companies
Caost of sales IPR

Cost of salag IPR group relatgd companias

Depraciat hines & aquip
Dapraciation on goodwill of projacts {not pations)
Dep on inteliectusl prop rights

Depraclation development cost

Dract depraclation realloceted from cther group companies
Olrect dapreclation charged to other group companias

Direct ¢osts
Sales commisskons
Royalties outside the group
Royalliss htercompany
handling &

Transport & duties
Direct wages & salaries (hours x tarif}
Oirect servicas thind parties

Other diract costs

Movement * work In progress

TOTAL GOST OF SALES

GROSS MARGIN

SELLING EXPENSES
Advenising and public relations
SBhowa, exhibltions and conventions
Travel & subsigtenca of sales steff
Other selling gxpenses

TOTAL SELLING EXPENSES

GENERAL MANAGEMENT EXPENSES

man nt 8 al up regligcation

Wages & salares payroll

Wages & salaries reallocated from other group companies
Wages & salarlas charged fo olfier group companies

Social Insurance premiums and similar payroll

Soclal Insurance premiums and gimilar realiocated form other graup companies
Soclal insurance premiurns and slmilar charged to other group companies

Panslon costs payroll
Penslon costs reallocated from ather group companiea
Pension costs chargad to athar grosp companies

Gar & molgr expenses.
Car & metor expenses reallocated from other group campanies
Car & motor expanses charged lo other group companiss

Rental of pramises
Rentai of pramises maticcated from other group companias
Rantal of premises charged to ather group companies

Light, heat and power
Light, heat and power reallocated fram other group companies
Light, heat and power charged to other group companies

Office sarvices & ether costs of premises

Office sarvices & othar costs of premises reallocated from other group companies
Office services & other costs of premises charged to other group companles

Telophona & fax expenses
Talop! & fax pap lloeated from other group companias
Telaphone & fax expenses charged to olher group companles.

INSUranca axpanses
1 r from ethar group companias

Insurance e;psnses charged to other group comgpanles

Offica supplies & similar expenses

Otfice supptios & similar expenses reallocated from other group companios

Oifice supplles & skmilar experises charged to other group companies

FY upto curment
pariod FY-

1.195.693 2.267.602
Qo 1]

o 0

o bl
1.195.693 2.267.602
561,144 -1.051.120
0 0

1] 1]

Q ]
-561.144 -1.051.120
-8.986 ~10.825

0 [}

] ']

0 o

1] 0

Q ]

-8.936 ~10.825
-65.960 -146.714
1] 0

o o

-B.272 ~19.975
-80.131 -71.915
i) 0

1] a

=52 27.563

] 0
-124.415 -211.041
-684.545 =~1.272.986
501,148 994,618
-28.596 -45.097
+39.025 -53.180
-27.295 -40.974
a -558
-84.916 -149.01%
-141.547 -300.995
-50.373 -B5.757
34,1368 77.552
-157.782 =309.200
-13.428 -29.730
) 0

o [}
-13.423 ~20.730
-1.020 -B.687
1] 0

1] 0

~1.020 -B.687
-35.052 -62.876
o 0

D D
-35.052 -52.876
-19.878 -39.001
¢ @

0 0
=19.878 -39.001
154 -4.770

0 /]

1] 0

154 4770
-8.437 -17.104

0 1]

1] 1]

-3.137 -17.104
-5.929 -22.920

0 o

Q ]

~5.929 -22.920
-14.222 -18.631
4] 1]

1] [
~14.222 -18.634
~18.064 -29.057
1] [}

1] 1]
~18.064 -29.057
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REPORTING PACK INNGCONGEPTS-GROUP & IPAC-GROUP IN EURG
COMPANY:  Ospray Dowpclean Lid
FY L PERIOD: 200518

PROFIT AND LOSS ACCOUNT period FY A
Coverage account direct wages & salaries (hours x tarff) [¢] 1]
Travel & subsistance of othar slaff 0 0
Temporary staff and other parsonnel expenses -8.467 «25.507
Ressarch ) Q
Legul feas ~1.662 -
Accounting fees o 0
Audit faes -8.890 12522
Othar profassionsl faes 8,767 -21.837
Patent maintenance costs -543 -729
Bank-, factoring and ather fnanclal charges BEXF] -4.253
Dotafion/s {ion peovision for doubtfull debis -497 «10.763
Dotation/extractlon provision for absolete inventoriss 1] 0
Other general expenses -11.629 -5.974
-51.628 -82.64€

Indlirect depreciption
indiract dapreciation ather fiked assats -3.635 «1.930
Indiract depreclation goodwil on participations 4] 1]
Indlrect dapreciation reallocated from other group companies ] 1}
Indirect degraciation charged o other group companies Q ]
-3.635 -1.830
TOTAL GENERAL MANAGEMENT EXPENSES -331.622 526,552
OPERATING RESULT 74.510 219,045
L ft Idi
InnoConcepts Group 0 1]
-Pac Group 1] 1]
[ []
Intgrest Income outside the proup 425 576
Intarast axpansas outslde the group -17.835 -23.628
Interast income Intescompany (Novem) ] ]
nterest axpense intercompany (Navem) 0 1]
Interest incomé Intercompany (Inn) 22.90% 39.004
Intarest expansa intercompany (inhoj ] -3.860
Interest Income Intercompany (1-Pac) 0 o
Inlerest pxpense Intercompany {-Pac) 1] 0
Exchange differances 2242 -10.875
Rasult on di s of participating | o i
7733 1.217
RESULT BEFORE TAX 32343 220,262
TAX

Comporate tades -24.704 -68.533
Racalculated defered corporate taxes and other differencas ] 9
-24.704 -68,533
RESULT AFTER TAX 57.63% 154729
MINORITY SHAREHOLDERS' INTEREST N CONSOLIDATED GROUP RESULTS ] o
NETT RESULT 57.639 151.729

2/3

FY upto current
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