A, PP, Ao BT SE e AR ATy def bR O

L ) R I Y R T S R 1 L el e e L) LrimedTacttt e Gud etk 2158

.

o e g s ppes a 1

STo330,

New Broad Strect Investments Limited .
One London Well, London EC2Y 5 AB
United Kirgdom

Certified a true copy

Mr .

Geoflftoy Desvignes

37 Rue Ray Novary

75016 Paris

Brance Mot aued pa b o

MACLAY MURRAY & SPENS LLP

Dear Geoffroy,

Re Neumann Iuternational AG ("'fle Company™)

Wa hershy agres to acgume 55,367 shares in the capital of the Company (“the Shares™) held by you in
consideration of the Issue by us to you of 460,764 shares In the capital of New Broad Street Investments
Limited (“NBSI}(“Cuanstderation Shares™). You agree to sell with loga! and beneficial title the Shares In
cansideration of us agresing to purchase your Shares, you hereby warrant to us that you are entitled to sell
and transfer the Shares ta vs with full title guarantee.

Yeu ackmowledge that we shall not be obliged to somplete the purchase of any of the Shares unless all the
Shareholders listed jn colwmn 1 of anuex 1 to this letter, (“the Management Shares”) are purchased by us at
the sama time.

You also waive any rights you may have of pre-emption or other tights over any of the Management
Bhares,

We agres that the propesed purchase of Ward Huwell Buroselect GmbH (“WHE™) by NBSI shall be
conditional upen the completion of satisfactory legal and financlal due diligence wiich 1 satisfactory to
and approved by a majority of Serge Lanella, Andreas Benkitsch, Paul Loach, Tony Canning, David
Johnsten, Abxd Hamid erd George Serentschy In thelr capacity as NBSI diectors post-acquisition of the
Company In the case of material negative findings io the course of due diigence NBST intend that the
valuation of WHE shall be adjusted aecordingly.

[T

25/04/2007
COMPANIES HOUSE

WEDNESDAY
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Thus agreement shall be governed by and construed in accordance with Engfish law and the partics to this
agreement Irrevacebly agres that, for the exclusive benefit of the Purchaser, the courts of England shall
have exclusive jurisdiction to settle any dispute wiuch may arise out of or in connection with this
agrecment and agree to submit to the jurisdiction of such courts

In this agreement as well as in the appendixes to this agreement, the words “sell”, *purchase”, “transfer”
shall ail be construed as referring to the contribution to NRBSI of the shares held by you i the capltal of the
company in consideration for the issue by NBS! of shares in its capital, '

Please indicate your acceptance of the terms of this letter by signing end returning one copy of this letter.

Yours fanthfully
DECO Py~
David Johnston

Director NBSI

I hereby accept the terms of this letter this 2_3 day of September 2006,

shranese -

Ceoffroy Desvi gnes' -

NEW/) 19¢) —SPA short foarm - 21 09.06
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THE VENDORS
Columm 1 Colwym 2 Column 3
Partoers Shares in the Company | Consideration Shares to
1o be sold pursuantto | be issned pursaant to the
the Short Form BPA’s Short Form SPA's
Alvara Avias 15,040 127,830
Chantel Berard 15,714 130,772
Alfredo Brisac 56,982 474,204
Geoffioy Desvignes 55,367 460,764
A doll Gneist 16,490 137,230
Caroline Golenko 23,786 197,947
Petar Gusmits 18,788 156,354
Mladen Kasagic 21,490 178,840
Fans-Tirgen Klen 21,490 178,840
[Serge Lamialle 92,197 767,264
Marie-Christine Lobrichon 13,734 114,128
Francois Maechler 40,539 337,366
Anton Precht] 19,74 89,162
[Titerry Retokman 27,286 227,674
Alfons RShrenbeches 16,490 137,230
Mirjaca Slat 16,490 137,230
' 462837 3,849,235

NEW/110/1 ~ EPA short form - 21 0906
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ANNEX 2

CAPITAL STRUCTURE

+BSI Share
Ownership
(amounts in BG0s,
axcept par share
figures)

Neumann Int WHES ‘Total

AG

Equlty Value 8.860,28 264480 11.24213

Equrty Value Split

78,6% 23.6%  100,0%

P S T r——

B o e TR R

Edmary ! %‘! ]
a
Financlal irnvestors B.B53,852 53,5% 89,637 38,6%
NIAG 3.440,233 23.0% 38;33 ;ggg}:
WHES 3.932912 23.5% 39 8%
Total 76,796,788 100,0% 767.556 72.0%
Marrants &
Ontions
Warrants 1 859,633 18,685 8,0%
Opflions 4 648 833 46 488 20,0%
6 508,308 65,004 28.0%
TOTAL 23.244,183 282 442 100,0%
Selected pro Ferma
Balance Sheet ilems
({estimated and
unaudited as of post
closing the
transaciion of NIAG
and WHES)
Equity
Nominal capital 167,968
Additional Peid 16,668,440
In Capltal
16 735,708
Dabt
Redeamable 2125000
Sharaholder
Loan
Banl Doht -
Total Debt + Equlty "T18860,798

NEW/H ST - SPA short fiem - 21 69 06
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ANNEX 3

Artigles of Assooiation

Please replace this page by the attachment to this emzil ealled “ANNEX 3”

NEW/119/1 — EPA short form - 21,09 06 5
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DATED

25 September 2006

TFIS AGREEMENT is mads batween NEW BROAD STREET INVESTMENTS LIMITED of One
London Wall, London EC2Y SAB (Co No 05997304) (“the Company™} and

Geoffroy Desvignes
37 Rue Ray Novary
75016 Paris
France

(the “Partner”)
WHEREAS

(1)  Under the terms of & sale and purchase agreement dated 25 September 2006, the Partner has
tfransferred 55,367 Ordinary Shares in Neumann International AG 0 the Company in consideration
of recelving 460,764 Ordmary Shares in the Company (“the Partnor Shares”),

{2)  ThePartner has agreed to hold such Partner Shares upon the terros set out in this agreement

NOW IT IS AGRRED as follows:

1 DEFINITIONS
“Acquiror™

" Aal’

“ATV

“Auditors™

“Bad Leaver”
“Board or Directors”
“Falr Price”

“Family Trust”

NBW/11971 - EPA short form - 21 05,06

means the proposed buyer of the Partner Shares at
any time under the terms of the Compay’s articles
of assoclation.

means the Compandes Act 1985, ineluding any
statutory modification or re-enactment of 1t fer the
fime being in foree;

neang the Alternative Investment Matket operated
by London Stock Bxchange ple;

means the auditors of the Company for the time
being:

means & Partner so deemed under clause 7,
means the directors of the Campatty;

means the price at which a Leaver may aell or
transfer thelr Partner Shares m accordance with
¢lanse 9.1 or 2.2, as the case may be;

2 trust, whether arismg under:

(a) a settlameit inter vivos; or
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“Good Leaver”?
“Group Company®

“Leaver”

«}.eaving Date”

“Privilaged Relntion”?

“Replster”

“Regulations”

“Sale Price”

“Transfer Notlce®

NEWA19A ~ SPA ghort form - 21.09.06
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() @ testamentary disposition by whomsoever
rade; or

(<) on mtastacy,

in cospect of which no bensficial interest in the
Partrer Shares If for the time being vested in any
peson other tham the Partner or a Prvileged
Relation of the Partner and no power of contro! aver
the veting powers conferred by such Partoer Shares
Is for the time belng exereizable by or subject to the
cansent of any person other than the trustees of such
st or the Partner or & Privileged Relation of the
Partner.

yoeans a Partaer so deemed under clavae 6;

menans the Company ard Its  subsidery
undertakdings;

means elther a Good leaver or a Bad Leaver as the
case may be;

means the date that the Leaver ceases to be
employed by the Company.

in relation to the holder of Partner Shares means,

(a) the husband or wife or the widower or widow of
such Partner; and

(%) el the lmeal descendants In direct line of such
Partner,

and for these purposes a step-chikd ar adopted chuld
or Hlegitimate child of any person shall be dsemed
10 be his or ber lineal descendant.

means the register of members of the Company kept
pursuant to section 352 of the Act and, where the
confext requires, any register mantained by the
Company of persons holding any rencunceable right
of allotment of a share,

means the Uncertificated Securitles Regulations
2061 (S 20001 Mo 3755), including any
modification er re-enactment of them for the time
baingin force;

mesns the price at which & Leaver may sell or
transfer their Partner Shares In atcordance with
clause §; and

shall be & farm of transfer permitted by the
ﬁmpany’s artleles of assoclation for the time
oL,

Que__:

]

Lajnecoyaman o
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NO DEALINGS

Euch Partner agrees that they shall not at eny time, and shaf] not agree or purport to, transfer,
mertgage, charge or otherwise dispose, encumber or deal in the whole or any part of their interest
in, of geant any optlon or other rights over or in relation to, any Partner Shares except with the
express prior written consent of ths Comparny or when permitted or tequired to do so pursuant to
the Company's articles of association in force from time to time or this agrecment.

RESTRICTIONS ON TRANSFERS

No Partner shall transfer any Pariner Shares except for.

301 a transfer made in accordance with ¢lause 4; or

3.12  aCompulsory Transfer which Is required to be made pursuant to clause 5.

PERMITTED TRANSPFERS
The Partner may transfer the lngal and benefiola! Interest in al} or any of their Partner Shares to

41.1  aPrivileped Relation of such Pariner;
4.1.2  totrustees of a Family Trust; and

4.13  to any person with the prior written corsent ef the Board, which may not umreasonably
be withheld

COMPULSORY TRANEFERS

Upon becoming a Leaver, the Partaer and any other member of the Company who has acquired
the Partner Shares from him under a permitted transfer (direstly or by means of a series of two or
more perrmitted transfers) tnder clause 4 shall be deamed to have immediately givena Transfer
Notice in respect of ali their Partner Shares then held by them and which in the case of 8
transfores of Parter Shares were the Partner Shares received direetly or wdirectly from the
Leaver {(a "Decmed Transfer Notice”™) A Deemed Transfer Notice shall supersede and cancel
any then current Transfer Notee insofar as at relates to the same Partner Shares except for
Partner Shares which have then been validly transferred pursuant to that Transfer Notice.

GOOD LEAVER

The Partner shall be desmed to be a Gpodt Leaver in circumstances where he Is not & Bad
Leaver

BAD LEAVER
The Partner shalt be deemed to be & Bad Leaver in circumstances whete the cessation of
employment is es a resuit of such Leaver:

7.11  resigning or giving notice (other than as a result of retirement, Ineapacity due to ilt
health or disabllity) ; and

7.1.2  In clrcumstances where the Parines’s employment is terminated as a result of gross
miscanduct

NEW/1 1971 -~ SPA short form - 21 0906 q 3
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8.1 If 2 Partner becoinzs & Good Leaver, then the Partoer and hus Permitted Transferees shall be

82

9.2

10.
10.}

162

NEW/T 19/ ~SPA shart form - 21.09.06

decmed to be a given a Transfer Notice in respect of alt their shares for a price equal to:

811  where tho Partner Shares are quoted on AIM, the average traded price at which the
Partner Shares are quoted over four weeks prior to the Leaving Date, such price to be
caleulated within three Business Days of the Leaving Date; or

812  where the Partner Shares sre not quoted on ATM, a Fair Price to be calculated as at the
Leaving Date

1f & Partner besomes a Bad Lesver, then the Pariner and his Permitted Transferees shall be
deemed to be given a Transfer Notice in respect of ell their shares for a price equal to 50%% of the
Puir Price.

FAIR PRICE

The Fair Price stall be such price as the transferor and the Company ghell agree within ten
Bualness Days of the Leaving Date or, failing such agreement, such price es the Auditors shall
determine pursuant to Clause 9,2,

[ftha Fair Price falls to be determined by the Auditors:

(8) the Company shall immediately justruct the Auditors to determine the Feir Price on the
bans which, in thelr oplnion, represents & falr price for the Leaver's Partner Shares gt the
Leaving Date as between a willing seller end a willing buyer end, In making such
deterninatlon, the Auditors shall not take account of whether the Leaver's Partoer Shares
comprise & majority or minerity interest In the Company and the fact that thelr
transfarability §s restricted by this agreement ;

() the Auditors shall carfify the Fair Prico as soon as reasonably practical following the
Leaving Date and in any event, no later than four weeks following the Leaving Date,

{6) In oertifving the Palr Price pursuant to this clauss, Company the Auditors shall be decmed
to be acting as experts and not as arblirators and the Arbitation Act 1996 shali not apply;

(9 the certifioate of the Auditors shall, in the absenoce of manlfest erver, be final and binding
and

(¢) ‘ths Company shall procure that any certificate required hereunder is obtalned with doe
expedition and the cast of obtalting such eerfificate shall be borno by the Company unless
the Pafr Price as determined by tha Auditors s the same es, or within 10% of, that price f
any) which the Company had previcusly notified to the Leaver as being in hs opinion the
Falr Pice, in which event the cost shall be borne by the Leaver,

TERM
This agreement shat] terminate 2 years from the date stated at the beginming of it
Termination of this agreement shall be withaut prejudice to the rights of either party accrued

pricr to euch termination, or under any provision which is expressly stated not to be affected by
such tarmination including In respent of any prior breach of this agreement.

aL_-
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IMPLEMENTATIONR, CONSEQUENCES OF DEFAULY

10.1 In the event that the Partners fal for any reason to comply in full with their obligations nnder this
agresment the Campany shall be constituted as attomey and agent (“Agent™) for the sale of the
Pertner Shares together with all rights then attached thereto as the Company shall deternmtne {or,
In circamstances not relating to a sale of shares, for the discharge and implementaton of the
Partners’ obligations under thus agreement). The Agant may, or may authorise some other person
to, exsoute and deliver as attorney for the Partner on their behalf the necessary transfer(s),
agreement(s), deed(s) and oiher doeuments and may direct any Acquirer to pey to the Company,
and the Company may recelve, the purchase monsy In trust and cause the Acquiror to be
registered as the holder of such Shares. As soon as the Acquiror Is registered as the hatder of
such Sharss, the Company will pay the purchase money to the relevant Partrer. The appolmiment
of an aftornoy under this clawse 10.1 is by way of sesurity and made i accordance with section 4
of the Power of Attormiey Agt 1971, Each Partner acknowledges that the power of afterney
graated to the Company wider this clause shall be exercised by the Chairman for the time being
of the Compeny. .

102  Each Partner agrees that the regeipt of the Company of any purchase money due to them under
the terms of this agreement shall constitute & good and valid discharge to any Acquirer (whe
ghall pot have any responsibility for the application of any snch money) and that the Company
ghall not be required to pay any purchase monay to the Partner until the Partner has detivered to
the Company or any Acquirar (as the case may be) any document(s) required by tus egreement
or by the Company, and the Company are satisfied that the Partners have ecmplied in all respects
with their chligations under this agreement.

i1, GENERAL

111 Following any transfers of Partner Shares to Permitted Transferecs of Pariner Shares pursuant to
clause 4 of this agreement, the Permitted Transferees and the parties to this agreement shall enter !
into & deed of adberence ¢in a form fo be reasonably agreed between them) o this agreement
whereby the assignes and the paries agres that the Permlited Transferee comply with the terms
of this agresment and that the other parties accept the Permitted Transferee in respect of the
Partner Shares held by it for the purpose of this agreement.

12, GOVERNING LAW |
12.1 This agreement shall be governed by and canstrued in accordance with the laws of England and !
Wales,

122 Each party irrevocably agrees te submit to the exchusive jurisdiction of the courts of England and
Wales over any clatm or matter arising under or in cormection with this agreement.

w

NEW{119/1 — SPA short form - 21 0908 Q
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This docnment has been exesuted a5 a deed and is delivered and takes effect on the date stated at the :
beginning of it.

EXECUTED as a deed by
NEW BRCAD STREET
INVESTMENTS LIMITED

acting by: )

----- @ BB RLFEMEE B Bea  wrw 4 2% AR 8T 4 I4E4IIs abude

Diiractor

Nea 4 IBEEVEANRIY £ BrEv w

SIGNED and DELIVERELY
as aDged by the said

an FUIlbledVeE  sRuEsNs wrw

in the presence of:

Witness, voeeeree - .
(Signature)

NEME.  civvinirs ve v wis sssr se assscnsssens
{Plaase print)
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