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SHARE PURCHASE AGREEMENT
| by and among
The VENDORS named herein
and
NEOPOST S.A.
in relation to

PFE INTERNATIONAL LIMITED

Dated as of 17 September 2007

[London #298394.v1 1]
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT, dated 17 September 2007 (this
“Agreement”), is entered into by and among the several persons whose respective names and
addresses are set out in Columns A and B of Schedule 1 (the “Vendors™) and Neopost S.A., a
company duly incorporated in France and registered office at 113, rue J ean-Marin-Naudin,
Bagneux, 92220, France (the “Purchaser”). '

RECITALS:

WHEREAS, at the date of this Agreement PFE International Limited, a company
duly incorporated in England and Wales with registered number 1904393 and registered office at
PFE International House, Oakwood Hill Industrial Estate, Oakwood Hill, Loughton, Essex IG10
3TZ (the “Company”) has an authorised share capital of £1,000,000 divided into 750,000
ordinary shares of £1 each (the “Ordinary Shares”), and 250,000 cumulative redeemable
preference shares of £1 each, of which 73 5,294 Ordinary Shares have been allotted and issued to
the Vendors and are fully paid or credited as fully paid (the “Issued Shares”). Further particulars
of the Company are set out in Schedule 2.

WHEREAS, each Vendor is the legal owner of the number of Issued Shares set
out beside their respective names in Column C of Schedule 1, and each Vendor is entitled to sell
and transfer the full legal and beneficial ownership of such Issued Shares.

WHEREAS, each company set out in Column A of Schedule 3 is a subsidiary of
the Company (each a “Subsidiary Company”) and the Company is the legal and beneficial
~ owner of that percentage of the issued shares in the share capital of each Subsidiary Company as
is set beside each Subsidiary Company in Column E of Schedule 3. Further particulars of each
Subsidiary Company are set out in Schedule 3.

WHEREAS, the Purchaser has agreed to purchase (or will procure a Designated
Entity to purchase), and the Vendors have agreed to sell, full legal and beneficial title to, the
Issued Shares on the terms and subject to the conditions set forth in this Agreement. -

NOW, THEREFORE, in consideration of the mutual covenants, representations,
warranties and agreements contained herein, and intending to be legally bound hereby, the
parties agree as follows:

1. DEFINITIONS

The following expressions shall, unless otherwise stated or inconsistent with the context
in which they appear, bear the following meanings and cognate expressions shall bear
corresponding meanings:

“A ccounts” shall mean the audited consolidated financial statements of the Company and
the Subsidiary Companies for the fiscal year ended 31 December 2006.

« A ccounts Date” shall mean 31 December 2006.

[London #298394 v11]
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Signed and delivered asa-deed by
Richard George in the presence of

il e

Witness Signature

Witness Name

729/05;("54/7%&/ o, _A/gmg,gw LA-30/$2

Witness Addr&cs

Wimess{@cmpatioﬁ. |

Signed and delivered asadeedby e

.......................................

Simon George in the presence of Signature of Simon George

.......................................................

JE R S R ER R R R AR LA SRR R

J e SR LR TR LE RN A AL LR AR SRR Rt

0!!“"!.".‘!0'!.0."'llt[.'!yl}t.ln{ ...............

Witness Occupation

[London #298697 v2]
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Signedapd deliveredas adeedby e e
Richard George in the presence of

...................................................

Wxtness Name

Witness Addiess '

....................................................

W‘tness Occupauou

4 T AR AR
Signature'of Simon George

Wxtncss ccupatlon
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Signed and delivered as adeed by ,
Jonathan Cooke as trustee for the HE George Sighatyhe of J onathan Cooke a$ trustee for the ST
Grandchildrens’ Settlement in the presence of HE George Grandchildrens' Settlement B A

Witness Oceupation/

Signed and delivered asadeedby L. et er e e ettt et iren v ’
on behalf of Neopost S.A. (a company

incorporated in France), by Denls Thiery, acting ) RN
by his lawful attomey-Alain Midowski, being A
persons who, in accordance with the Jawg of that . v
territory, arc acting under the authority of Neopost : 7
S.A,

«
« .
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ave be mra o sar wn

Si gneﬁ and delivered as.a deed by
Jonathan Capke as trustee for the HE George
Grandchildren's’ Settlemeat in the presence of

FveevseseeanaseEase L sTYa AT eYSesTEE AR AT

.........

P T I T

----------------------------

Signature of Jonathan Cooke as trustee for the
HE George Grandchildren’s? Settlement

Sigried and delivered as 2 deedby

on behalf'of Neopost S.A. (a company
incorporated in France), by Denis Thiexy, being a
person who, in accordance with:ttie lavs of that
terdtory, is acting under the authiority of Neopost
S.A

{London#298394.111
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Schedule 2

Name PFE International Limited

Registered number 1904393

Jurisdiction of England and Wales

incorporation

Registered address PFE International House, Oakwood Hill Industrial Estate,

QOakwood Hill, Loughton, Essex IG10 3TZ.

Date of incorporation

11 April 1985

Directors

Ann George, Raymond George, Simon George

Secretary

Carl Hansen

Authorised share capital

750,000 ordinary shares of £1 each and 250,000 4.2%
cumulative redeemable preference shares of £1 each

Issued share capital

735,294 ordinary shares of £1 each

[London #298394 v11]}

59

PATENT
REEL: 028917 FRAME: 0146




14.2

14.3

15.

15.1

15.2

to Environmental Laws or otherwise in nuisance, trespass or negligence and there
are no circumstances or matters which have been or are in existence which may
lead to the same.

Audit Reports and Test Results

There are included in the Disclosure Letter true and complete copies of any
environmental audit reports relating to any of the Properties and of any sampling and test
results obtained from any environmental and/or health samples taken at and around any
of the Properties.

Hazardous Substances
On and prior to the date of this Agreement and the Closing Date, no hazardous substance
has been generated, used, kept, treated, transported, spilled, deposited, disposed of,

discharged, emitted or otherwise dealt with or managed at, on, under or from any of the
Properties otherwise than as permitted by Law.

INTELLECTUAL PROPERTY
Particulars

Schedule 6 sets out brief particulars of all registered Intellectual Property and material
unregistered Intellectual Property owned by the Company and each Subsidiary Company
and such particulars are true, accurate and not misleading at the date of this Agreement

and on the Closing Date.
Ownership and Sufficiency
At the date of this Agreement and on the Closing Date:

15.2.1 the Company or a Subsidiary Company is the sole legal and beneficial owner of
all Intellectual Property (including the Intellectual Property set out in Schedule 6)
used or exploited by the Company and each Subsidiary Company, save for any
Intellectual Property which is the subject of:

15.2.1.1 an IP Licence in favour of the Company or any Subsidiary Company
which is Disclosed; or

15.2.1.2 TP Licences in respect of generally available software packages,

(such IP Licences together being the “IP Licences in favour of the Company”);
15.2.2 all the Tntellectual Property owned by the Company and each Subsidiary

Company is valid and subsisting, has been registered (where registration is

required or needed) in all relevant jurisdictions with the Company or a Subsidiary
Company as registered proprietor and all such registrations have been maintained;

78
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153

15.4

15.5

15.2.3 the Intellectual Property owned by the Company or a Subsidiary Company and
the Intellectual Property which is the subject of the IP Licences in favour of the
Company together comprise all the Intellectual Property and the rights and
interests therein of the Company and each Subsidiary necessary for the conduct of
the business in its current form at the date of this Agreement and there is no
prejudice to the same by those IP Licences granted by the Company or any
Subsidiary Company as at the date of this Agreement (details of which IP
Licences are Disclosed and which are referred to as the “IP Licences granted by
the Company”);

15.2.4 no Intellectual Property owned by the Company or any Subsidiary Company or so
far as the Warrantors are aware no Intellectual Property licensed by the Company
is or has been the subject of any infringement by any third party (save as
permitted by the IP Licences in favour of the Company and the IP Licences
granted by the Company) and no person is entitled to, or has claimed prior to the
date of this Agreement hereof under any contract or otherwise, any compensation
in relation to any Intellectual Property owned by the Company or any Subsidiary
Company; and

15.2.5 in carrying on its business (other than for goods in design or alpha development
phase), the Company and each Subsidiary Company has not, and does not, on or
before the date of this Agreement or the Closing Date, infringe any Intellectual
Property of any third party.

IP Licences

On the date of this Agreement and the Closing Date, each of the IP Licences in favour of
the Company and the IP Licences granted by the Company:

15.3.1 is valid and subsisting, has been complied with by the parties thereto and no
notice of termination has been given by any of the parties thereto; and

15.3.2 where registration is required or possible, has been registered with the appropriate
authorities, and such registrations have been maintained.

Moral Rights

On the date of this Agreement and the Closing Date, all moral rights in relation to the
Intellectual Property owned by the Company have been waived in favour of the Company
and have not been, and so far as the Warrantors are aware are not likely to be, asserted.

Know-How

On the date of this Agreement and the Closing Date, all know-how comprised in the
Intellectual Property owned by the Company or any Subsidiary Company is adequately
documented, and on and before the date of this Agreement has been kept secret and
confidential and has not been, or agreed to be, disclosed to any third party other than
under the terms of an IP licence or a confidentiality agreement.

79
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