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the “Offer Shares”) by Thijs Manders Beheer B.V., Mobion Holding B.V., Bridge Career Holding B.V. and Cumano B.V. (collectively
the “Selling Shareholders” and each individually a “Selling Shareholder”). The Offering consists of (i) a public offer in the
Netherlands (including to certain institutional investors) and (ii) an offer to certain institutional investors outside the Netherlands. As
part of the Offering, there is a preferential allotment to employees of TMC of up to 5% of the Offer Shares being offered. In case
the employees of the Company subscribe for more than 5%, allotment will take place among them with regard to the preferential
allotment. For their remaining subscriptions employees will have no preferential allotment.

This document comprises a prospectus relating to the Company in the form of a single document within the meaning of Article 3
of the Directive 2003/71/EC (the “Prospectus Directive”). This Prospectus has been approved by the Netherlands Authority for
Financial Markets (the “AFM”), which is the Dutch competent authority for the purpose of relevant implementing measures in the
Netherlands.

Prior to the Offering there was no public market for the ordinary shares of the Company with a nominal value of EUR 0.08 per share
(the “Shares”). Application has been made for admission to the Alternext segment (“Alternext Amsterdam”) of Euronext
Amsterdam N.V. (“Euronext”). Alternext Amsterdam is a new non-regulated market. It is not a regulated market, as defined by the
Markets in Financial Instruments Directive of 21 April 2004.

Prospective investors may subscribe for the Offer Shares for a period which is expected to commence on or about 14 November
2006 at 9 a.m. (CET) and is expected to end on or about 23 November 2006 at 4 p.m. (CET) (the “Subscription Period”). At the
date of this Prospectus, the offer price per Offer Share (the “Offer Price”) is expected to be between EUR 12.75 and EUR 14. The
Offer Price and the number of Offer Shares (excluding any Over-allotment Shares) offered will be determined by the Company, the
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“Settlement Date”). The number of Offer Shares (excluding any Over-allotment Shares) can be decreased or increased prior to the
Settlement Date. Any decrease or increase in the number of Offer Shares being offered in the Offering will be announced in a press
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Any acceleration or extension of the timetable for the Offering will be announced in a press release at least two hours before the
expiration of the Subscription Period or, in the event of an extended Subscription Period, at least two hours before the expiration
of the original Subscription Period. Any extension of the Subscription Period will be for a minimum of one full business day on which
Euronext is open for business.

The Company will grant to the Lead Manager an option exercisable, in whole or in part, within 30 days of the commencement of
trading of the Offer Shares through Alternext Amsterdam, to require it to issue additional New Shares representing a maximum of
15% of the number of Offer Shares to cover over-allotments (the “Over-allotment Shares”), if any, and short positions resulting
from stabilisation transactions (the “Over-allotment Option”).

An investment in the Shares involves risks. See “Risk Factors” for a description of specific and material risks to be taken into
account in considering whether to invest in the Shares. For a description of certain restrictions on transfer see “Important
information — Selling Restrictions”. This Prospectus does not in any way constitute an offer to sell or an invitation to make an offer
to buy any investment object to any person in any jurisdiction where this is prohibited pursuant to applicable law. See “Important
information — Selling Restrictions”.

Delivery of the Offer Shares will take place on or about the Settlement Date through the book-entry facilities of Nederlands Centraal
Instituut voor Giraal Effecten Verkeer B.V. (“Euroclear Netherlands”), Clearstream Banking, societé anonyme, Luxembourg
(“Clearstream Banking”) and Euroclear Bank S.A./N.V. (“Euroclear Brussels”), as operator of the Euroclear System, in
accordance with their normal settlement procedures applicable to equity securities and against payment for the Offer Shares in
immediate available funds.

If closing of the Offering does not take place on the Settlement Date or at all, the Offering will be withdrawn, all subscriptions for
the Shares will be disregarded, any allotments made will be deemed not to have been made and any subscription payments made
will be annulled. All dealings in Shares prior to settlement and delivery are at the sole risk of the parties concerned. Euronext
Amsterdam does not accept any responsibility or liability for any loss or damage incurred by any person as a result of a withdrawal
of the Offering or (the related) annulment of any transactions on Alternext Amsterdam by Euronext.
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SUMMARY

This summary must be read as an introduction to this Prospectus. Any decision to invest in any of the
Shares should be based on a consideration of the Prospectus as a whole, including any amendment
and supplement thereto and the documents incorporated by reference therein. This summary is not
complete and does not contain all the information that you should consider in connection with any
decision relating to the Shares.

No civil liability attaches to the Company solely on the basis of this summary, including any translation
thereof, unless it is misleading, inaccurate or inconsistent when read together with the other parts of
this Prospectus. Where a claim relating to the information contained in this Prospectus is brought before
a court in a member state within the European Economic Area, the plaintiff may, under the national
legislation of the member state where the claim is brought, be required to bear the costs of translating
the Prospectus before the legal proceedings are initiated.

T » “

In this Prospectus, all references to “TMC”, “the Company”, “the Issuer”, “we”, “our” or “us” refer to The
Member Company (TMC) N.V. or The Member Company (TMC) N.V. and its subsidiaries, depending on
the context.

SUMMARY OF THE BUSINESS

Company overview

TMC is a provider of specialised high-end secondment services (detachering) to the ICT & technology
driven industries in the Netherlands with a turnover of EUR 6.100 million and an EBIT of EUR 0.970
million in 2005 and a turnover of EUR 6.255 million and an EBIT of EUR 1.334 million for the first six
months of 2006. TMC provides professionals for different stages in the development of high-tech and
ICT related products, from R&D to industrialisation, installation, and field support. To this extent, TMC
employed 124 professionals in 5 highly specialised areas as of 30 June 2006: embedded software,
ERP software, industrial and field service engineering, physics and mechatronics.

Management believes that the key driver of TMC is its strong and distinguished business model based
on the entrepreneurship of its direct employees. The business model is best described as
“employeneurship” (werkondernemerschap), and is based on the following principles:

e Maintain long-term employment relationships with its employees;

° Direct employees share in individually generated surplus profit;

e Employees participate in soft-skill development programs to create entrepreneurial behaviour
and business awareness; and

e Organised in focused business cells within a specific ICT or technological competence.

By implementing this model TMC believes it is able to mobilise (highly educated) talented technology
professionals in tight ICT & technology labour markets. For these talented professionals interesting
career opportunities will be created within and throughout different customers. A flexible workforce is
highly valued by these customers. However, within the flexible workforce layer of these customers,
stability (recruitment, competence management and management development) and quality of
personnel is hard to manage by such customer. Therefore by mobilising talented professionals TMC
offers its customers a solution to manage these problems within these flexible personnel layers.

TMC is a niche player providing high-tech specialised professionals, geographically focussing on the
regions around Eindhoven, Delft, Enschede, Leuven and Aachen. In order to strengthen the
relationship with its customers on senior management level, TMC on demand also provides executive
search and interim management services for (senior) management or directors’ positions within the
respective areas in which its business cells are active.

The growth of TMC in recent years in terms of the number of business cells and employees underlines
the recognition of the benefits of the TMC business model by its employees and customers.

TMC’s business was initiated in June 2000 by Thijs Manders Beheer B.V., the personal holding
company of Mr. M.H.H.P. Manders, current CEO of TMC, together with QPM B.V. and Vuhamij B.V.,
two investment companies, which are partly and indirectly owned by Mr. J.H.M. van Rijt. Initially, TMC
focused on general recruitment and secondment services. In 2002, TMC decided to move away from




general recruitment activities and to focus only on the technical contracting business in embedded
software and ICT & technology recruitment in niche labour markets.

Market opportunity

The overall and specialised staffing and secondment markets are mainly driven by demand from larger
international companies, governments, and institutions that increasingly value a flexible workforce.
Even in declining market conditions ICT and technology driven companies continue to invest in
technology development projects, in order to stay ahead of competition. TMC subsequently gains from
the trends that; i) companies increasingly value flexible staff as it allows them to tailor their operations
to market circumstances, and ii) the regulations regarding employee benefits, insurances, pension
plans, and redundancy plans are making laying-off employees intensive and expensive.

TMC, as a provider of highly specialised secondment services, is active in the Dutch high-tech
equipment and systems industry. The Dutch high-tech equipment and systems research is
internationally highly regarded and contributes significantly to patent applications in the EU. Dutch
high-tech companies rank high internationally in (niche) markets and are at the forefront in the
integration of systems and technology. After a period of recession the demand for highly skilled
technicians experienced strong growth during the second half of 2005, and is considered to continue
to grow over the coming period.

Main business areas

TMC has implemented a Management Board, responsible for the business cells, supported by general
staff functions such as finance and administration. TMC has 5 business cells each of them managed
by a dedicated business driver (director). TMC’s business cells include:

TMC Embedded provides software professionals to companies that develop in-product
software. TMC Embedded focuses on software development, software & system integration and
software & system validation and verification. These services are targeted to clients in the field
of: semiconductors, consumer electronics, telecommunication, manufacturing tools, security
systems, medical systems and copy and printing systems.

TMC ERP Professionals provides consultants related to the implementation and administration
of ERP software (mainly specific SAP modules). These services are targeted to large companies
active in the oil and gas, fast moving consumer goods, energy, technology, consumer products
and public sectors.

TMC Engineering Professionals provides secondment services in two domains: industrial,
quality & manufacturing engineering and field service & maintenance engineering. The activities
of industrial, quality & manufacturing engineering are mainly focussed on organising a production
environment in a more effective and efficient way. The services of industrial engineering are
targeted at assembly and production driven companies in the industrial, pharmaceutical,
automotive, chemical and food processing sectors. The activities of field service & maintenance
are mainly focussed on testing, installing and servicing complex machinery equipment such as
high precision equipment, pharmaceutical, medical and food technology production equipment,
but also process and semiconductor equipment.

TMC Physics provides professionals within the entire physicist discipline. Its employees are
active in the field of product and process modelling, thermal processing, applied chemical
technologies, laser and optics, thin film and materials technology. These services are targeted to
customers in the field of: nano-technology, high-tech machinery equipment, oil & gas industry,
life sciences and pharmaceuticals

TMC Mechatronics provides mechatronic engineers who are active in ‘research and
development of mechanical systems’ and ‘corresponding control or robotic systems.” Domains
in which TMC Mechatronics is currently active include high precision actuators and sensors and
high speed drive and control regulation. These services are targeted to customers in the field of:
automotive and medical systems and high precision machinery equipment.

Strategy

TMC intends to accelerate the development of its position as a niche secondment provider of
technology and ICT professionals by further leveraging on its entrepreneurial business model. It is




TMC’s strategy to build partnerships with customers by providing professionals on demand in tight
labour markets.

TMC aims to grow both organically and through acquisitions of companies that provide services in
areas that are suitable for TMC’s business model. In order to realise this growth, TMC will focus on
four strategic initiatives:

1. Expansion of existing business cells;

2.  Start-up of business cells in new segments;

3. Acquisitions of smaller and similar companies; and
4 Geographical expansion.

Risk factors

Before making any investment decision with regard to any Shares, prospective investors should
carefully consider all of the information provided in this Prospectus and, in particular, the specific
factors and risks set out under “Risk Factors”. The most important risk factors are listed below.

Risks relating to our business

As a high-end secondment services provider, the Company is highly dependent upon its ability to
attract and retain highly qualified employees who possess the skills and experience necessary to meet
the high requirements set by the Company and its customers.

° Pursuant to certain of the Company’s secondment contracts with its customers, after nine or
twelve months, the customer may be allowed to offer employment to the Company’s employees,
in certain cases without the prior consent of the Company.

° Competition for individuals with proven professional skills or special industry know-how may be
expected in periods of high demands for these individuals.

e The Company’s activities are sensitive to changes in the ICT & technology markets and economic
conditions in the countries in which the Company operates.

e The market for staffing and secondment services is highly competitive with few barriers to entry,
potentially limiting the Company’s ability to maintain or increase its market share or margins as a
high-end secondment services provider.

e A significant amount of the Company’s revenues is dependent on a limited number of key
customers.

e The secondment contracts of the Company with its customers that are entered into for an
indefinite period of time are subject to short termination periods.

e  Some of the client contracts contain exclusivity arrangements which may prevent or restrict the
Company from expanding its business in the sector of the respective client during the term of the
contract and in some cases during a certain period after termination of the contract.

° Decline in the fees the Company can charge for its service contracts due to price reductions or
other factors could adversely affect the Company’s profitability.

e The Company may face litigation.
e The Company’s ability to protect its trade name may be limited.

e The Company depends to a large extent on the members of its Management Board and its Senior
Management.

e The Company may receive less revenue and incur the same level of costs due to the Company’s
inability to place its employees.

e TMC is a relatively young company that experienced a strong growth over the last two years. In
order to keep pace with these developments TMC needs to continue to invest in the quality of
our internal administrative organisation and processes.

e  Further growth might strain the Company’s resources.

e The Company may not be able to continue its current sustained growth of revenues and
profitability.




The Company may fail to effectively identify or execute strategic acquisitions, and if the
Company does pursue such transactions, the Company will face certain risks inherent to such
transactions.

Due to the fact that the Company has erroneously not applied the ABU CAO and the Stiplu
pension scheme, the Company is liable for the costs entailed by complying retroactively and will
face additional costs for the period starting as of 30 June 2006 until these matters are resolved.

Risks relating to the Shares and the Offering

Alternext Amsterdam is a new non-regulated market and the Company is expected to be the first
issuer admitted to Alternext Amsterdam.

The regulatory requirements of trading securities through Alternext Amsterdam might change
following admission, and compliance with any such new or additional requirements could prove
costly and time consuming for the Company.

There may not be an active market for the Shares, which may cause the Shares to trade at a
discount to the Offer Price and make it difficult to sell the Shares purchased by an investor.

The Company’s articles of association contain anti-takeover provisions that may prevent or
discourage takeover attempts that may be favourable to shareholders.

Future issuances of Shares may affect the market price of the Shares and could dilute the
interests of existing shareholders.

The market price of the Shares could be negatively affected by sales of substantial amounts of
the Shares in the public markets.

The Company cannot guarantee that dividends will be declared or paid out.
The market price of the Shares may fluctuate widely in response to different factors.

As a public company, the Company will incur increased expenses that the Company did not incur
as a private company.

Euronext may annul all transactions effected in the Shares if the Shares are not issued and
delivered on the envisaged Settlement Date.




SUMMARY OF THE OFFERING

The Issuer
The Offering

Shares outstanding after the
Offering

The Selling Shareholders

Preferential Employee Allotment

Over-allotment Option

Subscription Period

Offer Price

Pricing Date

Allotment Date

Admission and Trading

The Member Company (TMC) N.V.

The Offering comprises the offer of up to 784,314 New
Shares by the Company and up to 784,314 Existing
Shares by the Selling Shareholders consisting of (i) a
public offer in the Netherlands (including to certain
institutional investors) and (i) an offer to certain
institutional investors outside the Netherlands.

Immediately after the closing of the Offering (assuming no
increase or decrease of the number of Offer Shares and
no exercise of the Over-allotment Option), the Company
will have 3,584,314 Shares outstanding immediately after
the closing of the Offering (assuming no increase or
decrease of the number of Offer Shares and full exercise
of the Over-allotment Option), the Company will have
3,819,608 Shares outstanding.

Thijs Manders Beheer B.V., Mobion Holding B.V., Bridge
Career Holding B.V. and Cumano B.V.

As part of the Offering, there is a preferential allotment to
employees of TMC of up to 5% of the Offer Shares being
offered. In case the employees of TMC subscribe for
more than 5%, allotment will take place among them with
regard to the preferential allotment. For their remaining
subscriptions employees will have no preferential
allotment.

An option exercisable, in whole or in part, by the Lead
Manager within 30 days of the commencement of trading
of the Shares through Alternext Amsterdam, to require the
Company to issue additional New Shares representing a
maximum of 15% of the number of Offer Shares to cover
over-allotments, if any, and short positions resulting from
stabilisation transactions.

The period which is expected to commence on or about
14 November 2006 at 9 a.m. (CET) and is expected to
end on or about 23 November 2006 at 4 p.m. (CET),
subject to acceleration or extension of the timetable for
the Offering.

At the date of this Prospectus, the Offer Price is expected
to be between EUR 12.75 and EUR 14 per Offer Share.
The final Offer Price per Offer Share will be determined by
the Company, the Selling Shareholders and the Lead
Manager after termination of the Subscription Period,
expected to be on or about 23 November 2006 based on
interest from investors and to be announced in a press
release.

Expected to be on or about 23 November 2006, subject
to acceleration or extension of the timetable of the
Offering.

Allotment will occur following the Subscription Period and
is expected to take place on or about 24 November 2006.

Application has been made by the Company for
admission to Alternext Amsterdam and trading of the
Shares is expected to commence on 24 November 2006,
the Admission Date. Prior to the Admission Date, there
was no public market for the Shares.




Dividends

Delivery, Settlement and Payment

Settlement Date
Voting Rights

Use of Proceeds

Lock-up Arrangements

Security Codes

Lead Manager and Sponsor

The Shares carry full dividend rights if and when declared
from the date the holder acquires such rights. The
Company does not anticipate paying any dividends for
the foreseeable future. See “Dividend Policy”.

The Shares will be entered into the collection depot
(verzameldepot) and giro depot (girodepot) on the basis of
the Dutch Securities Giro Transfer Act (Wet giraal
effectenverkeer). Application has been made for the
Shares to be accepted for delivery through the book-
entry facilities of Euroclear Netherlands. The Shares will
be deposited in Euroclear Netherlands. Delivery of the
Offer Shares is expected to take place on 29 November
2006 through the book-entry facilities of Euroclear
Netherlands, Clearstream Banking and Euroclear
Brussels, as operator of the Euroclear System, in
accordance with their normal settlement procedures
applicable to equity securities and against payment for
the Offer Shares in immediate available funds.

Expected to be on 29 November 2006.

Each Share entitles its holder to one vote at our
shareholders’ meetings. See “Description of Share
Capital and Corporate Governance”.

The Company seeks admission to Alternext Amsterdam
to gain access to the capital markets in order to fulfil its
expected equity capital need to realise its growth
strategy. Also admssion to Alternext Amsterdam will
contribute to the Company’s appearance in the market
towards potential customers and it will create a market of
its Shares. See “Reasons for the Offering and Use of
Proceeds”. The Company will not receive any proceeds
from the sale of the Existing Shares by the Selling
Shareholders in the Offering, all of which will be paid to
the Selling Shareholders (subject to deduction of
commission and expenses).

Each of the Selling Shareholders and the Company has
agreed with the Lead Manager that, without the prior
written consent of the Lead Manager, it will not, subject to
certain exceptions, during the 180 day period after the
date of the Underwriting Agreement, issue, offer, sell,
contract to sell, pledge or otherwise transfer or dispose
of, or announce the proposed sale of, any Shares or
ordinary Shares A. See “Plan of Distribution — Lock-up
arrangements”. In addition, the Selling Shareholders,
Messrs. M.H.H.P. Manders, J.H.M. van Rijt, PJ.H.S. van
Rijt, L.C.A.J. Jeuken and R.H.W. Roosen as indirect
shareholders of the Company, as well as the intermediate
holding entities controlled by them, have entered into a
lock-up and preliminary meeting agreement. See “Plan of

Distribution - lock-up and preliminary meeting
agreement”.

ISIN: NLO000290997
Common Code: 027436005
Euronext security code (Fondscode): 29099

Alternext Amsterdam Symbol: T™MC

Rabobank Nederland




SUMMARY COMBINED FINANCIAL INFORMATION

The summary combined financial information set forth below is that of The Member Company (TMC)
N.V. and its subsidiaries. The summary combined financial information should be read in conjunction
with the “Operating and Financial Review” and the combined financial information included in this
Prospectus. The year-end combined financial statements have been audited by KPMG Accountants,
independent auditors. The six months combined financial data is based upon unaudited condensed
combined interim financial statements for the six months ended 30 June 2006 and 2005. The results
for the six months period ended 30 June 2006 are not necessarily indicative of the results for the full
year. The financial statements and accounts from which the summary combined financial information
set forth below has been derived were prepared in accordance with IFRS for 2005 and 2004 and in
accordance with Dutch GAAP for 2003 and 2004. See “Operating and Financial Review — Statement
of differences between IFRS and Dutch GAAP applicable to TMC”.

COMBINED INCOME STATEMENT Year ended 31 December 6 months
ended 30 June
(EUR in thousands) 2003 2004 2004 2005 2005* 2006*
(*)Unaudited Dutch Dutch IFRS IFRS IFRS IFRS
GAAP GAAP
TUFNOVET ... 2,874 3,719 3,719 6,100 2,536 6,255
Net margin on turnover (EBIT).................. 79 520 520 970 402 1,334
Profit before tax............ccccoeniiiiniicnne 29 475 475 918 383 1,324
Netincome ... 34 300 300 637 266 890
COMBINED BALANCE SHEET As of 31 December As of 30 June
(EUR in thousands) 2003 2004 2004 2005 2005* 2006*
GAAP GAAP
ASSETS
Non-current assets............ccccoeeceeiiiieninns 87 9 9 25 25 40
Current assets ..........cccccceeecieeecciee e 665 1,434 1,434 2,294 2,294 4,451
Total assets...........cccceriieiinceiince, 752 1,443 1,443 2,319 2,319 4,491
LIABILITIES
Non-current liabilities...............ccccooceeiis 0 100 100 0 0 0
Current liabilities .............ccooeiiiiiiiiines 803 1,270 1,270 1,829 1,829 3,091
Total liabilities 803 1,370 1,370 1,829 1,829 3,091
Equity attributable to equity holders........ -51 73 73 490 490 1,400
Minority interests..............ccccoiiiiiiiiiinnnes 0 0 0 0 0 0
Total liabilities & equity 752 1,443 1,443 2,319 2,319 4,491
COMBINED CASH FLOW DATA Year ended 31 December 6 months
ended 30 June
(EUR in thousands) 2003 2004 2004 2005 2005* 2006*
(*) Unaudited Dutch Dutch IFRS IFRS IFRS IFRS
GAAP GAAP
Net Cash from operating activities........... 207 233 233 224 39 -573
Net Cash from investing activities............ -14 73 73 -8 -3 -2
Net Cash from financing activities ........... 0 -76 -76 -215 0 0
Net increase in cash and cash equivalents 193 230 230 1 36 -575
Capital expenditures ..............cccocovrciiinnnne -6 -8 -8 -23 -3 -22
NET FINANCIAL INDEBTEDNESS As of 31 December As of 30 June
(EUR in thousands) 2003 2004 2004 2005 2005* 2006*
(*) Unaudited Dutch Dutch IFRS IFRS IFRS IFRS
GAAP GAAP
Cash and cash equivalents ...................... 68 283 283 303 318 203
Short-term financial debt........................... -546 -840 -840 -979 -1,490 -1,123
Long-term financial debt .. 0 -100 -100 57 0 63
Net financial debt .................cccoooiiiins -478 -657 -657 -619 -1,172 -857




RISK FACTORS

Prospective investors should carefully consider the risk factors below, together with the other
information contained in this Prospectus and incorporated herein by reference, before making an
investment in the Shares. The occurrence of any of the following events could materially adversely affect
the business, financial condition and results of operations of the Company. In such circumstances, the
market price of the Shares could decline and investors could loose all or part of their investment.
Although the Company believes the risks and uncertainties described below are the Company’s most
material risks and uncertainties, they are not the only ones the Company may face. Additional risks and
uncertainties not currently known to the Company or that it currently deems immaterial may also have
a material adverse affect on the Company’s business, results of operations and financial condition and
could negatively affect the price of the Shares.

Risks relating to TMC’s business and industry

The Company depends on its ability to attract and retain highly qualified employees

As a high-end secondment services provider, the Company is highly dependent upon its ability to
attract and retain highly qualified employees who possess the skills and experience necessary to meet
the high requirements set by the Company and its customers. The Company must continually evaluate
and upgrade its base or available qualified personnel to keep pace with changing client needs and
emerging technologies. Competition for individuals with proven professional skills, experience and/or
special industry know-how may be expected in periods of high demands for such individuals. There
can be no assurance that such highly qualified personnel will continue to be available to the Company
in sufficient numbers and on terms of employment acceptable to the Company. Competition for highly
qualified employees in the ICT & technology industry is strong, and the loss of a substantial number
of highly qualified employees or the inability of the Company to retain and to recruit, train and motivate
these highly qualified employees, could have a material adverse effect on the Company’s business,
financial condition and results of operations. In this respect, it should be noted that the Company’s
employees are not obliged to remain with the Company for a specified period of time and may choose
to leave the Company at any time. Some of the employment contracts of direct personnel do not
contain a competition clause. As a result, such employees of the Company may decide to join a
competitor or a customer for whom he has worked, or otherwise compete directly or indirectly with the
Company. The employment agreements of each of the members of the Management Board contain
competition clauses.

Furthermore, increases in compensation or benefits resulting from competition for such highly qualified
employees may have a negative effect on the Company’s business, results of operations and financial
condition. The Company may also be negatively affected by economic conditions during periods of
strong growth. For example declining unemployment levels can make it harder for the Company to
attract suitable highly qualified employees. The occurrence of these circumstances could have a
material adverse effect on the Company’s business, results of operations and financial condition.

In addition, pursuant to some of the Company’s secondment contracts with its customers, after nine
or twelve months, the customer may be allowed to offer employment to the Company’s employees, in
some cases without the prior consent of the Company. As a result, the employees could choose to
leave the Company following such offer.

The Company’s activities are sensitive to changes in the ICT & technology markets and
economic conditions in the countries in which the Company operates

The Company is a provider of high-end secondment services to the ICT & technology markets
primarily in the Netherlands, Germany and Belgium. The secondment and staffing services providers
industry is affected by general economic conditions. Demand is dependent on the economic
conditions in the countries and the sector in which the Company operates. Demand for the Company’s
high-end secondment services is also sensitive to changes in the ICT & technology markets. A
downturn in these markets or a general economic downturn in the countries in which the Company
operates may adversely affect the Company’s high-end secondment services, as its customers may
reduce their use of the Company’s employees. The Company’s revenues and results are dependent on
one sector and the Company is therefore not able to divide the risks between various sectors. As a
result, a significant downturn in the ICT & technology markets could have a material adverse effect on
the Company’s business, results of operations and financial condition.
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The staffing and secondment services providers market is highly competitive with few barriers
to entry

The market for staffing and secondment services in the countries in which the Company operates, in
particular in the Netherlands, is highly competitive with few barriers to entry, potentially limiting the
Company’s ability to maintain or increase its market share or margins as a high-end secondment
services provider. The Company generally expects competition to remain strong in the future. As a
high-end secondment services provider, the Company competes with large, international staffing and
secondment services providers and smaller, more localised and/or specialised companies. In addition,
the Company may compete with other companies that may enter the market in which the Company
operates.

The Company believes that its ability to compete successfully in the staffing and secondment services
providers and engineering and software consultancy firms market for ICT & technology depends on
numerous factors, including availability of candidates, brand awareness, price and quality and speed
of customer service. In the staffing and secondment market in which the Company operates as a high-
end secondment provider, it competes for customers and qualified employees with other firms offering
these specific secondment services. Certain of the Company’s competitors may have greater
marketing and financial resources than the Company or may be prepared to accept lower margin
contracts than the Company. There can be no assurance that the Company will not encounter
increased competition in the future, which could have a negative effect on the Company’s business,
results of operations and financial condition.

The Company derives a significant amount of its revenues from a limited number of key
customers

A significant amount of the Company’s revenues is dependent on a limited number of key customers.
These key customers are Philips, ASML and Océ. The Company’s three largest customers accounted
for a significant percentage of the Company’s total revenues for the financial year 2005. See
“Operating and Financial Review — Factors affecting TMC’s results of operation” and “Operating and
Financial Review — Customer base”.

The Company’s relationship with its key customers could be adversely affected by a number of factors,
including but not limited to an inability to agree mutually acceptable terms, such as pricing. If, as a
result, the Company’s commercial relationship with a key customer terminates for any reason, or a key
customer significantly reduces its business with the Company and the Company is unable to enter into
similar relationships with other parties, the Company’s business, results of operations and financial
condition could be adversely affected.

Most of the customer contracts are subject to a short notice period and some of these contracts
contain exclusivity arrangements

The contracts of the Company with its customers are entered into for either an indefinite or a definite
period of time and are subject to a short notice period. In specific circumstances, contracts may be
terminated with immediate effect. If one or more customers would terminate its contract with the
Company and the Company would be unable to enter into a similar contract with another party, the
Company’s business, results of operations and financial condition could be adversely affected.

Further, some of the client contracts contain exclusivity arrangements which may prevent or restrict
the Company from expanding its business in the sector of the respective customer during the term of
the contract and in some cases during a certain period after termination of the contract. However, the
Company believes that such exclusivity arrangements have a limited adverse effect on the Company’s
business, results of operations and financial condition.

Decline in the fees the Company can charge for its service contracts due to price reductions or
other factors could adversely affect the Company’s profitability

The level of fees the Company can charge in relation to the employees seconded by the Company is
subject to a number of factors, including its customers’ perception of the quality of the Company’s
employees and competition from other staffing and secondment services providers and engineering
and software consultancy firms. The Company could experience decreases in the level of fees it is able
to charge to its customers. As a result of such fee decreases, the Company’s business, results of
operations and financial condition could be adversely affected.
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The Company may face litigation and the Company’s insurance policies may be insufficient to
cover losses from third-party liabilities

The Company concentrates its business solely on providing high-end secondment services. An
inherent risk of this activity includes possible claims by customers against the Company for worker
errors and omissions, misuse of client proprietary information, theft of client property, other criminal
activity or torts and/or similar claims. The Company may also be subject to claims made directly by its
employees and/or fines or administrative sanctions by governmental authorities, relating to
discriminations or, violations of (collective) employment conditions and/or employment (tax) related
laws and regulations. Although the Company has, to date, not been subject to liability claims in this
respect, any claims arising against the Company may leave the Company liable to pay damages and
attorneys’ fees, take up Management Board and/or Senior Management time and also significantly
damage its reputation and therefore adversely affect the Company’s business, results of operations
and financial condition.

To reduce exposure, the Company maintains, and is often required by law or by its customers,
insurance covering general liability, workers’ compensation claims, errors and omissions and
employee theft. This type of coverage is generally subject to conditions and may not continue to be
available on acceptable terms, or at all. The amounts of this coverage may also be inadequate to cover
liabilities to which the Company may become subject. If the Company’s insurance coverage proves to
be inadequate, this could have a negative effect on its business, results of operations, financial
condition and future prospects.

Intellectual property rights

According to a trade name examination, the trade name of the Company is not considered to be
unique and distinguishing. As a result, the Company’s ability to protect its trade name may be limited.

Successful intellectual property infringement claims against the Company could subject it to liability
and material disruption in the conduct of its business. Furthermore, the Company cannot be certain
that its trademark, brand name, software and business know-how do not infringe trademarks,
copyright, patents or confidential information held by others. The occurrence of these circumstances
could have a material adverse effect on the Company’s business, results of operations and financial
condition.

The Company depends on the members of its Management Board and its Senior Management

The Company is highly dependent upon the performance of the members of the Management Board
and Senior Management because of their experience in the ICT & technology staffing and secondment
services industry. The Company cannot be certain that these members will continue to make their
services available in the future. Although Mr. L.C.A.J. Jeuken, Mr. R.H.W. Roosen, Mr. P. van den
Tillaart and Mr. M.H.H.P. Manders have committed themselves by agreeing to remain employed with
the Company until at least 2011, such agreement may not be enforceable in court due to the fact that
an employee may always terminate his employment agreement taking into account the applicable
termination period. The members of the Management Board may terminate their employment with the
Company with a notice period of one month. The employment agreements with Senior Management
can generally be terminated by the senior manager taking into account the statutory notice period
under Netherlands law. In addition, some of the Company’s Senior Management are new to their
positions within TMC and thus, although highly experienced in their profession, may take time to fully
grow into their new roles. If a member of the Management Board or Senior Management decides to
leave the Company, it may be difficult to attract a qualified new member. The Company’s failure to
retain the members of its Management Board and its Senior Management could have a material
adverse effect on the Company’s business, results of operations and financial condition.

The Company may receive less revenues and incur the same level of costs due to the
Company’s inability to place its employees

Due to the fact that the Company’s business model encourages to enter into permanent employment
agreements with the Company’s employees, the Company will have to pay the salaries of its
employees, even if it cannot place these employees with customers. If the Company would not be able
to place an employee with a customer, the Company will not receive any revenues with respect to this
employee, whereas the base salary costs for such employee will remain the same. Although the
Company’s productivity (invoiced hours as a percentage of total employed hours, excluding holidays)
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was 98.6% in 2003, 100% in 2004 and 95.1% in 2005 and 100.4% for the six months ended 30 June
2006, the Company cannot guarantee that it will be able to continue to do so in the future. Failure by
the Company to do so could have a material adverse effect on its business, results of operations and
financial condition.

Further growth might strain the Company’s resources

The Company’s strategy involves organic growth and growth through acquisitions. This expansion
might strain the Company’s management, operational, business development and financial resources.
Failure by the Company to manage growth successfully in a manner that minimises these strains on
its resources could disrupt the Company’s operations and interfere with the implementation of its
strategy. If the Company is unable to successfully attract new personnel or otherwise fails to
successfully manage its growth, its business results of operations and financial condition could be
adversely affected.

TMC is a relatively young company that experienced a strong growth over the last two years. In
order to keep pace with these developments TMC needs to continue to invest in the quality of
its internal administrative organisation and processes.

Until now the Company was privately owned and experienced a strong growth over the last two years.
In the past, due to the limited size of its activities, there was no legal obligation for an audit to be
performed on these statutory financial statements. In order to keep pace with its growth, TMC invested
in its internal administrative organisation and processes. In April 2004 a controller was employed and
because of the growth of the Company, the accounting and controlling department expanded over the
years. Recently TMC recruited a CFO in order to invest further in the quality of its internal
administrative organisation. In order to keep pace with these developments TMC needs to continue to
invest in its internal administrative organisation and processes. If the Company doesn’t succeed to
keep pace with its internal administrative organisation and processes in relation to its growth, this
could have a negative effect on its business, results of operations and financial condition.

The Company may not be able to continue its current sustained growth of revenues and
profitability

The Company has experienced sustained growth of revenues and its profitability during the last years.
In particular, TMC Mechatronics B.V. and TMC Physics B.V. are relatively young business cells that
experienced a strong growth since their start of business. The Company cannot guarantee that this
growth will continue. The future development and success of the Company’s business depend on the
future level of demand for its employees and its ability to attract and retain highly qualified employees.
If demand for the Company’s employees does not grow as anticipated, or if the Company loses market
share for any reason, the Company’s business, results of operations and financial condition could be
adversely affected.

The Company may fail to effectively identify or execute strategic acquisitions, and if the
Company does pursue such transactions, the Company will face certain risks inherent to such
transactions

Until now, the Company has only grown organically. In the future, the Company aims to grow both
organically and through acquisitions of companies that provide services in areas that are suitable for
the Company’s business model. The Company may not be able to identify suitable candidates for such
acquisitions, or if the Company does identify suitable candidates, the Company may not be able to
complete any transactions on acceptable terms, or at all.

If the Company makes such acquisitions, it will face risks inherent to such transactions. For example,
the Company could face difficulties in managing and integrating newly acquired operations or in
realising cost, revenue or other anticipated benefits from the acquired entity, including the loss of key
employees.

If the Company pursues acquisitions in the future and fails to successfully integrate or manage any of
these transactions, the Company’s business, results of operations and financial condition could be
adversely affected.
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Changes in laws and regulations

The Company is subject to laws and regulations in the countries in which it operates. Any amendment
in these laws and regulations may have an adverse effect on the Company’s business, results of
operations and financial condition, requiring it to make additional costs or limit its activities and/or
growth.

Due to the fact that the Company has erroneously not applied the ABU CAO and the Stiplu
pension scheme, the Company is liable for the costs entailed by complying retroactively and will
face additional costs for the period starting as of 30 June 2006 until these matters are resolved.

It appears that the Company has erroneously not applied the collective bargaining agreement with the
staffing industry (“ABU CAQO”) which, since the incorporation of the Company in June 2000, has been
declared generally binding (algemeen verbindend verklaard) three times: () as of 14 July until
31 December 20083, (ii) as of 28 July 2004 until 4 April 2005, and (iii) as of 13 September 2005 until
1 April 2007. In addition, the collective bargaining agreement for the Company'’s regular office staff has
also been declared generally binding (algemeen verbindend verklaarad) three times: (i) as of 28 March
until 31 March 20083, (ii) as of 24 September until 31 December 2004 and (jii) as of 6 October until
31 December 2005. It has further appeared that as from the year 2004 until the present, the Company
has put in place its own pension scheme for employees rather than the obligatory pension scheme of
the Foundation Company Pension Fund for long-term temporary employees (Stichting
Bedrijfspensioenfonds voor langdurige uitzendkrachten, “Stiplu”). The Company has recently initiated
consultations with its own employees and Stiplu in order to resolve these matters and has made a
calculation, supported by Watson Wyatt, of the amount of additional costs entailed by complying
retroactively with the relevant rules of the ABU CAO and the Stiplu pension scheme. Should it turn out
that TMC has to meet these conditions a liability to the ABU CAO of EUR 93,075 and to the Stiplu of
EUR 165,650 will be incurred for the period ended 30 June 2006. Management believes that this
amount is sufficient to cover its retroactive payment obligations resulting from the foregoing, if any.
However, the Company may face additional costs for the period starting as of 30 June 2006 until these
matters are resolved.

When the need for new capital arises, there is no guarantee that it can be acquired at
advantageous conditions, or that such acquired capital will be sufficient to finance future
operations

There is a possibility that new additional capital will be required in the future for the funding of the
Company’s business. When the need for new capital arises, there is no guarantee that it can be
acquired at advantageous conditions, or that such acquired capital will be sufficient to finance future
operations.

The Company will not apply all the provisions of the Dutch Corporate Governance Code in full

On 9 December 2003, a committee commissioned by the Dutch government (Commissie Tabaksblaf)
published a Dutch Corporate Governance Code (the “Dutch Corporate Governance Code”).The
Company will not apply all principles and best practice provisions of the Dutch Corporate Governance
Code in full. See “Description of Share Capital and Corporate Governance — Corporate Governance”.

Risks relating to the Shares and the Offering

Alternext Amsterdam is a new non-regulated market and the Company is expected to be the first
issuer admitted to Alternext Amsterdam

The Shares will be admitted to Alternext Amsterdam, a new non-regulated market, meaning that it is
subject to a body of rules laid down by the market operator, Euronext, and applicable to all
participants. It is not a regulated market, as defined by the Markets in Financial Instruments Directive
of 21 April 2004. Alternext Amsterdam was launched by Euronext in Amsterdam on 30 May 2006 and
its future success and liquidity in the market for the Shares cannot be guaranteed. The Company is
expected to be the first issuer to be admitted to Alternext Amsterdam. The Alternext Amsterdam rules,
laid down in the Rule Book entitled Alternext Amsterdam — Non Regulated Market-Rules (“Alternext
Amsterdam Rules”) are less demanding than those of Eurolist.

Furthermore, companies admitted to Alternext Amsterdam do not have to comply with certain rules
and regulations that only apply to a regulated market, including but not limited to the compliance with
the Disclosure of Major Holdings and Equity Interests in Issuing Institutions Act (Wet melding
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zeggenschap en kapitaalbelang in effectenuitgevende instellingen) and the public offer rules as laid
down in or pursuant to the Dutch Act on the Supervision of the Securities Trade 1995 (Wet toezicht
effectenverkeer 1995). See “Description of Share Capital and Corporate Governance — Disclosure of
holdings” and “Description of Share Capital and Corporate Governance — Public offer rules”.

An investment in securities admitted to Alternext Amsterdam might carry a higher risk than an
investment in securities listed on Eurolist. See “Market Information”. The regulatory requirements of
trading securities through Alternext Amsterdam might change following admittance, and compliance
with any such new or additional requirements could prove costly and time consuming for the
Company.

There may not be an active market for the Shares, which may cause the Shares to trade at a
discount to the Offer Price and make it difficult to sell the Shares purchased by an investor

There is currently no public market for the Shares. The Company cannot assure that an active trading
market for the Shares will develop and, if it develops, how liquid that market will be. Also, the relatively
small size of the Offering and the relatively small market capitalisation may increase the volatility of the
share price. A substantial majority of the Shares will continue to be held indirectly by the Selling
Shareholders, a substantial number of such Shares being subject to lock-up periods of 180 day and 2
years following the date of the Underwriting Agreement. See “Plan of Distribution — Lock-up
arrangements” and “Plan of Distribution — Lock-up and preliminary meeting agreement”. The Offer
Price and the number of Shares offered in the Offering will be determined by negotiations between the
Company, the Selling Shareholders and the Lead Manager, based on interest from investors. The
Company cannot guarantee that the Offer Price will correspond with the price at which the Shares will
trade in the public market subsequent to the Offering or that the price of the Shares available in the
public market will reflect the Company’s actual performance.

The Articles of Association contain anti-takeover provisions that may prevent, discourage or
delay takeover attempts that may be favourable to shareholders

The Articles of Association have anti-takeover provisions that may have the effect of preventing,
discouraging or delaying a change of control. On the date of the Prospectus, the authorised share
capital of the Company consists of 6,000,000 Shares, 3,000,000 ordinary shares class A (“Ordinary
Shares A”) and 5,000,000 preference shares (“Preference Shares”), each with a nominal value of
EUR 0.08 per share. The Stichting Preferente Aandelen TMC (the “Foundation Preference Shares
TMC?) is entitled to acquire from the Company up to 5,000,000 Preference Shares in the Company’s
share capital (the “Call-option”). The Foundation Preference Shares TMC has the right to exercise the
Call-option at any time wholly or partly. When exercising the Call-option, the Foundation Preference
Shares TMC is entitled to acquire Preference Shares up to a maximum of 100% of the Company’s total
issued share capital, excluding issued Preference Shares (the “Other Shares”). The issuance of
preference shares in this manner would cause substantial dilution of the voting power of any
shareholder, including a shareholder attempting to gain control of the Company, and could therefore
have the effect of preventing, discouraging or delaying a change of control that might have otherwise
resulted in an opportunity for shareholders to sell the Shares at a premium to the then-prevailing
market price. See “Description of Share Capital and Corporate Governance”. This anti-takeover
measure may have an adverse effect on the market price of the Shares. The issuance of additional
Other Shares by the Company in the future without increasing the number of Preference Shares in the
Company’s authorised share capital and under the Call-option at the same time, may result in the
number of Preference Shares to be acquired by the Foundation Preference Shares TMC under the
Call-option not equalling 100% of the Other Shares anymore, thereby reducing the ability of the
Foundation Preference Shares TMC to prevent, discourage or delay takeover attempts accordingly.

Immediately following the Offering, the Selling Shareholders will own a substantial majority of
the Shares, and thus be able to exercise substantial influence over the Company

Immediately after the Offering, the Selling Shareholders will own approximately 56.24% of the Shares,
assuming no increase or decrease of the initial number of Offer Shares and no exercise of the Over-
allotment Option. Because the Selling Shareholders will own a majority of the Shares, investors may
not be able to exercise as much influence over the Company as they might otherwise. The Selling
Shareholders can exert substantial influence over certain actions requiring shareholders approval,
including but not limited to the appointment, suspension and dismissal of the members of the
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Management Board and Supervisory Board, payments of dividends, if any, and resolutions of the
Management Board having a significant impact on the identity or nature of the Company.

In addition, three of the four members of the Management Board, have (direct or indirect) interests in
three of the four Selling Shareholders. See “Principal and Selling Shareholders”. Through their indirect
majority stake in the Company, the Selling Shareholders will have the ability to substantially influence
the Company’s operations and affairs. The interests of the Selling Shareholders could conflict with the
interests of the Company’s other shareholders, and the Selling Shareholders might make decisions or
undertake transactions with the Company that could materially adversely affect an investment in the
Shares. The Selling Shareholders will have a preliminary meeting with each other shortly before each
general meeting of shareholders of the Company (the “General Meeting of Shareholders”) which will
take place during a period of 5 years from the first day of trading of the Shares through Alternext
Amsterdam. See “Plan of Distribution — Lock-up and preliminary meeting agreement’.

The Selling Shareholders are subject to certain contractual restrictions undertaken by them towards
the Company for a period of 2 years following Settlement Date to collectively retain a minimum interest
in the Company. See “Plan of Distribution — Lock-up and preliminary meeting agreement”. However,
this lock-up is subject to certain carve-outs and may be waived by the Company. As a result, no
investment decision should be made on the basis that any of the Selling Shareholders will retain any
interest in the Company following the Offering.

Additionally, the disposition of the Shares by the Selling Shareholders may, among other events,
depending on the specific circumstances, constitute a change of control in the Company under certain
of the Company’s agreements. This could result in the termination or amendment of such agreements
or require the Company to renegotiate such agreements on terms that are less favourable to the
Company. To the extent any of the Company’s material agreements are terminated, there can be no
assurance this would not have a material adverse effect on the Company’s business, results of
operations and financial condition.

Future issuances of Shares may affect the market price of the Shares and could dilute the
interests of existing shareholders

The Company might issue Shares in future offerings structured as private placements or in connection
with acquisitions. Under Netherlands law, in such circumstances it may not be possible for existing
shareholders to participate in such future share issues, which may dilute the existing shareholders’
interests in the Company (see “Description of Share Capital and Corporate Governance — Issue of
shares and pre-emption rights”). Moreover, the Company might issue preference shares with rights or
privileges senior to those of the Shares. The issuance of additional shares by the Company, or the
possibility of such issuance, might cause the market price of the Shares to decline.

The market price of the Shares could be negatively affected by sales of substantial amounts of
the Shares in the public markets

Sales of a substantial number of Shares in the public markets following this Offering, or the perception
that such sales might occur, could cause the market price of the Shares to decline and could impair
the Company’s ability to raise capital through a future sale of, or pay for acquisitions using, the Shares.
The Selling Shareholders are subject to certain contractual restrictions undertaken by them towards
the Company for a period of 180 days and 2 years following Settlement Date to collectively retain a
minimum interest in the Company. See “Plan of Distribution — Lock-up and preliminary meeting
agreement”.

The Company cannot guarantee that dividends will be declared or paid-out

The Company does not anticipate paying dividends in the near future. Furthermore, the payment of
any dividend and any future increases in the Company’s dividend payments will depend upon a
number of factors, including but not limited to the successful management of its business, its results
of operations and its financial condition. In addition, the Company’s ability to pay dividends is
dependent on its subsidiaries’ ability to pay the Company dividends, which ability might be limited by
such subsidiaries’ results of operations. Therefore, there can be no guarantee that the Company will
be able to pay any dividends or, if the Company does pay dividends, that the dividends that the
Company pays will increase over time.
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The market price of the Shares may fluctuate widely in response to different factors

The market price of the Shares may be subject to wide fluctuations in response to many factors,
including variations in the results of operations of the Company, divergence in financial results from
stock market expectations, changes in earnings estimates by analysts, a perception that other market
sectors might have higher growth prospects, general economic conditions, legislative changes in the
Company’s sector and other events and factors outside the Company’s control. The market value of a
Share might vary considerably from its underlying net asset value. In addition, stock markets have from
time to time experienced extreme price and volume volatility which, in addition to general economic
and political conditions, could adversely affect the market price for the Shares.

As a public company, the Company will incur increased expenses that the Company did not
incur as a private company

As a result of being a Dutch company admitted to Alternext Amsterdam, the Alternext Amsterdam
Rules as well as certain legislation applicable to listed companies will apply to the Company. The
Company expects to incur significant legal, accounting and other expenses that the Company did not
incur as a private company. For example, the Company will incur increased costs associated with
public company reporting requirements in the Netherlands.

As the Shares will be admitted to and traded through Alternext Amsterdam on an “as-if-and-
when-issued” basis as of the Admission Date until the envisaged Settlement Date, Euronext may
annul all transactions effected in the Shares if the Shares are not issued and delivered on the
envisaged Settlement Date

As of the Admission Date until the envisaged Settlement Date, the Shares will be admitted to and
traded through Alternext Amsterdam on an “as-if-and-when-issued” basis. Investors that wish to enter
into transactions in the Shares prior to the envisaged Settlement Date, whether such transactions are
effected through Alternext Amsterdam or otherwise, should be aware that the Settlement Date may not
take place on or about 29 November 2006, or at all, if certain conditions are not satisfied or waived or
if certain events occur on or prior to such date. Such conditions include the receipt of legal opinions
and comfort letters and such events include the suspension of trading through Alternext Amsterdam
or a material adverse change in the Company’s financial condition or business affairs or in the financial
markets.

If closing of the Offering does not take place on the Settlement Date or at all, the Offering will be
withdrawn, all subscriptions for the Shares will be disregarded, any allotments made will be deemed
not to have been made and any subscription payments made will be annulled. All dealings in Shares
prior to settlement and delivery are at the sole risk of the parties concerned. Euronext Amsterdam does
not accept any responsibility or liability for any loss or damage incurred by any person as a result of a
withdrawal of the Offering or (the related) annulment of any transactions on Alternext Amsterdam by
Euronext.
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IMPORTANT INFORMATION

LT LT3

In this Prospectus, all references to “TMC”, “the Company”, “the Issuer”, “we”, “our” or “us” refer to
The Member Company (TMC) N.V. or The Member Company (TMC) N.V. and its subsidiaries,
depending on the context.

Certain terms used in this Prospectus are explained in “Annex A-Glossary”.

Responsibility statement

The Company accepts responsibility for the information contained in this Prospectus. To the best of
the knowledge and belief of the Company (having taken all reasonable care to ensure that such is the
case), the information contained in this Prospectus is in accordance with the facts and does not omit
anything likely to affect the import of such information.

Neither the Lead Manager, nor the Sponsor makes any representation or warranty, express or implied,
as to the accuracy or completeness of information set forth in this Prospectus. Accordingly, neither the
Lead Manager, nor the Sponsor assumes any responsibility for the accuracy or completeness of the
information set forth in this Prospectus.

Notice to investors

In making an investment decision, prospective investors must rely on their own examination of the
Company and the terms of this Prospectus, including the risks involved. Each person contemplating
making an investment in the Shares must make its own investigation and analysis of the Company and
its own determination of the suitability of any such investment, with particular reference to its own
investment objectives and experience, and any other factors that may be relevant to such person in
connection with such investment. No person is authorised to give any information or to make any
representations in connection with the Offering other than those contained in this Prospectus or any
supplement to this Prospectus, and, if given or made, such information or representations must not be
relied upon as having been authorised by the Company, the Selling Shareholders, the Lead Manager
or the Sponsor.

No prospective investor should consider any information in this Prospectus to be investment, legal or
tax advice. Each prospective investor should consult its own counsel, accountant and other advisors
for such advice. Neither the Company nor the Lead Manager nor the Sponsor makes any
representation to any offeree or purchaser of the Shares regarding the legality of an investment in the
Shares by such offeree or purchaser under appropriate investment or similar laws. The Lead Manager
and the Sponsor are acting solely for the Company and the Selling Shareholders and no-one else in
connection with the Offering and are not responsible to any other person for providing the protections
afforded to their respective clients or for providing advice in relation to the Offering.

Neither the delivery of this Prospectus nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in the affairs of the Company since the date
hereof or that the information contained herein is correct at any time subsequent to its date.

Presentation of financial information
The following financial information of TMC is included in this Prospectus:

e the audited combined financial information for the financial years ended 31 December 2003 and
2004 on the basis of Dutch Generally Accepted Accounting Principles (“Dutch GAAP”);

e the audited combined financial statements for the financial year ended 31 December 2005 (with
audited combined financial information for the financial year ended 31 December 2004 for
comparison purposes) on the basis of International Financial Reporting Standards (“IFRS”); and

e the reviewed but unaudited combined interim financial information for the six months ended
30 June 2006 (with unaudited combined interim financial information for the six months ended
30 June 2005 for comparison purposes) on the basis of IFRS.

See “Index to Combined Financial Information”.

The combined financial information for the financial years ended 31 December 2003 and 2004 on the
basis of Dutch GAAP and the combined financial statements for the financial years ended
31 December 2004 and 2005 on the basis of IFRS have been audited by KPMG Accountants N.V.
(“KPMG Accountants”).
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With respect to the Dutch GAAP combined financial information 2003 and 2004, KPMG Accountants
has performed a full scope audit that has resulted in a disclaimer of opinion (oordeelonthouding). The
disclaimer of opinion has been issued because of a fundamental limitation in the scope of the audit.
This fundamental limitation can be specified in two matters that affected the opinion:

a. KPMG Accountants was appointed as the auditor of the Company as of 17 July 2006. KPMG
Accountants concluded that in 2006 they were not able to verify the presence and functioning of
the internal controls in the years 2003 and 2004; and

b. inthe years 2003 and 2004 the Company was in the early start-up phase and thus limited in size
and operations. KPMG Accountants concluded that in those years it was not possible for the
Company to maintain appropriate internal controls without incurring disproportional costs.

In their opinion they concluded that they are unable to express an opinion about whether the combined
financial statements taken as a whole give a true and fair view. Their audit has however not revealed
any irregularities in the combined financial statements.

The statutory financial statements for the years ended 31 December 2003, 31 December 2004 and
31 December 2005 of the individual legal entities TMC Embedded B.V., TMC ERP Professionals B.V.,
TMC Physics B.V. and TMC Engineering Professionals B.V. were not audited. Due to the limited size
of these companies there was no legal obligation for an audit to be performed on these statutory
financial statements.

The report of KPMG Accountants in respect of the financial year ended 31 December 2005 on the
basis of IFRS expresses an unqualified opinion.

KPMG Accountants has reviewed, but not audited, the combined interim financial information for the
six months ended 30 June 2005 and 2006.

The audit reports and review report are included in this Prospectus in the form and context in which
they are included, with the consent of KPMG Accountants. KPMG Accountants has been appointed
as our independent auditors as of 17 July 2006. KPMG Accountants is a member of the Royal Nivra
(Koninklijk Nederlands Instituut van Registeraccountants). KPMG Accountants is located at
Pettelaarpark 34, 5216 PD ’s-Hertogenbosch, the Netherlands.

The individual financial statements of:

° TMC Embedded B.V. for the financial years ended 31 December 2003, 2004 and 2005;

° TMC ERP Professionals B.V. for the financial years ended 31 December 2003, 2004 and 2005;

e TMC Engineering Professionals B.V for the financial years ended 31 December 2004 and 2005;
and

e TMC Physics B.\V. for the financial year ended 31 December 2005,

can be obtained free of charge on the Internet at www.historyoffinance.com, and are incorporated into
this Prospectus by reference. Witlox Advies N.V. (“Witlox Advies”) issued a compilation report on the
statutory financial statements 2003 and 2005 and an unqualified review opinion on the statutory
financial statements 2004. Witlox Advies has been appointed as the independent accountant of TMC
Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V. TMC Engineering B.V., and TMC
Mechatronics B.V. until 4 July 2006. Each of these reports is incorporated by reference in this
Prospectus in the form and context in which it is included, with the consent of Witlox Advies. Witlox
Advies is a member of the Royal Nivra (Koninklijk Nederlands Instituut van Registeraccountants). Witlox
Advies is located at Burgemeester Burgerslaan 42, 5245 NH Rosmalen, the Netherlands.

Prospective investors should consult their own professional advisors for an understanding of the
differences between IFRS and Dutch GAAP. See “Operating and Financial Review — Statement of
differences between IFRS and Dutch GAAP applicable to TMC”.

Certain figures included in this Prospectus have been subject to rounding adjustments. Accordingly,
in certain instances the sum of the numbers in a column or a row in tables contained in this Prospectus
may not conform exactly the total figure given for that column or row.

Economic and industry data

In the chapter “Business” the Company has derived certain economic and industry data from
Programme for High-tech Systems (August 2006), Research Centre for Education and Labour Markets
(ROA), Horizon, Zuidoost-Nederland. The Company has relied on the accuracy of such data without
carrying out an independent verification thereof. Accordingly, the Company accepts responsibility only
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for accurately reproducing such data and disclaims responsibility for the further accuracy thereof. As
far as the Company is aware, no facts have been omitted from such data that would render it
inaccurate or misleading.

Stabilisation

In connection with the Offering, the Lead Manager, as stabilising manager, or any person acting for it
may (but will be under no obligation to), to the extent permitted by law, over-allot or effect other
transactions which stabilise or maintain the market price for the Shares at a higher level than might
otherwise prevail in the open market. Such transactions may be effected through Alternext
Amsterdam, the over-the-counter market or otherwise. There is no assurance that such stabilisation
will be undertaken and, if it is, it may commence as early as of the commencement of the trading of
the Shares and may be discontinued at any time without prior notice and will end no later than 30 days
after the commencement of trading of the Shares. Save as required by law, the stabilising manager
does not intend to disclose the extent of any over-allotments and/or stabilisation transactions under
the Offering.

Incorporation by reference
The following documents are incorporated by reference into this Prospectus:

° www.historyoffinance.com

e the articles of association of the Company dated 1 November 2006 (Dutch version only, the
“Articles of Association”);

e the individual unaudited financial statements of TMC Embedded B.V. for the financial year ended
31 December 2003 on the basis of Dutch GAAP;

e the individual unaudited financial statements of TMC Embedded B.V. for the financial year ended
31 December 2004 on the basis of Dutch GAAP;

e the individual unaudited financial statements of TMC Embedded B.V. for the financial year ended
31 December 2005 on the basis of Dutch GAAP;

e the individual unaudited financial statements of TMC ERP Professionals B.V. (at that time named
TMC Executives Recruitment B.V.) for the financial year ended 31 December 2003 on the basis
of Dutch GAAP;

e the individual unaudited financial statements of TMC ERP Professionals B.V. (at that time named
TMC Executives Recruitment B.V.) for the financial year ended 31 December 2004 on the basis
of Dutch GAAP;

e theindividual unaudited financial statements of TMC ERP Professionals B.V. for the financial year
ended 31 December 2005 on the basis of Dutch GAAP;

e the individual unaudited financial statements of TMC Engineering Professionals B.V. (at that time
name TMC Telecom B.V.) for the financial year ended 31 December 2003 on the basis of Dutch
GAAP;

e the individual unaudited financial statements of TMC Engineering Professionals B.V. for the
financial year ended 31 December 2004 on the basis of Dutch GAAP;

e the individual unaudited financial statements of TMC Engineering Professionals B.V. for the
financial year ended 31 December 2005 on the basis of Dutch GAAP;

e the individual unaudited financial statements of TMC Physics B.V. (at that time named TMC
Executives Recruitment Amsterdam B.V.) for the financial year ended 31 December 2003 on the
basis of Dutch GAAP;

e the individual unaudited financial statements of TMC Physics B.V. (at that time named TMC
Executives Recruitment Amsterdam B.V.) for the financial year ended 31 December 2004 on the
basis of Dutch GAAP;

e the individual unaudited financial statements of TMC Physics B.V. for the financial year ended
31 December 2005 on the basis of Dutch GAAP;

These documents can be obtained free of charge from the internet at www.historyoffinance.com.
Copies of this Prospectus may be obtained free of charge by sending a request in writing or by fax to
TMC or Rabobank Alternext Desk, see “General Information — Prospectus”.
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No incorporation of website
The contents of the Company’s website do not form part of this Prospectus.

Forward-looking statements

Certain statements in this Prospectus are not historical facts and are “forward-looking” statements
that relate to, among other things, the Company’s plans, objectives, goals, strategies, future events,
future revenues or performance, capital expenditures, financing needs, plans or intentions relating to
acquisitions, as well as assumptions thereof. These statements are based on the Company’s current
view with respect to future events and financial performance.

Words such as “believe”, “anticipate”, “estimate”, “expect”, “intend”, “predict”, “project”, “could”,
“may”, “will”, “plan” and similar expressions are intended to identify forward-looking statements but
are not the exclusive means of identifying such statements. Such forward-looking statements appear

in “Summary”, “Operating and Financial Review”, “Business” and other sections of this Prospectus.

By their very nature, forward-looking statements involve uncertainties and are subject to certain risks,
including, but not limited to, the risks and uncertainties described in the “Risk Factors”, the occurrence
of which could cause the Company’s actual results to differ from those predicted in such forward-
looking statements and from past results. The forward-looking statements speak only as of the date
of this Prospectus. Except as otherwise required by applicable law or rules, the Company does not
undertake any obligation to update or revise forward-looking statements contained in this Prospectus,
whether as a result of new information, future events or otherwise. The Company does not make any
representation, warranty or prediction that the results anticipated by such forward-looking statements
will be achieved, and such forward-looking statements represent, in each case, only one of many
possible scenarios and should not be viewed as the most likely or standard scenario.

Withdrawal of the Offering

If closing of the Offering does not take place on the Settlement Date or at all, the Offering will be
withdrawn, all subscriptions for Offer Shares will be disregarded, any allotments made will be deemed
not to have been made, any subscription payments made will be returned without interest or other
compensation and Euronext may cancel transactions in Shares that have occurred. All dealings in the
Shares prior to the Settlement Date, prior to settlement and delivery, are at the sole risk of the parties
concerned.

Selling restrictions

No action has been taken by the Company, the Selling Shareholders, the Lead Manager or the
Sponsor that would permit, other than under the Offering, an offer of Shares or possession or
distribution of this Prospectus or any other offering material in any jurisdiction where action for that
purpose is required.

The distribution of this Prospectus and the Offering may, in certain jurisdictions, be restricted by law
and therefore persons into whose possession this Prospectus comes should inform themselves about
and observe any such restrictions, including those in the paragraphs that follow. Any failure to comply
with these restrictions may constitute a violation of the securities laws of any such jurisdictions.
Neither the Company nor the Lead Manager accepts any (legal) responsibility for any violation by any
person, whether or not a potential subscriber or purchaser of Shares of any such restrictions.

European Economic Area

With respect to each member state of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), the Lead Manager will represent and agree
that with effect from and including the date on which the Prospectus Directive is implemented in that
Relevant Member State (the “Relevant Implementation Date”) it has not made and will not make an
offer of the Shares to the public in that Relevant Member State, except that it may, with effect from
and including the Relevant Implementation Date, make an offer of the Shares to the public in that
Relevant Member State at any time:

° in the period beginning on the date of publication of a prospectus in relation to Shares which has
been approved by the competent authority in that Relevant Member State or, where appropriate,
approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, all in accordance with the Prospectus Directive;
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e to legal entities which are authorised or regulated to operate in the financial markets or, if not so
authorised or regulated, whose corporate purpose is solely to invest in securities;

e to any legal entity which has two or more of (1) an average of at least 250 employees during the
last financial year; (2) a total balance sheet of more than EUR 43,000,000; and (3) an annual
turnover of more than EUR 50,000,000, as shown in its last annual or consolidated accounts; or

° in any other circumstances which do not require the publication of a prospectus by the Company
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Shares to the public” in relation to any
Shares in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Shares to be offered so as to enable an investor
to decide to purchase or subscribe for the Shares, as the same may be varied in that member state
by any measure implementing the Prospectus Directive in that member state, and the expression
Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in
each Relevant Member State.

United Kingdom

The Shares have not been and will not be registered or approved under the UK Financial Services and
Markets Act 2000, as amended (‘FSMA?), or with any securities regulatory authority of the United
Kingdom. This Prospectus has not been approved by an authorised person in the United Kingdom and
has not been registered with the Registrar of Companies in the United Kingdom. The Shares may not
be offered or sold in the United Kingdom except to persons whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments — as principal or agent — for the purpose of
their business or otherwise in circumstances which have not resulted and will not result in an offer to
the public in the United Kingdom within the meaning of Section 86 (1) of the FSMA. In addition, this
Prospectus is being distributed only to, and is directed only at, persons (i) who have professional
experience in matters relating to investments falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order?), (ii) falling within Article
49(2) (a) to (d) of the Order and (jii) to whom it may otherwise lawfully be distributed (all such persons
together with qualified investors (within the meaning of Section 86(7) of the FSMA) being referred to as
“relevant persons”). This Prospectus must not be acted on or relied on in the UK by persons who are
not relevant persons. Any investment or investment activity to which this Prospectus relates is
available only in the UK to relevant persons, and will be engaged in only with such persons.

United States

The Shares have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the ‘Securities Act’), the securities laws of any state or other jurisdiction of the United
States and are being offered and sold in reliance on exemptions from the registration requirements of
the Securities Act and such securities laws. Accordingly, the Shares may not be offered, sold, pledged
or otherwise transferred in the United States or to or for the account of a U.S. person (as defined in
Regulation S under the Securities Act) except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act and in accordance with any applicable
securities laws of any state or other jurisdiction of the United States.

21



REASONS FOR THE OFFERING AND USE OF PROCEEDS

The Company seeks admission to Alternext Amsterdam to gain access to the capital markets in order
to fulfil its expected equity capital needs to realise its growth strategy. Also admission to Alternext
Amsterdam will contribute to the Company’s appearance in the market towards potential customers
and it will create a market of its Shares. Given the size of the Company and the characteristics of
Alternext Amsterdam, the Company applies for admission to a capital market which is tailored to small
and mid sized companies.

The Company expects to raise approximately EUR 10 million of gross proceeds from the issue of New
Shares in the Offering, assuming no decrease or increase of the initial number of New Shares and no
exercise of the Over-allotment Option. The net proceeds the Company will receive from the issue of
New Shares in the Offering are estimated to be approximately EUR 9.08 million, after deducting the
estimated underwriting commissions, fees and expenses incurred in connection with the Offering.
These net proceeds are based on the Offer Price at the mid-point of the offer price range.

TMC intends to use the net proceeds received from the Offering for (i) acquisitions; (ii) expansion of
existing business cells; (jii) start-up of new business cells; and (iv) geographical expansion. This in
order to support its strategy to accelerate the development of its business and to further strengthen
its position as a provider of specialised high-end secondment services to the ICT & technology driven
industries in the Netherlands. With regard to acquisitions, TMC formulated distinct acquisition criteria
and attractive business areas to accelerate the growth in order to add value to its current business (see
“Business — Strategy’).

The Company will not receive any of the proceeds of the Offering represented by the Existing Shares,
all of which will be paid to the Selling Shareholders (after deduction of commissions, fees and
expenses).
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DIVIDEND POLICY

The Company intends to retain future earnings, if any, to finance the growth and development of its
business. As a result the Company does not anticipate paying any dividends for the foreseeable future.

The dividend policy will be reviewed from time to time and payment of any future dividends will be
effectively at the discretion of the Management Board after taking into account various factors such
as the business prospects, cash requirements, financial performance and plans for expansion.

In addition, payment of future dividends may be made only if our shareholders’ equity exceeds the sum
of the called up and paid-in share capital plus the reserves to be maintained by law and by the Articles
of Association.
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CAPITALISATION

The following table sets forth the Company’s unaudited combined cash and cash equivalents and
capitalisation as of 30 September 2006 as follows:

° on an actual basis; and

e on a pro forma basis as adjusted to reflect the receipt of the net proceeds from the Offering
therefore, after deducting the estimated underwriting commission, fees and expenses incurred in
connection with the Offering, assuming no decrease or increase of the initial number of Offer
Shares and no exercise of the Over-allotment Option.

The following table should be read in conjunction with “Reasons for the Offering and Use of Proceeds”,
“Operating and Financial Review”, “Selected Combined Financial Information” and the combined
financial information and related notes appearing elsewhere in this Prospectus.

Note that the pro forma financial information is prepared for illustrative purposes only. Because of its
nature, the pro forma financial information addresses a hypothetical situation and, therefore, does not
represent TMC’s actual financial position or results.

CAPITALISATION

(EUR in thousands) Actual (as of 30 Unaudited
September 2006) (Pro forma)

Equity attributable to shareholders.................... 1,926 11,009

Minority Interests.......cooovviiiiiiii e 0 0

Total equity ......cccceeiiiiiiiee e 1,926 11,009

Bank overdraft........ccoiiiiiiiiiis 14 14

Interest bearing loans and borrowings .............. 874 874

Trade and other payables ..........cccoviiiiiinieneeen. 1,814 1,814

Short-term loans and borrowings .................. 2,702 2,702

Long-term loans and borrowings.................... 0 0

Financialdebt.................ccccii 2,702 2,702

Total capitalisation ..............cccccccooiiiiiinnee. 4,628 13,711

Cash and cash equivalents ........................... 205 9,288
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SELECTED COMBINED FINANCIAL INFORMATION

The selected combined financial information set forth below is that of TMC. The selected combined
financial information should be read in conjunction with “Operating and Financial Review” and the
combined financial information and notes thereto included elsewhere in this Prospectus.

This information has been extracted without material adjustment from:

the combined financial information for the financial years ended 31 December 2003 and 2004 on
the basis of Dutch GAAP;

the combined financial statements for the financial year ended 31 December 2005 on the basis
of IFRS, including comparative financial statements for the year 2004 on the basis of IFRS; and

the condensed combined interim financial statements for the six months ended 30 June 2006 on
the basis of IFRS, including comparative financial statements for the six months ended 30 June
2005.

KPMG Accountants has conducted audit work and review procedures on the combined financial
statements and provided us with the following assurance conclusions:

With respect to the Dutch GAAP combined financial information 2003 and 2004, KPMG
Accountants has performed a full scope audit that has resulted in a disclaimer of opinion. The
disclaimer of opinion has been issued because of a fundamental limitation in the scope of the
audit. This fundamental limitation can be specified in two matters that affected the opinion:

a. KPMG Accountants was appointed as the auditor of the Company as of 17 July 2006.
KPMG Accountants concluded that in 2006 they were not able to verify the presence and
functioning of the internal controls in the years 2003 and 2004; and

b. in the years 2003 and 2004 the Company was in the early start-up phase and thus limited
in size and operations. KPMG Accountants concluded that in those years it was not
possible for the Company to maintain appropriate internal controls without incurring
disproportional costs.

In their opinion they concluded that they are unable to express an opinion about whether the
combined financial statements taken as a whole give a true and fair view. Their audit has however
not revealed any irregularities in the combined financial statements.

The statutory financial statements for the years ended 31 December 2003, 31 December 2004
and 31 December 2005 of the individual legal entities TMC Embedded B.V.,, TMC ERP
Professionals B.V., TMC Physics B.V. and TMC Engineering Professionals B.V. were not audited.
Due to the limited size of these companies there was no legal obligation for an audit to be
performed on these statutory financial statements.

With respect to the combined financial statements 2005 on the basis of IFRS, KPMG has
performed a full scope audit and issued an unqualified auditors’ opinion in which they concluded
that the combined financial statements 2005 give a true and fair view and has been prepared, in
all material respects, in accordance with International Financial Reporting Standards as adopted
by the European Union.

With respect to the condensed combined interim financial statements for the six months ended
30 June 2006, KPMG has performed a review and issued a review opinion in which they
concluded that nothing has come to their attention that causes them to believe that the
condensed combined interim financial information is not prepared, in all material respects, in
accordance with IAS 34 Interim Financial Reporting as adopted by the European Union.

The six months combined financial data is based upon the condensed combined interim financial
statements for the six months ended 30 June 2006 and 30 June 2006. The results for the six months
period ended 30 June 2006 are not necessarily indicative for the results for the full year. See
“Operating and Financial Review — Statement of differences between IFRS and Dutch GAAP applicable
to TMC”.
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COMBINED INCOME STATEMENT DATA

(EUR in thousands)
(*Unaudited)

TUMNOVET .c.ieeiee e
Direct COSt...ocvviiiiiiiiiieeieieeeeee e,

Gross margin on turnover...........

Indirect personnel expenses..........

Depreciation on tangible fixed

ASSELS e

General and administrative

EXPENSES ...

Total operating costs ...................
Net margin on turnover (EBIT)....

Financial income ........cccccceeeveinnnnnn.
Financial expenses........cccccceveeeenn.

Net financing costs ....................

Profit before tax..........cccoevvvvuernnnnn.

Income tax expense.......ccccceeeeenn.

Netincome.........cooovevveivirivnenennn,

Year ended 31

December

6 months
ended 30 June

2003 2004 2004 2005  2005*  2006*
Dutch  Dutch IFRS IFRS IFRS IFRS
GAAP  GAAP

2,874 3,719 3,719 6,100 2,536 6,255
1,804 2,345 2345  -4001  -1,668  -4,095
1,070 1,374 1,374 2,099 868 2,160
-269 -306 -306 -501 -203 -448
2 -5 -5 -7 -3 -7
-720 -543 -543 -621 -260 -371
-991 -854 -854  -1,129 -466 -826
79 520 520 970 402 1,334

2 2 2 2 1 1

-52 -47 -47 -54 -20 11
-50 -45 -45 -52 -19 -10
29 475 475 918 383 1,324

5 -175 -175 -281 -117 -434

34 300 300 637 266 890
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COMBINED BALANCE SHEET DATA

Year ended 31 December As of
30 June
(EUR in thousands) 2003 2004 2004 2005 2006*
(*Unaudited) Dutch Dutch IFRS IFRS IFRS
GAAP GAAP

ASSETS
Property, plant and equipment ............ 5 9 9 25 40
Financial fixedassets ................... 82 0 0 0 0
Total non-currentassets................ 87 9 9 25 40
Trade and other receivables .............. 597 1,151 1,151 1,991 4,248
Cash and cash equivalents . .............. 68 283 283 303 203
Total currentassets. ................... 665 1,434 1,434 2,294 4,451
Totalassets .......................... 752 1,443 1,443 2,319 4,491
LIABILITIES
Issuedcapital. . ............ ... ... .. ... 73 73 73 73 93
Retained earnings . ..................... -124 0 0 417 1, 307
Total equity attributable to
equity holders ........................ -51 73 73 490 1,400
Interest-bearing loans and
borrowings from related parties ........... 0 100 100 0 0
Total non-current liabilities. . ............ 0 100 100 0 0
Bankoverdraft......................... 16 1 1 20 496
Interest-bearing loans and
borrowings from related parties ........... 530 839 839 959 627
Trade and other payables . ............... 257 430 430 850 1968
Total current liabilities. . ................ 803 1,270 1,270 1,829 3,091
Total liabilities ........................ 803 1,370 1,370 1,829 3,091
Total equity and liabilities. .............. 752 1,443 1,443 2,319 4,491
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COMBINED CASH FLOW DATA

Year ended 31 December

6 months
ended 30 June

(EUR in thousands) 2003 2004 2004 2005 2005* 2006*

(*Unaudited) Dutch Dutch IFRS IFRS IFRS IFRS
GAAP GAAP

Cash flows from operating

activities

Operating profit ......cccccceeeviiiiiieennn. 79 520 520 970 402 1,334

Financial income ........ccccceeveeeeeennnn. 2 2 2 2 1 1

Financial expenses........cccccceveeenn. -52 -47 -47 -54 -20 -11

Profit before taxX.......cccccevveeeeeenenennn. 29 475 475 918 383 1,324

Income tax expense.......ccccceeeeenne 5 -175 -175 -281 -117 -434

Net income..........cccccvvvviveeenennnnnnn. 34 300 300 637 266 890

Depreciation property, plant and

equipment ..., 2 5 5 7 3 7

Cash flow from operations before

operating working capital............. 36 305 305 644 269 897

Trade and other receivables........... 58 -552 -552 -828 -440 -1,751

Current-account liability to related

0= T =TSSR 79 -2 -2 -12 -11 -506

Trade and other payables .............. 34 482 482 420 221 787

Cash flow from

operating working capital............ 171 -72 -72 -420 -230 -1,470

Net cash from operating

activities ......ccccceeveiviiiei, 207 233 233 224 39 -573

Cash flows from investing activities

Proceeds of the issue of share

capital ..o 0 0 0 0 0 20

Acquisition of property, plant and

equUipMeNt ... -6 -8 -8 -23 -3 -22

Disposal of subsidiary ........c........... 0 0 0 15 0 0

Deferred taxes......ccccvvveeeeeeeeenneennn. -8 81 81 0 0 0

Net cash from investing

activities ......ccccceeeee i, -14 73 73 -8 -3 -2

Cash flows from financing activities

Proceeds from long-term borrowings 0 100 100 120 0 0

Repayment of borrowings due

within one year.........ccocooevviineeneenn. 0 0 0 -100 0 0

Dividends paid.......ccccccevvreeeenenneennnn. 0 -176 -176 -235 0 0

Net cash from financing

activities ......ccccceeeee i, 0 -76 -76 -215 0 0

Net increase in cash and cash

equivalents...........c..ccceeeiiiiiiennn. 193 230 230 1 36 -575
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OPERATING AND FINANCIAL REVIEW

The following discussion and analysis of our financial condition and results of operations should be
read in conjunction with the rest of the document, including our combined financial information and
related notes thereto beginning on page F-1 (see “Index to Combined Financial Information”) and
“Selected Combined Financial Information”.

One should read the following discussion about TMC'’s financial condition and results of operations in
conjunction with TMC’s unaudited combined half-year figures for the periods of six months that ended
30 June 2005 and 2006 and the accompanying notes (prepared in accordance with IFRS).
Furthermore, the reader should take notice of TMC’s combined financial statements for the year that
has ended 31 December 2005 and the accompanying notes. For the year 2005 the financial
statements are derived from TMC’s statutory financial statements for this year. TMC’s combined
financial information for the years that have ended 31 of December 2003 and 2004 and its
accompanying notes have been prepared in accordance with Dutch GAAP and are derived from TMC’s
statutory financial statements of the relevant year. IFRS differs in certain significant respects from
Dutch GAAP, though in the case of TMC there is no significant difference between Dutch GAAP and
IFRS. See also paragraph “Statement of difference between IFRS and Dutch GAAP applicable to TMC”
in this chapter.

TMC was formally established as a group by a legal restructuring which was completed on 4 July
2006. This Prospectus provides the combined financial condition and results of operations as if this
new group structure already existed before 4 July 2006. TMC was owned decentralised by individual
shareholders. Nevertheless TMC was managed in accordance with the current management structure
of TMC. Therefore Management believes the operating and financial review represents the combined
financial condition and the results of operations.

Our combined financial statements consist of the combined financial data (assets, liabilities, income
and expenses) of the following companies, belonging to TMC since 4 July 2006.

TMC Embedded B.V.

TMC ERP Professionals B.V.

TMC Engineering Professionals B.V.

TMC Physics B.V.

TMC Mechatronics B.V.

For a further understanding of our business, see “Business”.

This discussion and analysis contains forward-looking statements that are subject to known and
unknown risks and uncertainties. Our actual results and the timing of events could differ materially
from those expressed in or implied by such forward-looking statements as a result of various factors,
including those discussed below and elsewhere in this Prospectus, particularly under the headings
“Important Information — Forward-looking statements” and “Risk Factors”.

Overview

The Company is a provider of specialised high-end secondment services to the ICT & technology
driven industries in the Netherlands with a turnover of EUR 6.100 million and an EBIT of EUR 0.970
million in 2005 and a turnover of EUR 6.255 million and an EBIT of EUR 1.334 million for the first six
months of 2006. TMC provides professionals for different stages in the research and development of
high-tech and ICT related products, from R&D to industrialisation, installation, and field support. To this
extent, TMC employed 124 professionals (direct personnel) in 5 highly specialised areas as of 30 June
2006: embedded software, ERP software, industrial & field service engineering, physics and
mechatronics. TMC focuses on the continuity of its customers’ flexible technical workforce, based on
its entrepreneurial professional model (werkondernemerschap). This model contains the following
distinguishing elements: (i) long-term relationships between the Company and its employees; (ii) profit
sharing by its employees; (iii) focussed soft-skill coaching to develop entrepreneurial behaviour and
business awareness with its employees; and (iv) operating entrepreneurial business cells. By
implementing this model TMC believes it is able to mobilise (highly educated) talented technology
professionals in tight ICT & technology labour markets. For these talented professionals interesting
career opportunities will be created within and throughout different customers. A flexible workforce is
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highly valued by these customers. However, within the flexible workforce layer of these customers,
stability (recruitment, competence management and management development) and quality of
personnel is hard to manage by such customer. Therefore by mobilising talented professionals TMC
offers its customers a solution to manage these problems within these flexible personnel layers.

TMC is a niche player providing high-tech specialised professionals, geographically focussing on the
regions around Eindhoven, Delft, Enschede, Leuven and Aachen. In order to strengthen the
relationship with its customers on senior management level, TMC on demand also provides executive
search and interim management services for (senior) management or directors’ positions within the
respective areas in which its business cells are active.

Our turnover for the financial year ended 31 December 2005 amounted to EUR 6.100 million and we
realised a net margin on turnover (EBIT, earnings before interest and taxes) of EUR 0.970 million,
corresponding with 15.9% of turnover, and a net income of EUR 0.637 million. These key figures are
determined in accordance with IFRS and are as follows for the six months period ended 30 June 2006:

IFRS IFRS

6 months 6 months

ended ended

(EUR in thousands) 30 June 2006 30 June 2005
TUINOVET ..ttt enae s 6,255 2,536
= 21.3% 1,334 15.8% 402
NEt INCOME . .ceeeieee e 14.2% 890 10.5% 266

Our most important asset for generating revenues is our base of highly skilled professionals. As at
30 June 2006, the number of employees in TMC, converted into full-time equivalents amounted to 140
(year-end 2005: 84). This workforce can be divided into the following staff categories:

30 June Year-end

2006 2005
MaANAGEMENT ....ceiiiiiee et e e e e e e s 5 5
ST 11 4 4
P20 [0 01T TE] 1= 1 o) o H 7 5
g (0 T (<11 (0T T= | =T 124 70
B o]z LI N 140 84

Management has overall responsibility whereas management and sales have joint responsibility for the
following activities: recruitment and account field management. Administration is responsible for HR
operations, back office and finance & accounting.

Major events

Group restructuring

In the preparation for this Offering, TMC has completed a reorganisation. See “Related Party
Transactions”. Before 4 July 2006, the (decisive) control of TMC Embedded B.V., TMC ERP
Professionals B.V., TMC Engineering Professionals B.V., TMC Mechatronics B.V. and TMC Physics B.V.
was not concentrated in a single entity, because the share capital of these companies was divided
over several shareholders and none of these shareholders individually owned the majority of the voting
rights. Therefore, these companies could not be considered as a group and, consequently, the
financial data of these companies was previously not (jointly) consolidated on a higher level. Up to 4
July 2006, the shares of (and control of) the TMC companies were, directly or indirectly, ultimately held
by the following entities: Thijs Manders Beheer B.V., Mobion Holding B.V., Bridge Career Holding B.V.
and Cumano B.V. These (ultimate) shareholders agreed to reorganise the group structure in 2006 —
inter alia — to establish that all shares of (and consequently the control of) the TMC companies are held
by one holding company (TMC Holding B.V.), which in its turn is held by the Company. See “Related
Party Transactions — Reorganisation”.
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For comparison reasons, the combined financial statements 2005 have been drawn up consisting of
the TMC companies that are wholly owned subsidiaries of the Company since 4 July 2006. These
combined financial statements have been prepared in accordance with the IFRS as endorsed by the
European Union. The reason for implementing IFRS relates to Management’s intention to publish
transparent financial statements that can be compared with similar (including listed companies), that
operate on an international basis.

For an overview of the history of TMC’s business, see “Business”.

Accounting policies and presentation of financial information

Basis for financial presentation

The Company was incorporated on 4 July 2006, therefore we are not able to present a track record of
the historical financial statements of the Company as such. Furthermore, no historical consolidated
financial statements, including the figures of TMC Embedded B.V., TMC ERP Professionals B.V., TMC
Engineering Professionals B.V., TMC Mechatronics B.V. and TMC Physics B.V. have been drawn up
previously for statutory purposes, because the control of these entities was not concentrated in one
single entity. As these separate statutory financial statements do not account for intra-group
eliminations (for intercompany balance sheet positions, intercompany balance sheer sales and
intercompany balance sheet cost allocations), investors should read them in conjunction with the other
information contained in this Prospectus with respect to our historical results of operations and
financial condition, upon a combined basis. These historical statutory financial statements of the
companies belonging to TMC are incorporated into this Prospectus by reference and can be obtained
free of charge from the internet at www.historyoffinance.com.

With respect to the above mentioned and in connection with the restructuring of TMC, we have
prepared financial information and accompanying notes on a combined basis, taking into account the
restructuring as if it had occurred on 1 January 2003. This has resulted in the following combined
financial statements, consisting of the financial data of TMC Embedded B.V., TMC ERP Professionals
B.V., TMC Engineering Professionals B.V., TMC Physics B.V. and (only concerning the six months
ended 30 June 2006) TMC Mechatronics B.V. on a combined basis:

e Combined financial information for the financial years ended 31 December 2003 and 2004 on the
basis of Dutch GAAP;

e Combined financial statements for the financial year ended 31 December 2005 on the basis of
IFRS, including comparative financial statements for the year 2004 on the basis of IFRS; and

° Condensed combined interim financial statements for the six months ended 30 June 2006 on the
basis of IFRS, including comparative financial statements for the six months ended 30 June
2005.

The combined financial information for the financial years 2003 and 2004 have been prepared on the
basis of the statutory financial statements 2002, 2003 and 2004 of TMC Embedded B.V., TMC ERP
Professionals B.V., TMC Engineering Professionals B.V. and TMC Physics B.V., adjusted to exclude
intercompany turnover, costs, fees and intercompany balance sheet positions and take into account
adjustments with regard to some accruals and provisions. Furthermore, the accompanying notes have
been altered and extended compared to the statutory accounts to meet the standard disclosure
requirements for “large” companies in the Netherlands. Accounting and audit firm Witlox Advies issued
a compilation report on the individual Dutch GAAP statutory financial statements 2003 and 2005 and
an unqualified review opinion on the statutory financial statements 2004. The 2005 IFRS combined
financial statements include, in addition to the above mentioned adjustments, all adjustments that we
believe are necessary for a presentation of financial information on the basis of IFRS.

Audit and review procedures and conclusions thereon

KPMG Accountants has conducted audit work and review procedures on the combined financial
statements and provided us with the following assurance conclusions:

e  With respect to the Dutch GAAP combined financial information statements 2003 and 2004,
KPMG Accountants has performed a full scope audit that has resulted in a disclaimer of opinion.
The disclaimer of opinion has been issued because of a fundamental limitation in the scope of
the audit. This fundamental limitation can be specified in two matters that affected the opinion:
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a. KPMG Accountants was appointed as the auditor of the Company as of 17 July 2006.
KPMG Accountants concluded that in 2006 they were not able to verify the presence and
functioning of the internal controls in the years 2003 and 2004; and

b. in the years 2003 and 2004 the Company was in the early start-up phase and thus limited
in size and operations. KPMG Accountants concluded that in those years it was not
possible for the Company to maintain appropriate internal controls without incurring
disproportional costs.

In their opinion they concluded that they are unable to express an opinion about whether the
combined financial statements taken as a whole give a true and fair view. Their audit has however
not revealed any irregularities in the combined financial statements.

The statutory financial statements for the years ended 31 December 2003, 31 December 2004
and 31 December 2005 of the individual legal entities TMC Embedded B.V., TMC ERP
Professionals B.V., TMC Physics B.V. and TMC Engineering Professionals B.V. were not audited.
Due to the limited size of these companies there was no legal obligation for an audit to be
performed on these statutory financial statements.

e With respect to the combined financial statements 2005 on the basis of IFRS, KPMG
Accountants has performed a full scope audit and issued an unqualified auditors’ opinion in
which KPMG Accountants concluded that the combined financial statements 2005 give a true
and fair view and has been prepared, in all material respects, in accordance with International
Financial Reporting Standards as endorsed by the European Union.

e  With respect to the condensed combined interim financial statements for the six months ended
30 June 2006, KPMG Accountants has performed a review and issued a review opinion in which
they conclude that nothing has come to their attention that causes them to believe that the
condensed combined interim financial information is not prepared, in all material respects, in
accordance with IAS 34 Interim Financial Reporting as endorsed by the European Union.

Accounting principles and policies

In this paragraph we discuss the accounting principles and policies with respect to the most significant
balance sheet and profit and loss items, as applied by TMC in preparing their financial statements in
accordance with Dutch GAAP (combined financial information 2003 and 2004) and IFRS (combined
financial statements 2005 and condensed combined interim financial statements for the six months
ended 30 June 2006). Reference is made to the combined financial information 2003, 2004, 2005 and
(interim) 2006 for a complete overview and details.

Turnover

Our turnover is generated by providing specialised high-end secondment services to the ICT &
technology driven industry. TMC provides professionals for different stages in the development of
high-tech and ICT products. In principal, secondment services are not provided on basis of fixed price
contracts (neither budget ceiling contracts), but are charged to customers on an hourly basis. No
contractual performance commitments are agreed upon with respect to the services performed by the
professionals, the commitments are therefore limited to professional efforts under responsibility of the
client.

The majority of our secondment contracts are agreed with, and invoiced to, companies residing in the
Netherlands. However, the actual location where our professionals perform their services under
responsibility of our clients is not limited to the Netherlands. Frequently, TMC professionals are
seconded in other countries in Europe, specifically Germany, Belgium, France and the United
Kingdom. Furthermore, professionals are, mainly in the business cell TMC Engineering Professionals,
also seconded in countries outside Europe.

Turnover, revenue from services rendered as specified above, is recognised if the following criteria are
met:

° Persuasive evidence of an existing contract;
° The service has been rendered; and

e There is certainty concerning the recovery of the consideration due.
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Normally, these criteria are satisfied at the moment the service is delivered and, if required, acceptance
has been obtained. In the turnover, as stated in the combined financial statements, all intercompany
turnover between entities within TMC is excluded.

Direct costs

Direct costs consist of cost attributed directly to the services rendered, with personnel cost as the
main cost item. In our definition, direct costs include the following major components:

e  Gross salaries (including bonuses) of our professionals;

° Compulsory social security contributions and contributions to defined contribution pension plans
concerning our professional staff;

e Costs of hired professionals (temporary employees); and

° Other direct costs, primarily other personnel expenses such as car costs, coaching and
marketing expenses.

Our direct costs do not include a mark-up for overhead expenses.

Operating costs
Our operating costs mainly consist of:

e Indirect personnel expenses, comprising of gross salaries, social security contributions,
pension costs and other personnel costs of management and administrative staff.

° General and administrative expenses, including re-allocations from affiliated companies as the
major cost item. This recharge relates, besides management fees, to the allocation of office rent,
accountancy, interest, advertising, travelling and other expenses.

Under the accrual basis of accounting, transactions and events are recognised when they occur (and
not as cash or its equivalent is received or paid) and are recorded in the relating period.

Net financing costs

Net financing costs primarily consist of interest expenses on (short-term) borrowings and financing
facilities from credit institutions, current accounts with related parties and loans from shareholders.

Net financing costs do not include fair value adjustments on derivatives, loans, or other financial
instruments. TMC does not make use of derivative financial instruments to hedge exposure to
fluctuations in foreign exchange rates and interest rates.

Income tax

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is
recognised in the income statement except to the extent that it relates to items recognised directly in
equity, in which case it is recognised in equity. Current tax is the expected tax payable on the taxable
income for the year, using tax rates enacted, or substantially enacted, at the date of the balance sheet,
and any adjustment to tax payable in respect to previous years. Deferred tax is provided using the
balance sheet liability method, providing for temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. The
amount of deferred tax provided is based on the expected manner of realisation or settlement of the
carrying amount of assets and liabilities, using tax rates enacted or substantively enacted at the
balance sheet date. The deferred tax asset resulting form the loss in 2002 was calculated at the tax
rates of the years in which the loss was compensated.

Trade and other receivables

The principal part of TMC’s total assets consists of trade and other receivables. Trade and other
receivables are stated at nominal value less impairment losses. Impairment losses relate to provisions
for bad debtors, determined upon individual judgment of the outstanding balances. The major part of
trade and other receivables consist of outstanding invoices on clients and turnover to be invoiced.

Interest-bearing loans and borrowings from related parties

Interest-bearing loans and borrowings from related parties primarily relate to current accounts with,
and trade payables to, related parties. Furthermore, a loan from shareholders is included for EUR 0.1
million, for which repayment is due 31 December 2006. Interest rates vary from 4% to 5% on these
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loans and borrowings. All debts have been redeemed on 2 October 2006. See “Related Party
Transactions — Other related party transactions”.

Under Dutch GAAP, interest-bearing loans and borrowings are stated at nominal value and under IFRS
at amortised costs. However, our assessment of the valuation at amortised costs revealed no
significant impact compared to the valuation at nominal value.

Factors affecting TMC’s results of operations

General trends

In the normal course of business, the development of TMC’s results of operations is influenced and
affected by general trends and cycles. TMC, and the specialised staffing and secondment market in
general, face several global trends such as the globalisation and consolidation of the staffing and
secondment service, industry companies increasingly value flexible staff as it allows them to tailor their
operations to market circumstances and as a tool to evaluate and select employees that add sufficient
value for permanent employment, and the development of Internet to improve recruitment processes.
Reference is made to the “Business” chapter for a complete overview of these general trends.

Cycles

Cyclical movements of the overall economy traditionally have a strong influence on the market
conditions of the secondment services industry. However, the niche market for highly technical skilled
employees is considered less cyclical. Even in declining market conditions high-tech companies
continue to invest in technology development projects in order to stay ahead of competition.
Management believes that this will cause a growing demand for high-tech secondment services and
it believes such growth to continue in the coming years.

Cost structure

Generally TMC’s internal services are centrally managed, however certain functions were performed
by an affiliated company, namely TMC Executives Holding B.V. Through this company, a fee was
allocated to TMC (six months ended 30 June 2005 and 2006: EUR 0.25 million; full year 2004 and
2005: EUR 0.5 million). This amount included a management fee for the general director and the
allocation of housing expenses, central office and sales costs, audit expenses and other overhead
charges. We consider this to be in accordance with the expected cost structure on a stand-alone
basis.

Customer base

Our customer base comprises of approximately 40 customers, mainly consisting of larger
technological industrials based in the Netherlands. Of this base, 3 customers can be considered as
key customers from whom TMC generates the major part of its total turnover. We have excellent and
long-term relationships with these 3 customers and Management believes to continue to do business
with these customers. Although the dependency on the 3 major customers decreased in 2004 and
2005, TMC remains highly dependent on its top 3 customers given the fact that these clients account
for 79% of turnover in 2005 and 82% for the six months ended 30 June 2006. Growth has been
realised in 2005 and 2006 mainly through new customers of which Management believes a substantial
part will be recurrent business. Some of our customers are organised in separate product divisions,
each with its own preferred supplier portfolio and with its own budgets and supplier selection criteria.
Therefore these product divisions have to be regarded as separate customers.

Our key customers in high-tech include the following companies (in alphabetical order):
ASML;

Assembléon;

bioMérieux;

Bosch Rexroth;

Convenience Food Systems (CFS);

FEI Company;

Goss International;
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International Automotive Components;
NXP Semiconductors;
Océ;

OTB Group;

Philips (several divisions);
Siemens;

Stork;

Thales;

ThyssenKrupp;

TNO;

Total;

VanDerLande Industries.

Termination of recruitment activities

By the end of 2005, the recruitment activities regarding ERP employees were terminated. Reference is
made to the chapter “Business” for details. The contribution of these activities to total EBIT was limited
to 3% and 6% in 2004 and 2005 respectively. The contribution to total EBIT in 2003 amounted to
approximately EUR 70,000 and can be considered significant. In addition, a one-off recruitment fee is
included in EBIT 2005 of approximately EUR 43,000.

Development of new business

We have expanded our business segments with our new activities in TMC Engineering Professionals
(2004), TMC Physics (2005) and TMC Mechatronics (2006). Reference is made to the chapter
“Business”. Specifically, the activities of TMC Engineering Professionals and TMC Physics contributed
significantly to the increase of overall turnover in 2005. However, because tariffs (hourly rates) of these
new activities are lower compared to the traditional business (TMC ERP Professionals and TMC
Embedded), the overall average realised tariff decreased in 2005.

Change of tariff structure, non-recurring tariff agreements and one-off costs

Our earnings before interest and taxes have been influenced by several non-recurring or one-off items
during the past years. Below we discuss the most significant of these items.

We revised the tariff structure of TMC Embedded in 2004. This resulted in a positive adjustment in
2004 including a retrospective adjustment relating to net margin on turnover (EBIT) for 2003. We
estimate the effect of this adjustment on EBIT in 2003 at approximately EUR 40,000.

In 2004, a fixed tariff (per hour) was agreed upon with one key customer of TMC ERP Professionals
which exceeds the regular tariffs. This excessive fee can be considered non-recurring, and positively
influenced EBIT 2004 for an amount of approximately EUR 80,000.

In 2005, a small number of third party personnel was recruited from a number of major job agency
firms by TMC Engineering Professionals. See “Operating and Financial Review — Net margin on
turnover (EBIT)”. This resulted in some EUR 40,000 one-off costs that adversely affected EBIT 2005.

Results of operations for the six months ended 30 June 2006 and June 2005

The following table presents our results of operation for the six months ended 30 June 2006 and the
six months ended 30 June 2005. These figures are extracted from the condensed combined interim
financial statements for the six months ended 30 June 2006 on the basis of IFRS. TMC monitors the
financial performance of its business by market segments, which activities are managed through
separate legal entities (“business cells”) on the basis of turnover and net margin on turnover (EBIT,
earnings before interests and taxes).
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(EUR in thousands)
(* Unaudited)

IFRS*
6 months ended
30 June 2006

IFRS*
6 months ended
30 June 2005

TUFNOVEY ...t 6,255 2,536
DireCt COSES ...uvniiiiiiiiiiiie e -4,095 -1,668

2,160 868
Operating costs
Indirect personnel eXpenses.......ccccccvvveeeeecnnnns -448 -203
Depreciation ... -7 -3
General and administrative expenses................ -371 -260

-826 -466

Net margin on turnover (EBIT) .......ccccevviiiinennnn. 1,334 402
Net financing COStS .....cuvvveviiiiiiiie e, -10 -19
Profit before tax......cccuvieiiii e, 1,324 383
INnCome tax eXPeNnSe........ccececmrrerereeieeenee e -434 -117
Net income (attributable to shareholders).......... 890 266
Turnover by business cell
Turnover by business cell is specified as follows:

IFRS* IFRS*

(EUR in thousands)
(* Unaudited)

6 months ended
30 June 2006

6 months ended
30 June 2005

TMC Embedded...........ooovvmieriiiiiiicceeee e, 2,171 1,448
TMC ERP Professionals...........eeveiicceceeeeeeeeennnn. 818 573
TMC Engineering Professionals..........cccccvveeeen.. 1,571 515
TMC PhYSICS ceeviieeeiiieeccieieeeee e 1,743 -
TMC MechatronicCs........ccevvvevereveveiiiiieeeeeeeee e, 33 -
I/C elimination .........ccoeveviiieiiiiccccceeee e, -81 -
Total tUrNOVES ... 6,255 2,536

Turnover for the six months ended 30 June 2006 increased with EUR 3.72 million (146.6%) from
EUR 2.54 million for the six months ended 30 June 2005 to EUR 6.26 million the six months ended
30 June 2006.

All business cells showed a growth in turnover, but the increase was primarily the result of an increase
in turnover of the following business cells (turnover of the six months ended 30 June 2006 compared
to turnover of the six months ended 30 June 2005):

TMC Embedded: EUR 0.7 million (49.9%);
TMC Engineering Professionals: EUR 1.1 million (205.0%); and
TMC Physics: EUR 1.7 million (new business)

The development of new business activities in 2004 (TMC Engineering Professionals) and 2005 (TMC
Physics) significantly contributed to the growth of turnover in 2006. Consequently, a better spread of
total turnover to the business cells has been realised. Although TMC Embedded still is the business
cell with the largest contribution to total turnover, the relative share of this business cell decreased
from 57.1% for the six months ended 30 June 2005 to 34.7% for the six months ended 30 June 2006.

TMC Embedded

TMC Embedded showed a strong growth for the six months ended 30 June 2006 of 49.9% compared
to the turnover for the six months ended 30 June 2005. This development is primarily due to the
expansion of the number of professionals engaged and, to a lesser extent, to an improvement of tariffs.
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TMC ERP Professionals

TMC ERP Professionals increased its turnover with 42.8% compared to the six months ended 30 June
2005 and realised a strong recovery from the decline in turnover in 2005 that was due to an internal
merger and a hiring freeze at a major customer. This recovery resulted from the efforts, commenced in
2005, to realise a better spread of sales against improving tariffs with less dependency on the top
3 customers.

TMC Engineering Professionals

TMC Engineering Professionals was able to continue the strong growth path of 2005. Turnover
increased 205% (EUR 1.1 million) compared to the six months ended 30 June 2005 to EUR 1.57 million
for the six months ended 30 June 2006. This already exceeds the total turnover, realised for the full
year 2005 and primarily relates to the further expansion of the (direct) professional staff from
approximately 27 employees as at 31 December 2005 to some 33 employees as at 30 June 2006. This
growth is primarily the result of continuous strategic initiatives of implementing the employeneurs-
concept with different customers by acting as first supplier.

TMC Physics

The activities of TMC Physics commenced in September 2005. Directly from the start of its activities,
turnover grew rapidly to EUR 1.7 million for the six months ended 30 June 2006. This is primarily due
to the fact that our entrepreneurial professional model appeared to be a very successful tool to fill in
the significant number of vacancies for physician professionals’ major customer. By means of our
entrepreneurial professional model we were able to engage 46 physicians for this major customer.

TMC Mechatronics

The activities with regard to the mechatronics business cell started as late as April 2006.
Consequently, the contribution to total turnover was limited and amounted to EUR 33,632 for the six
months ended 30 June 2006.

Direct costs and gross margin on turnover

Direct costs increased with EUR 2.43 million compared to the six months ended 30 June 2005 to
EUR 4.1 million for the six months ended 30 June 2006. This development is in line with the
development of turnover and is primarily due to the strong growth of the number of professionals
engaged with 81 employees to 124 professionals as of 30 June 2006 (30 June 2005: 43 professionals).

Gross margin on turnover for the six months ended 30 June 2006 was 34.5% and slightly improved
compared to the six months ended 30 June 2005 (34.2%). Despite the fact that the standard tariffs for
the business cells that contributed to the increase in turnover (TMC Physics and TMC Engineering
Professionals) are relatively low. Gross margin for 2005 was adversely influenced by EUR 40,000 due
to one-off costs (reference is made to the paragraph “Factors affecting TMC'’s results of operations” in
this chapter). After normalisation for these one-off costs the gross margin on turnover for the six
months ended 2005 was 35.8%.

Indirect personnel expenses

Indirect personnel expenses amounted to EUR 0.45 million for the six months ended 30 June 2006 and
are significantly higher (120.6%) than the indirect personnel expenses for the six months ended
30 June 2005. This increase relates to the expansion of the sales and administration department as
well as the management staff. In total the number of employees of the sales and administration
department was expanded with 9 employees to 17 employees as of 30 June 2006.

General and administrative expenses

Despite the start-up of new business activities and the strong development of existing activities, our
general and administrative expenses remained at a relatively low level. These expenses increased
EUR 0.11 million to EUR 0.37 million for the six months ended 30 June 2006. Consequently, general
and administrative expenses as a percentage of gross result decreased from 29.9% for the six months
ended 30 June 2005 to 17.2% for the six months ended 30 June 2006. An allocation of EUR 250,000
from an affiliated company is included for the six months period ended 30 June 2006 as well as 2005.
Reference is made to the section “Cost structure” in the paragraph “Factors affecting TMC’s results of
operations” in this chapter for details on this allocation.
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Net margin on turnover (EBIT) by business cell
EBIT by business cell is specified as follows:

IFRS* IFRS*
(EUR in thousands) 6 months ended 6 months ended
(* Unaudited) 30 June 2006 30 June 2005
% of turnover % of turnover
TMC Embedded.......cccceeveiiiiieieiiieeee e 232 10.7 145 10.0
TMC ERP Professionals........ccccoeecveeeeiiiineeennns 79 9.6 69 12.0
TMC Engineering Professionals..........ccccccuveeeee.. 407 25.9 188 36.5
TMC PhYSICS cevviveeeeiiiccceeieeeee e 615 35.3 - -
TMC MechatroniCs.......ccceovivieeeeeiiiieeee e esieeeee e - - - -
Other (including eliminations)..........cccccccevveeeeennn. 1 - - -
Total net margin on turnover (EBIT) .........c......... 1,334 21.3 402 15.9
General

For the six months ended 30 June 2006 our net margin on turnover (EBIT) amounted to

EUR 1.33 million. The increase of EUR 0.93 million compared to the six months ended 30 June 2005
is the result of the increase of turnover (+146%). EBIT as a percentage of turnover increased from
15.9% for the six months ended 30 June 2005 to 21.3% for the six months ended 30 June 2006,
primarily due to a limited increase of our operating costs to 13.2% of turnover.

EBIT of the business cells TMC Embedded and TMC ERP Professionals was negatively influenced by
the fact that a fee of EUR 250,000 from an affiliated company was completely allocated to these two
segments (EUR 50,000 to TMC ERP Professionals and EUR 200,000 to TMC Embedded). Furthermore,
the personnel expenses for (general) administrative staff and back-office are primarily allocated to
these business cells. In order to limit the level of indirect costs of our new business cells during their
start-up phase we apply this allocation method. In the new structure, overhead charges and costs of
indirect staff will be equally spread over and allocated to all business cells.

TMC Embedded

EBIT on turnover of TMC Embedded was 10.7% for the six months ended 30 June 2006 and is
relatively low compared to the business cells TMC Engineering Professionals and TMC Physics. This
is for a substantial part due to the allocation method concerning overhead costs and management fees
(see “General” in this paragraph) and furthermore to the different bonus structure for TMC Embedded
compared to the other business cells.

TMC ERP Professionals

EBIT on turnover of TMC ERP Professionals was 9.6% for the six months ended 30 June 2006 and is
relatively low compared to the business cells TMC Engineering Professionals and TMC Physics. This
is for a substantial part due the allocation method concerning overhead costs and management fees
(see “General”in this paragraph) and furthermore to the different productivity level and bonus structure
for TMC ERP Professionals compared to the other business cells. In addition, the relatively high costs
of recruitment activities also affected EBIT of ERP Professionals.

TMC Engineering Professionals

The decrease of EBIT as a percentage of turnover in the business cell TMC Engineering Professionals
from 36.5% for the six months period ended 30 June 2005 to 25.9% for the six months period ended
30 June 2006 is primarily due to the expansion of the account management department with one
employee to a total number of 5 employees as of 30 June 2006. The bonus structure for TMC
Engineering Professionals differs from the other (in specific TMC Embedded and TMC ERP
Professionals) business cells.

TMC Physics

EBIT on turnover of TMC Physics was 35.3% for the six months ended 30 June 2006. As discussed
above (see “General” in this paragraph) this is the result of Management’s decision not to allocate the
(central) overhead costs to the business cells in a start-up phase. Furthermore, the bonus structure for
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TMC Physics differs from the other (in specific TMC Embedded and TMC ERP Professionals) business
cells.

Income tax expense

The income tax expense for the six months ended 30 June 2006 amounts to EUR 0.43 million, resulting
in an effective tax rate of 32.8% (2005: 30.5%).

Results of operations for the years ended 31 December 2005 and 31 December 2004

The following table presents our results of operations for years ended 31 December 2005 and
31 December 2004. These figures are extracted from the combined financial statements 2005 on the
basis of IFRS. The combined financial statements 2005 are the first financial statements of TMC that
are prepared on the basis of IFRS. This first time adoption of IFRS revealed no adjustments of our
figures following from the conversion from Dutch GAAP to IFRS other than changes and adjustments
of the accompanying notes to the IFRS combined financial statements 2005. TMC monitors the
financial performance of its business by market segments, which activities are managed through
separate legal entities (“business cells”) on the basis of net margin on turnover (EBIT, earnings before
interests and taxes).

IFRS IFRS
Year ended Year ended
(EUR in thousands) 31 December 2005 31 December 2004
TUINOVEK ... 6,100 3,719
Direct COStS ..uuiiiiiiiiiiiiieiecee e -4,001 -2,345
2,099 1,374
Operating costs
Indirect personnel expenses........cccceeeeeiceeeeenn. -501 -306
Depreciation ..........eeevviiieeeeiiniee e -7 -5
General and administrative expenses................ -621 -543
-1,129 -854
Net margin on turnover (EBIT) .......cccceevriiieenn. 970 520
Net financing COStS .....cuvveiiiiiiiie e, -52 -45
Profit before taX....ccccccoeiieeiiiiiiiiieeeeeee s 918 475
Income tax exXpense.......ccccvveeeeeeeiieeee e -281 -175
Net income (attributable to shareholders).......... 637 300
Turnover by business cell
Turnover by business cell is specified as follows:
IFRS IFRS
Year ended Year ended
(EUR in thousands) 31 December 2005 31 December 2004
TMC Embedded.......cccceviiiiiieiiiiiieee e 3,190 2,456
TMC ERP Professionals........ccccovevveeeeeiniieeeennns 1,001 1,125
TMC Engineering Professionals..........cccccvveeee.. 1,557 138
TIMC PRhYSICS ...uviiiieiciieeee e 399 -
I/C elimination ........coooeiieiiiiniie e -47 -

Total tUIMOVEN ... 6,100 3,719

Turnover for the year 2005 increased EUR 2.38 million (64.0%) to EUR 6.1 million from EUR 3.72 million
for the year 2004. This development is mainly driven by increased number of direct FTE (professionals)
and limited realised tariff effects in 2005.

Our top three customers accounted for 79% of our total turnover for the year 2005 (2004: 89%).
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All business cells, except TMC ERP Professionals, increased its turnover, as a result of further
extension of TMC’s entrepreneurial professional model among other strategic initiatives, but in
particular TMC Embedded (increase of EUR 0.73 million) and TMC Engineering Professionals (increase
of EUR 1.42 million) contributed to the growth in total turnover.

TMC Embedded

In 2005, TMC Embedded was still the main activity of TMC. The market for this business cell showed
a clear recovery. Turnover generated by TMC Embedded increased EUR 0.73 million (29.9%)
compared to 2004, due to the fact that TMC anticipated by increasing the number of professionals
(direct FTE). Furthermore, TMC Embedded clearly gained from all sales efforts of the previous years.
This resulted in market opportunities with obvious position improvements for the professionals with
improved tariffs were a result of this. Moreover, it is used strategically to obtain a better spread of the
professionals over our customer groups. This resulted in a firm extension of TMC Embedded’s
customer portfolio, extended with new customers. In 2005, TMC Embedded also invested in new
projects at existing customers.

TMC ERP Professionals

Due to an internal merger and a hiring freeze at one of our major customers, turnover generated from
this customer decreased significantly. Furthermore, 5 professionals were employed directly by a top
three customer at year-end 2004 and in the beginning of 2005, where they were previously seconded
by TMC. This resulted in a decrease of turnover of EUR 0.6 million from this client in 2005.

TMC was able to offset this effect by the recruitment of new personnel who were subsequently
seconded at other existing and also new clients. In addition, we were able to compensate the lost
business from the major customer by extending the SAP customer base. By this strategic initiative,
TMC ERP Professionals realised a better spread of sales against higher margins.

TMC Engineering Professionals

A strong growth in turnover of EUR 1.42 million has been realised in this business cell, from EUR 0.14
million for the year 2004 to EUR 1.56 for the year 2005, primarily because more direct personnel was
employed. It should be noted that 2004 was the start-up year of TMC Engineering Professionals and
the activities commenced only in October 2004.

The growth is primarily the result of the strategic initiative of: i) implementing the entrepreneurial
professional model; ii) acting as one of the first suppliers in this area; and iii) further developing a
flexible pool for production and field service engineers.

Some of the key projects that TMC Engineering Professionals performed for several (major) customers
are: i) transferring production capacity to the Far East; ii) involvement in building, installing and
servicing food production equipment worldwide; and iii) qualifying and installing semiconductor
systems worldwide.

TMC Physics

TMC Physics started in September 2005 with 8 professionals, based on a strategic alliance agreement
with a top three customer. TMC initiated a flexible pool for physicist by implementing the
entrepreneurial professional model. At year-end 2005 this business cell employed 15 professionals.

Direct costs and gross margin on turnover

For the year 2005, direct costs increased with EUR 1.66 million (70.6%) to EUR 4.0 million, compared
to EUR 2.34 million for the year 2004. This is primarily due to the strong growth in the number of
professionals increased with 37 to 70 professionals as per 31 December 2005 (2004 year end: 33
professionals). The majority of these new professionals were employed at TMC Engineering
Professionals and TMC Physics. The remainder primarily relates to the autonomous growth of TMC
Embedded.

The increase of direct costs (70.6%) are relatively low compared to the expansion from year-end 2004
to year-end 2005 of the number of professionals engaged (112.1%). This is due to the increased share
of TMC Engineering Professionals and TMC Physics, whose personnel have lower salary costs on
average compared to TMC Embedded and TMC ERP Professionals.
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Gross margin on turnover for the year 2005 amounted to 34.4% and decreased compared to the year
2004 (36.9%). This as a result of hiring new direct personnel in anticipation to 2006 and the fact that
the standard tariffs for the new business cells (TMC Physics and TMC Engineering Professionals) are
relatively low. In addition, productivity of, in specific, TMC Embedded decreased compared to 2004,
which was mainly caused by the non-utilisation of employees in-between secondments. Furthermore,
the bonus structure of ERP Professionals has been adjusted during 2005.

Furthermore, the gross margin on turnover for 2005 was negatively influenced by EUR 40,000 one-off
costs. Reference is made to the paragraph “Factors affecting TMC'’s results of operations” in this
chapter.

Indirect personnel expenses

Indirect personnel expenses amounted to EUR 0.50 million for the year 2005 and increased 63.7%
compared to the year 2004 (EUR 0.31 million). This increase primarily relates to the expansion of the
office management department (including administration) from 2 employees at year-end 2004 to 5
employees at year-end 2005. Furthermore, management staff and the sales department were
expanded with 1 employee each to 5 and 4 employees respectively at year-end 2005.

General and administrative expenses

Despite the set-up of new business activities and the strong development of existing activities, we
have been able to maintain our general and administrative expenses at a relatively low level. These
expenses only increased EUR 78,000 (14.3%) to EUR 0.62 million for the year 2005. In addition, there
was an increase of housing costs by moving to a new location in Eindhoven.

Consequently, general and administrative expenses as a percentage of gross margin decreased from
39.5% for the year 2004 to 29.6% for the year 2005. A fee of EUR 500,000 from an affiliated company
is included for the year 2005 as well as 2004, which represents the major part of total general and
administrative expenses. Reference is made to the section “Cost structure” in the paragraph “Factors
affecting TMC'’s results of operations” in this chapter for details on this allocation.

Net margin on turnover (EBIT) by business cell
EBIT by business cell is specified as follows:

IFRS IFRS

Year ended Year ended

(EUR in thousands) 31 December 2005 31 December 2004
% of turnover % of turnover

TMC Embedded.......cccceeiiiiiiieeiiieeee s 332 104 143 5.8
TMC ERP Professionals......cccccceeeeeeiececeenneeeennn. 55 55 328 29.2
TMC Engineering Professionals..........cccccuveeee.. 452 29.0 49 35.5
TIMC PhYSICS ...ueiiieeiiiieee et 131 32.8 - -
Total net margin on turnover (EBIT) .........c......... 970 15.9 520 14.0

General

For the year 2005, our net margin on turnover (EBIT) amounted to EUR 0.97 million. The increase in
EBIT of EUR 0.45 million compared to the year 2004 is primarily the result of an increase of turnover
level (+64%). EBIT as a percentage of turnover increased from 14.0% for the year 2004 to 15.9% for
the year 2005, primarily because we could limit the increase of our operating costs to 32.2%.

EBIT of the business cells TMC ERP Professionals and TMC Embedded is negatively influenced by the
allocation for overhead costs and management fees of EUR 500,000 from an affiliated company
(EUR 100,000 to TMC ERP Professionals and EUR 400,000 to TMC Embedded) and the personnel
expenses for (general) administrative staff and back-office, primarily allocated to these two segments.

TMC Embedded

EBIT on turnover of TMC Embedded improved mainly due to the fact that the indirect costs base could
be maintained compared to 2004. This cost base is still relatively low compared to the business cells
TMC Engineering Professionals and TMC Physics due to the allocation method concerning overhead
costs and management fees and the different bonus structure for TMC Embedded.
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TMC ERP Professionals

The decrease of EBIT in 2005 by 83.2% is a direct result of a volume decrease, lower labour utilisation
as a result of the decrease in volume and an adjustment of the bonus system of TMC ERP
Professionals.

In addition, the operating costs increased by 38.0% due to additional marketing costs to mobilise the
SAP consultants according the entrepreneurial professional model within a short timeframe. In
addition, selling costs increased by hiring a new account manager SAP.

In 2004, a fixed tariff (per hour) was agreed with one key customer of TMC ERP Professionals which
exceeds the regular tariffs. This fee can be considered as non-recurring and has impacted EBIT
positively in 2004 for an amount of approximately EUR 80,000.

TMC Engineering Professionals

The decrease of EBIT as a percentage of turnover to 29.0% for the year 2005 from 35.5% for the year
2004 is primarily due to the expansion of the indirect staff with 3 employees to a total number of 4
employees as of 31 December 2005, intensive recruitment and an advertising campaign. Furthermore,
rental costs increased by moving into a new building in Eindhoven. As discussed above (see “General”
in this paragraph) EBIT of TMC Engineering Professionals is positively affected by Management’s
decision not to allocate the (central) overhead costs to the business cells in a start-up phase.

TMC Physics

EBIT on turnover of TMC Physics amounted to 32.8% for the year 2005. This only reflects a period of
some 5 months since the activities of this business cell commenced in August 2005. As discussed
above (see “General’ in this paragraph) EBIT of TMC Physics is positively affected by Management’s
decision not to allocate the (central) overhead costs to the business cells in a start-up phase.

Income tax expense

The income tax expense for the year 2005 amounted to EUR 0.28 million, resulting in an effective tax
rate of 30.6% (2004: 36.8%). The effective tax rate for 2004 is relatively high due to the realisation of
a deferred tax asset.

Results of operations for the years ended 31 December 2004 and 31 December 2003

The following table presents our results of operations for years ended 31 December 2004 and
31 December 2003. These figures are extracted from the combined financial information 2004 and
2003, prepared on the basis of Dutch GAAP. TMC monitors the financial performance of its business
by market segments, which activities are managed through separate legal entities (“business cells”) on
the basis of turnover and net margin on turnover (EBIT, earnings before interests and taxes).

Dutch GAAP Dutch GAAP
Year ended Year ended
(EUR in thousands) 31 December 2004 31 December 2003
TUINOVEK ... 3,719 2,874
DireCt COSES ...ovniiiei e -2,345 -1,804
1,374 1,070
Operating costs
Indirect personnel expenses.......ccccceeeeeeeeeeeeennn.. -306 -269
Depreciation ... -5 -2
General and administrative expenses................ -543 -720
-854 -991
Net margin on turnover (EBIT) .......cccccvvviinneennn. 520 79
Net financing Costs ... -45 -50
Profit before taX.....ccocoiiiiiiiiiiiie 475 29
Income tax EXPENSE.....ccevvueuevveriiiiiieieeeeeeeeeeaenn -175 5
Net income (attributable to shareholders).......... 300 34
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Turnover by business cell
Turnover by business cell is specified as follows:

Dutch GAAP Dutch GAAP

Year ended Year ended

(EUR in thousands) 31 December 2004 31 December 2003
TMC Embedded.......cccceviiiiiiiieiiieeee e 2,456 2,315
TMC ERP Professionals.......cccoeevveeeeeeeeeeeeeeennnnnn. 1,125 559
TMC Engineering Professionals..........ccccccvveeee.. 138 -

Total tUIMOVEN ... 3,719 2,874

We could establish autonomic growth after the challenges within the previous years. Main driver of
growth was the introduction of TMC entrepreneurial professional model as strategic initiative for all
segments in 2004.

Turnover for the year 2004 increased EUR 0.85 million (29.4%) to EUR 3.72 million from EUR 2.87
million for the year 2003. This development is mainly driven by the increased number of direct FTE
(professionals) and —to a lesser extent- realised tariff effects.

Our top three customers account for 89% of our total turnover for the year 2004 (2003: 89%). All
business cells increased their turnover, as a result of further extension of TMC entrepreneurial
professional model among other strategic initiatives. Especially TMC ERP Professionals (increase of
EUR 0.57 million) contributed to the growth in total turnover.

TMC Embedded

Revenue increased by EUR 0.14 million (6.1%) compared to 2003. Still it was difficult to operate in an
unpredictable and very non-anticipating market. Nevertheless, we believe, in 2004 the bottom of the
cycle had been reached and the market showed some increase in secondment replacement needs.

By continuous investment in the relation networking, TMC Embedded succeeded to extend the
number of customers and the reallocation of new and existing projects at existing customers. Because
of the specialisation of TMC Embedded and the growing appreciation for our service by our
customers, another number of promotions for well performing professionals had been requested in
2004. This resulted in an improvement of our tariffs at some of our largest customers. Moreover, TMC
Embedded became preferred supplier for most of its customers.

TMC ERP Professionals

A new market focus of TMC ERP Professionals turned into a positive effect on turnover. In 2004,
turnover increased EUR 0.57 million (101.1%) to EUR 1.1 million compared to EUR 0.56 million for the
year 2003. This increase of our volume was caused by extension of SAP consulting activities
combined with the introduction of TMC’s entrepreneurial professional model. Although the labour
market for SAP consultants was still moderate, we could enter into professional interesting
propositions with one of our major customers.

TMC Engineering Professionals

This business cell started in October 2004, initiated by the take-over of a limited number of employees
from a number job agencies working for a strategic customer. In addition, TMC Engineering
Professionals established a preferred contract with one major customer for managing the flexible pool
of production and field-service engineers.

Direct costs and gross margin on turnover

For the year 2004, direct costs increased EUR 0.55 million (30.0%) to EUR 2.35 million compared to
EUR 1.80 million for the year 2003. This is primarily due to the strong growth in the number of
professionals engaged with 10 employees to 33 professionals as of 31 December 2004 (2003: 23
professionals). The majority of the new professionals were employed at TMC Engineering
Professionals. The remainder primarily relates to the autonomous growth of TMC Embedded.

The increase of direct costs (30%) is relatively low compared to the expansion of professionals
engaged (37.5%) from year-end 2003 to year-end 2004. This is due to the increased share of TMC
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Engineering Professionals, whose personnel have on average lower salary costs and a different bonus
structure compared to TMC Embedded and TMC ERP Professionals.

Gross margin on turnover for the year 2004 amounted to 36.9% and decreased slightly compared to
the year 2003 (37.2%), due to the fact that the standard tariffs for the new business segment (TMC
Engineering Professionals) are relatively low. This was compensated by an improvement of the tariffs
by some of TMC Embedded’s largest customers.

Indirect personnel expenses

Indirect personnel expenses amounted to EUR 0.31 million for the year 2004 and increased 13.8%
compared to the year 2003 (EUR 0.27 million). This increase primarily relates to the expansion of the
office management department.

General and administrative expenses

General and administrative expenses decreased EUR 0.14 million to EUR 0.85 million for the year 2004
compared to EUR 0.99 million for the year 2003. This primarily relates to a changed allocation structure
of overhead costs and management fee, allocated by an affiliated company. This changed structure
resulted in a decrease of cost allocation by EUR 0.15 million, from EUR 0.65 million for the year 2003
to EUR 0.5 million for the year 2004.

Net margin on turnover (EBIT) by business cell
EBIT by business cell is specified as follows:

Dutch GAAP Dutch GAAP

Year ended Year ended

(EUR in thousands) 31 December 2004 31 December 2003
% of turnover % of turnover

TMC Embedded.......cccceeeiiiiiiieiiieeee e 143 5.8 34 1.5
TMC ERP Professionals.......cccccovecveeeeiiiieeennnnns 328 29.2 47 8.4
TMC Engineering Professionals.........ccccccevvueen. 49 35.5 - -
Other e - - -2 -
Total net margin on turnover (EBIT) .......ccccc....... 520 14.0 79 2.7

TMC Embedded

EBIT on turnover of TMC Embedded significantly improved from 1.5% for the year 2003 to 5.8% for
the year 2004. This is primarily due to an improvement of the tariffs charged to customers of TMC
Embedded. Also the decrease of the allocation for overhead costs by an affiliated company (reference
is made to “General and administrative expenses” in this paragraph) had a significant positive impact
on the EBIT as a percentage of turnover.

TMC ERP Professionals

As a result of the comparable costs level, increased utilisation and the effect of increased sales prices,
TMC ERP Professionals could improve EBIT on turnover up to 29.2% compared to 8.4% in 2003.
Another reason for this improvement is the decrease of the allocation for overhead costs by an
affiliated company (reference is made to “General and administrative expenses” in this paragraph).

TMC Engineering Professionals

TMC Engineering Professionals realised an EBIT on turnover of 35.5% in 2004 during the three months
period after the start-up of this new business cell in October 2004. EBIT of this business cell is
significantly influenced (positive) by the fact that overhead costs of TMC are in principal charged to the
other business cells (of which the allocation from an affiliated company is the main item) and no costs
have been allocated to TMC Engineering Professionals.

Income tax expense

The income tax expense for the year 2004 amounted to EUR 0.18 million, resulting in an effective tax
rate of 36.8% compared to a tax benefit for the year 2003 of EUR 5,000 (17.2%). The effective tax rate
for 2004 is relatively high due to the realisation of a deferred tax asset. The taxable amount for 2003
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is negative, due to the low profit before tax and, as a consequence, the relatively high impact of tax
facilities. As a result a tax benefit on the result for the year 2003 is accounted for.

Cash flow

The following table presents our cash flow from operating, investing and financial activities for the
periods indicated (based on an indirect cash flow calculation).

Year ended 31 December 6 months
ended 30 June
2005 2004 2004 2003 2006* 2005*

(EUR in thousands) IFRS IFRS Dutch Dutch IFRS IFRS
(*Unaudited) GAAP GAAP

Net cash from operating activities . 224 233 233 207 -573 39
Net cash from investing activities .. -8 73 73 -14 -2 -3
Net cash from financing activities.. -215 -76 -76 - - -
Net increase in cash and cash

equivalents ........ccceeeeeeeeeeeeeeee, 1 230 230 193 -575 36
General

The accounting principles adopted for the valuation of assets and liabilities and determination of the
result are in principal based on the historical cost convention. Assets and liabilities are shown at
nominal value. Turnover, direct costs and other operating costs are accounted for in the period to
which they relate, based on the accrual and matching principal. Related cash flows are in general paid
or received in the same period taken into account timing differences related to items such as accounts
receivable, accounts payable and accruals.

As of 30 June 2006, our cash position (consisting of cash, cash equivalents and bank overdrafts)
showed a negative balance of EUR 0.29 million compared to a positive balance of EUR 0.28 million as
at 31 December 2005. The net cash position therefore decreased EUR 0.57 million during the six
months period ended 30 June 2006 and relates, apart from a cash outflow of EUR 2,000 from investing
activities, entirely to our cash flows from operating activities.

Cash flow for the six months ended 30 June 2006

Cash flow from operating activities

Cash flow from operating activities consists in principal of our operating profit including changes in our
working capital and taking into account the income tax expense. During the six months ended 30 June
2006 we recorded a net cash outflow from operating activities of EUR 0.57 million compared to a net
inflow of EUR 39,000 for the six months ended 30 June 2005. The specification is as follows:

IFRS* IFRS*
(EUR in thousands) 6 months ended 6 months ended
(* Unaudited) 30 June 2006 30 June 2005
Operating profit ......cccuveeeeeeiiieeeeeeeee e 1,334 402
Balance of financial income and expenses ....... -10 -19
Income tax expense.........cccccevvvienienciien e, -434 -117
890 266
Adjustment for depreciation............ccoeecuinineeeen. 7 3
897 269
Changes in operating working capital ...............
Trade and other receivables.........ccccceeeeeeeeennnnen.. -1,751 -440
Current-liability to related parties.........cccceeenneeee. -506 -11
Trade and other payables ...........cccceeiiiiiieeenins 787 221
-1,470 -230
Net cash flow from operating activities ............. -573 39
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This net outflow is primarily due to the increased trade and other receivables. As at 30 June 2006,
trade and other receivables (on third parties) amounted to EUR 3.63 million which is EUR 1.75 million
higher compared to the position as at 31 December 2005. This is the result of the increased activity
level of TMC (turnover for the six months ended 30 June 2006 exceeds total turnover for the full year
2005). The major customers of TMC have a standard payment term of some 60 days after invoice date.
In addition, receivables relating to turnover to be invoiced are relatively high and amount to EUR 1.14
million as at 30 June 2006 compared to EUR 0.39 million at year-end 2005.

In general, an increased activity level also results in higher trade and other payables, which increase
positively affects the operating cash flow. However, this positive effect on cash flow is only limited for
TMC because the direct costs of TMC mainly consist of salary costs that are generally paid in the same
month as the salary costs relate to (payment term is not usual for salary related costs).

TMC has access to several credit arrangements with major Dutch credit institutions that are
permanently available for TMC in order to finance this gap. Further reference is made to the paragraph
“Off balance sheet items” in this chapter for details on these arrangements.

The change in working capital with regard to current-liability to related parties, as stated in the table
above, also include changes in receivables due from related parties for an amount of EUR 0.5 million.

Cash flow from investing and financing activities for the six months ended 30 June 2006

The net cash outflow from investing activities is limited to EUR 2,000 and EUR 3,000 for the six months
ended 30 June 2006 respectively 30 June 2005. For the six months ended 30 June 2006 the net cash
outflow consists of the acquisition of equipment for EUR 22,000 (outflow) and the proceeds of the
issue of share capital of TMC Mechatronics B.V. for EUR 20,000 (inflow). No cash flow from financing
activities was accounted during the six months ended 30 June 2006 neither 2005.

Cash flow for the years 2005 and 2004

Cash flow from operating activities

Cash flow from operating activities consists in principal of our operating profit including changes in our
working capital and taking into account the income tax expense. During the year 2005 we recorded a
net cash inflow from operating activities of EUR 0.22 million compared to a net inflow of EUR 0.23
million for the year 2004. The specification is as follows:

IFRS IFRS

Year ended Year ended

(EUR in thousands) 31 December 2005 31 December 2004
Operating profit......ccccceeeeeeeeeereceeccccrreeeeee e 970 520
Balance of financial income and expenses ....... -52 -45
INCOME taxX EXPENSE...ccvvireeeeeeeecereeeee e e e e e e e -281 -175
637 300
Adjustment for depreciation..........ccccceeeeeeeeeeennn. 7 5

644 305

Changes in operating working capital ...............

Trade and other receivables............cccccviiieeeeen. -828 -552
Current-liability to related parties.......ccccceveeennnn. -12 -2
Trade and other payables .........ccviiceciiieeeeeennn. 420 482

-420 -72

Net cash flow from operating activities ............. 224 233

The positive impact on the net cash flow following from our result for the year 2005 amounted to
EUR 0.64 million (year 2004: EUR 0.31 million) but is offset with EUR 0.42 million by the changes in
our operating working capital for the year 2005 (2004: EUR 72,000). The negative impact on net cash
flow from operating activities is due to the increase of trade and other receivables with EUR 0.83
million compared to year-end 2004. This directly relates to the higher activity level of TMC in 2005
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(turnover EUR 6.1 million) compared to the year 2004 (turnover EUR 3.7 million). For an explanation of
this effect, which is typical for TMC’s operations, we refer to our discussion on the cash flow for the
six months ended 30 June 2006.

Cash flow from investing and financing activities

Net cash outflow from investing activities amounted to EUR 8,000 for the year 2005. Cash inflow
following from the disposal of shares (that were held by TMC in a company belonging to its own group)
to an affiliated company, is included for EUR 15,000. The remaining cash outflow (EUR 23,000) relates
to the acquisition of equipment. Net cash inflow for the year 2004 amounted to EUR 73,000 and
consists primarily of the valuation of a deferred tax asset (EUR 81,000).

Cash outflow from financing activities amounted to EUR 0.22 million for the year 2005 (2004:
EUR 76,000). This outflow relates for both years primarily to the contribution of dividend. The
specification is as follows:

IFRS IFRS

Year ended Year ended

(EUR in thousands) 31 December 2005 31 December 2004
Proceeds from long-term borrowings................ 120 100
Repayments of borrowings due within one year -100 -
Dividends paid .......cccoeiveeeeiiniiiiee e -235 -176

Net cash flow from financing activities............... -215 -76

The proceeds from long-term borrowings relate to loans from shareholders. These loans are provided
in 2004 (EUR 0.1 million) but are to be repaid no later than 31 December 2006. All debts have been
redeemed on 2 October 2006.

Cash flow for the year 2003

The net cash inflow for the year 2003 amounted to EUR 0.19 million. This net inflow consists of
EUR 0.21 million of net cash from operating activities and is primarily is the result of changes in
working capital since the net income for the year 2003 only amounted to EUR 36,000. Cash outflow
from investing activities was limited to EUR 14,000 and no cash flow was generated from financing
activities during the year 2003.

Capital expenditures

As shown in our overview of cash flows from investing activities as specified in the preceding
paragraph, capital expenditures of TMC are not significant over the past years. Capital expenditures
have been limited to relatively small investments in office furniture and hardware. The specification is
as follows:

Year ended 31 December 6 months 6 months
ended ended

30 June 30 June

2005 2004 2003 2005 2006

(EUR in thousands) IFRS IFRS Dutch IFRS* IFRS*
(*Unaudited)* GAAP

Investments in office furniture....................... 3 - - - 9
Investments in hardware .........ccocouuevvivnenrennn. 20 8 6 3 13
[0 ¢= | 23 8 6 3 22

Net financial indebtness

The following table presents the (net) financial indebtness of TMC as of 31 December in each of the
years 2003, 2004 and 2005 and as of 30 June 2006 and 2005.
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As of 31 December As of 30 June

2005 2004 2004 2003 2005 2006
(EUR in thousands) IFRS IFRS Dutch Dutch IFRS* IFRS*
(*Unaudited) GAAP GAAP
Cash at banks
Cash and cash equivalents............ 303 283 283 68 318 203
Blocked bank account (included in
other receivables) ...........cccevuuneenn. 57 - - - - 63
Short term financial debt
Bank overdraft.........cccccveeeeeeeninnnnn. -20 -1 -1 -16 - -496
Interest bearing loans and
borrowings from related parties ..... -959 -839 -839 -530 -1,490 -627
Long term financial debt
Interest bearing loans and
borrowings from related parties ..... - -100 -100 - - -
Net financial debt .........ccccccceeenneen. -619 -657 -657 -478 -1,172 -857

Exposure to credit, interest rate and currency risks arises in the normal course of TMC’s business.
TMC does not use derivatives to hedge exposure to fluctuations in foreign exchange rates and interest
rates. TMC primarily operates in the Netherlands and other EU-countries and therefore the exposure
to currency risks is limited.

As of 30 June 2006, all cash at banks is at our free disposal except for the balance on our blocked
bank account, amounting to EUR 63,000.

The bank overdraft relates to the credit facilities provided by Dutch financial institutions. The major part
of the overdraft as at 30 June 2006 relates to the credit arrangement with De Lage Landen Trade
Finance B.V. (“DLL”) financial institution. Reference is made to paragraph “Liquidity and capital
resources” in this chapter for details on this arrangement. See also “Related Party Transactions —
Related party transactions”. The strong increase of this overdraft during the six months ended 30 June
2006 is due to the significant growth in turnover of TMC as explained in our discussion on the cash
flow from operating activities for the six months ended 30 June 2006.

The interest bearing loans and borrowings from related parties consist in principal of current accounts
between TMC and affiliated companies. The interest rate is to 4% on the average debt (during the
financial year) in each current account. No security has been provided. Furthermore, EUR 100,000 of
loans from shareholders are included in the interest bearing loans and borrowings from related parties
in the amounts accounted for in the net financial debt as at 31 December 2005 and as at 30 June 2006.

The interest rate on the loans from shareholders (presented as long term debt as at 31 December 2004)
is 5%. Full repayment is due in 2006. No security has been provided. All debts have been redeemed
on 2 October 2006. See “Related Party Transactions — Other related party transactions”.

Liquidity and capital resources

We believe that cash flow from our operating activities will be sufficient to satisfy our present working
capital requirements taken into account the availability of our bank overdraft facilities. The strong
growth of our activities and consequently strong increase in turnover exerts pressure on our working
capital position. This directly follows from the normal course of our business, and results from the fact
that our direct costs (salary and salary related costs) are normally expensed at (basically) the same
time as these costs are accounted for. Actual receipt of the corresponding turnover is, however, for
most of our major customers, standard two months due after invoicing to the customers.

To bridge this (temporary) gap, TMC has access to several credit arrangements with major Dutch
financial institutions. Our main arrangement is a financing agreement with DLL. In accordance with this
agreement, DLL provides a permanent credit facility to TMC with trade receivables as collateral. The
credit limit is variable and is maximised at 85% of the outstanding balance of our trade receivables on
(third party) customers, taken into conditions with regard to the concentration factor and aging
structure of the receivables. Further reference is made to paragraph “Off balance sheet items” in this
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chapter for details on these arrangements. See also “Related Party Transactions — Other related party
transactions”.

Anticipated sources and uses of liquidity

Our principal anticipated sources of liquidity are cash and cash equivalents, cash flow from operating
activities, and our credit facility as described above and the Offering. Our primary needs for liquidity
are to fund our present and future operations including the further autonomous expansion of our
business activities. Furthermore, this need relates to future acquisitions, our service of our financial
indebtness, lease and rental obligations and other long-term obligations and financial needs.

Off balance sheet items

Tax entity

As at 30 June 2006, TMC Embedded B.V. and TMC ERP Professionals B.V. were part of a fiscal entity
for income tax purposes and turnover tax. TMC Executives Holding B.V. was at the top of this fiscal
entity. Also TMC Engineering Professionals B.V. and TMC Physics B.V. were previously part of this
fiscal entity but are since 21 September 2005 respectively 29 September 2005 independent liable to
pay taxes. The standard conditions stipulate that each of the companies is liable for the income and
VAT tax payable by all companies belonging to the fiscal entity for the period that the company was
included in the fiscal entity. On 17 October 2006, TMC Executives Holding B.V. has agreed to
indemnify and hold harmless the aforementioned companies for any claim by the Dutch tax authorities,
for the tax liability of another entity that has been included in the same consolidated tax returns and
for any claim by TMC Executives Holding B.V. itself or a related entity in respect of the utilisation of tax
losses or the allocation of tax.

Financing agreement

TMC has a financing agreement with DLL financial institution. In accordance with this agreement, DLL
provides a credit facility to TMC with regard to the working capital. The credit limit depends on the
amount and composition, in specific aging structure, of outstanding trade receivables to third parties.
In essence, the contracting party for DLL is an affiliated company, however, also the companies
belonging to TMC have entered into this agreement. Consequently, these TMC companies are jointly
and severally liable with regard to the terms of the credit facility.

Current account Rabobank

TMC has a current account facility with Rabobank of up to EUR 50,000. The TMC companies are
jointly and severally liable with regard to this credit facility. In addition, TMC has pledged all its movable
assets to Rabobank.

Labour and pension agreements

It appears that the Company has erroneously not applied the ABU CAO which, since June 2000, has
been declared generally binding (algemeen verbindend verklaard) three times: (i) as of 14 July until
31 December 20083, (ii) as of 28 July 2004 until 4 April 2005, and (iii) as of 13 September 2005 until
1 April 2007. In addition, the collective bargaining agreement for the Company’s regular office staff has
also been declared generally binding (algemeen verbindend verklaarad) three times: (i) as of 28 March
until 31 March 20083, (ii) as of 24 September until 31 December 2004 and (jii) as of 6 October until
31 December 2005. It has further appeared that as from the year 2004 until the present, the Company
has put in place its own pension scheme for employees rather than the obligatory pension scheme of
Stiplu. The Company has recently initiated consultations with its own employees and Stiplu in order to
resolve these matters and has made a calculation, supported by Watson Wyatt, of the amount of
additional costs entailed by complying retroactively with the relevant rules of the ABU CAO and the
Stiplu pension scheme. Should it turn out that TMC has to meet these conditions a liability to the ABU
CAO of EUR 93,075 and to the Stiplu of EUR 165,650 will be incurred for the period ended 30 June
2006. Management believes that this amount is sufficient to cover its retroactive payment obligations
resulting from the foregoing, if any. However, the Company may face additional costs for the period
starting as of 30 June 2006 until these matters are resolved.
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Operational leases

TMC leases a number of cars under operating leases. The leases typically run for a period of 4 years.
None of the leases includes contingent rentals. During the year ended 31 December 2005,
EUR 398,000 was recognised as an expense in the income statement in respect of operating leases
(2004: EUR 321,000). Non-cancelable operating lease rentals are payable for the period 2006 to 2011
of EUR 1.36 million.

Risk management and internal control

TMC risk management includes a process of measuring or assessing risk and then developing
strategies to manage the risk. In general, the strategies employed include transferring the risk to third
party, avoiding the risk, reducing the negative effect of the risk, and accepting some or all of the
consequences of a particular risk. TMC risk management focuses on risks from physical or legal
causes (e.g. natural disasters or fires, accidents, death, and lawsuits). TMC financial risk management,
on the other hand, focuses on risks that can be managed using traded financial instruments.

Credit risk

Management of TMC has a credit policy in place and the exposure to credit risks is monitored on an
ongoing basis. Credit evaluations are performed on all customers requiring credit over a certain
amount. Investments are only allowed in liquid securities and only with counterparties that have a
credit rating equal to or better than TMC.

TMC has a limited number of major customers which substantially contribute to TMC’s turnover and
therefore has significant concentrations of credit risk. Policies are in place to ensure that services are
only provided to customers with an appropriate credit history. Management monitors outstanding
trade receivables closely on an ongoing basis.

Interest rate risk

The interest rate risks of TMC are limited to possible changes in the fair value of loans taken up and
granted. The activities of TMC group are primarily financed through short-term debts to affiliated
companies. Interest rates within TMC are fixed.

Organisation structure and financial control

Members of the management board of TMC form the risk management team and as such develop,
initiate and coordinate the execution of risk management procedures, through, amongst others, the
administrative organisation and internal controls. TMC risk management is a prioritisation process
whereby the risks with the greatest loss and the greatest probability of occurring are handled first, and
risks with lower probability of occurrence and lower loss will have a lower priority in risk avoiding.

In April 2004, a controller was employed, because in line with the growth of the Company, the
accounting and controlling department expanded over the years. Also in the years 2005 and 2006 the
number of employees of the accounting and controlling department further increased. As of
1 November 2006 a CFO is employed.

Management believes that currently the internal control measurements of TMC meet the required
standards applicable for medium-sized companies as TMC. The risks are mitigated by a set of financial
and operational controls like segregation of duties, authority limits and system access controls.

TMC is organised in focused business cells with a specific or technological competence, all structured
in separate legal entities. TMC’s philosophy is to limit each cell to approximately 50 employees in order
to optimally benefit from the entrepreneurial environment that the business model creates. If a cell is
about to grow beyond the 50 employees, TMC will consider to split the cell in logical technical
competence areas. This structure enables a strong network between the professionals within the
relevant business cells thereby enforcing continuity of employment and loyalty to TMC. This is further
enhanced through quarterly meetings organised by the business cell management to share in depth
technical knowledge and exchange technical issues in their specific competence. Management
believes that because of this business model, TMC is optimally positioned to respond to the
developments in the high-tech industry and to win preferred relationships with key technology driven
companies.

TMC has implemented a Management Board, responsible for the business cells, supported by general
staff functions such as finance and administration. Currently, TMC has 5 business cells, each of them
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managed by a dedicated business driver (director). Throughout the growing process of the business
cell, the business driver will be supported by account manager(s) and, depending on the size of the
cell, an office manager. A full grown cell of 50 employees will typically have two (senior) account
managers and one office manager. The business driver and the account manager(s) are jointly
responsible for recruitment, sales and field management. The office manager is responsible for
operations and human resource activities.

TMC monitors the financial performance of its business cells on the basis of turnover and net margin
on turnover (EBIT).

Statement of differences between IFRS and Dutch GAAP applicable to TMC

The combined financial statements 2005 are TMC'’s first financial statements prepared in accordance
with IFRS. The IFRS accounting policies, of which the most important have been discussed in
paragraph “Accounting principles and policies” of this chapter have been applied in preparing the
combined financial statements for the year ended 31 December 2005, the comparative information
presented in these financial statements for the year ended 31 December 2004, in the preparation of
an opening IFRS balance sheet at 1 January 2004 and in preparing the condensed combined interim
financial statements for the six months ended 30 June 2006.

In preparing its opening IFRS balance sheet, TMC has restated amounts reported previously in the
statutory financial statements prepared in accordance with its old basis of accounting (Dutch GAAP)
of the following TMC companies that are included in the combined financial statements:

e TMC Embedded B.V.

e TMC ERP Professionals B.V.

e TMC Engineering Professionals B.V.
e TMC Physics B.V.

No financial statements under Dutch GAAP have been previously prepared for TMC Mechatronics B.V.
since this company was only established in April 2006.

The restatements of the financial figures of these companies from Dutch GAAP to IFRS have been
limited to reclassifications of figures and (textual) adjustments and re-editing of accompanying notes
to the IFRS combined financial statements. No adjustments with a significant impact on equity or net
result have been identified. Furthermore, the reclassifications made for IFRS purposes have had no
significant impact on the composition of equity and net result.

Working capital statement

The Company is of the opinion that the working capital available to the Company and its subsidiaries
is sufficient for its present requirements, that is for at least the 12 months following the date of this
Prospectus.

Third quarter statement

During the third quarter of 2006 TMC was able to expand its business further. New customers and
assignments were acquired and TMC was able to increase the number of professionals (direct
personnel) employed with 31. As of 30 September 2006, TMC employed 155 entrepreneurial
professionals (werkondernemers) and had an indirect staff of 16 employees. All business cells
contributed to the growth and TMC’s turnover and EBIT levels developed in line with expected
forecasts for the period ended 30 September 2006. Also the year to date 30 September 2006 results
showed an improved cash flow development compared to the first half of 2006. Full year 2006 is
expected to be more than double 2005 in terms of sales.

For the medium short term Management will focus on profitable and sustainable growth. TMC will
leverage from the TMC branding and holding structure and gain from economies of scale. In addition,
TMC aims to enlarge the regional coverage and industry diversification (e.g. oil & gas).
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BUSINESS

Overview

The Company is a provider of specialised high-end secondment services to the ICT & technology
driven industries in the Netherlands with a turnover of EUR 6.100 million and an EBIT of EUR 0.970
million in 2005 and a turnover of EUR 6.255 million and an EBIT of EUR 1.334 million for the first six
months of 2006. TMC provides professionals for different stages in the research and development of
high-tech and ICT related products, from R&D to industrialisation, installation, and field support. To this
extent, TMC employed 124 professionals (direct personnel) in 5 highly specialised areas as of 30 June
2006: embedded software, ERP software, industrial & field service engineering, physics and
mechatronics. TMC focuses on the continuity of its customers’ flexible technical workforce, based on
its entrepreneurial professional model (werkondernemerschap). This model contains the following
distinguishing elements: (i) long-term relationships between the Company and its employees; (ii) profit
sharing by its employees; (iii) focussed soft-skill coaching to develop entrepreneurial behaviour and
business awareness with its employees; and (iv) operating entrepreneurial business cells. By
implementing this model TMC believes it is able to mobilise (highly educated) talented technology
professionals in tight ICT & technology labour markets. For these talented professionals interesting
career opportunities will be created within and throughout different customers. A flexible workforce is
highly valued by these customers. However, within the flexible workforce layer of these customers,
stability (recruitment, competence management and management development) and quality of
personnel is hard to manage by such customer. Therefore by mobilising talented professionals TMC
offers its customers a solution to manage these problems within these flexible personnel layers.

TMC is a niche player providing high-tech specialised professionals, geographically focussing on the
regions around Eindhoven, Delft, Enschede, Leuven and Aachen. In order to strengthen the
relationship with its customers on senior management level, TMC on demand also provides executive
search and interim management services for (senior) management or directors’ positions within the
respective areas in which its business cells are active.

History

Year 2000

TMC’s business was initiated in June 2000 by Thijs Manders Beheer B.V., the personal holding
company of Mr. M.H.H.P. Manders, current CEO of TMC, together with QPM B.V. and Vuhamij B.V.,
two investment companies which are partly and indirectly owned by Mr. J.H.M. van Rijt. Initially, TMC
focused on general recruitment services. Due to the solid demand for high-tech expertise and ICT
services, TMC revised its strategy towards delivering development capacity to the embedded software
market. At year-end 2000, TMC already employed 15 senior embedded software engineers, 9
recruitment consultants and several career coaches.

Year 2001

Despite a decline in labour and high-tech markets, TMC showed healthy growth in 2001, resulting in
about 40 professionals employed by TMC and active in the recruitment, assessment and contracting
business at year-end.

Year 2002

In 2002, driven by a further economical decline, TMC decided to move away from general recruitment
activities and to focus only on the technical contracting business in embedded software development
and implementation. Minor revenues were gained from recruitment services, mainly for SAP personnel.

TMC considered the development of several business activities in new, ICT related, competence areas
driven by specific market needs to be effected in the next years (see below). Each new business cell
was initiated in close cooperation with a key customer.

Year 2003

In March 2003, TMC initiated activities in the ERP-business (SAP consulting services) with a small
group of highly experienced SAP professionals. The ERP business activities were concentrated in TMC
ERP Professionals B.V. This company was established in June 2000 under the name TMC Executive
Recruitment B.V. The origin of TMC Executive Recruitment concerned the recruitment of SAP
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personnel for third parties, but this activity was gradually diminished as management realised
recruitment for third parties was cannibalising its own existing or targeted personnel base. As a result,
recruitment of SAP personnel was terminated at year-end 2005 and TMC Executive Recruitment B.V.
was renamed into TMC ERP Professionals as of January 2006.

Year 2004

In October 2004, TMC commenced its business regarding engineering services in order to comply with
customers’ increased requests industrialisation and field services of specialised high-end machinery.
Through TMC Engineering Professionals B.V., TMC engaged professionals in industrial service and
field service engineering.

Year 2005

TMC initiated its business with regard to the contracting of professionals within the physicist discipline
in August 2005. These activities are performed through TMC Physics B.V. TMC Physics has a different
market and personnel base.

During 2005, TMC also initiated business activities with regard to executive search. These services
with regard to the recruitment on management and executive level are mainly rendered upon fixed
price agreements, contrary to the other activities.

Year 2006

TMC founded TMC Mechatronics B.V. in April 2006, a company which services a niche (labour) market
in motion control in high-tech production equipment environments. Through TMC Mechatronics, due
to customer requests, management introduced a new service line combining mechanical, electronic
and software engineering knowledge.

In October 2006, TMC divested its 50% interest in TMC Technology Management B.V., as well as its
15% interest in TMC Assessment & Development B.V. See “Related Party Transactions -
Reorganisation”. These companies were engaged in interim management services and respectively
career coaching and assessment. TMC decided to outsource these services because they are
primarily of a supportive nature to TMC and not part of the core business of TMC. Both interests were
sold and transferred at book value to the respective co-shareholders. Furthermore, TMC felt that
outsourcing these services would contribute to higher flexibility from a performance as well as financial
point of view. The divested companies may continue to use the brand name “TMC” but contractual
arrangements to protect the brand name TMC against misuse have been agreed upon.

Industry overview

General characteristics and market trends

TMC is active in the specialised secondment market for highly technically skilled employees. The
purpose of such a company is to intermediate between employers and candidates that fit the right
profile for a specific job or project. Both the overall and the specialised staffing and secondment
markets are mainly driven by demand from larger international companies, governments, and
institutions that increasingly value a flexible workforce.

Cyclical movements, on the back of the overall economy, have traditionally influenced the market
conditions of the secondment and staffing services industry. However, the niche market for highly
technically skilled employees is considered less cyclical. Even in declining market conditions ICT &
technology driven companies continue to invest in technology development projects, in order to stay
ahead of competition. This is shown by the growing demand for staffing services in these areas, which
is expected to continue to grow for the coming years. The foregoing is reinforced by rapid
developments in the technology sector and in particular the high-tech sub sectors.

Companies increasingly value flexible staff as it allows them to tailor their operations to market
circumstances. Market circumstances, including product life cycles getting shorter, require a company
to be organised flexible in order to swiftly act upon market opportunities, and to slim down the
workforce when it is not required in the business.

Regulations regarding employee benefits, insurances, pension plans, and redundancy plans are
making laying-off employees intensive and expensive. For this reason, companies are looking for a
fixed core of permanent employees, and a variable workforce that can be engaged when required.
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Developments in the Dutch high-tech equipment and systems industry

TMC, as a provider of highly specialised secondment services, is active in the Dutch high-tech
equipment and systems industry and the areas of their supplier base. The Dutch high-tech equipment
and systems research is internationally highly regarded and contributes significantly to patent
applications in the European Union. Dutch tech-companies rank high internationally in (niche) markets
and are at the forefront in the integration of systems and technology. Large Dutch Original Equipment
Manufacturers (OEMs) are companies like, ASML, ASM International, FEI Company, Océ, Philips, NXP
Semiconductors, bioMérieux, Stork and Thales, which often hold a position in the top three of their
respective markets. There are smaller OEMs that hold strong positions in the international market, like
Assembleon and OTB Group. Around the OEMSs, clusters of (small) suppliers to co-developer of both
modules and new technologies like Bronkhorst High-Tech, CCM, Demcon, Frencken Group, KMWE,
Bosch Rexroth and NTS Group. Combined these companies form a significant part of the
technological industry in the Netherlands. Furthermore, this industry -including the suppliers — employs
140,000 people. The TMC customer base consists of several of these companies.

The last few years, the industry has faced a lack of well-trained engineers and researchers on the
Dutch job market. The labour market for metal & electrical engineering professionals in the Netherlands
is tightening. The demand for highly skilled labour is expected to increase over the coming period.

As a result of the strengthening economy the demand for the secondment of supporting technical
personnel more than three folded over the period June — December 2005. The amount of job openings
for supporting technicians was also three times as high in December 2005 when compared to June of
the same year, this amount is expected to further increase in the near future. At this point, 20% of the
companies included in a survey admitted to have large to severe problems in attracting new
technicians. A substantial amount of these companies expected these problems to worsen even
further over the coming period. All according to the Research Centre for Education and Labour
Markets (ROA).

Strengthening the specialised knowledge infrastructure will inspire talented young people to choose a
career in scientific and technological areas. Several public-private partnerships exist to stimulate
innovation in the Dutch high tech equipment and systems industry, e.g. (currently initiated) Programme
for High Tech Systems (HTS), ESI Institute or Brainport Eindhoven.

TMC is active in one of the technology and innovation hotspots in Europe

The South-east of the Netherlands is a centre of gravity in top technology. In this area more than
EUR 2.3 billion is spent on R&D, an expenditure amounting to 30% of the total Dutch figure and
constituting 45% (8.8% ASML, 34.8% Philips, 4.9% Océ) of the R&D expenditure made by companies
in the Netherlands. The region is part of the Eindhoven — Leuven — Aachen top technology triangle. The
economic spearheads of the region — clusters of mechatronics, automotive, medical technology and
IT have developed prosperously. New technology areas, such as embedded systems, nanotechnology
and life-sciences are explored, developed and applied.

TMC is active in firm growing technology areas

TMC'’s largest division is active in the embedded software market. The market for embedded software
is expected to grow firmly during the following years and also on the long-term there is no reason to
expect a decline in demand. Both the use for and hence the power of microprocessors used in
machinery and apparatus is increasing, which makes that an increasing quantity and complexity of
embedded software will be required the coming years. In contrast to hardware, the production of
software is structurally labour intensive which will support the demand for expertise in this sector.
TMC’s most recent founded technology area, mechatronics, is also a market in the rise. The rise of the
mechatronics business is supported by the increase in quality demands companies face these days.
Also products have to be more compact, more precise, safe, reliable and contain more and more
functions. This forces companies to more effectively control and manage their production processes
and machines.

Business model

Management believes that the key driver of TMC is its strong and distinguished business model based
on the entrepreneurship of its (direct) employees. Management believes that the business model
enables TMC to mobilise tight labour markets. Management labels this business model as
“employeneurship” (werkondernemerschap). The business model is based on the following principles:

54



e  Firstly, TMC seeks to maintain long-term employment relationships with its employees. This
normally results in an employment contract for an indefinite period between TMC and its
employees. This enables TMC to provide its customers with highly specialised professionals on
a continuous basis, thereby ensuring a higher level of stability in the customers’ flexible
workforce.

° Secondly, TMC'’s direct employees share in individually generated surplus profit. This implies that
the employee receives a base salary and on top of that a percentage of in the difference between
individually generated revenues and individual cost price. The individual cost price includes the
employee’s base salary and additional costs. In this way, TMC’s employees will have a
transparent overview in personally generated turnover, profit and costs, which is well appreciated
by TMC’s employees. As a result of this compensation and benefit format, entrepreneurial
behaviour is stimulated.

e Thirdly, TMC’s employees are trained on a continuing basis by personal coaches. This training
activity has been outsourced to TMC Assessment & Development B.V. (which does not form a
part of TMC). This gives them the opportunity to develop their soft skills, including entrepreneurial
and communication skills. TMC developed a tailor-made assess and development tool (TMC
werkondernemerschapstest). This leads to the creation of an entrepreneurial mindset, thereby
facilitating a better interaction between customer and professional. TMC’s dedication to its
employees creates a mental commitment.

e Fourthly, TMC is organised in focused business cells with a specific ICT or technological
competence. TMC’s philosophy is to limit each cell to approximately 50 employees in order to
optimally benefit from the entrepreneurial environment that the business model creates. If a cell
is about to grow beyond the 50 employees, TMC will consider to split the cell in logical technical
competence areas. This structure enables a strong network between the professionals within the
relevant business cells thereby enforcing continuity of employment and loyalty to TMC. This is
further enhanced through quarterly meetings organised by the business cell management to
share in-depth technical knowledge and exchange technical issues in their specific competence.

The areas in which TMC is active are covered by the following business cells: TMC Embedded, TMC
ERP Professionals, TMC Engineering Professionals, TMC Physics and TMC Mechatronics. Each
business cell is exploited from within a separate legal entity: TMC Embedded and TMC Verification &
Validation from within TMC Embedded B.V.,, TMC ERP Professionals from within TMC ERP
Professionals B.V., TMC Engineering Professionals (Engineering & Field Service) from within TMC
Engineering Professionals B.V., TMC Physics from within TMC Physics B.V. and TMC Mechatronics
from within TMC Mechatronics B.V.

Management believes that because of this business model, TMC is optimally positioned to respond to
the developments in the high-tech industry and to win preferred relationships with key technology
driven companies. Although TMC’s professionals work in the flexible personnel layers, they are often
regarded as being key resources of a company. This is due to the fact that they are appointed to critical
functions and projects, because of their in-depth knowledge and experience in the respective areas.
This makes them part of the core activities on the customers’ side, and highly valued in the customer’s
organisation.

TMC'’s business model makes it possible to position itself close to the fixed core of employees of the
original equipment manufacturer in the technical areas embedded software, ERP software, industrial
& field service engineering, physics and mechatronics. As a result of its focus on specific competences
TMC is able to provide its customers with highly specialised technical professionals that contribute to
the core business. Due to its specific positioning in the flexible workforce layer and close to its
customers, TMC is able to anticipate on changing needs and technical developments at its customers.
TMC’s clear focus enables it to attract highly educated and specialised technical personnel and TMC
is recognised by that by its customers and potential employees. As a result TMC is able to distinguish
itself from regular providers of technical personnel.

55



The growth of TMC in recent years in terms
of the number of business cells and
employees underlines the recognition of
the benefits of the TMC business model by
its employees and customers. In a
declining market, given its specialised
focused market approach and the high
degree of specialisation of its employees,
TMC is generally able to maintain its
employees in their current projects or to
swiftly re-allocate them when needed. This
re-allocation goes without a loss of
knowledge and expertise in the
competence area of the employee, since
the employee will be reallocated to a
comparable  position  with  another
customer.

 fexible technic,,
A\

AN
@9

Fixed core of
employees
at customer

Organisation and business cells

Organisation

TMC has implemented a Management Board, responsible for the business cells, supported by general
staff functions such as finance and administration. Currently, TMC has 5 business cells, each of them
organised in a separate legal entity and managed by a dedicated business driver (director). Throughout
the growing process of the business cell, the business driver is supported by account manager(s) and,
depending on the size of the cell, an office manager. A full grown cell of 50 employees will typically
have two (senior) account managers and one office manager. The business driver and the account
manager(s) are jointly responsible for recruitment, sales and field management. The office manager is
responsible for operations and human resource activities. The activities of TMC’s business cells are
complementary, mutually supporting and partly reflect the R&D-organisation of TMC’s customers. The
Management Board permanently stimulates and enhances mutual support, business development and
cross-selling between the different business cells.
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Business cells

TMC Embedded

TMC Embedded provides software professionals to companies that develop in-product software. TMC
Embedded focuses software development, software & system integration and software & system
validation and verification. Its customers include producers in the field of semi-conductors, consumer
electronics, telecommunication, manufacturing tools, security systems, medical systems and copy
and printing systems. On 30 June 2006, TMC Embedded had a headcount of 34 professionals.
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Developing and maintaining software is an engineering skill which requires additional electrical and
mechatronic engineering skills when applied in an embedded environment. TMC Embedded offers
these skills as it recruits engineers with solid experience and a proven track record in this area.
Employees of TMC Embedded currently have an average experience level of over 10 years. New
recruits of TMC Embedded typically have a background in computer technology and computer
science and a work-experience between 2 and 8 years in developing, testing or integrating embedded
software. TMC Embedded’s main competitors typically include large software houses such as Ordina
and IBM, and smaller niche players, such as Sioux and ICT Embedded.

Historically, only complex control systems for medical, printing or manufacturing equipment required
significant amounts of software. However, in today’s world software is a vital part in an increasing
number of products. As more and more products will become mobile, virtual and digital, Management
expects that the demand for software will further increase, and therefore have a positive impact on the
growth prospects of the business cell TMC Embedded.

TMC ERP Professionals

TMC ERP Professionals provides consultants related to the implementation and administration of ERP
software (mainly SAP). These services are targeted to large companies active in the oil and gas, fast
moving consumer goods, energy, technology, consumer products and public sectors. As of 30 June
2006, TMC ERP Professionals employed 9 ERP consultants (exclusive of 3 third party ERP consultants
that are seconded by TMC ERP Professionals).

TMC ERP Professionals offers all functions required for ERP software implementation and
management, including project management and implementation expertise. TMC ERP’s consultants
have specific competences developed in the following modules: HR (Human Resources), CRM
(Customer Relationship Management), IS Oil & Gas (Industry Solutions Qil & Gas), FiCo (Financial and
Control), SD (Sales and Distribution), SRM (Supplier Relationship Management), Xl (Exchange
Infrastructure and Integration Technology) and Portals.

Employees of TMC ERP Professionals typically have professional or academic degrees in business
studies, computer technology or computer science and 5 or more years relevant experience as an ERP
professional.

The main competitors of this business cell include large software and consultancy companies such as
Atos Origin, CMG, Ordina and Accenture, and smaller niche players such as Geos, Magma, ICE, BBit
and Huris, SAP Consult, Perfect for People.

TMC Engineering Professionals

TMC Engineering Professionals provides specialised high-end secondment services in two domains:
industrial, quality & manufacturing engineering and field service & maintenance engineering. The
services of TMC Engineering Professionals are targeted at assembly and production driven companies
in the industrial, pharmaceutical, automotive, chemical and food processing sectors. As of 30 June
2006, this business cell employed 33 professionals.

The activities of industrial, quality & manufacturing engineering are mainly focussed on organising a
production environment in a more effective and efficient way. Projects are undertaken in complex
production and configuration areas where complex (assembled) products need to be efficiently
industrialised, often under substantial time pressure. The engineers of TMC Engineering Professionals
have specific knowledge in the field of production optimalisation methods, configuration models,
metal work or injection moulding.

The activities of field service & maintenance are mainly focussed on testing, installing and servicing
complex machinery equipment such as high precision equipment, pharmaceutical, medical and food
technology production equipment, but also process and semiconductor equipment. Field service
engineers are technically well educated in the field of mechatronics, mechanical engineering, physics
or electronics.

In this business cell, TMC competes with the larger staffing and secondment companies with specialist
technical staffing expertise such as Brunel, Yacht Technology, Innotiv, Ajilon, Vitae, and Orion
Engineering. For industrial engineering specifically, competition also comes from engineering
companies such as Blom Consultancy, Trento Engineering, Tegema and/or ACE Group. In the area of
field service and maintenance engineering specific competitors include Ajilon, Orion Engineering, On-
site Engineering, Numac but also larger contractors such as GTI, Imtech and Stork.
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TMC Physics

TMC Physics provides professionals within the entire physicist discipline. Its employees are active in
the field of product and process modelling, thermal processing (fluid and dynamics), applied chemical
technologies, laser and optics, thin film and materials technology. Typical customers include research
institutes or companies engaged in nano-technology, high-tech machinery equipment and the oil and
gas industry. Management expects that new industries, such as life sciences, medical systems,
pharmaceuticals and financial markets, will be explored.

As of 30 June 2006, TMC Physics employed 46 highly educated employees with approximately 90%
having an academic degree (Msc), of which more than 75% obtained a Doctorate degree (Phd) as well.
In addition, approximately 50% of the employees of TMC Physics have a foreign nationality.

TMC Physics was one of the first companies in its segment that focuses on offering specialised high-
end secondment services. lts main competitors include general staffing and secondment services
providers and engineering and software consultancy firms such as Innotiv, Yacht Technology, and
Altran, and research institutes such as TNO and Philips Apptech which are mainly positioned as
knowledge institutes.

TMC Mechatronics

TMC Mechatronics provides mechatronic engineers who are active in research and development of
mechanical systems, corresponding control or robotic systems. Domains in which TMC Mechatronics
is currently active include high precision actuators and sensors and high speed drive and control
regulation. Typical customers are original equipment manufacturers that are active in automotive,
medical systems and high precision machinery equipment. TMC Mechatronics has been founded in
April 2006 and employed 2 professionals as of 30 June 2006.

Mechatronic professionals working for TMC Mechatronics will typically have an academic degree or a
Doctorate degree (Phd) in their respective areas.

Competitors for TMC Mechatronics include staffing companies with specialist technical staffing
expertise being Yacht Technology, Brunel, Innotive, Ajilon and Orion Engineering. Additionally, this
specific business cell of TMC competes with engineering companies such as Viro Engineering,
Tegema, ACE, and Saint Engineering, Philips Apptech, TNO, DHV.

Strategy

TMC intends to accelerate the development of its position as a specialist provider of ICT professionals
and technology by further leveraging its entrepreneurial business model. It is TMC'’s strategy to build
partnerships with customers by providing professionals on demand in tight labour markets.

TMC aims to grow both organically and through acquisitions of companies that provide services in
areas that are suitable for TMC’s business model. In order to realise this growth, TMC will focus on
four strategic initiatives:

1. Expansion of existing business cells and split-off current cells into distinct competence areas;
2. Start-up of business cells in new segments and other technical domains;

3.  Acquisitions of smaller and similar companies that strengthen TMC’s current portfolio; and

4.  Geographical expansion, for instance in Belgium, France and Germany.

Expansion of existing business cells

Management believes that TMC is well positioned in its targeted niche markets to benefit from
improving economic market conditions and the increasing demand for ICT and technology specialists.
As a result, Management believes that the existing business cells may grow further to their targeted
size of approximately 50 employees. Whenever the number of employees within a business cell is
about to exceed 50, TMC will consider to split off such a cell into distinct competence areas.

TMC also thinks that, in spite of increasingly tight labour markets, it will be able to attract new
employees through its entrepreneurial business model, including the profit sharing principle and the
intensive coaching facilities. In addition, TMC also expects to attract international knowledge workers
from other countries outside the Netherlands and Western Europe.
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Start-up of new business cells

Expansion into new competence areas will give TMC the possibility to diversify both its customer base
and sector exposure. Management is currently exploring possible start-ups such as industrial
automation, electronic development, mechanical development, life sciences, aviation, medical and
automotive. These areas are logical growth areas for TMC as they are synergetic to TMC’s current
operations and are characterised by tight labour markets. Before starting-up a new business cell, well
qualified (account) managers will have to be recruited. Management considers recruiting well qualified
directors and account management in combination with start-up costs as a critical factor in new
business development.

Growth through acquisitions

To strengthen its current business portfolio, TMC is actively looking for acquisition candidates in the
coming years. TMC formulated distinct acquisition criteria in order to add value to its current business.
Based on the dimensions, attractivity and strategic fit, TMC has the following acquisition criteria:
() market attractiveness (market size and growth, financial returns and competitive intensity);
(i) strength of the target operation and market position (the financial and market performance);
(i) synergy value; (iv) business unit value and the potential to create future business; (v) defensive
value, meaning the potential to defend a significant part of the existing or future TMC business; and
(vi) availability of targets in a specific business area.

Management’s acquisition focus for the medium term is primarily on companies that will contribute
value to TMC’s business in the business areas embedded software and in the field of engineering or
mechatronics, all in order to complete the business portfolio and strengthening the Company’s
(international) footprint in ICT & technology industries. Management considers expanding into new
competence areas that contribute to TMC’s business portfolio in more process technology driven
industries (e.g. chemicals, life sciences and oil & gas).

Geographical expansion

Management believes that by following its existing customer base geographically, it can offer its
services through new branches in new geographical areas. The start-up of TMC branches in Delft (the
Netherlands), Belgium and Germany is currently being considered by Management. Reasons for
starting-up a new branch can be for example the presence of existing customers, the presence of a
local high-tech industry and the presence of technical universities or other sources of highly qualified
professionals. A small amount of TMC employees and relationships is already active in Belgium and
Germany through TMC Embedded.

ICT structure

Within TMC two software systems have been implemented. The system Afas is used for financial
management, and the system Flex service is used for daily operations within recruitment and field
management activities.

Real estate

TMC does not own real estate. Its head office, located in Eindhoven, takes up 520 m? and is leased at
local market conditions.

Insurance

TMC maintains liability insurance, health insurance, travel insurance and legal expenses insurance. All
policies are subject to coverage limitations.

Intellectual property

TMC’s key trademarks and wordmarks are registered (gedeponeerd) with the relevant national
authorities. If lodges of opposition fail to come, these trade- and workmarks will automatically become
registered trade- and wordmarks (geregistreerde beeld- en woordmerken). Key trade- and wordmarks
are currently: The Member Company, TMC, TMC Embedded, TMC ERP Professionals, TMC
Engineering Professionals, TMC Field Service, TMC Mechatronics, TMC Physics and TMC Validation
& Verification.

Certain divested companies may continue to use the name “TMC”. See “Related Party Transactions”.
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Regulation

The Company’s business is subject to various laws and regulations, the most important of which are
briefly summarised below.

The temporary staffing industry is regulated in the Netherlands. On a European level, the European
Commission tried to implement a new Directive, which has however not been agreed upon yet.
However, it might be that in the future European Commission will try to come up with a draft Directive
for the staffing industry again.

Pursuant to Netherlands law, the relationship between a staffing service provider (amongst which the
secondment agencies like TMC) and the employee is seen as an employment agreement. No
employment relationship exists between the third party and the temporary employee. The staffing
services industry and the trade unions have together developed a very detailed and specific system of
phase and employment agreement for temporary employees in order to establish a form of common
practice which is set out in most important collective bargaining agreements within the staffing
services industry. The legislation and collective bargaining agreements provide temporary employees
with rights and protection in the workplace increasing with each successive phase, based on the
length of time during which the temporary employees employed consistently by the staffing services
provider.

The hourly wages that must be paid to temporary employees are largely determined by laws or
collective bargaining agreements that apply industry-wide. According to the Netherlands Civil Code
the staffing services provider is in general liable towards a third party for damage suffered by that third
party caused by a fault of its temporary employee, if the temporary employee has accepted the work
assigned to him by its staffing services provider and thereupon performs a task with the user
enterprise. Moreover, the staffing services provider will also be liable towards its temporary employees
for damages as a result of inadequate working conditions at its workplace (even if such workplace is
at a third party). A temporary employee can also bring a claim against the relevant user enterprise.

Material contracts

Other than the Underwriting Agreement which is described in “Plan of Distribution”, the Sponsor and
paying agent agreement described in “Plan of Distribution”, the consultancy agreements with
Mr. J.H.M. van Rijt and Global Access B.V. respectively which are described in “Management and
Employees — Strategic consultants” and the agreements described in “Related Party Transactions”,
TMC has not entered into any contracts not being contracts entered into in the ordinary course of
business (i) which TMC has entered into in the two years immediately preceding the date of this
Prospectus which are or may be material; or (ii) which have been entered into by TMC at any other
time and which contain provisions under which TMC has an obligation or entitlement that is material
to us as at the date of this Prospectus.
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MANAGEMENT AND EMPLOYEES

General

Set out below is a summary of relevant information concerning the Management Board, the
Supervisory Board and employees, as well as a brief summary of certain relevant provisions of Dutch
corporate law and the Articles of Association as they read as the date of this Prospectus. See
“Description of Share Capital and Corporate Governance”.

The Company’s board structure consists of a management board (“Management Board” or
“Management”; Raad van Bestuur) and a supervisory board (“Supervisory Board”; Raad van
Commissarissen). The Management Board is responsible for the Company’s day-to-day management,
whereas the Supervisory Board is responsible for the supervision and advising of the Management
Board.

Management Board

Powers, composition and functioning

The Management Board as a whole is authorised to represent the Company, as is each of the
members of the Management Board acting alone. The Management Board may appoint one or more
employees of the Company with power to represent the Company (procuratiehouders).

In the event of a conflict of interest between the Company and a Management Board member, the
Company shall be represented by one or more persons appointed for that purpose by the Supervisory
Board. The General Meeting of Shareholders shall be authorised at all times to appoint one or more
other persons to represent the Company in the event of a conflict of interest with a Management Board
member.

The Management Board may adopt resolutions with an absolute majority (i.e. more than 50% of the
votes validly cast) in a meeting or in writing without holding a meeting provided that the proposed
resolution has been submitted to all of the Management Board members and none of them opposes
this manner of adopting a resolution. In case of a tie in voting, the matter will be referred to the
Supervisory Board which will issue a binding advice to the Management Board. Resolutions of the
Management Board having an important impact on the identity or nature of the Company or its
business shall be subject to the prior approval of the General Meeting of Shareholders. Further, certain
other resolutions of the Management Board are subject to the prior approval of the Supervisory Board.

The Articles of Association provide that the number of members of the Management Board will be
determined by the Supervisory Board, and will consist of a minimum of two members. The General
Meeting of Shareholders shall appoint the members of the Management Board in accordance with a
binding nomination by the combined meeting consisting of members of the Management Board and
the Supervisory Board (the “Combined Meeting”). The Combined Meeting may adopt resolutions with
an absolute majority (i.e. more than 50% of the votes validly cast). In case of a tie in voting, the
chaiman of the Supervisory Board will have a casting vote. The Combined Meeting shall nominate at
least two candidates for each vacant seat and it will do so within six months from the date the vacancy
has arisen. A resolution of the General Meeting of Shareholders to eliminate the binding nature of the
nomination shall require a majority of at least two third of the votes cast representing more than half
of the Company’s issued capital. In such case, a second General Meeting of Shareholders shall be
convened within 50 days from the first General Meeting of Shareholders.

One of the members of the Management Board shall have the title of Chief Executive Officer and
another member of the Management Board shall have the title of Chief Financial Officer, to be
determined by the Combined Meeting.

Pursuant to the Articles of Association, the General Meeting of Shareholders is entitled to dismiss or
suspend members of the Management Board. A resolution of the General Meeting of Shareholders to
dismiss or suspend a Management Board member requires a simple majority of the votes cast
provided that such resolution is in accordance with a proposal of the Combined Meeting. A resolution
of the General Meeting of Shareholders to dismiss or suspend a Management Board member, other
than in accordance with a proposal of the Combined Meeting, requires a majority of at least two third
of the votes cast representing more than half of the Company’s issued capital. In addition, the
Supervisory Board is entitled to suspend members of the Management Board.
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Members of the Management Board
The Management Board is currently composed of the following members:

Name Age Position

Thijs Manders 42 Chief Executive Officer, Chairman of the
Management Board

Pieter van den Tillaart 35 Chief Financial Officer

Roy Roosen 32 Chief Operating Officer

Luuk Jeuken 31 Chief Commercial Officer

The business address of all members of the Management Board is Vestdijk 9, 5611 CA (P.O. Box 700,
5600 AS) Eindhoven, the Netherlands. Mr. M.H.H.P. Manders, Mr. R.HW. Roosen and
Mr. L.C.A.J. Jeuken have been appointed as director (statutair directeur) of the Company having
independent authority (zelfstandig bevoegd zijn) for an indefinite period of time as of 4 July 2006.
Mr. P. van den Tillaart has been appointed as director (statutair directeur) of the Company having
independent authority (zelfstandig bevoegd zijn) for an indefinite period of time as of 2 November 2006.

Thijs Manders

Chief Executive Officer. In 2000, Mr. M.H.H.P. Manders founded TMC through his personal holding
company Thijs Manders Beheer B.V. together with QPM B.V. and Vuhamij B.V., two investment
companies which are partly and indirectly owned by Mr. J.H.M. van Rijt. Mr. M.H.H.P. Manders has
over 20 years of business experience in recruitment and secondment, working for large companies in
the ICT and high-tech industries. After graduating in human resource management at the University
for Higher Education in Eindhoven (Sociale Academie Den Elzenf) in 1986 Mr. M.H.H.P. Manders
started his career as a human resources specialist at KPN in 1986. During 1987, he started as
corporate human resources advisor at Tulip Computers NV with the assignment to build up the
corporate HR department of Tulip Computers NV. After one year he was appointed as corporate
human resources manager at Tulip Computers NV. During 1988 to 1992 Mr. M.H.H.P. Manders followed
two separate post graduate studies in HR Management Studies (VOPB, Nederlands Studie Centrum
at Rotterdam) and (partly) Business Administration, MBA at Henley Management College in Zeist. In
1990, Mr. M.H.H.P. Manders started as executive search consultant at Egor International, with head
office in Paris, to build up the practice in the Netherlands from scratch, together with 2 senior partners.
His business focus in executive search was on ICT and high-tech companies. After a short period at
Recruitment Partners/Search & Selection Group in The Hague, he joined YER (Young Executive
Recruitment) as a manager in 1996. His first project was the successful start-up of the office in
Eindhoven, working for large customers like ASML, Philips, Océ and Ericsson.

Pieter van den Tillaart

Chief Financial Officer. Mr. P. van den Tillaart has joined TMC as CFO on 1 November 2006.
Mr. P. van den Tillaart has more than 10 years experience in finance and several related industries.
After his master in Business Economics at Nijenrode University in Breukelen, Mr. van den Tillaart joined
Stork Alpha Engineering as a contract manager. In 1998, he started as management consultant
financial & cost management at PricewaterhouseCoopers. During three years he performed several
international solution implementations at, inter alia, Shell-NAM, Heineken and Compag. In 2001,
Mr. P. van den Tillaart joined Philips Semiconductors as management team member and financial
controller for the RF Consumer business. In that period he also graduated as chartered controller from
the post-master controllers’ program at NIVRA-Nijenrode. Mr. P. van den Tillaart started in 2003 at the
Philips Semiconductors division level as senior financial analyst to set-up a business analysis group,
monitoring operational performance, conducting strategic analysis and mergers and acquisitions. The
last year, he was engaged with the leveraged buy-out by private equity investors and disentanglement
project of Philips Semiconductors (currently known as NXP Semiconductors).

Roy Roosen

Chief Operating Officer. Mr. R.H.W. Roosen joined TMC as Operations and Human Resources Director
in 2005. After his business study at Fontys University in Eindhoven, Mr. R.H.W. Roosen joined Vitae
Netherlands B.V. as consultant in technical staffing. In 2000, Mr. R.H.W. Roosen started as senior
resource consultant at ASML Netherlands BV and gained experience in senior management
recruitment. During 2003 Mr. R.H.W. Roosen was responsible project leader for one of ASML’s
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restructurings and reductions in force. As of 2004, Mr. R.H.W. Roosen was human resource manager
for the Customer Support and Development and Engineering Sector of ASML.

Luuk Jeuken

Chief Commercial Officer. Mr. L.C.A.J. Jeuken joined TMC in November 2004 where he started as the
business driver of TMC Engineering Professionals and co-initiated TMC Physics and TMC
Mechatronics. Mr. L.C.A.J. Jeuken started his career within the technical staffing and secondment
business during a placement at Vitae Netherlands B.V. for his study Mechanical Engineering and
Business Studies at Fontys University in Eindhoven. In 1999, after completing his study,
Mr. L.C.A.J. Jeuken joined KP&T Projectadvies BV which was a start-up company in technical staffing
and secondment. Before Mr. L.C.A.J. Jeuken joined YER Young Executive Recruitment BV, as a
recruitment consultant in 2001, he worked at Toolex International NV (currently known as OTB Group
BV) as a recruiter. Within YER Mr. L.C.A.J. Jeuken was responsible for recruitment procedures at
(senior) management level within the disciplines production, logistics and technology.

Further information on the Management Board as a whole

At the date of this Prospectus, no member of the Management Board has, in the previous five years
(i) been convicted of any offences relating to fraud; (ii) held an executive function at any company at
the time of or immediately preceding any bankruptcy, receivership or liquidation; (iii) been subject to
any official public sanction by any statutory or regulatory authority (including any designated
professional body); and (iv) been the subject of any official public incrimination or been disqualified by
a court from acting as a member of the administrative, management or supervisory bodies of a
company or from acting in the management or conduct of the affairs of any company. No member of
the Management Board has a conflict of interest (actual or potential) between his private interests and
other duties to the Company, it being noted that 3 members of the Management Board, indirectly
through the Selling Shareholders, are a shareholder of the Company (see “Principal and Selling
Shareholders”, “Management and Employees — Share ownership”, “Related Party Transactions” and
“Risk Factors — Immediately following the Offering, the Selling Shareholders will own a substantial
majority of the Shares, and thus be able to exercise substantial influence over the Company’). All
members of the Management Board have agreed to restrict their severance payment in case of a
dismissal to a maximum of one annual payment (not including bonus) at the time of such dismissal.

Mr. M.H.H.P. Manders is director of TMC Executives Holding B.V. (through Maringe Management B.V.),
TMP Holding B.V. (through Maringe Management B.V.) and Exceed B.V. (through Maringe Management
B.V.). In the recent past Mr. M.H.H.P. Manders has been a managing director of Forexx Company B.V.
(“Forexx”). See “Related Party Transactions”. However, these positions do not require significant
amounts of time and the relevant companies do not compete with TMC.

Besides the aforementioned individual, no member of the Management Board holds a supervisory or
non-executive position in a listed or non-listed company or carries on principal activities outside the
Company which are significant with respect to the Company.

Supervisory Board

Powers, composition and functioning

The Supervisory Board is responsible for the supervision and advising of the Management Board. In
performing their duties, the Supervisory Board members shall act in the best interest of the Company
and its business. Certain resolutions of the Management Board identified in the Articles of Association
require the approval of the Supervisory Board.

The Supervisory Board shall elect a chairman from among its members and a vice-chairman. The
Supervisory Board shall meet whenever the majority of its members or its chairman deems necessary.
The maximum term of office of the members of the Supervisory Board is 12 years.

The Supervisory Board adopts resolutions by an absolute majority (i.e. more than 50% of the votes
validly cast) at a meeting at which more than one member of the Supervisory Board in office is present
or represented. The Supervisory Board may adopt resolutions in writing without holding a meeting,
provided that the proposed resolution has been submitted to all of the Supervisory Board members
and none of them opposes this manner of adopting a resolution. In case of a tie in voting, the chairman
of the Supervisory Board will have a casting vote.
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The Articles of Association provide that the number of members of the Supervisory Board will be
determined by the Supervisory Board, and will consist of a minimum of two members. The General
Meeting of Shareholders shall appoint the members of the Supervisory Board in accordance with a
binding nomination by the Combined Meeting. The Combined Meeting shall nominate at least two
candidates for each vacant seat and it will do so within six months from the date the vacancy has
arisen. A nomination to appoint a Supervisory Board member shall state the candidate’s age, his
profession, the number of Shares he holds in the capital of the Company, if any, and the positions he
holds or has held, insofar as these are relevant for the performance of the duties of a Supervisory
Board member. Furthermore, the names of the legal entities of which he is also a member of the
supervisory board(s) shall be indicated; if those include legal entities which belong to the same group,
a reference to that group will be sufficient. The nomination must state the reasons on which it is based.
In a proposal for reappointment, the Supervisory Board shall take into account the performance of the
nominated Supervisory Board member in the past.

A resolution of the General Meeting of Shareholders to eliminate the binding nature of the nomination
shall require a majority of at least two third of the votes cast representing more than half of the
Company’s issued capital. In such case, a second General Meeting of Shareholders shall be convened
within 50 days from the first General Meeting of Shareholders.

Pursuant to the Articles of Association, the General Meeting of Shareholders is entitled to dismiss or
suspend members of the Supervisory Board. A resolution of the General Meeting of Shareholders to
dismiss or suspend a Supervisory Board member requires a majority of the votes cast provided that
such resolution is in accordance with a proposal of the Combined Meeting. A resolution of the General
Meeting of Shareholders to dismiss or suspend a Supervisory Board member, other than in
accordance with a proposal of the Combined Meeting, requires a majority of at least two third of the
votes cast representing more than half of the Company’s issued capital.

At least once a year, the Management Board shall inform the Supervisory Board in writing about the
general course of affairs in respect of the general, strategic and financial risks and the control and
monitoring mechanism (beheers- en controlesysteem) of the Company.

Members of the Supervisory Board
The Supervisory Board is currently composed of the following members:

Name Age Position
Jan Lobbezoo 60 Chairman of the Supervisory Board
Hans Wouters 58 Member of the Supervisory Board

Jan Lobbezoo

Mr. J.C. Lobbezoo has a master degree in business economics from Erasmus University, Rotterdam.
He is an Executive Vice-President of Philips International and took-up his current responsibility with
Philips in 2005 after serving eleven years as Chief Financial Officer with Philips Semiconductors.
Mr. J.C. Lobbezoo joined Philips in May 1970 and has worked in finance and control management
positions in Nigeria, South Africa and Scandinavia as well as in the Netherlands. He is a member of
the Dutch Institute of Chartered Accountants (NIVRA). Mr. J.C. Lobbezoo serves as a member of the
board of Taiwan Semiconductors Manufacturing Ltd, Taiwan since 1994 and is also a member of the
board of FEI Company, Portland, Oregon, USA, since 1999.

Hans Wouters

Mr. H.W. Wouters has a master degree in business economics from Erasmus University, Rotterdam.
Currently he is a managing director of Woda Pensioen B.V., as well as chairman of the Management
Board of Stichting PAT LS Groep. Furthermore, Mr. H.W. Wouters is chairman of the Supervisory Board
of Eltink Beheer B.V. and of the Board of Trustees of Stichting ETC, as well as a member of the
Supervisory Board of De Dietrich Remeha Holding B.V. In the past, Mr. H.W. Wouters worked for the
Ministry of Economic Affairs, as well as for Financieringsmaatschappij voor Ontwikkelingslanden
(FMO) N.V. Mr. H.W. Wouters also worked as a division director of Brink-Molijk Beheer N.V. and as a
group director of Samas-Groep N.V. Furthermore, Mr. HW. Wouters was a member of the
Management Board of Gelderse Papiergroep N.V. from 1993 to 1995 and chairman of the Management
Board from 1995 to 2000 (as of 1996 Mr. H.W. Wouters was the sole member of the Management
Board of Gelderse Papiergroep N.V.). From 2001 to 2003 Mr. H.W. Wouters was a managing director
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of Stronghold Paper Group B.V. From 2000 to 2004, Mr. H.W. Wouters was a member of the
Supervisory Board of Asito Dienstengroep B.V. and from 2003 to 2004 he served as a managing
director of Stolk & Reese Kuvert B.V.

The business address of all members of the Supervisory Board is Vestdijk 9, 5611 CA (P.O. Box 700,
5600 AS) Eindhoven, the Netherlands.

Further information on the Supervisory Board as a whole

At the date of this Prospectus, no member of the Supervisory Board has, in the previous five years
(i) been convicted of any offences relating to fraud; (ii) other than set out below, held an executive
function at any company at the time of or immediately preceding any bankruptcy, receivership or
liquidation; (iii) been subject to any official public sanction by any statutory or regulatory authority
(including any designated professional body); and (iv) been the subject of any official public
incrimination or been disqualified by a court from acting as a member of the administrative,
management or supervisory bodies of a company or from acting in the management or conduct of the
affairs of any company. No member of the Supervisory Board has a conflict of interest (actual or
potential) between his private interests and other duties to the Company.

As to positions held during the last 5 years, Mr. J.C. Lobbezoo has been a director of Philips
Semiconductors B.V. and SSMC (Singapore). Currently, Mr. J.C. Lobbezoo is a director of TSMC
(Taiwan) and FEI Co. (USA).

Mr. H.W. Wouters currently holds supervisory positions in Eltink Beheer B.V., Stichting ETC and De
Dietrich Remeha Holding B.V. Furthermore, Mr. H.W. Wouters is a director of Stichting PAT LS Groep.
Mr. H.W. Wouters has been a managing director of the Stronghold Paper Group B.V. at the time this
company was declared bankrupt in 2003.

Besides the above mentioned positions, no member of the Supervisory Board holds a supervisory or
non-executive position in a listed or non-listed company or carries on principal activities outside the
Company which are significant with respect to the Company. No agreement of any of the members of
the Supervisory Board provides for benefits upon termination of such agreement.

Senior Management
The Management Board is supported by the Company’s senior management team.
The names of the members of the Company’s senior management team (who are not also members

of the Management Board), together with their respective ages, positions, qualifications and additional
information are set out below.

Name Age Position

Robert Smits 38 Director of TMC ERP Professionals

Roél Hintzen 39 Director of TMC Embedded

Gerrit Dijkhoff 34 Director of TMC Mechatronics

Harold Bijnen 39 Director of TMC Engineering Professionals
Frank van Bakel 40 Group controller of TMC

The business address of all members of the senior management is Vestdijk 9, 5611 CA (P.O. Box 700,
5600 AS) Eindhoven, the Netherlands.

Robert Smits

Mr. W.L.O.R. Smits has been a director of TMC ERP Professionals since January 2004. After
graduating in commercial economics and facility management in 1991, Mr. W.L.O.R. Smits started as
a management trainee at Sodexho. Afterwards Mr. W.L.O.R. Smits had several management positions
and was as a responsible district manager at Sodexho. As district manager he was responsible for the
management of fifteen food services locations, all from different large customers. After four years
Mr. W.L.O.R. Smits switched to the commercial staffing sector and started a new office for The Luba
Group. After two years Mr. W.L.O.R. Smits became responsible for two more offices. In 2001,
Mr. W.L.O.R. Smits joined TMC Executive Recruitment as senior consultant executive search and was
responsible for the start-up of TMC ERP Professionals.
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Roél Hintzen

Mr. R.J.M. Hintzen has been a director of TMC Embedded since 2001. After graduating in technical
business administration at Fontys University in Eindhoven, Mr. R.J.M. Hintzen started as junior
information consultant in a manufacturing company. In 1993, Mr. R.J.M. Hintzen continued his career
at Brunel Netherlands, specialising in technical staffing and executive recruitment for high educated
engineers. Within Brunel Mr. R.J.M. Hintzen worked in different representative commercial functions
and held several management positions. In 2000, Mr. R.J.M. Hintzen joined TMC Executive
Recruitment as managing consultant executive search.

Gerrit Dijkhoff

Mr. G. Dijkhoff has been a director of TMC Mechatronics since 2006. After finishing his business study
at the Fontys University in Eindhoven, Mr. G. Dijkhoff started in 1997 as a consultant in technical
staffing and recruitment for high educated engineers at Vitae Netherlands B.V. Since 1999
Mr. G. Dijkhoff was strategic account manager for KPN Netherlands BV. As from 2001, Mr. G. Dijkhoff
held different management positions at Vitae Netherlands B.V. and gained strong experience in
managing complex technical staffing issues at large strategic customers as Philips, ASML, DHV and
Heijmans.

Harold Bijnen

Mr. H.J.G. Bijnen has been a director of TMC Engineering Professionals since 2006. After his business
study at the University of Groningen, which he partly finished, Mr. H.J.G. Bijnen was service
coordinator at Philips Medical Systems and afterwards he became consultant with DAF Trucks. In
1998, Mr. H.J.G. Bijnen joined Brunel Netherlands and started as commercial manager and held
several management positions within this organisation. From 2001 until 2006, Mr. H.J.G. Bijnen was
senior manager and responsible unit manger in two staffing agencies named Vedior and Randstad.

Frank van Bakel

Mr. EG.H.M. van Bakel has been the group controller of TMC since April 2004. Prior to that,
Mr. EG.H.M. van Bakel worked as a finance consultant. Within ABAB Accountants, Mr. EG.H.M van
Bakel was the responsible team manager of an experienced group of accountants.

Further information on the Senior Management as a whole

At the date of this Prospectus, no member of the senior management has, in the previous five years
(i) been convicted of any offences relating to fraud; (ii) held an executive function at any company at
the time of or immediately preceding any bankruptcy, receivership or liquidation; (iii) been subject to
any official public sanction by any statutory or regulatory authority (including any designated
professional body); and (iv) been the subject of any official public incrimination or been disqualified by
a court from acting as a member of the administrative, management or supervisory bodies of a
company or from acting in the management or conduct of the affairs of any company. No member of
the senior management has a conflict of interest (actual or potential) between his private interests and
other duties to the Company.

No member of the senior management holds a supervisory or non-executive position in a listed or non-
listed company or carries on principal activities outside the Company which are significant with
respect to the Company. No agreement of any of the members of the Senior Management provides for
benefits upon termination of such agreement.

Strategic consultants

In November 2006, the Company has entered into a consultancy agreement with Mr. J.H.M. van Rijt,
in order to be able to benefit from Mr. J.H.M. van Rijt’s broad business experience, in particular with
respect to acquisitions and finance. Pursuant to this consultancy agreement, Mr. J.H.M. van Rijt will
be engaged as a strategic consultant of the Company for a time period of five years. The contract may
be terminated by the Company at the end of each contractual year, taking into account a three months’
notice period. Mr. J.H.M. van Rijt will notably advise the Company with respect to acquisitions and
acquisition strategy, business development, tax, legal, finance and general strategy. In his capacity as
strategic consultant, Mr. Van J.H.M. van Rijt may attend all meetings of the Management Board in
which any of the aforementioned matters — or any other non-operational matters — will be discussed.
As a result Mr. J.H.M. van Rijt, who is — indirectly — also a shareholder of the Company, may have the
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disposal of certain non-public information which is not available to other shareholders. The
consultancy agreement with Mr. J.H.M. van Rijt contains a confidentiality clause, under which
Mr. J.H.M. van Rijt has undertaken to keep such information confidential, except as may be required
by law, regulations or rules of any stock exchange or regulator or by any court order. Additionally, the
consultancy agreement provides that the Company’s insider regulations will apply to Mr. J.H.M. van
Rijt. Mr. J.H.M. van Rijt’s fee for services rendered under the consultancy agreement will amount to
EUR 75,000 annually, excluding out-of-pocket-expenses and VAT.

In November 2006, the Company has entered into a management agreement with Global Access B.V.
Pursuant to this agreement, Global Access B.V. has currently made available Mr. E. Bongers to provide
advice with respect to strategic matters, business development, acquisition and expansion
opportunities. The agreement is entered into for a fixed period of three years. In connection with
rendering the services under the management agreement, Global Access B.V., and any person made
available by it to the Company, may have the disposal of certain non-public information. For this
reason, the management agreement with Global Access B.V. contains a confidentiality clause, under
which Global Access B.V. and any person made available by it to the Company is under the obligation
to keep such information confidential, except as may be required by law, regulations or rules of any
stock exchange or regulator or by any court order. Additionally, the management agreement provides
that the Company’s insider regulations will apply to Global Access B.V. and any person made availble
by it to the Company. Global Access B.V. will be granted a fee that will amount to EUR 100,000
annually, excluding out-of-pocket-expenses and VAT, for services rendered under the management
agreement. In addition, the Company will unconditionally grant Global Access B.V. options to acquire
101,554 newly to be issued Shares, 10% of which can be exercised after 6 months after Admission
Date and 90% after 30 months after Admission Date. The options are freely transferable. The exercise
price of the options is equal to the Offer Price.

Jan van Rijt

Mr. J.H.M. van Rijt joined Witlox Accountants en Belastingadviseurs N.V. in 1979. Until he resigned in
2003, he was chairman of the management board of Witlox Accountants en Belastingadviseurs N.V.
consisting of 12 partners and employed 170 tax and accountancy professionals at offices in
Eindhoven, Rosmalen and Tilburg. Before he joined Witlox, Mr. J.H.M. van Rijt worked 12 years at
(what is currently known as) PriceWaterhouseCoopers where he was involved as a consultant within
mergers and acquisitions projects. Mr. J.H.M. van Rijt is (indirect) co-founder of TMC and Qurius N.V.,
Chairman of the supervisory board of Qurius N.V., member of the supervisory board of NTS Holding
B.V,, holds different advisory positions and is President of Mobion Group, an investment company.

Erik Bongers

Mr. E. Bongers, former CEO of ICT Automatisering N.V. (“ICT”), finished his studies of Computer
Engineering and Business Administration & Marketing at the Rotterdam Institute of Technology,
obtaining his degrees in 1988 and 1992 respectively. Prior to joining ICT he was lecturer in Computer
Engineering Studies at Rotterdam and District College of Higher Education.

Mr. E. Bongers joined ICT in 1989 and was appointed to the Board of Management of ICT in 1995. In
1997 Mr. E. Bongers was, as CEO and COO of ICT, involved with the introduction of ICT to the
Amsterdam Stock Exchange. In 2003, Mr. E. Bongers resigned as CEO/COO. Currently, Mr. E. Bongers
is involved in property (development), corporate finance, venture capital and is CEO of the Twister
Media Group B.V.

Global Access B.V., the management company that has made available Mr. E. Bongers to provide
services to the Company (see “Management and Employees — Strategic consultants’), has also entered
into a management agreement with Esprit IT Services. However, this company does not compete with
TMC.

Organisation structure

The organisational structure of the company is set out under “Business — Organisation and business
cells”.

Management Board remuneration

The policy with regard to the remuneration of the Management Board shall be adopted by the General
Meeting of Shareholders. The remuneration and further conditions of employment for each member of
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the Management Board shall be determined by the Supervisory Board with regard to the remuneration
policy adopted by the General Meeting of Shareholders.

The following table sets forth the remuneration in salary, bonuses and benefits in kind paid to the
members of the Management Board during the year ended 31 December 2005 and for the year 2006.

Name Title Remuneration 2005 Remuneration 2006
(EUR) (EUR)

Thijs Manders Chief Executive Officer 123,996 124,225

Pieter van den Tillaart ~ Chief Financial Officer nil 19,730

Roy Roosen Chief Operating Officer 19,288 95,613

Luuk Jeuken Chief Commercial Officer 44,047 96,590

The remuneration for Mr. Manders was paid by way of a management fee under various management
agreements. As from 4 July 2006, Mr. Manders is employed and paid by the Company on a full time
basis. Mr. Van den Tillaart received no remuneration during the year ended 31 December 2005,
because he has been employed as of 1 November 2006.

Supervisory Board remuneration

The compensation of the members of the Supervisory Board is determined by the General Meeting of
Shareholders. No Supervisory Board member received remuneration during the year ended
31 December 2005, because the Supervisory Board did not come into being until 2 November 2006.
Based on an oral agreement between the Company and the members of the Supervisory Board, the
remuneration of Mr. J. Lobbezoo will amount to EUR 20,000 per calender year and the remuneration
of Mr. H. Wouters will amount to EUR 15,000 per calender year.

Senior Management remuneration

The total cash remuneration during the year ended 31 December 2005 of Mr. R.J.M. Hintzen,
Mr. FE.G.H.M. van Bakel and Mr. W.L.O.R. Smits, who were all the members of the Company’s senior
management team at that time, amounted to approximately EUR 169,800. Senior Management has
been expanded with Mr. G. Dijkhoff and Mr. H.J.G. Bijnen in 2006. The total cash remuneration of the
Senior Management, is expected to amount to approximately EUR 325,600 for the year ending
31 December 2006.

Pension contributions

In 2005, TMC made total pension contributions of EUR 8,816 for Senior Management. In 2005, no
pension contribution was made for Mr. P. van den Tillaart and the members of the Management Board.
For 2006, TMC will make total pension contributions of EUR 13,670 for all members of the Senior
Management and the Management Board collectively.

Employees

The total number of employees (full time equivalents) of the Company and its subsidiaries at year end
in 2005 was 84, in 2004 was 42 and in 2003 was 27. The table below sets forth in breakdown the total
number of employees (see “Business — Business cells’) for the following years 2003 until 2005 and
2006 as at 30 June, whereby a distinction is made between indirect (management, sales and
administration) and direct personnel (professionals).

FTE Overview 2003 2004 2005 2006H
Management 2 4 5 5
Sales 1 3 4 4
Administration 1 2 5 7
Professionals 23 33 70 124
Total 27 42 84 140

During the period ended 31 December 2005, TMC employed, on average, 15 employees on the basis
of an employment agreement for a definite period of time (arbeidsovereenkomst voor bepaalde tijd) and
for the period ended 30 June 2006, the average employees on the basis of an employment agreement
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for a definite period of time amounted to 38. TMC does not make use of temporary employees
(uitzendkrachten).

Share ownership

As at the date of this Prospectus, none of the members of () the Management Board, other than
Mr. Manders, Mr. Jeuken and Mr. Roosen indirectly through their respective personal holding
companies (see “Principal and Selling Shareholders”), (ii) the Supervisory Board, and (iii) Senior
Management owned any Shares.

No options over Shares have been granted to members of the Management Board, the Supervisory
Board or Senior Management. TMC has no option plan or other equity based incentive plan for its
employees in place, it being noted that the Company has started initial discussions about an option
scheme for Mr. Van den Tillaart.

The Company will unconditionally grant Global Acces B.V. options to acquire newly to be issued
Shares. See “Management and Employees — Strategic consultants”.

Works council

TMC has not yet established a works council, but has initiated the establishment of a communal works
council. See “Description of Share Capital and Corporate Governance — Dutch Works Councils Act”.
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PRINCIPAL AND SELLING SHAREHOLDERS

Holdings prior or after to the Offering and participation in the Offering

The following table presents information about the ownership of the Shares as of the date of this
Prospectus for each Selling Shareholder and the expected ownership for each Selling Shareholder
immediately after the Offering, assuming no increase or decrease in the initial number of Offer Shares
and no exercise of the Over-allotment Option. Thijs Manders Beheer B.V. is indirectly owned by
Mr. M.H.H.P. Manders, Bridge Career Holding B.V. is the personal holding company of
Mr. R.H.W. Roosen and Cumano B.V. is the personal holding company of Mr. L.C.A.J. Jeuken, all being
members of the Management Board. Mobion Holding B.V. is indirectly owned for 50% by
Mr. J.H.M. van Rijt and indirectly owned for 50% by Mr. P.J.H.S. van Rijt. Mr. J.H.M. van Rijt has
entered into a consultancy agreement with the Company. See “Management and Employees —
Strategic consultants”.

Shareholder Shares owned prior Total number of Offer Shares owned
to the Offering Shares to be sold after the Offering
in the Offering

Thijs Manders
Beheer B.V. 840,000 155,014 684,986

Mobion Holding B.V. 840,000 420,000 420,000

Bridge Career

Holding B.V. 560,000 104,650 455,350
Cumano B.V. 560,000 104,650 455,350
Free float n/a 784,314 1,568,628
Total 2,800,000 1,568,628 3,584,314

See “Plan of Distribution — Lock-up arrangements” and “Plan of Distribution — Lock-up and preliminary
meeting agreement” for a description of the arrangements with respect to the sale of Existing Shares
by the Selling Shareholders in the Offering, lock-up arrangements and arrangements regarding the
General Meeting of Shareholders agreed to by the Selling Shareholders.

The business addresses of the Selling Shareholders are:

Thijs Manders Beheer B.V. Vestdijk 9 Mobion Holding B.V. De Lind 42
5611 CA Eindhoven 5061 HX Oisterwijk
The Netherlands The Netherlands
Bridge Career Holding B.V. Vestdijk 9 Cumano B.V. Vestdijk 9
5611 CA Eindhoven 5611 CA Eindhoven
The Netherlands The Netherlands
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RELATED PARTY TRANSACTIONS

Reorganisation

In preparation of this Offering the Company has completed a reorganisation (the “Reorganisation”) to
restructure its corporate structure. The purpose of the Reorganisation has mainly been (i) the
incorporation of the Company and the contribution of the relevant subsidiary companies to the
Company for the purpose of this initial public offering, and (i) the restructuring of the direct and indirect
holdings in the share capital of the Company for the purpose of increasing the transparancy thereof.

The Reorganisation comprised the following steps:

By way of a notarial deed of transfer dated 4 July 2006, referring to an oral agreement of sale and
purchase as of June 2006 and to the purchase price of EUR 100 per share, being the nominal
value thereof, TMC Technology Executives B.V. transferred 180 shares in TMC Embedded B.V. to
TMC Executives Holding B.V. This amount of shares represents the entire issued share capital of
TMC Embedded B.V.

By way of a notarial deed of sale and transfer dated 4 July 2006, Mr. G. Dijkhoff sold and
transferred 980 shares in the share capital of TMC Mechatronics B.V. to TMP Holding B.V. (490
shares), Bridge Career Holding B.V. (245 shares) and Cumano B.V. (245 shares). The purchase
price amounted to (i) EUR 980, being the aggregate nominal value of the shares, and (ii) to be
increased by the payments set out below under “Related Party Transactions — Earn out
agreement”. As a result thereof, the entire issued share capital of TMC Mechatronics B.V. was
held by TMP Holdings B.V. (10,000 shares), Bridge Career Holding B.V. (5,000 shares) and
Cumano B.V. (5,000 shares).

On 4 July 2006, TMC Executives Holding B.V., TMP Holding B.V., Bridge Career Holding B.V. and
Cumano B.V. incorporated the Company under the name TMC B.V., which was converted into
The Member Company (TMC) N.V. on 1 November 2006. The issued share capital of TMC B.V.
consisted at incorporation of 180 shares. TMC Executives Holding B.V., Bridge Career Holding
B.V., Cumano B.V. each hold 36 shares in TMC B.V. TMP Holding B.V. holds the remaining
72 shares in TMC B.V.

On 4 July 2006 by way of a contribution as share premium, TMC Executives Holding B.V., TMP
Holding B.V., Bridge Career Holding B.V. and Cumano B.V. each contributed their shares in TMC
Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V., TMC Engineering Professionals
B.V. and TMC Mechatronics B.V. to TMC B.V. (“Deed of Contribution”).

TMC B.V. incorporated TMC Holding B.V. on 4 July 2006. The issued share capital of TMC
Holding B.V. consists of 180 shares all being held by TMC B.V.

On 4 July 2006 by way of a contribution as share premium the shares in TMC Embedded B.V.,
TMC ERP Professionals B.V., TMC Physics B.V., TMC Engineering Professionals B.V. and TMC
Mechatronics B.V. were contributed to TMC Holding B.V.

In addition to the steps discussed above, the following actions have also been taken in order to
complete the Reorganisation after 4 July 2006:

By way of a notarial deed dated 9 November 2006, all depository receipts of shares in the capital
of Thijs Manders Beheer B.V., forming part of an undivided marital community of goods between
Mr. M.H.H.P. Manders and his former spouse, have been allocated to Mr. M.H.H.P. Manders. In
consideration thereof, Mr. M.H.H.P. Manders has assumed the obligation to pay an amount of
EUR 1,361,340 to his former spouse. This notarial deed is based on a divorce agreement
(echtscheidingsconvenant) dated 15 April 2002, providing for a maximum consideration of
EUR 1,361,340 (being the equivalent of NLG 3,000,000) for a 50% interest in Thijs Manders
Beheer B.V. Of this amount EUR 250,000 has been paid by Mr. M.H.H.P. Manders. The remainder
of EUR 1,111,340 will be paid by Thijs Manders Beheer B.V. on behalf of Mr. M.H.H.P. Manders
from its part of the proceeds of the Offering to his former spouse on Settlement Date.

By way of a notarial deed of sale and transfer dated 31 October 2006, TMC Executives Holding
B.V. sold and transferred 57 shares in the share capital of TMC Assessment & Development B.V.
to FVB Beheer B.V. On 30 October 2006, the Company and TMC Assessment & Development
B.V. entered into an agreement with respect to the continued use of the name “TMC” by TMC
Assessment & Development B.V. for no consideration for the period ending on 31 December
2006, which period will be extended automatically with three calendar months, subject to
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termination by the Company with a notice period of one month. Notwithstanding termination by
the Company with a notice period of one month, the Company may terminate the agreement
immediately upon the occurrence of certain events, including but not limited to the use of the
name “TMC” in a way that, in the sole opinion of the Company, is harmful to its business.

By way of a notarial deed of sale and transfer dated 31 October 2006, TMP Holding B.V. sold and
transferred 90 shares in the share capital of TMC Technology Management B.V. to Male Holding
B.V. On 30 October 2006, the Company and TMC Technology Management B.V. entered into an
agreement with respect to the continued use of the name “TMC” by TMC Technology
Management B.V. for no consideration for the period ending on 31 December 2006, which period
will be extended automatically with three calendar months, subject to termination by the
Company with a notice period of one month. Notwithstanding termination by the Company with
a notice period of one month, the Company may terminate the agreement immediately upon the
occurrence of certain events, including but not limited to the use of the name “TMC” in a way
that, in the sole opinion of the Company, is harmful to its business.

By way of a notarial deed of sale and transfer dated 31 October 2006, TMC Executives Holding
B.V. sold and transferred 50% of its shares in TMC B.V. to Thijs Manders Beheer B.V and the
remaining 50% of its shares in TMC B.V. to Mobion Holding B.V. The purchase price amounted
to EUR 108,645, based on (i) the nominal value of the shares and (ii) the contribution as share
premium made on the shares on 4 July 2006 pursuant to the Deed of Contribution.

By way of a notarial deed of sale and transfer dated 31 October 2006, TMP Holding B.V. sold and
transferred 50% of its shares in TMC B.V. to Thijs Manders Beheer B.V and the remaining 50%
of its shares in TMC B.V. to Mobion Holding B.V. The purchase price amounted to EUR 217,290,
based on (i) the nominal value of the shares and (ii) the contribution as share premium made on
the shares on 4 July 2006 pursuant to the Deed of Contribution.

The organisation charts below set forth the main companies of the pre-Reorganisation TMC group and
of the post-Reorganisation of the Company.

Pre-Reorganisation
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Post-Reorganisation
The following chart reflects the direct and indirect shareholders in the Company post-Reorganisation.

Mr.

Mr. RH.W.
MH.H.P. Mr. L.C.A.J.
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Intellectual property rights

On 23 October 2006 the intellectual property rights held by TMC Executives Holding B.V. which may
be relevant to TMC were transferred from TMC Executives Holding B.V. to the Company free of charge.
In addition, it has been agreed that TMC Executives Holding B.V. and Stichting Administratiekantoor
TMC Executives Holding B.V. will no longer make use of the name “TMC”. The divested companies,
TMC Technology Management B.V. and TMC Assessment & Development B.V., may continue to use
the name “TMC”. However, contractual arrangements to protect the brand name TMC against misuse
have been agreed upon. See “Business — History”.

Consultancy agreements

The Company has entered into a consultancy agreement with Mr. J.H.M. van Rijt as well as with Global
Access B.V.. See “Management and Employees — Strategic consultants”.

Earn out agreement

With respect to the sale of the 980 shares in TMC Mechatronics B.V. by Mr. G. Dijkhoff to TMP Holding
B.V., Bridge Career Holding B.V. and Cumano B.V.,, the purchasers (TMP Holding B.V., Bridge Career
Holding B.V. and Cumano B.V.) have agreed to increase the purchase price, that amounted to
EUR 980, with an additional conditional payment. The purchasers will provide the seller
(Mr. G. Dijkhoff) with a gross payment, which is the equivalent of 4.9% of four times ‘Earnings Before
Interest and Taxes’ (EBIT), as established with respect to the period from 15 March 2006 until 15 March
2007. This gross payment will be paid to Mr. G. Dijkhoff no later than 31 March 2007, provided that
Mr. G. Dijkhoff will still be employed by TMC Mechatronics B.V. on that date. Furthermore, the
purchasers agreed to provide Mr. G. Dijkhoff with a net payment, which is the equivalent of 4.9% of
four times ‘Earnings Before Interest and Taxes’ (EBIT), as established with respect to the period from
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15 March 2007 until 15 March 2008. This net payment will be paid to Mr. G. Dijkhoff no later than
31 March 2008, provided that Mr. G. Dijkhoff will still be employed by TMC Mechatronics B.V. on that
date.

Parallel investment

Each of Messrs. J.H.M. van Rijt, PJ.H.S. van Rijt and M.H.H.P. Manders owns an indirect participation
in the capital of Forexx which operates a recruitment business in the technology sector in the
Netherlands. These participations, which can be considered as passive investments, jointly represent
a minority interest in Forexx. Neither of the aforementioned persons has any active involvement in the
management and conduct of business of Forexx. Forexx does not compete with the Company and
there are no relationships between the Company and Forexx in the sense of transactions, cross-selling
or otherwise.

Other Related Party Transactions
Other material related party transactions include the following:

e In 2004 TMC Embedded B.V. paid a dividend of EUR 100,101 to its shareholder TMC Technology
Executives B.V.

e In 2004 TMC ERP Professionals B.V. paid a dividend of EUR 76,399 to its shareholder TMC
Executives Holding B.V.

e In 2005 TMC Embedded B.V. paid a dividend of EUR 200,785 to its shareholder TMC Technology
Executives B.V.

e In 2005 TMC ERP Professionals B.V. paid a dividend of EUR 33,729 to its shareholder TMC
Executives Holding B.V.

e On 30 June 2006, each of Maringe Management B.V., Mobion Holding B.V., Bridge Career
Holding B.V. and Cumano B.V. had a claim of EUR 25,000 against TMC Engineering Professionals
B.V. All interest rates had been determined to be 5%. The total debt has been redeemed by TMC
Engineering Professionals B.V. on 2 October 2006.

e On 30 June 2006, TMC ERP Professionals B.V. had a claim of EUR 7,425 against Thijs Manders
Beheer B.V. The interest rate has been determined to be 4%. The total debt has been redeemed
on 2 October 2006.

° Mr. F.G.H.M. van Bakel, a cousin of Mr. J.H.M. van Rijt and Mr. PJ.H.S. van Rijt, is employed by
TMC Embedded B.V. As Mr. EG.H.M. van Bakel is seconded as a controller to Mobion Holding
B.V. for 50% of his time, 50% of Mr. FEG.H.M. van Bakel’s salary and costs are charged by TMC
Embedded B.V. to Mobion Holding B.V.

° On 17 October 2006, TMC Executives Holding B.V. has agreed to indemnify and hold harmless
TMC Embedded B.V.,, TMC ERP Professionals B.V., TMC Engineering Professionals B.V. and
TMC Physics B.V. for any claim by the Dutch tax authorities for the tax liability of another entity
that has been included in the same consolidated tax returns and for any claim by TMC
Executives Holding B.V. itself or a related entity in respect of the utilisation of tax losses or the
allocation of tax between the members of any consolidated group for tax purposes. See
“Operating and Financial Review — Off balance sheet items”.

° In November 2006, TMC Executives Holding B.V., TMP Holding B.V. and TMC Technology
Executives B.V. have agreed to waive their right of recourse (regres) and subrogation (subrogatie),
to the extent such right exists, against the Company and its subsidiaries for and to indemnify and
hold the Company and its subsidiaries harmless from any claim of DLL under a trade finance
agreement dated 13 December 2003, as amended from time to time, under which DLL has
provided trade receivables financing to all the aforementioned companies (to the extent
incorporated at that time).
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DESCRIPTION OF SHARE CAPITAL AND CORPORATE GOVERNANCE

Set forth below is a description of the Company’s ordinary share capital, summaries of certain
provisions of the Articles of Association and certain requirements of Dutch legislation in effect on the
date hereof. This summary does not purport to be complete and is qualified in its entirety by reference
to the full Articles of Association and applicable provisions of Dutch law.

General

The Company was incorporated by TMC Executives Holding B.V., TMP Holding B.V., Bridge Career
Holding B.V. and Cumano B.V. as TMC B.V., a private limited liability company (besloten vennootschap
met beperkte aansprakelijkheid), under the laws of the Netherlands by a notarial deed dated 4 July
2006. TMC Executives Holding B.V. and TMP Holding B.V. are both no longer a shareholder of the
Company. TMC Executives Holding B.V. and TMP Holding B.V. have sold and transferred their shares
in the Company to Thijs Manders Beheer B.V. and Mobion Holding B.V. during the Reorganisation (see
“Related Party Transactions”). For information about the ownership of the Shares as of the date of this
Prospectus for each Selling Shareholder and the expected ownership for each Selling Shareholder
immediately after the Offering, see “Principal and Selling Shareholders”. The business address of TMC
Executives Holding B.V., TMP Holding B.V., Bridge Career Holding B.V. and Cumano B.V. is Vestdijk 9,
5611 CA Eindhoven, The Netherlands.

On 1 November 2006 the Company converted into a public limited liability company (naamloze
vennootschap) named The Member Company (TMC) N.V. The address of the Company is Vestdijk 9,
5611 CA Eindhoven, the Netherlands. The Company is registered in the Trade Register of the Chamber
of Commerce and Industries for Oost-Brabant under number 17193176. The Company will continue
to make use of the tradename “TMC”.

Pursuant to Section 2 of the Articles of Association the objects of the Company are:

° to incorporate, to participate in, to finance or to have any other interest in, or to conduct the
management of, other companies or enterprises;

e to furnish guarantees, provide security, warrant performance or in any other way assume liability,
whether jointly and severally, or otherwise, for or in respect of obligations of group companies
and any third party; and

e to do anything which is, in the widest sense of the word, connected with or may be conducive
to the attainment of these objects.

Share capital

On the date of this Prospectus, the Company’s authorised share capital consists of 6,000,000 Shares
with a nominal value of EUR 0.08 per share, 3,000,000 Ordinary Shares A with a nominal value of
EUR 0.08 per share (Ordinary Shares A and together with the Shares, the “Ordinary Shares”) and
5,000,000 Preference Shares with a nominal value of EUR 0.08 per share. The Company’s issued share
capital as of the date of this Prospectus consists of 2,800,000 issued and outstanding Shares, all of
which are paid up in full, and zero Ordinary Shares A and zero Preference Shares.

Changes in share capital

e At incorporation on 4 July 2006, the Company’s authorised share capital consisted of 900
ordinary shares with a nominal value of EUR 100 per share. The issued share capital consisted
of 180 ordinary shares, of which 36 were owned by TMC Executives Holding B.V., 72 shares were
owned by TMP Holding B.V. (both holding companies are indirectly owned by
Mr. M.H.H.P. Manders, Mr. PJ.H.S. van Rijt and Mr. J.H.M. van Rijt), 36 shares were owned by
Bridge Career Holding B.V. (a holding company owned by Mr. R.H.W. Roosen and 36 shares were
owned by Cumano B.V. (a holding company owned by Mr. L.C.A.J. Jeuken). All issued shares
were fully paid up.

e On 1 November 2006, the Company converted from a private limited liability company (besloten
vennootschap met beperkte aansprakelijkheid) into a public limited liability company (naamloze
vennootschap). The Company increased its authorised share capital to EUR 1,120,000,
consisting of 6,000,000 Shares, 3,000,000 Ordinary Shares A and 5,000,000 Preference Shares.
Book 2 of the Dutch Civil Code requires that a public limited liability company has an issued
share capital of at least EUR 45,000. To comply with this requirement and to prepare for the
Offering, the Company issued an additional 2,575,000 Shares, with a nominal value of EUR 0.08
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per share, to the then existing shareholders on a pro-rata basis. These shares were paid out of
surplus paid-in capital.

Except as disclosed in this section, there has been no change in the amount of issued share capital of
the Company and no change in the capital of any subsidiary of the Company from 1 November 2006
until the date of this Prospectus.

Form and transfer of shares

The Shares, the Ordinary Shares A and any Preference Shares of the Company are in registered form
and created under Netherlands law. They are available in the form of an entry in the share register of
the Company without the issuance of a share certificate. Ordinary Shares A and Preference Shares can
only be transferred by a notarial deed. Entitlement with respect to Shares forming part of a collective
deposit (verzameldepot) and/or giro deposit (girodepot) on the basis of the Securities Giro Act (Wet
giraal effectenverkeer) can only be transferred in the manner provided for by the Securities Giro Act.
Any transfer of Preference Shares requires the approval of the Supervisory Board. A holder of Ordinary
Shares A has the right to request the Management Board at any time to have each of his Ordinary
Shares A converted into one Share by inclusion thereof in the collective deposit (verzameldepot) and
giro deposit (girodepof) under the Securities Giro Act (Wet giraal effectenverkeer).

Issue of shares and pre-emption rights

Shares may be issued pursuant to a resolution of the General Meeting of Shareholders subject to prior
approval by the Supervisory Board or by another corporate body of the Company designated to do so
by a resolution of the General Meeting of Shareholders for a specified period, not exceeding five years.
The delegation may be extended for periods not exceeding five years. Unless specified otherwise, the
delegation is irrevocable. As long as another corporate body is authorised to issue shares, the General
Meeting of Shareholders may not resolve to issue shares. Any resolution to issue shares, whether by
the General Meeting of Shareholders or by the Management Board, if the authority to issue new shares
has been delegated to it, requires the prior approval by the Supervisory Board.

In the event of an issue of Shares or Ordinary Shares A, only holders of Shares respectively Ordinary
Shares A have a pre-emption right in proportion to the aggregate nominal amount of their shares. The
issue of Preference Shares is not subject to any pre-emption right. A shareholder shall have no pre-
emption right on shares issued for a non-cash contribution. In addition, a shareholder shall have no
pre-emption right with respect to shares issued to employees of the Company or any of its
subsidiaries. Pre-emption rights may be restricted or excluded by a resolution of the General Meeting
of Shareholders or by another corporate body if so delegated, in each case with the prior approval of
the Supervisory Board. This shall apply mutatis mutandis to the granting of rights to subscribe for
shares, but shall not be applicable to the issue of shares to persons exercising a previously granted
right to subscribe for shares.

Repurchase of shares by the Company

The Company may acquire fully paid shares in its share capital at any time for no consideration, or,
subject to certain provisions of Dutch law and the Articles of Association, if (i) the shareholders’ equity
minus the payment required to make the acquisition, does not fall below the sum of called-up and
paid-up share capital and any statutory reserves, and (ii) the Company and its subsidiaries would
thereafter not hold shares and would not be a pledgee of shares with an aggregate nominal value
exceeding 10% of its issued share capital.

An acquisition of shares for a consideration should be authorised by the General Meeting of
Shareholders. Such authorisation may apply for a maximum period of 18 months and must specify the
number of shares that may be acquired, the manner in which shares may be acquired and the price
limit within which shares may be acquired. Shares held by the Company in its own capital may be
disposed of by a resolution of the Management Board, subject to approval of the Supervisory Board.

Capital reduction

A General Meeting of Shareholders may, upon the proposal of the Supervisory Board, resolve to
reduce the issued share capital. A resolution of the General Meeting of Shareholders to reduce the
issued share capital shall designate the shares to which the resolution applies and shall make
provisions for the implementation of such resolution. A resolution of the General Meeting of
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Shareholders to reduce the issued share capital requires a majority of at least 2/3 of the votes cast, if
less than 1/2 of the issued share capital is represented at the meeting.

General Meeting of Shareholders

The annual General Meeting of Shareholders shall be held within six months after the end of each
financial year.

The General Meetings of Shareholders may be convened by the Management Board, subject to the
time limit of 15 days before such General Meeting of Shareholders as stipulated in the Articles of
Association. Shareholders that represent alone or in aggregate at least 10% of the Company’s issued
share capital may, pursuant to the Dutch Civil Code, request that a General Meeting of Shareholders
be convened. An extraordinary General Meeting of Shareholders can be held whenever the
Management Board or the Supervisory Board deems it necessary.

The Management Board may determine a record date to establish which shareholders are entitled to
attend and vote in the General Meeting of Shareholders.

Voting rights

At the General Meeting of Shareholders, each of the Ordinary Shares and the Preference Shares
confers the right to cast one vote. Each shareholder is entitled to attend the General Meeting of
Shareholders either in person or through a written proxy, and to address such meeting and exercise
voting rights, in accordance with the Articles of Association.

At the General Meeting of Shareholders, shareholders shall consider the following matters:

e the written annual report prepared by the Management Board (on yearly meeting);

° the adoption of the annual accounts;

° in connection with the adoption of the annual report, the formal release of the Management
Board and the Supervisory Board from legal liability under Dutch law for their business role over
the previous year (on yearly meeting);

e the appointment of Management Board members and Supervisory Board members, following a
binding nomination by the Combined Meeting if a vacancy has arisen;

° any substantial change in the identity or character of the Company, including the transfer of the
business or a major part of the business to a third party, important alliances and the acquisition
or disposal of a major participation in another company if applicable; and

° any proposals placed on the agenda by the Management Board or shareholders who meet
certain criteria.

Unless otherwise required by the Articles of Association or Dutch law, all resolutions of the General
Meeting of Shareholders shall be adopted by an absolute majority of the votes cast as specified below.

The following matters may be decided by a majority of votes cast, unless less than half of the issued
capital is represented at the meeting, in which case a 2/3 super majority is required:

e limitation or exclusion of pre-emptive rights or designation of the Management Board as the
authorised corporate body to resolve on these matters; and
e reduction of the Company’s share capital.

The following matters may be decided by a majority of the votes cast if the matters are proposed by
the Management Board after approval of the Supervisory Board; otherwise, they require a 2/3 super
majority approval at a meeting where at least 1/2 of the issued capital is represented:

° amendment of the Articles of Association; and
e  dissolution of the Company.

A resolution to suspend or dismiss a member of the Management Board or Supervisory Board may be
adopted by the General Meeting of Shareholders with an absolute majority, if such resolution is taken
at the proposal of the Combined Meeting. If no such proposal has been made, a resolution to suspend
or dismiss a member of the Management Board or Supervisory Board may be adopted by at least a
2/3 majority representing 1/2 of the issued capital.

The Company will publish a notice of each meeting of shareholders in a national daily newspaper
distributed throughout the Netherlands and in the Daily Official List of Euronext.
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The shareholders shall have the right to vote on shares that are subject to a right of usufruct
(vruchtgebruik) or a right of pledge. The usufructuary or the pledgee shall, however, have the right to
vote on shares if so determined upon the establishment of the usufruct or pledge.

Annual accounts

Annually, and within four months or a shorter period if required under Dutch law after the end of the
Company’s financial year (unless the General Meeting of Shareholders has extended this period by a
maximum of six months on account of special circumstances), the Management Board is required to
prepare the statutory financial statements, which must be accompanied by an annual report. All
Management Board members and Supervisory Board members must sign the financial statements.

The General Meeting of Shareholders shall assign an auditor to audit the financial statements prepared
by the Management Board, to report the outcome of the audit to the Supervisory Board and the
Management Board and to issue a statement regarding the financial statements.

The financial statements, the annual report and the auditors’ report must be made available to the
shareholders for review as from the day of the notice convening the annual General Meeting of
Shareholders. The financial statements shall be adopted by the General Meeting of Shareholders.

Dividends and other distributions

The profits that are made in a book-year shall first be used to distribute to the holders of Preference
Shares a sum amounting to a percentage of the obligatory paid-up amount as at the commencement
of the book-year in relation to which the distributions are made. This percentage is equal to the
average of the Euribor-rate as applied by Rabobank or its legal successor calculated on the basis of
the number of days this percentage applied during the book-year in relation to which the distributions
are made, increased by a maximum of 300 basis points, to be determined by the Management Board,
subject to approval of the Supervisory Board, at the time of the issuance of Preference Shares.

The Management Board shall, subject to the approval of the Supervisory Board, determine which part
of the Company’s profits for the year, if any, shall be placed in a reserve account after the distribution
to the holders of the Preference Shares as described above has taken place. The remaining profits, if
any, shall be available to General Meeting of Shareholders.

Distributions to shareholders may only be made insofar as the Company’s shareholders’ equity
exceeds the sum of the paid-up and called-up share capital and the reserves required to be
maintained by applicable law and the Articles of Association.

The Management Board may decide to announce one or more interim dividends as permitted under
applicable law and the Articles of Association.

The Management Board may, subject to the approval of the Supervisory Board, decide that a dividend
distribution shall be made wholly or partly in the form of the Company’s shares or that the shareholders
shall have the choice to receive distribution either in cash or in the Shares.

Distributions are payable as of the date determined by the Management Board, subject to the approval
of the Supervisory Board. Distributions that have not been claimed within five years as from the second
day after the date that they have become payable shall lapse.

Amendment to the Articles of Association and dissolution

The General Meeting of Shareholders may resolve to amend the Articles of Association or to dissolve
the Company. Under Netherlands law any resolution to amend the articles of association may be
passed by absolute majority. Amendments to the Articles of Association or the Company’s dissolution
each require a resolution of the General Meeting of Shareholders taken with a 2/3 majority at a meeting
where at least 1/2 of the Company’s issued nominal share capital is represented if not proposed by
the Management Board and approved by the Supervisory Board. If such a proposal is made, an
absolute majority is sufficient.

Liquidation

In the event of the Company’s dissolution, the Company must be liquidated according to applicable
Dutch law. During liquidation, the Articles of Association shall remain in force insofar as possible. The
balance of the Company’s equity remaining after payments of debts (and the costs of liquidation) shall
be used to distribute to holders of Preference Shares the nominal amount paid-up on the holders’
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Preference Shares, increased by a percentage of the obligatory paid-up amount on the Preference
Shares as at the commencement of the book-year in relation to which the distributions are made. This
percentage is equal to the average of the Euribor-rate as applied by Rabobank or its legal successor
calculated on the basis of the number of days this percentage applied during the book-year in relation
to which the distributions are made, increased by a maximum of 300 basis points, to be determined
by the Management Board subject to the approval of the Supervisory Board at the time of the issuance
of Preference Shares. This percentage is calculated over the time period that commences on the day
following the period over which the latest dividend on the Preference Shares is distributed and ends
on the day of the distribution described in this paragraph.

Any funds that remain after the distribution to the holders of the Preference Shares shall be distributed
to holders of Shares and Ordinary Shares A in proportion to the nominal amount of each shareholders’
shares.

Foundation “Stichting Preferente Aandelen TMC”

The Foundation Preference Shares TMC was incorporated on 2 November 2006. The object of the
foundation is to support the interests of the Company and its enterprises conducted by the Company
and group companies by securing the interests in the Company and its enterprises and all other
persons involved. The foundation shall strive to attain this object by all appropriate means, particularly
the acquisition of Preference Shares of the Company and the exercise of rights that attach to the
Preference Shares. To this end, the Company has granted a Call-option to the Foundation Preference
Shares TMC. The Foundation Preference Shares TMC has the right to exercise the Call-option at any
time wholly or partly. When exercising the Call-option, the Foundation Preference Shares TMC is
entitled to acquire Preference Shares up to a maximum of 100% of the Company’s total issued share
capital, excluding issued Preference Shares (the “Other Shares”). The issuance of additional Other
Shares by the Company in the future without increasing the number of Preference Shares in the
Company’s authorised share capital and under the Call-option at the same time, may result in the
number of Preference Shares to be acquired by the Foundation Preference Shares TMC under the
Call-option not equalling 100% of the Other Shares anymore, thereby reducing the ability of the
Foundation Preference Shares TMC to prevent, discourage or delay takeover attempts accordingly.

Members of the Foundation Preference Shares TMC
The Board of the Foundation Preference Shares TMC is currently composed of the following members:

Name Age Position
Emile Bogaerts 63 Chairman
Wim Dik 67 Vice-chairman
Hans Becks 56 Secretary

Emile Bogaerts

Mr. E.G.J.M. Bogaerts founded Bogaerts and Groenen Lawyers in 1974 with offices in Boxtel and
Oisterwijk. Mr. E.G.J.M. Bogaerts was a partner of the law firm until 1 January 2003. As of 1 January
2003, Mr. E.G.J.M. Bogaerts is a judge within the court of ’s-Hertogenbosch.

Wim Dik
Mr. W. Dik currently is a part-time professor at the Delft University of Technology. Mr. W. Dik has been
CEO of KPN in the past, as well as a State Secretary Economic Affairs.

Hans Becks

Mr. H. Becks was educated at a business college (HEAO). He started his career in marketing and sales
positions and subsequently worked more than 14 years for Adia International, currently Adecco as
Deputy Managing Director. In 1990 he started Selector Europe, a recruitment business which he sold
to Spencer Stuart in 1993. As of that time he was active as Senior Partner of Spencer Stuart which is
the largest executive search firm in the world with 50 offices in 25 countries. He concentrates on
advising corporate boards and often tackles the challenge of restructuring management teams of
expanding companies undergoing rapid change. He was the Managing Partner of the Amsterdam
office from 2000 to 2004.
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Foundation “Werkondernemersparticipaties The Member Company (TMC)”

Foundation “Werkondernemersparticipaties The Member Company (TMC)” (the “Employeneurs
Foundation”) was incorporated on 2 November 2006. The object of the Employeneurs Foundation is
to facilitate the preferential allotment to employees of TMC as set out herein. See “The Offering —
Preferential employee allotment’.

The board of the Employeneurs Foundation is currently composed of the following members:

Name Age Position

Thijs Manders 42 Chairman
Pieter van den Tillaart 35 Vice-chairman
Frank van Bakel 40 Secretary

Thijs Manders
See “Management and Employees — Management board”.

Pieter van den Tillaart
See “Management and Employees — Management board”.

Frank van Bakel
See “Management and Employees — Senior management”.

Corporate Governance

The Company will apply all principles and best practice provisions laid down in the Dutch Corporate
Governance Code, with exception of the following:

Best practice provision I.1.1 provides that a member of the Management Board will be appointed
for a maximum period of four years. The members of the Management Board of the Company
have been appointed in 2006 for an indefinite period. Three of the four members of the
Management Board are (co-)founder of the organisation and continue to be important
shareholders of the Company. In addition, the Company believes that each of these individual
members of the Management Board is able to make valuable long term contributions to the
Company in terms of business concepts and relationships. Each of the members of the
Management Board has committed themselves by agreeing to remain employed with the
Company until at least 2011. However, the performance of each member will be evaluated
periodically. With respect to future members of the Management Board, the Company will
investigate whether it is possible to agree on an engagement for a definite period of time.

The Company partly departs from best practice provision I1.1.3 of the Dutch Corporate
Governance Code, as it does not apply a code of conduct as part of its internal risk control
system or a manual with respect to the financial reporting. Prior to the Reorganisation, the
individual member companies of TMC were not of such a size requiring an internal risk control
system or a manual with respect to the financial reporting. However, TMC will reconsider its
internal and business control in view of the Reorganisation.

The Company will not formulate regulations with respect to ownership of and transactions in
securities by the members of the Management Board and the Supervisory Board, other than
securities issued by the Company itself, thereby departing from best practice provisions 11.2.6
and 11l.7.3. The Company is of the view that ownership of and transactions in securities issued
by other companies is a private matter, except in the event of any conflict of interests.

The Company does not apply principle 11.2.11 in which it is stated that the Company will forthwith
make public the material elements of the contracts between the Company and the members of
the Management Board. The Company is of the view that such information is a private matter.
The Company will not publish the remuneration report of the Supervisory Board on the
Company’s website, as provided in best practice provision 11.2.13. The Company is of the view
that such information is a private matter.

Principle 1.5 requires the appointment of an audit committee, a remuneration committee and a
selection and designation committee in case the Management Board consists of more than four
members. Since the Management Board of the Company consists of four members, the
Company has not appointed any of such committees. For this reason, best practice provisions
.5.1, 1.5.2, 1.5.3, ll1.5.6, 1I1.5.7, 1l1.5.11, 1l1.5.12, V.2, V.2.2, V.3.1 and V.4.2 are not (fully)

80



complied with by the Company. However, the Supervisory Board will fulfil the tasks allocated to
the several committees, as provided in best practice provisions IIl.5.4, 111.5.8, I11.5.9, 111.5.10,
I11.5.13 and V.1.2, to the Supervisory Board.

e The Company will not apply best practice provision IV.3.1, providing for the announcement by the
Company of meetings with and presentations to analysts, investors and members of the press.
In view of the limited size of the Company, analyst presentations will not be announced by means
of websites and web casting will not be enabled at this point.

e The Company will not comply with best practice provision IV.1.1 in which it is stated that the
General Meeting of Shareholders may dismiss a member of the Management Board or the
Supervisory Board and/or may render a binding nomination for the appointment of a member of
the Management Board or the Supervisory Board non-binding by resolution passed by absolute
majority of the votes cast, representing at least one third of the issued capital, as the Articles of
Association provide that such majority should constitute at least two thirds of the votes cast,
representing at least one half of the issued capital.

Reference is also made to the Company’s website (www.tmc.nl and www.themembercompany.nl), on
which relevant information relating to corporate governance will be published.

Dutch Works Council Act

Pursuant to the Dutch Works Council Act an employer that employs 50 or more employees should
establish a works council (ondernemingsraad). The number of employees employed by several of the
Company’s subsidiaries is expected to exceed 50 in the near future. Although obligatory, no sanctions
are attached to non-compliance with such rule. However, the respective subsidiary should establish a
works council upon request of a ’person concerned’ (belanghebbende) within the meaning of the
Dutch Works Council Act, such as an employee.

Rather than establishing multiple works councils on the level of several of the Company’s subsidiaries,
the Company prefers to establish a communal works council (gemeenschappelijke ondernemingsraad)
for it and its subsidiaries together. In view hereof, TMC has initiated to inform its employees in this
respect and, upon request of one or more of its employees, offered to facilitate the establishment of a
communal works council.

Dutch squeeze-out proceedings

If a person or company or group company (the “Controlling Entity”) holds a total of at least 95% of
a company’s issued share capital by nominal value for its own account, Dutch law permits the
Controlling Entity to acquire the remaining ordinary shares in the Controlled Entity by initiating
proceedings against the holders of the remaining ordinary shares. The price to be paid for such
ordinary shares will be determined by the Enterprise Chamber of the Amsterdam Court of Appeal.
A shareholder who holds less than 95% of the ordinary shares, but in practice controls the Controlled
Entity’s general meeting of shareholders, could attempt through a legal merger with another company,
by subscribing to additional ordinary shares in the Controlled Entity (for example, in exchange for a
contribution of part of its own business), through other form of reorganisation to raise its interest to
95% or to obtain through other means full ownership of the business of the Controlled Entity.

Market abuse regime

The market abuse regime set out in the Dutch Act on the Supervision of the Securities Trade 1995 (Wet
toezicht effectenverkeer 1995, the “Dutch Securities Act”), which implements the EU Market Abuse
Directive (2004/39/EC), is applicable to the Company, the members of the Management Board and the
Supervisory Board of the Company, other key employees, to insiders of the Company and persons
performing or conducting transactions in the Company’s securities. In addition to the market abuse
regime of the Dutch Securities Act, the Alternext Amsterdam Rules provide certain rules relating to the
market abuse regime. Certain important market abuse rules set out in the Dutch Securities Act and the
Alternext Amsterdam Rules that are relevant for investors are described hereunder.

The Company must make public “inside information” once the Company has made a request for
admission to Alternext Amsterdam. Inside information is information that is specific and pertains
directly or indirectly to the Company or the Company’s securities or the trading thereof: (a) that has
not been made public and (b) where disclosure could have a significant effect on the price of the
securities in question or derivatives of those securities. The Company must also provide the AFM with
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this information at the time of publishing. Further, the Company must immediately publish the
information on its website and keep it available on its website for at least two years.

It is prohibited for any person to make use of inside information within or from the Netherlands by
conducting or effecting a transaction in the Company’s securities or derivative securities.

Once the Company has made a request for admission to Alternext Amsterdam, its insiders within the
meaning of Section 47a of the Dutch Securities Act are obliged to notify the AFM when they carry out
or cause to be carried out, for their own account, a transaction in the Shares, Ordinary Shares A or in
securities of which the value is at least in part determined by the value of such shares. Insiders of the
Company within the meaning of Section 47a of the Dutch Securities Act are: (i) members of the
Management Board, (ii) members of the Supervisory Board, (iii) persons who have a managerial
position within the Company and in that capacity are authorised to make decisions which have
consequences for the future development and prospects of the Company and can have access to
inside information on a regular basis, (iv) spouses, registered partners or life partners of the persons
mentioned under (i) to (iii), or other persons who live together with these persons as if they were
married or as if they had registered their partnership, (v) children of the persons mentioned under (i) to
(iiiy who fall under their authority or children who are placed under the guardianship (curatele) of these
persons, (vi) other relations by blood or marriage of the persons mentioned under (i) to (iii) who — on
the date of the transaction — have shared a household with these persons for at least one year, and
(vii) legal entities, trusts within the meaning of Section 1(c) of the Act on the Supervision of Trust
Offices, or partnerships: (a) the managerial responsibility for which lies with a person as referred to
under (i) to (vi), (b) which are controlled by such a person, (c) which have been incorporated or set up
for the benefit of such a person, or (d) whose economic interests are in essence the same as those of
such a person.

This notification must be made no later than the fifth week day after the transaction date on a standard
form drawn up by the AFM. The notification obligation within the meaning of section 47a of the Dutch
Securities Act does not apply to transactions based on a discretionary management agreement as
described in section 8 of the Dutch Market Abuse Decree (Besluit marktmisbruik). The notification
pursuant to section 47a of the Dutch Securities Act may be delayed until the moment that the value of
the transactions performed for that person’s own account, together with the transactions carried out
of the persons associated with that person, reach or exceed the amount of EUR 5,000 in the calendar
year in question. Non-compliance with the reporting obligations under the Dutch Securities Act could
lead to criminal fines, administrative fines, imprisonment or other sanctions.

Pursuant to the rules against insider trading the Company has adopted rules governing the holding of
and carrying out transactions in the Company’s securities by members of the Management Board and
Supervisory Board and the Company’s employees. Further, the Company has drawn up a list of those
persons working for the Company who could have access to inside information on a regular or
incidental basis and has informed the persons concerned of the rules against insider trading and
market manipulation including the sanctions which can be imposed in the event of a violation of those
rules.

Disclosure of holdings

The Disclosure of Major Holdings and Equity Interests in Issuing Institutions Act (Wet melding
zeggenschap en kapitaalbelang in effectenuitgevende instellingen) has come into force on 1 October
2006 and is only applicable in case of a listing of shares on a regulated market within the meaning of
the Investment Services Directive (93/22/EC). Since Alternext Amsterdam is not a regulated market,
this new act will not be applicable to the Company either.

Pursuant to the Alternext Amsterdam Rules the Company shall make public any situation where a
person, acting alone or in concert, exceeds or falls below a major holding threshold of 50% or 95% of
the Company’s capital or voting rights. Such publication is only required in case the Company is
informed of such fact.

Public offer rules

The rules provided in the Dutch Securities Act and the Dutch Securities Decree (Besluit toezicht
effectenverkeer 1995) relating to public offers are only applicable if shares are listed on a regulated
market within the meaning of the Investment Services Directive (93/22/EC). Since Alternext
Amsterdam is not a regulated market, these rules do not apply to the Company.
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Further, the Dutch legislation implementing the Takeover Directive (2004/25/EC) will not apply to
Alternext Amsterdam either. Consequently, there will be no obligation for a shareholder or a group of
shareholders acting in concert who can exercise, directly or indirectly, at least 30% of the votes in the
shareholders meeting of the Company, to make an offer on all shares of the Company.

83



THE OFFERING

General

The Offering comprises an offering of up to 784,314 New Shares offered by the Company and up to
784,314 Existing Shares by the Selling Shareholders. The Offering consists of (i) a public offer in the
Netherlands (including to certain institutional investors) and (ii) an offer to certain institutional investors
outside the Netherlands. As part of the Offering, there is a preferential allotment to employees of TMC
of up to 5% of the Offer Shares being offered. The Company will receive the net proceeds form the
sale of the New Shares but will not receive any proceeds from the sale of Existing Shares, all of which
will be paid to the Selling Shareholders. The expected date of issue of the New Shares will be on or
shortly after the Pricing Date. The Offering has been fully underwritten on a back end basis (see below)
by Rabobank Nederland. A summary of the principal terms of the Underwriting Agreement which
contains these arrangements, is set out in “Plan of Distribution”.

The following securities codes are used in relation to the Offering:

ISIN: NL0000290997
Common Code: 027436005
Euronext Security Code (Fondscode): 29099
Alternext Amsterdam Symbol: TMC

The New Shares will be credited as fully paid, will rank pari passu in all respects with and will carry the
same voting and dividend rights as the Existing Shares.

We have granted the Lead Manager, an option, exercisable at any time from the date of the
Underwriting Agreement until 30 days after the first date of trading of the Shares, pursuant to which
the Lead Manager may require us to sell Over-allotment Shares at the Offer Price to cover over-
allotments, if any, in connection with the Offering.

Admission and trading

Application has been made for admission to Alternext Amsterdam. It is expected that admission to
trading of the Shares through Alternext Amsterdam will commence on an “as-if-and-when-issued”
basis on the Admission Date, unforeseen circumstances excepted. Investors that wish to enter into
transactions in the Shares prior to the Settlement Date, whether such transactions are effected through
Alternext Amsterdam or otherwise, should be aware that the closing of the Offering may not take place
on the Settlement Date or at all if certain conditions or events are not satisfied or waived or occur on
or prior to such date. Such conditions include the receipt of comfort letters and legal opinions and
such events include the suspension of trading on Euronext Amsterdam or a material adverse change
in our financial condition or business affairs or in the financial markets. If closing of the Offering does
not take place on the Settlement Date or at all, the Offering will be withdrawn, all subscriptions for the
Offer Shares will be disregarded, any allotments made will be deemed not to have been made, any
subscription payments made will be returned without interest or other compensation and Euronext
may cancel transactions that have occurred. All dealings in the Shares (including any Over-allotment
Shares which may be part of the Over-allotment Option if this has been exercised prior to the
Settlement Date), prior to settlement and delivery, are at the sole risk of the parties concerned.

Euronext does not accept any responsibility or liability for any loss or damage incurred by any person
as a result of the trading on an “as-if-and-when-issued” basis as from the Admission Date until the
Settlement Date.

Immediately after the closing of the Offering (assuming no increase or decrease of the number of Offer
Shares and no exercise of the Over-allotment Option), the Company will have 3,584,314 Shares
outstanding immediately after the closing of the Offering (assuming no increase or decrease of the
number of Offer Shares and full exercise of the Over-allotment Option), the Company will have
3,819,608 Shares outstanding.
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Timetable
The timetable below lists certain expected key dates for the Offering.

Event Time and date

Publication date of this Prospectus 13 November 2006

Beginning of the Subscription Period 9 a.m. (CET) 14 November 2006
End of the Subscription Period 4 p.m. (CET) 23 November 2006
Expected Pricing Date 23 November 2006

Expected Allotment Date 24 November 2006

Expected Admission Date 24 November 2006

Expected Settlement Date 29 November 2006

Any acceleration or extension of the timetable for the Offering will be announced in a press release at
least two hours before the expiration of the Subscription Period or, in the event of an extended
Subscription Period, at least two hours before the expiration of the original Subscription Period. Any
extension of the Subscription Period will be for a minimum of one full business day on which Euronext
is open for business.

Offer Price

The Offer Price will be agreed between the Company, the Selling Shareholders and the Lead Manager
after termination of the Subscription Period expected to be on or about 23 November 2006 based on
interest from investors and taking into account market conditions and other criteria, including those
listed below.

° A qualitative assessment of demand for the Shares;

° Our financial information;

e The history of, and prospects for, us and the industry in which we compete;

e An assessment of our management, its past and present operations and the prospects for, and
timing of, our future revenues;

e The present state of our development; and

e The above factors in relation to other companies engaged in activities similar to ours.

The Offer Price will be deposited with the AFM and published in a press release on or about
24 November 2006.

Change of maximum number of Offer Shares

The number of Offer Shares being offered in the Offering can be increased or decreased prior to the
Settlement Date. The actual number of Offer Shares offered in the Offering will be determined after
taking into account the demand for the Offer Shares in the Offering and economic and market
conditions, including those in the debt and equity markets.

The actual number of Shares offered in the Offering will be deposited with the AFM and published in
a press release on or about 24 November 2006.

Subscription

The Subscription Period for prospective investors will begin on 14 November 2006 at 9 a.m. CET and
will end on 23 November 2006 at 4 p.m. CET (subject to acceleration or extension). There are no
restrictions that would prevent a potential investor to make multiple subscriptions. Each subscription
may be withdrawn prior to closing of the Subscription Period.

Allotment

The allotment will to take place before the start of trading through Alternext Amsterdam on
24 November 2006, subject to acceleration or extension of the timetable for the Offering. You may
receive a smaller number of Offer Shares than you applied to subscribe for. The Lead Manager may,
at its own discretion and without stating the grounds, reject any subscriptions wholly or partly.

We expect to announce the Offer Price and the numbers of Offer Shares allocated to investors under
the Offering in a press release on or about 24 November 2006. Concurrently with such announcement
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we will publish a pricing statement which will state the Offer Price and the aggregate number of New
Shares to be issued by the Company and Existing Shares to be sold by the Selling Shareholders.

Preferential employee allotment

There is a preferential allotment to employees of TMC of up to 5% of the Offer Shares being offered.
In case the employees of TMC subscribe for more than 5%, allotment will take place among them with
regard to the preferential allotment. For their remaining subscriptions employees will have no
preferential allotment.

Lead Manager, Sponsor, Paying Agent and Market Maker

Rabobank Nederland is acting as Lead Manager in connection with the Offering. Rabobank Nederland
is also acting as Sponsor with respect to the application for admission to Alternext Amsterdam.
Rabobank Nederland is also acting as Paying Agent. The address of Rabobank Nederland is
Amstelplein 1, 1096 HA Amsterdam.

In its capacity as Lead Manager, Rabobank Nederland will enter into an underwriting agreement with
the Company, the Selling Shareholders and the Employeneurs Foundation prior to the Admission Date
pursuant to which the Lead Manager will agree to procure purchasers for the Offer Shares and to
purchase at the Offer Price any such Offer Shares that have been allotted but for which no payment
has taken place at the Settlement Date by the investors to whom the relevant Offer Shares have been
allotted (the “Underwriting Agreement”). Rabobank Nederland will receive a commission of 3% over
the gross proceeds of the Offering (including any proceeds from Over-allotment Shares, if any), with a
minimum of EUR 600,000. In addition, the Company may award to Rabobank Nederland a
discretionary fee of 0.5% over the above mentioned gross proceeds if it is pleased with the services
provided by the Lead Manager in connection with the Offering. However, TMC is not obliged to do so.

In its capacity as Sponsor, Rabobank Nederland has entered into a sponsor and paying agent
agreement with the Company pursuant to which Rabobank Nederland agrees to perform the services
as paying agent and Sponsor for a period of 2 years following the Admission Date for a fixed annual
fee of EUR 25,000. Clause 2.2 of the Rules governing Alternext Amsterdam provides that the Sponsor
“shall guide and council the issuer (...) with respect to issues concerning the admission to Alternext,
including the requirement on disclosing price sensitive information”. In accordance with the
interpretation of this provision by Euronext Amsterdam, Rabobank Nederland and the Company have
agreed that this shall mean “general assistance and guidance to be provided by Rabobank Nederland
(i) at the reasonable request of the Company or (ii) upon Rabobank Nederland becoming aware that
the Company is not in compliance with the Alternext Amsterdam Rules (including, but not limited to,
requirements regarding disclosure of price sensitive information). The foregoing obligation shall
therefore not mean that Rabobank Nederland shall take action on its own initiative to ensure
compliance by the Company with the Alternext Amsterdam Rules and/or other applicable laws and
regulations, or that Rabobank Nederland shall implement information systems or other controlling
mechanisms or procedures within the Company or take other actions to ensure compliance by the
Company with the Alternext Amsterdam Rules and/or other applicable laws and regulations which is
and remains at all times the responsibility of the Company.

In its capacity as market maker, Rabobank Nederland has entered into an agreement with the
Company pursuant to which Rabobank Nederland has agreed to perform the services as market
maker against no consideration.

Payment, delivery, clearing and settlement

The Shares will be entered into the collection depot (verzameldepof) and giro depot (girodepot) on the
basis of the Dutch Securities Giro Transfer Act (Wet giraal effectenverkeer). Application has been made
for the Shares to be accepted for delivery through the book-entry facilities of Euroclear Netherlands.
The Shares will be deposited in Euroclear Netherlands. Delivery of the Offer Shares will take place on
or about the Settlement Date through the book-entry facilities of Euroclear Netherlands, Clearstream
Banking and Euroclear Brussels, as operator of the Euroclear System, in accordance with their normal
settlement procedures applicable to equity securities and against payment for the Offer Shares in
immediate available funds.
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PLAN OF DISTRIBUTION

The Offering includes an offering of up to 1,568,628 Shares being offered and sold by means of (i) a
public offer in the Netherlands (including to certain institutional investors) and (i) an offer to certain
institutional investors outside the Netherlands. As part of the Offering, there is a preferential allotment
to employees of TMC of up to 5% of the Offer Shares being offered.

Under the terms and subject to the conditions contained in the Underwriting Agreement to be entered
into prior to the Admission Date, the Lead Manager will agree to procure purchasers for the Offer
Shares and to purchase at the Offer Price any such Offer Shares that have been allotted but for which
no payment has taken place at the Settlement Date by the investors to whom the relevant Offer Shares
have been allotted.

The Shares will be entered into the collection depot (verzameldepof) and giro depot (girodepot) on the
basis of the Dutch Securities Giro Transfer Act (Wet giraal effectenverkeer). Application has been made
for the Shares to be accepted for delivery through the book-entry facilities of Euroclear Netherlands.
The Shares will be deposited in Euroclear Netherlands. Delivery of the Offer Shares will take place on
or about the Settlement Date through the book-entry facilities of Euroclear Netherlands, Clearstream
Banking and Euroclear Brussels, as operator of the Euroclear System, in accordance with their normal
settlement procedures applicable to equity securities and against payment for the Offer Shares in
immediate available funds. In addition to the Offer Price, purchasers of the Shares may be required to
pay stamp taxes and other charges in accordance with the laws and practices of the country of
purchase.

Prior to the Offering there was no public market in the Shares and no assurance can be given that an
active trading market will develop or that the Shares will trade above the Offer Price.

As will be more fully set out in the Underwriting Agreement, TMC and the Selling Shareholders will
indemnify the Lead Manager against certain liabilities in connection with the Offering, including
liabilities under applicable securities laws. TMC and the Selling Shareholders will provide the Lead
Manager with customary representations and warranties. The Underwriting Agreement will provide that
the obligations of the Lead Manager are subject to certain conditions precedent, including the absence
of any material adverse change in TMC'’s financial condition or business affairs. The Lead Manager will
be entitled to terminate the Underwriting Agreement in certain circumstances on or prior to the closing
of the Offering. Since the closing of the Offering will take place after the commencement of trading in
the Shares through Alternext Amsterdam, a termination of the Underwriting Agreement may result in
the cancellation of any trades in the Shares effected prior to such termination.

In connection with the Offering the Lead Manager and any of its affiliates acting as an investor for its
own account may take-up Shares and in that capacity may retain, purchase or sell for its own account
such securities and any securities of the Company or related investments and may offer or sell such
securities or other investments otherwise than in connection with the Offering. Accordingly references
in this Prospectus to the Shares being issued offered or placed should be read as including any issue,
offering or placement of such securities to the Lead Manager and any relevant affiliate acting in such
capacity. The Lead Manager does not intend to disclose the extent of any such investment or
transactions otherwise than in accordance with any legal or regulatory obligation to do so.

Lock-up arrangements

Each of the Selling Shareholders and the Company have agreed with the Lead Manager that, without
the prior written consent of the Lead Manager, that for a period of 180 days following the date of the
Underwriting Agreement except as expressly required by the Underwriting Agreement or save with the
prior written consent of the Lead Manager, it will not, directly or indirectly, issue, agree to issue, offer,
lend, pledge, transfer, sell, contract to sell or issue, sell any option or contract to purchase, purchase
any option or contract to sell or issue, grant (whether by way of warrant, convertible or exchangeable
security or otherwise) any option to subscribe for or purchase any Shares.

Lock-up and preliminary meeting agreement

In addition to the lock-up arrangements set out under “Plan of Distribution — Lock-up arrangements”
the Selling Shareholders, Messrs. M.H.H.P. Manders, J.H.M. van Rijt, P.J.H.S. van Rijt, L.C.A.J. Jeuken
and R.H.W. Roosen as indirect shareholders of the Company, as well as the intermediate holding
entities controlled by them, have entered into a lock-up and preliminary meeting agreement. In this
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agreement, the parties have agreed that each of the Selling Shareholders will participate in the sale of
Existing Shares in the Offering in the following percentages, assuming no increase or decrease in the
initial number of Offer Shares: Thijs Manders Beheer B.V. — 19.76%; Mobion Holding B.V. — 53.55%;
Bridge Career Holding B.V. — 13.34%; Cumano B.V. - 13.34%. In deviation of the foregoing, the parties
have agreed that, regardless of the amount of the Offer Price, Thijs Manders Beheer B.V.’s part of the
proceeds of the Offering should at least amount to EUR 1,111,340, in connection with the fulfilment
on Settlement Date of a payment obligation in the same amount to Mr. M.H.H.P. Manders’ former
spouse set out under “Related Party Transactions — Reorganisation”, as a result of which Thijs
Manders Beheer B.V.’s participation in the sale of Existing Shares may become higher than 19.76%
and the participations of the other Selling Shareholders may decrease accordingly on a pro rata basis.
Additionally, each of the parties to the agreement has undertaken towards each other and the
Company not to sell, transfer, encumber or otherwise alienate, legally or economically, directly or
indirectly, any Shares and not to vest any option- or other rights with respect to Shares if such
alienation would or such vesting of (option)rights could reduce the amount of Shares directly or
indirectly held by him below the number to be calculated in accordance with the next paragraph (the
“Lock-up”). The Lock-up will remain in force during a period of 2 years from the first day of trading of
Shares through Alternext Amsterdam. However, during this 2 year period each of the Selling
Shareholders will be allowed to freely sell and transfer up to a maximum of 20% of its Shares covered
by the Lock-up to one or more of the other Selling Shareholders subject to their unanimous consent.
The Lock-up purports to ensure that the aggregate (direct and indirect) interests of the aforementioned
parties in the capital of the Company will at least amount to 51% of the Company’s total issued share
capital during this 2 years period, subject to dilution as a result of possible further issuances of shares
by the Company. In the agreement, the parties have also expressed their intention to continue to
comply with the Lock-up voluntarily for a period of 3 years after expiration thereof. During this 3 years
period, the parties will only be allowed to alienate, legally or economically, directly or indirectly, any
Shares after obtaining each others’ unanimous consent. During the entire aggregate period of 5 years
referred to in the foregoing, the Selling Shareholders will at all times be free to dispose of their Shares
in the event of a public offer being made with respect to all outstanding Shares.

Based on the Selling Shareholders’ interests in the issued share capital of the Company after the
Offering, assuming no increase or decrease in the initial number of Offer Shares and no exercise of the
Over-allotment Option, the respective numbers of Shares covered by the Lock-up and referred to in
the foregoing paragraph will be calculated as follows:

Selling Shareholder Number of Shares covered by Lock-up
Thijs Manders Beheer B.V. (33.98% x 51%) x

Mobion Holding B.V. (20.84% x 51%) x )
Bridge Career Holding B.V. (22.59% x 51%) x (total number of issued Shares after the Offering)
(22.59% x 51%) x )

(total number of issued Shares after the Offering)
(total number of issued Shares after the Offering

Cumano B.V. (total number of issued Shares after the Offering

The parties have agreed that, if Thijs Manders Beheer B.V.’s participation in the sale of Existing Shares
will become higher than 19.76% as set out above, the number of its Shares covered by the Lock-up
will decrease and the number of Shares held by the other Selling Shareholders covered by the Lock-
up will increase accordingly.

The direct and indirect shareholdings in the capital of the Selling Shareholders are reflected by the
organisation chart post-Reorganisation under “Related Party Transactions — Post-Reorganisation”.

Additionally, the agreement provides that the aforementioned parties will have a preliminary meeting
with each other shortly before each General Meeting of Shareholders of the Company which will take
place during a period of 5 years from the first day of trading of the Shares through Alternext
Amsterdam. During each preliminary meeting, the parties will consult with each other with respect to
each item on the agenda of the forthcoming General Meeting of Shareholders and will use their best
efforts to reach agreement as to casting a common vote during the General Meeting of Shareholders.
If agreement is reached, the parties will cast their votes during the General Meeting of Shareholders in
accordance therewith. However, in the event that agreement on casting a common vote cannot be
reached between all parties to the lock-up and preliminary meeting agreement, each party will be free
to cast votes during the General Meeting of Shareholders at his own discretion.
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Stabilisation and Over-allotment

In connection with the Offering, the Lead Manager, as stabilising manager, or any person acting for it
may (but will be under no obligation to), to the extent permitted by law, over-allot or effect other
transactions which stabilise or maintain the market price for the Shares at a higher level than might
otherwise prevail in the open market. Such transactions may be effected through Alternext
Amsterdam, the over-the-counter market or otherwise. There is no assurance that such transactions
will be undertaken and, if commenced, they may be discontinued at any time. Save as required by law,
the stabilising manager does not intend to disclose the extent of any over-allotments and/or
stabilisation transactions under the Offering.

Pursuant to the Underwriting Agreement, the Company will grant to the Lead Manager an option
exercisable, in whole or in part, within 30 calendar days of the commencement of trading of the Shares
through Alternext Amsterdam, to procure purchasers for, or failing which, to purchase additional
Shares representing 15% of the number of Offer Shares to cover over-allotments, if any, and short
positions resulting from stabilisation transactions.

Other relationships

Rabobank Nederland and its respective affiliates have from time to time engaged in, and may in the
future engage in commercial banking, investment banking and financial advisory transactions and
services in the ordinary course of their business with the Company or any parties related to the
Company.

The Lead Manager and Sponsor will receive customary fees and commissions for these transactions
and services and may come to have interests that may be aligned or could potentially conflict with an
investor’s and/or the Company’s interests. With respect to certain of these transactions and services,
the sharing of information is generally restricted for reasons of confidentiality, internal procedures or
applicable rules and regulations (including those issued by the AFM).

TMC has a current account facility with Rabobank of up to EUR 50,000. See “Operating and Financial
Review — Current account credit institution”. Furthermore, TMC has entered into an agreement with
De Lage Landen for trade receivables funding. The Foundation Preference Shares TMC has entered
into a facility agreement with Rabobank.
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MARKET INFORMATION

The Shares will be admitted to Alternext Amsterdam, a new non-regulated market, rather than to a
regulated market such as Eurolist. Alternext Amsterdam is not a regulated market, as defined by the
Markets in Financial Instruments Directive of 21 April 2004.

Alternext Amsterdam was launched by Euronext in Amsterdam on 30 May 2006 and created to provide
small and midsized companies access to the financial market. Alternext Amsterdam is a non-regulated
market, meaning that it is subject to a body of rules laid down by the market operator, Euronext, in a
rule book entitled “Alternext Amsterdam — Non Regulated market — Rules” and applicable to all
participants. Alternext Amsterdam is not a regulated market, as defined by the Markets in Financial
Instruments Directive of 21 April 2004.

Alternext Amsterdam’s future success and liquidity in the market for the Shares cannot be guaranteed.
The Company is expected to be the first issuer to be admitted to Alternext Amsterdam. Generally
speaking, the Alternext Amsterdam Rules are less demanding than those of Eurolist and an investment
in securities admitted to Alternext Amsterdam might carry a higher risk than an investment in securities
listed on Eurolist. See “Risk Factors”.

Furthermore, companies admitted to Alternext Amsterdam do not have to comply with certain rules
and regulations that only apply to a regulated market, including but not limited to the Dutch Act on
Disclosure of Major Holdings and Equity Interests in Issuing Institutions Act (Wet melding zeggenschap
en kapitaalbelang in effectenuitgevende instellingen) and the public offer rules as laid down in the
Dutch Act on the Supervision of the Securities Trade 1995 (Wet toezicht effectenverkeer 1995). The
Company will not apply all principles and best practice provisions of the Dutch Corporate Governance
Code in full. See “Description of Share Capital and Corporate Governance — Disclosure of holdings”,
“Description of Share Capital and Corporate Governance — Public offer rules” and “Description of
Share Capital and Corporate Governance — Corporate governance”.

The regulatory requirements of trading securities through Alternext Amsterdam might change following
admission, and compliance with any such new or additional requirements could prove costly and time
consuming for the Company.
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TAXATION

General

The following is a summary of certain Netherlands tax consequences of the holding and disposal of
Shares in the Company. This summary does not purport to describe all possible tax considerations or
consequences that may be relevant to such holder or prospective holder of Shares. Holders should
consult with their tax advisors with regards to the tax consequences of investing in the Shares in their
particular circumstances. The discussion below is included for general information purposes only.

In particular, this summary does not address tax considerations applicable to investors who will
receive or have received these Shares as employment income, deemed employment income or
otherwise as compensation. Please note that this summary also does not describe the tax
considerations for holders of Shares if such holders, and in the case of individuals, his/her partner or
certain of their relatives by blood or marriage in the direct line (including foster children), have a
substantial interest or deemed substantial interest in the Company as laid down in the Netherlands
Income Tax Act 2001. Generally speaking, a holder of securities in a company is considered to hold a
substantial interest in such company, if such holder alone or, in the case of individuals, together with
his/her partner (statutorily defined term), directly or indirectly, holds (i) an interest of 5 per cent or more
of the total issued and outstanding capital of that company or of 5 per cent or more of the issued and
outstanding capital of a certain class of shares of that company; or (ii) holds rights to acquire, directly
or indirectly, such interest; or (iii) holds certain profit sharing rights in that company that relate to
5 per cent or more of the company’s annual profits and/or to 5 per cent or more of the company’s
liquidation proceeds. A deemed substantial interest arises if a substantial interest (or part thereof) in a
company has been disposed of, or is deemed to have been disposed of, on a non-recognition basis.
Furthermore, this summary does not describe the tax considerations for holders of Shares if the holder
has an interest in the Company that qualifies for the participation exemption as laid down in the
Netherlands Corporate Income Tax Act 1969. The Netherlands participation exemption generally
applies to entities holding at least 5 per cent of the Company’s paid-up share capital.

Except as otherwise indicated, this summary only addresses Netherlands national tax legislation and
regulations, as in effect on the date hereof and as interpreted in published case law on the date hereof
and is subject to change after such date, including changes that could have retroactive effect.

Withholding tax

Dividends distributed by the Company generally are subject to Netherlands dividend withholding tax
at a rate of 25 per cent. The expression “dividends distributed” includes, among others:

° distributions in cash or in kind;

° liquidation proceeds, proceeds of redemption of Shares, or proceeds of the repurchase of Shares
by the Company or one of its subsidiaries or other affiliated entities to the extent such proceeds
exceed the average paid-in capital of those Shares recognised for purposes of Netherlands
dividend withholding tax;

e an amount equal to the par value of Shares issued or an increase of the par value of Shares, to
the extent that it does not appear that a contribution, recognised for purposes of Netherlands
dividend withholding tax, has been made or will be made; and

e  partial repayment of the paid-in capital, recognised for purposes of Netherlands dividend
withholding tax, if and to the extent that the Company has net profits (in Dutch: “zuivere winst),
unless the holders of Shares have resolved in advance at a general meeting to make such
repayment and the par value of the Shares concerned has been reduced by an equal amount by
way of an amendment of the Articles of Association.

If a holder of Shares is resident in a country other than the Netherlands and if a double taxation
convention is in effect between the Netherlands and such other country, such holder of Shares may,
depending on the terms of that double taxation convention, be eligible for a full or partial exemption
from, or refund of, Netherlands dividend withholding tax.

Individuals and corporate legal entities who are resident or deemed to be resident in the Netherlands
for Netherlands tax purposes (“Netherlands resident individuals” or “Netherlands resident entities”, as
the case may be), including individuals who have made an election for the application of the rules of
the Netherlands Income Tax Act 2001 as they apply to residents of the Netherlands, can generally
credit the Netherlands dividend withholding tax against their income tax or corporate income tax
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liability. The same generally applies to holders of Shares that are neither resident nor deemed to be
resident of the Netherlands if the Shares are attributable to a Netherlands permanent establishment of
such non-resident holder.

In general, the Company will be required to remit all amounts withheld as Netherlands dividend
withholding tax to the Netherlands tax authorities. However, under certain circumstances, the
Company is allowed to reduce the amount to be remitted to the Netherlands tax authorities by the
lesser of:

e 3 per cent of the portion of the distribution paid by the Company that is subject to Netherlands
dividend withholding tax; and

e 3 per cent of the dividends and profit distributions, before deduction of foreign withholding taxes,
received by the Company from qualifying foreign subsidiaries in the current calendar year (up to
the date of the distribution by the Company) and the two preceding calendar years, as far as such
dividends and profit distributions have not yet been taken into account for purposes of
establishing the above mentioned deductions.

Although this reduction reduces the amount of Netherlands dividend withholding tax that the Company
is required to pay to the Netherlands tax authorities, it does not reduce the amount of tax that the
Company is required to withhold on dividends.

Pursuant to legislation to counteract “dividend stripping” a reduction, exemption, credit or refund of
Netherlands dividend withholding tax is denied if the recipient of the dividend is not the beneficial
owner. This legislation generally targets situations in which a shareholder retains its economic interest
in shares but reduces the withholding cost on dividends by a transaction with another party. It is not
required for these rules to apply that the recipient of the dividends is aware that a dividend stripping
transaction took place. The Netherlands state secretary of Finance takes the position that the definition
of beneficial ownership introduced by this legislation will also be applied in the context of a double
taxation convention.

Taxes on income and capital gains

Netherlands resident individuals

If a holder of Shares is a Netherlands resident individual (including the non-resident individual holder
who has made an election for the application of the rules of the Netherlands Income Tax Act 2001 as
they apply to residents of the Netherlands), any benefit derived or deemed to be derived from the
Shares is taxable at the progressive income tax rates (with a maximum of 52 per cent), if:

(@) the Shares are attributable to an enterprise from which the Netherlands resident individual
derives a share of the profit, whether as an entrepreneur (in Dutch: “ondernemer”) or as a person
who has a co-entitlement to the net worth of such enterprise, without being an entrepreneur or a
shareholder, as defined in the Netherlands Income Tax Act 2001; or

(b) the holder of the Shares is considered to perform activities with respect to the Shares that go
beyond ordinary active asset management (in Dutch: “normaal vermogensbeheer”) or derives
benefits from the Shares that are (otherwise) taxable as benefits from other activities (in Dutch:
“resultaat uit overige werkzaamheden”).

If the above-mentioned conditions (a) and (b) do not apply to the individual holder of Shares, the
Shares are recognised as investment assets and included as such in such holder’s net investment
asset base (in Dutch: “rendementsgrondslag”). Such holder will be taxed annually on a deemed income
of 4 per cent of the aggregate amount of his or her net investment assets for the year at an income tax
rate of 30 per cent. The aggregate amount of the net investment assets for the year is the average of
the fair market value of the investment assets less the allowable liabilities at the beginning of that year
and the fair market value of the investment assets less the allowable liabilities at the end of that year.
A tax free allowance may be available. Actual benefits derived from the Shares are as such not subject
to Netherlands income tax.

Netherlands resident entities

Any benefit derived or deemed to be derived from the Shares held by Netherlands resident entities
(including associations, partnerships, foundations and funds that are taxable as Netherlands resident
entities), including any capital gains realised on the disposal thereof, will generally be subject to
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Netherlands corporate income tax at a rate of 29.6 per cent (a corporate income tax rate of 25.5 per
cent applies with respect to taxable profits up to EUR 22,689, the first bracket for 2006).

A Netherlands qualifying pension fund is in principle not subject to Netherlands corporate income tax.
A qualifying Netherlands resident investment fund (in Dutch: “fiscale beleggingsinstelling”) is subject
to Netherlands corporate income tax at a special rate of 0 per cent.

Non-residents of the Netherlands

A holder of Shares will not be subject to Netherlands taxes on income or on capital gains in respect
of any payment under the Shares or any gain realised on the disposal or deemed disposal of the
Shares, provided that:

()  such holder is neither a resident nor deemed to be resident in the Netherlands for Netherlands
tax purposes and, if such holder is an individual, he/she has not made an election for the
application of the rules of the Netherlands Income Tax Act 2001 as they apply to residents of the
Netherlands;

(i)  such holder does not have an interest in an enterprise or a deemed enterprise which, in whole or
in part, is either effectively managed in the Netherlands or is carried out through a permanent
establishment, a deemed permanent establishment (statutorily defined term) or a permanent
representative in the Netherlands and to which enterprise or part of an enterprise the Shares are
attributable; and

(iii) in the event such holder is an individual, such holder does not carry out any activities in the
Netherlands with respect to the Shares that go beyond ordinary active asset management (in
Dutch: “normaal vermogensbeheer’) and does not derive benefits from the Shares that are
(otherwise) taxable as benefits from other activities in the Netherlands (in Dutch: “resultaat uit
overige werkzaamheden”).

Gift, estate and inheritance taxes

Residents of the Netherlands

Gift, estate and inheritance taxes will arise in the Netherlands with respect to a transfer of the Shares
by way of a gift by, or, on the death of, a holder of Shares who is resident or deemed to be resident in
the Netherlands at the time of the gift or his/her death.

Non-residents of the Netherlands

No Netherlands gift, estate or inheritance taxes will arise on the transfer of the Shares by way of a gift
by, or on the death of, a holder of Shares who is neither resident nor deemed to be resident in the
Netherlands, unless:

()  such holder at the time of the gift has or at the time of his/her death had an enterprise or an
interest in an enterprise that, in whole or in part, is or was either effectively managed in the
Netherlands or carried out through a permanent establishment or a permanent representative in
the Netherlands and to which enterprise or part of an enterprise the Shares are or were
attributable; or

(i)  inthe case of a gift of the Shares by an individual who at the date of the gift was neither resident
nor deemed to be resident in the Netherlands, such individual dies within 180 days after the date
of the gift, while being resident or deemed to be resident in the Netherlands.

For purposes of Netherlands gift, estate and inheritance taxes, amongst others, a person that holds
the Netherlands nationality will be deemed to be resident in the Netherlands if he has been resident in
the Netherlands at any time during the ten years preceding the date of the gift or his death.
Additionally, for purposes of Netherlands gift tax, amongst others, a person not holding the
Netherlands nationality will be deemed to be resident in the Netherlands if he has been resident in the
Netherlands at any time during the twelve months preceding the date of the gift. Applicable tax treaties
may override deemed residency.

Netherlands turnover tax

No Netherlands turnover tax will arise in respect of the acquisition, ownership and disposal of the
Shares.
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Other taxes and duties

No Netherlands registration tax, customs duty, stamp duty or any other similar documentary tax or
duty will be payable by a holder of Shares in respect of the holding or disposal of the Shares.
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GENERAL INFORMATION

The Company

The Company was incorporated as TMC B.V., a private limited liability company (besloten vennoot-
schap met beperkte aansprakelijkheid), under the laws of the Netherlands by a notarial deed dated
4 July 2006. On 1 November 2006, the Company converted into a public limited liability company
(naamloze vennootschap) named The Member Company (TMC) N.V.

The address of the Company is Vestdijk 9, 5611 CA Eindhoven, the Netherlands. The Company is
registered in the Trade Register of the Chamber of Commerce and Industries of Eindhoven under the
number 17193176.

Subsidiaries

TMC Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V., TMC Engineering Professionals
B.V. and TMC Mechatronics B.V. are all private limited liability companies (besloten vennootschappen
met beperkte aansprakelijkheid), incorporated under the laws of the Netherlands. The Company owns
all shares in the share capital of TMC Holding B.V. which entity in its turn owns all shares in the share
capital of TMC Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V., TMC Engineering
Professionals B.V. and TMC Mechatronics B.V. respectively. See “Related Party Transactions -
Reorganisation”.

Resolutions

On 2 November 2006, both the Management Board and the Supervisory Board authorised the issue
of the New Shares in connection with the Offering, the entry into the Underwriting Agreement and the
Admission Agreement and the making of an application for the Shares to be admitted to trading
through Alternext Amsterdam. Approval for the publication of this Prospectus has been granted by the
AFM pursuant to the Prospectus Directive.

No significant change
Except as otherwise disclosed in this Prospectus, there has been no significant change in the financial

or trading position of the Company since 30 June 2006 (the date of the latest interim financial
information).

Proceedings

The Company and its subsidiaries are not and have not been involved in any governmental, legal or
arbitration proceedings that may have or have had in the twelve months before the date of this
Prospectus, a significant effect on the financial position of the Company or its subsidiaries. The
Company and its subsidiaries are not aware that any such proceedings are pending or threatened.

Availability of documents

Copies of the following are available and can be obtained free of charge for twelve months from the
date of publication of this Prospectus at www.historyoffinance.com:

e the Articles of Association (in Dutch);

e the audited combined financial information for the financial years ended 31 December 2003 and
2004 on the basis of Dutch GAAP;

e the audited combined financial statements for the financial year ended 31 December 2005 (with
audited combined financial information for the financial year ended 31 December 2004 for
comparison purposes) on the basis of IFRS;

° the reviewed but unaudited combined interim financial information for the six months ended
30 June 2006 (with combined interim financial information for the six months ended 30 June
2005 for comparison purposes) on the basis of IFRS; and

° the individual unaudited financial statements of TMC Embedded B.V., TMC ERP Professionals
B.V., TMC Physics B.V. and TMC Engineering Professionals B.V. for the financial years ended
31 December 2003, 2004 and 2005 on the basis of Dutch GAAP.
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Prospectus

Copies of this Prospectus may be obtained free of charge by sending a request in writing or by fax to
TMC or Rabobank Alternext Desk at the following addresses:

The Member Company (TMC) N.V.
Vestdijk 9

5611 CA Eindhoven

The Netherlands

Tel: +31 (0)40 239 22 60

Fax: +31 (0)40 239 22 70

Rabobank Nederland

Rabobank Alternext Desk
Rembrandt Tower

Amstelplein 1

1096 HA Amsterdam

The Netherlands

Fax: +31 (0)20 460 49 49

Email: prospectus@rabobank.com

Independent auditors

Our independent auditors are KPMG Accountants N.V., with their address at Pettelaarpark 34,
5216 PD ’s-Hertogenbosch, the Netherlands.

KPMG Accountants have given, and have not withdrawn, their written consent to the inclusion of their
report and the references to themselves herein in the form and context in which they are included.
KPMG Accountants are a member of Royal Nivra (Het Koninklijk Nederlands Instituut van Register-
acountants).
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TMC GROUP

Condensed combined financial statements (IFRS, unaudited) for the six months ended 30 June
2006 and 2005, and the notes thereto, of the following companies:

e TMC Embedded B.V.

TMC ERP Professionals B.V.

TMC Physics B.V.

TMC Engineering Professionals B.V.
TMC Mechatronics B.V.
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CONDENSED COMBINED INTERIM INCOME STATEMENT

For the six months ended 30 June

In EUR thousands Note 2006 2005
TUINOVE .. 1 6,255 2,536
Direct COSt.....uumiiiiiiiiiiiiiiie 2 -4,095 -1,668
Gross margin on turnover........... 2,160 868
Indirect personnel expenses.......... 2 -448 -203
Depreciation on tangible fixed
ASSEIS.. i -7 -3
General and administrative
EXPENSES....coeiiiiiirrrrrrer s 3,14 -371 -260
Total operating costs................... -826 -466
Net margin on turnover ............... 1,334 402
Financial income..........ccccceveenineen. 1 1
Financial expenses .........ccccoeeuueeeen. -11 -20
Net financing costs..................... 4 -10 -19
Profit before tax ..............ccccceee. 1,324 383
Income tax expense .........cceeeeeenne 5 -434 -117
Net income............ccceiiiiiiiiinen. 890 266
Attributable to: .............ccccooee.
Ordinary shareholders.................... 890 266
Minority interest ........cooovvvviriinnnnn. - -
Net income for ordinary

266

shareholders...........cccoeeevvvriennnnnnn. 890
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CONDENSED COMBINED INTERIM BALANCE SHEET

as at 30 June 2006 (31 December 2005)

In EUR thousands Note

Assets
Property, plant and equipment ..........ccoceeeeeeie e

Total non-current @ssets ...

Trade and other receivables .........ooviveevieieeiiieee e 8
Cash and cash equivalents ... 9
Total current @ssets.........ccoooviiiieiiiiee e

TOtal @SSEES ...

EQUILY ..o 10

Liabilities .........oooie e

Bank overdraft ... 9,11
Interest-bearing loans and borrowings from related parties...... 11,13,14
Trade and other payables.........cooovieiiiieeiiie e 6,12,13

Total current liabilities.............oooeeiiieii e,

Total lHabilities .........coueiiieeeee e

Total equity and liabilities...............ccccooei i

F-4

2006 2005
40 25
40 25

4,248 1,991

203 303

4,451 2,294

4,491 2,319
93 73

1,307 417

1,400 490

496 20
627 959

1,968 850

3,091 1,829

3,091 1,829

4,491 2,319




CONDENSED COMBINED INTERIM STATEMENT OF CASH FLOWS

For the six months ended 30 June

In EUR thousands Note 2006 2005
Cash flows from operating activities

Operating Profit........o e 1,334 402
Financial iNCOME.......covuuiiiieeeeee e 4 1 1
Financial EXPENSES ......coiiiuiiiiiiiiiiee e 4 -11 -20
Profit DEfOre taXx .....coceevueieiiiiieece e 1,324 383
INCOME taX EXPENSE ..o 5 -434 -117
[N L=y ST a o] o 0 [T 890 266
Depreciation of property, plant and equipment..........ccccccceeeenn. 7 3
Cash flow from operations before operating working capital.... 897 269
Trade and other receivables .........ccoooevvveieeiieiieiiiieeeeeeeeee e, 8 -1,751 -440
Current-account liability to related parties.........cccceevvveeeeennen. 11 -506 -11
Trade and other payables..........ccccuuiiiiiiiiiiiieeeeeeeee e 6,12,13 787 221
Cash flow from operating working capital ..........ccccoeviieeerinnnen. -1,470 -230
Net cash from operating activities................cccceninnnien, -573 39

Cash flows from investing activities

Proceeds of the issue of share capital..........ccccccvviiiiiiiiiiieenn. 7 20 -
Acquisition of property, plant and equipment ..........cccccceeeeenee -22 -3
Disposal of subsidiary, net of cash disposed of .........cc.cccuueeenn. - -
Deferred taxes ... - -
Net cash from investing activities.................ccccoeiinniien, -2 -3
Cash flows from financing activities ................cccccoccoeinnen.

Proceeds from long-term borrowings .........coccceevveiiieeeenescneeenn. - -
Net cash from financing activities ................ccccooviinnien. - -
Net increase in cash and cash equivalents .......................... -575 36

Cash and cash equivalents (including bank overdraft) at
T JANUANY e 283 282
Net increase in cash and cash equivalents.........cccccccceiiiiineeenn. -575 36

Cash and cash equivalents (including bank overdraft) at
BO JUNE ...t e 9 -292 318

Note: The combined statement of cash flow has been prepared using the indirect method.

F-5



NOTES TO THE UNAUDITED CONDENSED COMBINED INTERIM FINANCIAL
STATEMENTS FOR THE SIX MONTHS ENDED 30 JUNE 2006 ON THE BASIS OF IFRS

Significant accounting policies

The companies belonging to TMC Group are domiciled in the Netherlands. TMC is a provider of
specialised high-end secondment services to the ICT & technology driven industries in the
Netherlands. TMC provides professionals for different stages in the research and development of high-
tech and ICT related products, from R&D to industrialisation, installation, and field support. To this
extent, TMC currently employs professionals (direct personnel) in 5 highly specialised areas:
embedded software, ERP software, industrial & field service engineering (since 2004) and (since 2005
respectively 2006) physics and mechatronics.

In principal, staffing services are not provided on the basis of fixed price contracts (nor budget ceiling
contracts), but are charged to customers on an hourly basis. No contractual performance
commitments are agreed on with respect to the services performed by the professionals, the
commitments are therefore limited to professional efforts under responsibility of the client.

TMC focuses on the continuity of its customers’ flexible technical workforce, based on its
entrepreneurial professional model (werkondernemerschap). TMC is a niche player providing high-tech
specialised professionals, geographically focussing on the regions around Eindhoven, Delft,
Enschede, Leuven and Aachen. In order to strengthen the relationship with its customers on senior
management level, TMC on demand also provides executive search and interim management services
for (senior) management or directors' positions within the respective areas in which its business cells
are active.

During 2005, TMC group started up business activities with regard to recruitment services. These
services are mainly rendered on the basis of fixed price agreements, contrary to the activities
described above. The share of these recruitment services in total sales revenue 2005 and 2006 was
not significant and furthermore no work-in-progress exists as at 30 June 2006.

The condensed combined interim financial statements of TMC Group for the half year ended 30 June
2006 comprise the following companies:

e TMC Embedded B.V. ’s-Hertogenbosch

e TMC ERP Professionals B.V. ’s-Hertogenbosch

e  TMC Physics B.V. Amsterdam

e TMC Engineering Professionals B.V.  ’s-Hertogenbosch

e TMC Mechatronics B.V. ’s-Hertogenbosch (since April 2006)

The condensed combined 2006 interim financial statements have been prepared in accordance with
the International Financial Reporting Standards (IFRS) as endorsed by the EU.

As at 4 July 2006, all shares of the TMC companies included in the condensed combined interim
financial statements 2006 are held by TMC Holding B.V. and all shares of TMC Holding B.V. are held
by ultimate parent company, TMC B.V.. TMC Holding B.V. and TMC B.V. are incorporated by notary
deed of incorporation on 4 July 2006 and are domiciled in The Netherlands.

The condensed combined 2006 interim financial statements were authorised for issue by the directors
on 13 November 2006.

(a) Statement of compliance

These condensed combined interim financial statements have been prepared in accordance with
International Financial Reporting Standard (IFRS) IAS 34 Interim Financial Reporting. They do not
necessarily include all of the information required for full annual financial statements, and should be
read in conjunction with the combined financial statements of TMC Group as at and for the year ended
31 December 2005.

The accounting policies applied by TMC Group in these condensed combined interim financial
statements are the same as those applied by TMC Group in its combined financial statements as at
and for the year ended 31 December 2005.
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(b) Basis of preparation

The condensed combined interim financial statements are presented in euros, rounded to the nearest
thousand. They are prepared on the historical cost basis. No assets and/or liabilities that should be
stated at their fair value, such as derivative financial instruments, are presented in the combined
balance sheet of TMC group.

The preparation of condensed combined interim financial statements in conformity with IFRS requires
management to make judgements, estimates and assumptions that affect the application of policies
and reported amounts of assets and liabilities, income and expenses. The estimates and associated
assumptions are based on historical experience and various other factors that are believed to be
reasonable under the circumstances, the results of which form the basis of making the judgements
about carrying values of assets and liabilities that are not readily apparent from other sources. Actual
results may differ from these estimates.

In preparing these condensed combined interim financial statements, the significant judgements made
by management in applying TMC Group’s accounting policies and the key sources of estimation
uncertainty were the same as those that applied to the combined financial statements as at and for
the year ended 31 December 2005.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if the revision affects both current and future
periods.

(c) Basis for combining the interim financial statements of TMC Group

()  Group companies

As at 4 July 2006, the companies of which the financial data is included in the condensed combined
2006 interim financial statements of TMC Group, are wholly owned and controlled by TMC B.V. and
are therefore considered to be group companies since this date. Control exists when the (parent)
company has the power, directly or indirectly, to govern the financial and operating policies of an entity
so as to obtain benefits from its activities. In assessing control, potential voting rights that presently
are exercisable or convertible are taken into account.

Before 4 July 2006, the (decisive) control of TMC Embedded B.V., TMC ERP Professionals B.V., TMC
Engineering Professionals B.V., TMC Physics B.V. and TMC Mechatronics B.V. was not concentrated
in a single entity, because the sharecapital of these companies was divided over several shareholders
and none of these shareholders individually owned the majority of the voting rights. Therefore, the
companies could not be considered as a group and, consequently, the financial data of these
companies was previously not (jointly) consolidated on a higher level.

(ii)  Transactions eliminated

Intra-group balances and any unrealised gains and losses or income and expenses arising from intra-
group transactions, are eliminated in preparing the condensed combined interim financial statements.

(d) Principles for the translation of foreign currency

The costs and income arising from transactions in foreign currencies and non-monetary balance sheet
items or monetary receivables and debts are translated at the exchange rate applicable on the
transaction date or balance sheet date respectively. Exchange rate differences are included in the
income statement as financial income or expenditure respectively.

(e) Derivatives

TMC group does not make use of derivatives to cover any interest rate risks and currency risks that
may follow from the operating, financing and investing operations. The interest rate risks of the group
are limited to possible changes in the fair value of loans and borrowings taken up and granted.

(f) Property, plant and equipment
()  Owned assets

ltems of property, plant and equipment are stated at cost as deemed cost less accumulated
depreciation (see below) and impairment losses (see accounting policy i).
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Where parts of an item of property, plant and equipment have different useful lives, they are accounted
for as separate items of property, plant and equipment.

(i) Subsequent costs

TMC Group recognises in the carrying amount of an item of property, plant and equipment the cost of
replacing part of such an item when that cost is incurred if it is probable that the future economic
benefits embodied with the item will flow to TMC Group and the cost of the item can be measured
reliably. All other costs are recognised in the income statement as an expense as incurred.

(iii)  Depreciation

Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives
of each part of an item of property, plant and equipment. The estimated useful lives are as follows:

office furniture 5 - 8 years
hardware 3 years

The residual value, if not insignificant, is reassessed annually.

(g) Trade and other receivables
Trade and other receivables are stated at nominal value less impairment losses (see accounting policy i).

(h) Cash and cash equivalents

Cash and cash equivalents consist of cash balances and call deposits. Bank overdrafts that are
repayable on demand and form an integral part of TMC Group’s cash management are included as a
component of cash and cash equivalents for the purpose of the statement of cash flows.

(i) Impairment

The carrying amounts of the TMC Group’s assets, other than deferred tax assets (see accounting
policy q), are reviewed at each balance sheet date to determine whether there is any indication of
impairment. If any such indication exists, the asset’s recoverable amount is estimated (see accounting
policy i (i)).

An impairment loss is recognised whenever the carrying amount of an asset or its cash-generating unit
exceeds its recoverable amount. Impairment losses are recognised in the income statement.
Impairment losses recognised in respect of cash-generating units are allocated first to reduce the
carrying amount of any goodwill allocated to cash-generating units (group of units) and then, to reduce
the carrying amount of the other assets in the unit (group of units) on a pro rata basis. When a decline
in the fair value of an available-for-sale financial asset has been recognised directly in equity and there
is objective evidence that the asset is impaired, the cumulative loss that had been recognised directly
in equity is recognised in profit or loss even though the financial asset has not been derecognised. The
amount of the cumulative loss that is recognised in profit or loss is the difference between the
acquisition cost and current fair value, less any impairment loss on that financial asset previously
recognised in profit or loss.

(i)  Calculation of recoverable amount

The recoverable amount of fixed assets is the greater of their net selling price and value in use. In
assessing value in use, the estimated future cash flows are discounted to their present value using a
pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specific to the asset. For an asset that does not generate largely independent cash inflows, the
recoverable amount is determined for the cash-generating unit to which the asset belongs.

(i) Reversals of impairment
An impairment loss in respect of a tangible asset is reversed if there has been a change in the
estimates used to determine the recoverable amount.

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined, net of depreciation or amortisation, if no
impairment loss had been recognised.

(j) Share capital

The share capital of the TMC companies included in the combined financial statements consists only
of ordinary shares. None of the issued shares qualify as preference share capital.
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At the issue of new shares, the proceeds less directly attributable costs net of any related taxes are
recognised in share capital within issued capital and within share premium, if applicable.

()  Repurchase of share capital

When share capital recognised as equity is repurchased, the amount of the consideration paid,
including directly attributable costs, is recognised as a change in equity. Repurchased shares are
classified as treasury shares and presented as a deduction from total equity.

(ii)  Dividends
Dividends are recognised as a liability in the period in which they are declared.

(k) Provisions

A provision is recognised in the balance sheet when one or more of the individual legal entities of the
TMC Group have a present legal or constructive obligation as a result of a past event, and it is probable
that an outflow of economic benefits will be required to settle the obligation. If the effect is material,
provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects
current market assessments of the time value of money and, where appropriate, the risks specific to
the liability.

(i) Restructuring

A provision for restructuring is recognised when TMC Group has approved a detailed and formal
restructuring plan, and the restructuring has either commenced or has been announced publicly.
Future operating costs are not provided for.

() Employee benefits
(i)  Defined contribution plans

Each individual legal entity of the TMC Group has a pension scheme. These pension schemes are
defined contribution plans, which are funded through payments to independent entities. The TMC
Group has no legal or constructive obligations to pay further contributions if these separate entities do
not hold sufficient assets to pay all employees the pension benefit relating to employee service in the
current and prior periods.

The regular contributions constitute net periodic costs for the year in which they are due and are
included within personnel expenses and/or direct costs.

(i) Long-term service benefits

The Group’s net obligation in respect of long-term service benefits, other than pension plans, is the
amount of future benefit that employees have earned in return for their service in the current and prior
periods. The obligation is calculated using the projected unit credit method and is discounted to its
present value and the fair value of any related assets is deducted. The discount rate is the yield at the
balance sheet date on AAA credit rated bonds that have maturity dates approximating to the terms of
the Group’s obligations.

(iii)  Entrepreneurial professional model

Seeking an innovative way to mobilise consultants in a tight labour market, TMC developed the
entrepreneurial professional model. This model results in a win-win situation for both our employees
and our clients.

The model functions as follows. A consultant earns an additional bonus over the hours charged to a
client. The bonus is calculated by multiplying the hours with the difference between the cost price and
the rate.

If the consultant is not on an assignment, a negative bonus will be calculated. This negative bonus will
first be compensated if the consultant is on an assignment again. If the consultant leaves the company
and there is a negative bonus, this negative bonus will not be charged to the consultant.

(m) Interest-bearing loans and borrowings

Interest-bearing loans and borrowings are recognised initially at fair value less attributable transaction
costs. Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost with
any difference between cost and redemption value being recognised in the income statement over the
period of the borrowings on an effective interest basis.
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(n) Trade and other payables
Trade and other payables are stated cost.

(o) Revenue
(i)  Services rendered
The TMC Group recognises revenue from services rendered if the following criteria are met:

° Persuasive evidence of a existing contract
e The service has been rendered
e There is certainty concerning the recovery of the consideration due

Normally, these criteria are satisfied at the moment the service is delivered and acceptance has been
obtained, if required. Revenue from services rendered is recognised in the income statement in
proportion to the stage of completion of the transaction at the balance sheet date. The stage of
completion is assessed by reference to surveys of work performed.

Net turnover concerns the proceeds from the sale and delivery of services after deducting discounts
and bonuses as well as taxes on sales.

(p) Expenses
(i)  Direct cost

Direct cost consist of cost attributed directly to the services rendered, with personnel cost as the main
cost item.

(i) Operating lease payments

Lease contracts in which the majority of risks and rewards inherent to ownership do not lie within the
TMC Group, are classified as operating leases. Expenses in respect of operating leases are included
in the income statement on the straight-line basis over the term of the lease. Lease incentives received
are recognised in the income statement as an integral part of the total lease expense.

(iii)  Net financing costs
Net finance costs comprise interest expenses and interest income (including similar items). Interest

expenses and income are recognised on a time-proportion basis in the income statement, using the
effective interest method.

(q) Income tax

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is
recognised in the income statement except to the extent that it relates to items recognised directly in
equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantially enacted at the balance sheet date, and any adjustment to tax payable in respect of
previous years.

Deferred tax is provided using the balance sheet liability method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes. The following temporary differences are not provided for:
goodwill not deductible for tax purposes, the initial recognition of assets or liabilities that affect neither
accounting nor taxable profit, and differences relating to investments in subsidiaries to the extent that
they will probably not reverse in the foreseeable future. The amount of deferred tax provided is based
on the expected manner of realisation or settlement of the carrying amount of assets and liabilities,
using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will
be available against which the asset can be utilised. Deferred tax assets are reduced to the extent that
it is no longer probable that the related tax benefit will be realised.

Additional income taxes that arise from the distribution of dividends are recognised at the same time
as the liability to pay the related dividend.
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(r) Cash flow statement

The cash flow statement has been prepared according to the indirect method whereby profit or loss is
adjusted for the effect of transactions of a non-cash nature, any deferrals or accruals of past or future
operating cash receipt or payments, and items of income or expense associated with investing or
financing cash flows.

(s) Business risks

TMC Group’s financial risk management objectives and policies are consistent with that disclosed in
the combined financial statements as at and for the year ended 31 December 2005.

(i) Liquidity risk
TMC Group maintains sufficient cash and has the availability of funding through adequate credit

facilities to minimize liquidity risk. Derivative financial instruments are not used and neither hedging
activities are undertaken.

(i) Credit risk
TMC Group does have a limited number of major customers which substantially contribute to TMC

Group’s net turnover and therefore has significant concentrations of credit risk. Policies are in place to
ensure that services are only provided to customers with an appropriate credit history.

(t) The use of estimates

During the preparation of the financial statements, the management must, in accordance with the
general prevailing principles, make certain estimates and assumptions that co-determine the stated
amounts. The actual results may deviate from these estimates.

(u) Segment reporting
At 30 June 2006 the TMC Group is organised into 5 different service concepts (‘business segments’).
TMC Group’s business segments operate in a number of geographical areas. A segment is a
distinguishable component of TMC Group, which is subject to risks and rewards that are different from
those of other segments.

(v) Business combinations involving entities under common control

A business combination involving entities or businesses under common control is a business
combination in which all of the combining entities or businesses are ultimately controlled by the same
party or parties both before and after the business combination, and that control is not transitory.

In the absence of more specific guidance, the Group has consistently applied the book value
measurement method to all common control transactions.

1. Segment reporting

Segment information is presented in respect of TMC Group’s business and geographical segments.
The primary format, business segments, is consistent with the Group’s management and internal
reporting structure, applicable in the financial year.

Measurement of segment assets and liabilities and segment income and results is based on the
group’s accounting policies.

Segment results, assets and liabilities include items directly attributable to a segment as well as those
that can be allocated on a reasonable basis. Transactions between segments are conducted at arms
length. Unallocated items comprise mainly income-earning assets and revenue, interest-bearing loans,
borrowings and expenses, and corporate assets and expenses. Segment capital expenditure is the
total cost incurred during the period to acquire segment assets that are expected to be used for more
than one period.

Business segments
The Group comprise the following main business segment:

° TMC ERP Professionals. Provide companies with ERP Professionals to implement and maintain
their ERP software.



° TMC Embedded. Provide companies with Embedded Software Developers to develop software
for their products.

° TMC Physics. Provide companies with Physics Specialists within the total physics competence.

e TMC Engineering Professionals. Provide companies with highly qualified technical personnel in
the area of Field Service and Industrial Engineering.

The mechatronics activities, performed through the newly incorporated company, TMC Mechatronics
B.V., only commenced in April 2006 and is therefore not considered a main business segment in
respect of the business segment reporting in these condensed combined interim financial statements.

Geographical segments

The group mainly operates in the Netherlands. The geographical analysis presented is based on the
location of the entity in which the transactions are recorded.

Business segments
For the six months ended 30 June 2006

TMC ERP TMC TMC TMC Other Combined
Professionals Embedded Physics Engineering
Professionals
In EUR thousands 2006 2005 2006 2005 2006 2005 2006 2005 2006 2005 2006 2005
Revenue from external
customers:
Services 818 573 2,171 1,448 1,743 - 1,571 515 -48 - 6,255 2,536
Segment result 79 69 232 145 615 - 407 188 1 - 1,334 402
Unallocated expenses - -
Operating profit 1,334 402
Net financing costs -10 -19
Income tax expense -434 -117
Profit for the period 890 266

The majority of the secondment contracts are agreed with and invoiced to clients residing in the
Netherlands. However, the actual locations where the TMC-professionals perform their services under
the responsibility of the clients is not limited to the Netherlands region. Frequently, TMC-professionals
are sent to other countries in Europe, in specific to Germany, Belgium, France and the United
Kingdom. In addition, professionals are, occasionally, also sent to countries outside Europe.

2. Direct cost and indirect personnel expenses
The total of direct costs and indirect personnel expenses is specified below:

In EUR thousands 2006 2005
Direct personnel expenses classified as direct cost..........ccccvviiiieieiiinnnnnnn. 4,095 1,668
Indirect persoNNEl EXPENSES ..ccoviiiiiiiiiiieeieee e 448 203

4,543 1,871
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Total personnel expenses (direct and indirect) can be specified as follows:

In EUR thousands 2006 2005
Wages and Salari€s ........cceeveeiieiieeeeeeeer e —————— 3,496 1,306
Compulsory social security contributions.........ccccccviiieeeeeeee e, 342 135
Contributions to defined contribution plans.........cccccceeeeeeee e, 36 21
TemMPOrary €MPIOYEES ....ccuvuueeeeeeiieereree e ee e e e e e e e e e e e e eeee e e e e eeeees 170 153
Other personnel expenses (including car costs, training, etc.).....c.ccccveen... 499 256

4,543 1,871

As at 30 June 2006, the number of employees in TMC group, converted into full-time equivalents

amounted to 139. This workforce can be divided into the following staff categories:

2006 2005
=T F=To 1T 0 o =T o | PP PP O P PRPP 5 3
Sl . it eeeeeaaaaaeaeeereterear—————————— 4 2
AdMINISTration..........co oo ————————— 7 2
ProfeSSIiONalS .....coeviieiieec e e e e e eeeees 124 46
140 53
3. General and administrative expenses
In EUR thousands 2006 2005
Recharges from affiliated companies.........cccccuuiiiiiiiiiei e 250 250
Other general and administrative eXpenses.........ccuvevviiiieeeeieniiieee e 121 10
371 260
4. Net financing costs
In EUR thousands 2006 2005
19 =Y =11 A o o] o 1= -1 -1
INTErEST EXPENSE ... 11 20
Net financing costs 10 19
5. Income tax expense
Recognised in the income statement
In EUR thousands 2006 2005
(O8£S 434 117
Reconciliation of effective tax rate
In EUR thousands 2006 2005
Profit before tax......ccoevveeeiiieeiiiieee e 1,324 383
Income tax using the domestic corporation
L€ D =1 (= TSR 29.6% 392 31.6% 121
Effect of tax facilities and difference................ 42 -4
32.8% 434 30.5% 117

6. Current tax assets and liabilities

The current tax liability of EUR 464,000 (2005: EUR 85,000) represents the amount of income taxes
payable, in respect of current period and are based on the taxable result for which the companies are
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independently liable for tax. Income tax payable (or receivable) within the fiscal entity is recorded
through the intercompany account with the affiliated company that is at the head of the fiscal entity.

7. New company included in the combined financial statements

In April 2006 TMC Mechatronics B.V. was incorporated by an affiliated company. Since 4 July 2006 all
shares of TMC Mechatronics B.V. are held by (indirectly, through TMC Holding B.V.) TMC B.V.
Therefore, TMC Mechatronics is included in these combined 2006 interim financial statements. In the
three months to 30 June 2006, sales revenue of this company amounted to EUR 34,000, and an
operating result of EUR 2,500 has been realised.

The inclusion of TMC Mechatronics in these combined interim financial statements did not materially
affect TMC Group’s assets and liabilities.

8. Trade and other receivables
Trade and other receivables can be specified as follows as at 30 June 2006 (31 December 2005):

In EUR thousands 2006 2005
Trade receivables from third parties........cccceeeereeeeeiieccccceeeeeee e 2,380 1,420
Receivables due from associates/related parties ..........ceeeeccevveeeereeeeeneeeenn. 557 51
Turnover t0 DE INVOICEA.......uiiiiiiiie e 1,139 389
IS ToTo F=T K=Y o104 VA o) (Y .o 110 1o o < - 17
Blocked bank aCCOUNT ... 63 57
Prepaid rental and operational lease payments........cccccceeeeeeeieiiieeiieeeeeeeeeees 36 30
Other trade receivables and prepayments ........ccccccveerieereeeeeeecccccceeeeeeeen 73 27

4,248 1,991

Trade receivables are shown net of impairment losses. In the current year and the previous financial
year, no impairment losses have been recognised.

The customer, who engages a professional of TMC, is in principle responsible for the settlement of the
salaries tax and the social charges. By paying a part of the invoice into a so-called G-account (blocked
bank account), the customer is certain that the salaries tax and social charges are settled. From this
G-account TMC can only pay the salaries tax and social charges due directly to the tax and customs
administration.

The carrying amounts of these receivables do not differ significantly from the fair value.

9. Cash and cash equivalents
Cash and cash equivalents can be specified as follows as at 30 June 2006 (31 December 2005):

In EUR thousands 2006 2005
BanK DalanCes ......cceeiiiii i 203 303
Cash and cash equIValENts ..........coooiiiiiiiiiiiie e 203 303
Bank OVErArafts .......couiii oo -496 -20
Cash and cash equivalents in the statement of cash flows ............ccccccc.... -293 283

Cash and cash equivalents are payable on demand. The carrying amounts do not differ significantly
from the fair value. The bank overdraft relates to the financing agreement with “De Lage Landen” credit
institution. This agreement relates to the pre-finance of working capital (trade receivables). Further
reference is made to note 11.

10. Capital and reserves

Reconciliation of movement in capital and reserves

Attributable to equity holders of the companies included in condensed combined interim financial
statements
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In EUR thousands Share Reserve Retained Total

capital for own earnings equity
shares
Balance at 1 January 2004...........ccccccivnienneen.
TMC Embedded B.V......ccccceiviiiiiieieee e 18 - 12 30
TMC ERP Professionals B.V. ......c..ccccceveeenneee. 19 - -132 -113
TMC Physics B.V. c..cooiiiiiiieiieieeeeee e 18 - -4 14
TMC Engineering Professionals B.V................ 18 - - 18
73 - -124 -51

Total recognised combined income and
EXPENSE .eueieeeeeieeeeeeeee e eee et e e e - - 300 300
Elimination own shares held in combined
Lo (00 o J PP - -
Dividends to shareholders............ccccciiiineeeeen. - - -176 -176
Balance at 31 December 2004.............ccceeeeeee. 73 - - 73
Balance at 1 January 2005.............cccccvviieeeen. 73 - - 73
Total recognised combined income and
EXPENSE ..o - - 637 637
Own shares held in combined group
transferred to affiliated companies.................. - - 15 15
Dividends to shareholders.........cccccvvvvvnieennnnee. - - -235 -235
Balance at 31 December 2005............ueuvuuenee. 73 - 417 490
Balance at 1 January 2006.............ccccuvireeeeenn. 73 - 417 490
Total recognised combined income and
EXPENSE .eueieeeeeeeeeeeeeee ettt aa e - - 890 890
Inclusion shares TMC Mechatronics B.V......... 20 - - 20
Balance at 30 June 2006...........cccceevvrueeeeeennne. 93 - 1,307 1,400

Share capital

The issued share capital for each company included in the combined 2006 interim financial statements
is specified below. No changes have taken place the share capital during 2006 apart from the inclusion
of TMC Mechatronics B.V. with share capital of EUR 20,000.

Ordinary shares

Nominal value in EUR thousands Number of Total
shares nominal

value

TMC Embedded B.V.......ccccoeiiviiieneeceee e EUR 100.00 per share 180 18
TMC ERP Professionals B.V. ......cccceccveeeeeinnen. EUR 50.00 per share 380 19
TMC Physics B.V.....ooiiiiiiieeee e, EUR 1.00 per share 18,000 18
TMC Engineering Professionals B.V................... EUR 100.00 per share 180 18
TMC Mechatronics B.V........ccoeevevvvvvevveeveeeienenns EUR 1.00 per share 20,000 20
38,740 93

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are
entitled to one vote per share at meetings of the TMC Group. All shares rank equally with regard to the
TMC Group’s residual assets.

Dividends

No dividends were declared and paid by the above-mentioned companies during the six months
ended 30 June 2006 nor during the six months ended 30 June 2005.
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11. Interest-bearing loans and borrowings

This note provides information about the contractual terms of the Group’s interest-bearing loans and
borrowings. For more information about the Group’s exposure to interest rate and foreign currency
risk, see note 13.

Interest-bearing loans and borrowings (current liabilities) can be specified as follows as at 30 June
2006 (31 December 2005):

In EUR thousands 2006 2005

Current liabilities

Current portion of loans from shareholders ..........ccccvveviiiieeeeiiieee e 100 100

Current accounts related parties (interest-bearing) ........ccccceeevivieeiiiiiinennnn. 527 859
627 959

The carrying amounts of the interest-bearing loans and borrowings do not differ significantly from the
fair value. This is due to the fact that the amounts are due within 1 year.

Terms and debt repayment schedule

The non-current liabilities relate to loans provided to TMC Engineering Professionals B.V. by its
shareholders. The interest rate is fixed at 5%. Full repayment is due in 2006. Therefore, the loans have
been classified as current liabilities as at 30 June 2006 and as at 31 December 2005. No securities
have been provided.

Financing agreement

TMC Group has a financing agreement with De Lage Landen Trade Finance B.V. (“DLL’) credit
institution. In accordance with this agreement, DLL provides a credit facility to TMC group with regard
to the working capital. The credit limit depends on the amount and composition, in a specific aging
structure, of outstanding trade receivables to third parties. In principle, the contracting party for DLL
is a company that is affiliated to TMC group, however the TMC companies included in these
condensed combined interim financial statements, have also entered into this agreement.
Consequently, these TMC companies are jointly and severally liable with regard to the terms of the
credit facility.

The following conditions with regard to the credit facility have been agreed upon:

e  Maximum facility amount to 85% of the total accounts receivables as far as these receivables are
outstanding for less than 120 days. In this respect, a maximum concentration factor of 20% is
also determined per individual trade debtor. This maximum concentration factor is, however, not
applicable to two named main clients, which have a concentration factor of 50%.

e TMC group applies for an advance taking the above-mentioned condition into account.

e Trade debtors pay their outstanding invoices directly to DLL.

e  After receipt of payment from trade debtors, DLL settles this amount with TMC in the bank
account that TMC holds with DLL.

e The solvency ratio of TCM group must be at least 25%.

e TMC is required to report (interim) condensed combined interim financial statements to DLL on
a regular basis.

e TMC group requires pre-approval from DLL with regard to the sale of shares and equity
distribution of involved TMC companies.

e The relating receivables are pledged with DLL. The interest rate amounts to Rabobank Basic
(being the variable interest rate charged to current bank account) increased with a mark-up of
1.8%.

Current account Rabobank

TMC group has a Rabobank credit facility in current account of EUR 50,000. The TMC companies are
jointly and severally liable with regard to this credit facility. Furniture of all companies belonging to TMC
group has been pledged. Interest rate amounts to Rabobank Basic increased by a mark-up of 1.8%.
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Current accounts related parties

This concerns current accounts with several affiliated companies. The interest rate amounts to 4%
calculated on the average debt (during the book year) in each current account. No securities have been
provided.

12. Trade and other payables
Trade and other payables can be specified as follows as at 30 June 2006 (31 December 2005):

In EUR thousands 2006 2005
Trade payables to third partieS........cccceeeeeeiei e 195 124
(70T oToT = 11N £ 464 85
VAT and tax on wages and Salari€s .......cccceeeveeeeeeeeeeeeeeeeee e 740 252
Social security and pension Premiums ........coveeeccccieeereeeeeeeeeeeeeeseeneeeeeeeas 13 29
Non-trade payables and accrued EXPENSES .......uvuvuruueuuuiiiiieeeeeeeeeeeeeeeeeeeeens 556 360

1,968 850

The carrying amounts of the trade and other payables do not differ significantly from the fair value.

13. Financial instruments

Exposure to credit, interest rate and currency risks arises in the normal course of TMC Group’s
business. TMC does not make use of derivative financial instruments to hedge exposure to
fluctuations in foreign exchange rates and interest rates. TMC Group primarily operates in the
Netherlands and other EU countries and the exposure to currency risks is therefore very limited.

Credit risk

Management of TMC Group has a credit policy in place and the exposure to credit risks is monitored
on an ongoing basis. Credit evaluations are performed on all customers requiring credit over a certain
amount. Investments are only allowed in liquid securities and only with counterparties that have a
credit rating equal to or better than TMC Group.

TMC Group does have a limited number of major customers which substantially contribute to TMC
Group’s net turnover and therefore has significant concentrations of credit risk. Policies are in place to
ensure that services are only provided to customers with an appropriate credit history. Management
monitors outstanding trade receivables closely on an ongoing basis.

Interest rate risk

The interest rate risks of the group are limited to possible changes in the fair value of loans taken up
and granted. The activities of TMC group are primarily financed through short-term debts to affiliated
companies.

Interest rates within the Group are fixed.

Estimation of fair values

As stated above, the carrying amounts of the financial instruments (cash and cash equivalents, trade
and other receivables, interest-bearing loans and borrowings, bank overdraft and trade and other
payables) do not differ significantly from the fair value. The following summarises the major methods
and assumptions used in estimating the fair value of financial instruments.

Interest-bearing loans and borrowings
Fair value is calculated based on discounted expected future principal and interest cash flows.

Trade and other receivables and payables

For receivables and payables with a remaining life of less than one year, the notional amounts are
deemed to reflect the fair value.

F-17



14. Related parties

Identity of related parties
TMC Group has a related party relationship with its affiliated companies and its directors.

Transactions with key management personnel

Directors of the TMC Group control 100 per cent of the voting shares of the TMC Group. This control
is executed directly through the holding companies of the directors and/or other entities controlled by
the directors that (directly or indirectly) hold shares in the companies included in the combined interim
financial statements of TMC Group. No loans to directors, or to entities controlled by directors are
included in “other receivables”.

Total remuneration is included in “personnel expenses” (see note 2) and can be specified as follows
for the six months period ended 30 June 2006 and 2005 respectively:

In EUR thousands 2006 2005
D1 (=Y 03 {0 = 145 106

In addition to the above specified direct remuneration of directors, amounts are included in the
recharges from affiliated companies (recorded as general and administrative expenses, see note 3),
that indirectly relate to the remuneration of directors. Total recharge from affiliated companies in 2006
for the six months ended 30 June amounted to EUR 250,000 (2005: EUR 250,000). Reference is made
to the section “Other related party transactions” for details. Of this total recharge, an amount of
EUR 62,000 relates to the remuneration of directors by means of management fees.

Other related party transactions
Affiliated companies

During the six months period ended 30 June 2006, several services were rendered by and to
companies that can be considered affiliates of the TMC companies included in the condensed
combined 2006 interim financial statements of TMC group. Furthermore, intra-group finances to and
from affiliated companies are processed in the intercompany account with these affiliated companies.
The transactions relating to services rendered are priced on an arm’s length basis and primarily relate
to the recharges from affiliated companies, recorded as general and administrative expenses in the
combined income statement for the year 2006. The specification of this recharge is as follows:

In EUR thousands 2006 2005
Allocation of Office rent .........coo e 39 39
Allocation of interest EXPENSES ......cciiieiiieie e 20 20
Allocation of advertiSing EXPENSES.....cccucieieiii e e 15 15
Allocation of travelling EXPENSES.....ccciiiii e e 16 16
Allocation of accountanCy EXPENSES ...ccceeveieieeeieeeeeeeeeeeeee e 14 14
ManagemMeENt fEE .o —————— 80 80
Other allocated EXPENSES.......cccccuureiiieiieiee e e e e ee e e e e e e e e e e s ereeeeeeas 66 66

250 250

15. Off-balance sheet commitments

Tax entity

As at 30 June 2006, TMC Embedded B.V. and TMC ERP Professionals B.V. are part of a fiscal entity
for income tax and turnover tax purposes. An affiliated company is at the head of this fiscal entity. TMC
Engineering Professionals B.V. and TMC Physics B.V. were previously also part of this fiscal entity but
are independently liable to pay taxes since 21 September 2005 and 29 September 2005 respectively.
The standard conditions stipulate that each of the companies is liable for the income and VAT tax
payable by all companies belonging to the fiscal entity for the period that the company was included
in the fiscal entity.
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16. Subsequent event

Subsequent to the balance sheet date, the (ultimate) shareholders of TMC Group combined the
separate entities of the TMC Group as at July 2006. Previously, the (majority) control of TMC
Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V., TMC Engineering Professionals B.V.
and TMC Mechatronics B.V., was not concentrated in one entity. The share capital of these companies
was divided among several shareholders and none of these shareholders individually owned the
majority of the voting rights. Therefore, the companies could not be considered group companies and,
consequently, the financial data of these companies was previously not (jointly) consolidated at a
higher level. As at 4 July 2006, following a restructuring of TMC group, the above-mentioned
companies are fully owned and controlled by TMC Holding B.V. and are therefore considered group
companies since this date. TMC Holding B.V. was incorporated on 4 July 2006. All shares of TMC
Holding B.V. are held by the ultimate parent company TMC B.V.

Because of the restructuring of the TMC Group there is a possibility that TMC Group is subject to the
conditions of the collective labour agreement of the General Association for Temporary Labour
Agencies (ABU) and the Industrial Pension Fund for long-term temporary employees foundation
(Stiplu). Should it turn out that TMC Group has to meet these conditions a liability to the ABU of
EUR 93,075 and to the Stiplu of EUR 165,650 will be incurred.
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REVIEW REPORT

Introduction

We have reviewed the accompanying condensed combined balance sheet of TMC group that consist
of the legal entities TMC Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V., TMC
Engineering Professionals B.V., and TMC Mechatronics B.V. (“the Company”) as of 30 June 2006, and
the related condensed combined statements of income, recognised income and expense and cash
flows for the six-month period then ended as set out on pages F-3 to F-19. This interim financial
information is the responsibility of the company’s management. Our responsibility is to issue a report
on this interim financial information based on our review.

Scope

We conducted our review in accordance with standards for review engagements generally accepted
in the Netherlands. These standards require that we plan and perform the review to obtain moderate
assurance about whether the interim financial information is free of material misstatement. A review is
limited primarily to inquiries of company personnel and analytical procedures applied to financial data
and therefore provide less assurance than an audit. We have not performed an audit and, accordingly,
we do not express an audit opinion.

Opinion

Based on our review, nothing has come to our attention that causes us to believe that the
accompanying condensed combined interim financial information is not prepared, in all material
respects, in accordance with IAS 34 Interim Financial Reporting as adopted by the EU.

's-Hertogenbosch, 13 November 2006

KPMG ACCOUNTANTS N.V.
A. Kros RA
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TMC GROUP
Combined financial statements (IFRS audited) for the years ended 31 December 2005 and 2004,
and the notes thereto, of the following companies:

e TMC Embedded B.V.

e TMC ERP Professionals B.V.

e  TMC Physics B.V.

e TMC Engineering Professionals B.V.
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COMBINED INCOME STATEMENT

For the year ended 31 December

In EUR thousands

TUNOVES ..coveeeeeeeeeeeeeee,
Direct cost.....ccucervivneeeennnn.

Gross margin on turnover
Indirect personnel expenses
Depreciation on tangible fixed
assets......ccccvvvveiiiei,

General and administrative
EXPENSES.....uvveeeeeirrereaninns

Total operating costs
Net margin on turnover

Financial income...............
Financial expenses ..........

Net financing costs

Profit before tax .............

Income tax expense

Net income......................

Attributable to:

Ordinary shareholders
Minority interest ...............

Net income for ordinary
shareholders...................

Basic earnings per share (euro)

..... 11

2005 2004
6,100 3,719
'4,001 _21345
2,099 1,374
-501 -306
-7 -5
-621 -543
-1,129 -854
970 520
2 2
-54 -47
-52 -45
918 475
-281 -175
637 300
637 300
637 300
3,538 1,667
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COMBINED BALANCE SHEET

As at 31 December
(after appropriation of the result)

In EUR thousands Note
Assets

Property, plant and equipment ..., 7
Total non-current assets ..........cccccceeviiiiiiiiiiii e

Trade and other receivables .........cccooeevveieeieiieeiieeeeeeeeeeeee e, 8,14
Cash and cash equivalents ........ccccoeeeiciiiiiiiieee e 9,14
Total current @assets...........cccuviiiiiiiiiei i

Total @SSEtS ......ooiiiiiiieii i 1
EQUILY .o

XS T=To I oz-T o] | - 1

Retained earningS......ccoov e v e eeeeeieeee e

Total equity attributable to equity holders............................. 10,11,19
Liabilities .........oooie
Interest-bearing loans and borrowings from related parties...... 12,14
Total non-current liabilities...........c.cc.ooiiiiis

Bank overdraft ..........coeeeiiieeeeeeeee e 9,14
Interest-bearing loans and borrowings from related parties...... 12,14
Trade and other payables.........cooovivieeeeeiiieer e 6,13,14
Total current liabilities...............ccccooii i

Total liabilities ... 1
Total equity and liabilities...............ccccoooei i
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2005 2004
25 9
25 9

1,991 1,151

303 283

2,204 1,434

2,319 1,443
73 73

417 -
490 73
- 100

- 100
20 1
959 839
850 430

1,829 1,270

1,829 1,370

2,319 1,443




COMBINED STATEMENT OF CASH FLOWS

For the year ended 31 December

In EUR thousands Note
Cash flows from operating activities

Operating Profit........o e

Financial iINCOME ... ...uuiiiiiiiiiee e 4
Financial EXPENSES ......coiiiuiiiiiiiiiiee e 4
Profit before tax ......ccccueieiiiieiie e

INCOME taX EXPENSE ..o 5
NEL INCOME .o
Depreciation property, plant and equipment..........ccccccvvviineeenn. 7

Cash flow from operations before operating working capital.....

Changes in working capital:

Trade and other receivables ... 8
Current-account related parties ........ccccocceeiiiiiee e
Trade and other payables........ccceviiiiiiiiiiiiie e 13
Cash flow from operating working capital ..........ccccoeviieeeiinnnen.
Net cash from operating activities................cccceninnniee,

Cash flows from investing activities

Acquisition of property, plant and equipment ..........cccccceeeeenee 7
Disposal of subsidiary, net of cash disposed Of ........ccccceeeeennnn. 10
Deferred taxes ...
Net cash from investing activities.................ccccoeiinniien,
Cash flows from financing activities ................ccccoccoennnee.
Proceeds from long-term borrowings .........ccccceeeeeiieeenennineennn. 12
Repayment of borrowings due within one year ..........cccoccuveee. 12
Dividends Paid.......ccueeeeiiiiiieee e 10
Net cash from financing activities ................ccccooiiiniie,
Net increase in cash and cash equivalents ..........................

Cash and cash equivalents (including bank overdraft) as at
T JANUANY e
Net increase in cash and cash equivalents..........ccccccceviiiineeenn.

Cash and cash equivalents (including bank overdraft) at
31 DECEMDEN ... —————— 9

Note: The combined statement of cash flow has been prepared using the indirect method.
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2005 2004
970 520
2 2
-54 -47
918 475
-281 175
637 300
7 5
644 305
-828 -552
12 2
420 482
-420 72
224 233
23 -8
15 -
- 81

-8 73
120 100
-100 -
235 176
215 -76
1 230
282 52
1 230
283 282




NOTES TO THE UNAUDITED COMBINED FINANCIAL STATEMENTS FOR THE
FINANCIAL YEAR ENDED 31 DECEMBER 2005 ON THE BASIS OF IFRS

Significant accounting policies

The companies belonging to TMC Group are domiciled in the Netherlands. TMC is a provider of
specialised high-end secondment services to the ICT & technology driven industries in the
Netherlands. TMC provides professionals for different stages in the research and development of high-
tech and ICT related products, from R&D to industrialisation, installation, and field support. To this
extent, TMC currently employs professionals (direct personnel) in 5 highly specialised areas:
embedded software, ERP software, industrial & field service engineering (since 2004) and (since 2005
respectively 2006) physics and mechatronics.

In principal, staffing services are not provided on the basis of fixed price contracts (nor budget ceiling
contracts), but are charged to customers on an hourly basis. No contractual performance
commitments are agreed on with respect to the services performed by the professionals, the
commitments are therefore limited to professional efforts under responsibility of the client.

TMC focuses on the continuity of its customers’ flexible technical workforce, based on its
entrepreneurial professional model (werkondernemerschap). TMC is a niche player providing high-tech
specialised professionals, geographically focussing on the regions around Eindhoven, Delft,
Enschede, Leuven and Aachen. In order to strengthen the relationship with its customers on senior
management level, TMC on demand also provides executive search and interim management services
for (senior) management or directors' positions within the respective areas in which its business cells
are active.

During 2005, TMC group started up business activities with regard to recruitment services. These
services are mainly rendered on the basis of fixed price agreements, in contrast with the activities
described above. The share of these recruitment services in total 2005 sales revenue was not
significant and there is also no work-in-progress as at 31 December 2005.

The combined financial statements of TMC Group for the year ended 31 December 2005 comprise the
following companies:

e TMC Embedded B.V. 's-Hertogenbosch
e TMC ERP Professionals B.V. 's-Hertogenbosch
e  TMC Physics B.V. Amsterdam

e TMC Engineering Professionals B.V. 's-Hertogenbosch

The statutory 2005 financial statements of the above-mentioned companies have been prepared in
accordance with Generally Accepted Accounting Principles in the Netherlands (Dutch GAAP) and were
authorised for issue by the directors on 3 May 2006.

The combined 2005 financial statements have been prepared in accordance with the International
Financial Reporting Standards (IFRS) as endorsed by the EU. The financial data of the TMC
companies, included in the combined financial statements under EU IFRS, were derived from the
statutory 2005 Dutch GAAP financial statements of each individual TMC company involved. Compared
to the statutory 2005 financial statements, restatements have been made for IFRS purposes and to
eliminate intra-group positions and transactions. The IFRS restatements were limited to
reclassifications and no restatements from Dutch GAAP to EU IFRS with an impact on equity or net
income have been identified.

As at 4 July 2006, all shares of the TMC companies included in the combined 2005 financial
statements are held by TMC Holding B.V. and all shares of TMC Holding B.V. are held by ultimate
parent TMC B.V.. TMC B.V. and TMC Holding B.V. were incorporated by notary deed of incorporation
at 4 July 2006 and are domiciled in the Netherlands.

The combined 2005 financial statements were authorised for issue by the directors on 13 November
2006.

(a) Statement of compliance

The combined financial statements have been prepared in accordance with International Financial
Reporting Standards (IFRS) and its interpretations adopted by the International Accounting Standards
Board (IASB). These are the TMC Group’s first combined financial statements and IFRS 1 has been
applied.
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An explanation of how the transition to IFRS has affected the reported financial position, financial
performance and cash flows of the Group is provided in note 19.

(b) Basis of preparation

The financial statements are presented in euro, rounded to the nearest thousand. They are prepared
on the historical cost basis. No assets and/or liabilities that should be stated at their fair value, such
as derivative financial instruments, are presented in the combined balance sheet of TMC group.

The preparation of financial statements in conformity with IFRS requires management to make
judgements, estimates and assumptions that affect the application of policies and reported amounts
of assets and liabilities, income and expenses. The estimates and associated assumptions are based
on historical experience and various other factors that are believed to be reasonable under the
circumstances, the results of which form the basis of making the judgements about carrying values of
assets and liabilities that are not readily apparent from other sources. Actual results may differ from
these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if the revision affects both current and future
periods.

No judgements made by management in the (1st time) application of IFRS have been identified that
have or could have a significant effect on the financial statements and estimates with a significant risk
of material adjustment in the next year.

The accounting policies set out below have been applied consistently to all periods presented in these
combined financial statements and in preparing an opening IFRS balance sheet as at 1 January 2004
for the purpose of the transition to IFRS. The accounting policies have been applied consistently by
the entities included in the combined financial statements of TMC Group.

(c) Basis for combining the financial statements of TMC Group

() Group companies

As at 4 July 2006, the companies of which the financial data is included in the combined 2005 financial
statements of TMC Group, are wholly owned and controlled by TMC B.V. and therefore are considered
group companies from this date. Control exists when the (parent) Company has the power, directly or
indirectly, to govern the financial and operating policies of an entity so as to obtain benefits from its
activities. In assessing control, potential voting rights that presently are exercisable or convertible are
taken into account.

Before 4 July 2006, the (decisive) control of TMC Embedded B.V., TMC ERP Professionals B.V., TMC
Engineering Professionals B.V., TMC Physics B.V. and TMC Mechatronics B.V. was not concentrated
in a single entity, because the sharecapital of these companies was divided over several shareholders
and none of these shareholders individually owned the majority of the voting rights. Therefore, the
companies could not be considered as a group and, consequently, the financial data of these
companies was previously not (jointly) consolidated on a higher level.

(i) Transactions eliminated

Intragroup balances and any unrealised gains and losses or income and expenses arising from intra-
group transactions, are eliminated in preparing the combined financial statements.

(d) Principles for the translation of foreign currency

The costs and income arising from transactions in foreign currencies and non-monetary balance sheet
items or monetary receivables and debts are translated at the exchange rate applicable on the
transaction date or balance sheet date respectively. Exchange rate differences are included in the
income statement as financial income or expenditure respectively.

(e) Derivatives

TMC group does not make use of derivatives to cover any interest rate risks and currency risks that
may ensue from the operating, financing- and investing operations. The interest rate risks of the group
are limited to possible changes in the fair value of loans and borrowings taken up and granted.
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(f) Property, plant and equipment
()  Owned assets

ltems of property, plant and equipment are stated at cost as deemed cost less accumulated
depreciation (see below) and impairment losses (see accounting policy n).

Where parts of an item of property, plant and equipment have different useful lives, they are accounted
for as separate items of property, plant and equipment.

(i) Subsequent costs

In the carrying amount of an item of property, plant and equipment TMC Group recognises the cost of
replacing part of such an item when that cost is incurred if it is probable that the future economic
benefits embodied with the item will flow to TMC Group and the cost of the item can be measured
reliably. All other costs are recognised in the income statement as an expense as incurred.

(iii)  Depreciation

Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives
of each part of an item of property, plant and equipment. The estimated useful lives are as follows:

office furniture 5 - 8 years
hardware 3 years

The residual value, if not insignificant, is reassessed annually.

(g) Trade and other receivables
Trade and other receivables are stated at nominal value less impairment losses (see accounting policy i).

(h) Cash and cash equivalents

Cash and cash equivalents consist of cash balances and call deposits. Bank overdrafts that are
repayable on demand and form an integral part of TMC Group’s cash management are included as a
component of cash and cash equivalents for the purpose of the statement of cash flows.

(i) Impairment

The carrying amounts of the TMC Group’s assets, other than deferred tax assets (see accounting
policy q), are reviewed at each balance sheet date to determine whether there is an indication of
impairment. If any such indication exists, the asset’s recoverable amount is estimated (see accounting
policy i(i)).

An impairment loss is recognised whenever the carrying amount of an asset or its cash-generating unit
exceeds its recoverable amount. Impairment losses are recognised in the income statement.
Impairment losses recognised in respect of cash-generating units are allocated first to reduce the
carrying amount of any goodwill allocated to cash-generating units (group of units) and then, to reduce
the carrying amount of the other assets in the unit (group of units) on a pro rata basis. When a decline
in the fair value of an available-for-sale financial asset has been recognised directly in equity and there
is objective evidence that the asset is impaired, the cumulative loss that had been recognised directly
in equity is recognised in profit or loss even though the financial asset has not been derecognised. The
amount of the cumulative loss that is recognised in profit or loss is the difference between the
acquisition cost and current fair value, less any impairment loss on that financial asset previously
recognised in profit or loss.

(i)  Calculation of recoverable amount

The recoverable amount of fixed assets is the greater of their net selling price and value in use. In
assessing value in use, the estimated future cash flows are discounted to their present value using a
pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specific to the asset. For an asset that does not generate largely independent cash inflows, the
recoverable amount is determined for the cash-generating unit to which the asset belongs.

(i) Reversals of impairment

An impairment loss in respect of a tangible asset is reversed if there has been a change in the
estimates used to determine the recoverable amount.
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An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined, net of depreciation or amortisation, if no
impairment loss had been recognised.

() Share capital

The share capital of the TMC companies included in the combined financial statements consist only
of ordinary shares. None of the issued shares qualify as preference share capital.

At the issue of new shares, the proceeds less directly attributable costs net of any related income
taxes are recognised in share capital within issued capital and within share premium, if applicable.

(i)  Repurchase of share capital

When share capital recognised as equity is repurchased, the amount of the consideration paid,
including directly attributable costs, is recognised as a change in equity. Repurchased shares are
classified as treasury shares and presented as a deduction from total equity.

(if)  Dividends
Dividends are recognised as a liability in the period in which they are declared.

(k) Provisions

A provision is recognised in the balance sheet when one or more of the individual legal entities of the
TMC Group have a present legal or constructive obligation as a result of a past event, and it is probable
that an outflow of economic benefits will be required to settle the obligation. If the effect is material,
provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects
current market assessments of the time value of money and, where appropriate, the risks specific to
the liability.

(i) Restructuring

A provision for restructuring is recognised when TMC Group has approved a detailed and formal
restructuring plan, and the restructuring has either commenced or has been announced publicly.
Future operating costs are not provided for.

() Employee benefits
(i)  Defined contribution plans

Each individual legal entity of the TMC Group has a pension scheme. These pension schemes are
defined contribution plans, which are funded through payments to independent entities. The TMC
Group has no legal or constructive obligations to pay further contributions if these separate entities do
not hold sufficient assets to pay all employees the pension benefit relating to employee service in the
current and prior periods.

The regular contributions constitute net periodic costs for the year in which they are due and are
included within personnel expenses and/or direct costs.

(i) Long-term service benefits

The Group’s net obligation in respect of long-term service benefits, other than pension plans, is the
amount of future benefit that employees have earned in return for their service in the current and prior
periods. The obligation is calculated using the projected unit credit method and is discounted to its
present value and the fair value of any related assets is deducted. The discount rate is the yield at the
balance sheet date on AAA credit rated bonds that have maturity dates approximating to the terms of
the Group’s obligations.

(iii)  Entrepreneurial professional model

Seeking an innovative way to mobilise consultants in a tight labour market, TMC developed the
entrepreneurial professional model. This model results in a win-win situation for both our employees
and our clients.

The model functions as follows. A consultant earns an additional bonus over the hours charged to a
client. The bonus is calculated by multiplying the hours with the difference between the cost price and
the rate.
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If the consultant is not on an assignment a negative bonus will be calculated. This negative bonus will
first be compensated if the consultant is on an assignment again. If the consultant leaves the company
and there is a negative bonus, this negative bonus will not be charged to the consultant.

(m) Interest-bearing loans and borrowings

Interest-bearing loans and borrowings are recognised initially at fair value less attributable transaction
costs. Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost with
any difference between cost and redemption value being recognised in the income statement over the
period of the borrowings on an effective interest basis.

(n) Trade and other payables
Trade and other payables are stated cost.

(o) Revenue
(i)  Services rendered
The TMC Group recognises revenue from services rendered if the following criteria are met:

° Persuasive evidence of a existing contract
e The service has been rendered
e  There is certainty concerning the recovery of the consideration due

Normally, these criteria are satisfied at the moment the service is delivered and acceptance has been
obtained, if required. Revenue from services rendered is recognised in the income statement in
proportion to the stage of completion of the transaction at the balance sheet date. The stage of
completion is assessed by reference to surveys of work performed.

Net turnover concerns the proceeds from the sale and delivery of services after deducting discounts
and bonuses as well as taxes on sales.

(p) Expenses
(i)  Direct cost

Direct cost consist of cost attributed directly to the services rendered, with personnel cost as the main
cost item.

(i) Operating lease payments

Lease contracts in which the majority of risks and rewards inherent to ownership do not lie within the
TMC Group, are classified as operating leases. Expenses in respect of operating leases are included
in the income statement on a straight-line basis over the term of the lease. Lease incentives received
are recognised in the income statement as an integral part of the total lease expense.

(i) Net financing costs
Net finance costs comprise interest expenses and interest income (including similar items). Interest

expenses and income are recognised on a time-proportion basis in the income statement, using the
effective interest method.

(q) Income tax

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is
recognised in the income statement except to the extent that it relates to items recognised directly in
equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantially enacted at the balance sheet date, and any adjustment to tax payable in respect of
previous years.

Deferred tax is provided using the balance sheet liability method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes. The following temporary differences are not provided for:
goodwill not deductible for tax purposes, the initial recognition of assets or liabilities that affect neither
accounting nor taxable profit, and differences relating to investments in subsidiaries to the extent that
they will probably not reverse in the foreseeable future. The amount of deferred tax provided is based
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on the expected manner of realisation or settlement of the carrying amount of assets and liabilities,
using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will
be available against which the asset can be utilised. Deferred tax assets are reduced to the extent that
it is no longer probable that the related tax benefit will be realised.

Additional income taxes that arise from the distribution of dividends are recognised at the same time
as the liability to pay the related dividend.

(r) Cash flow statement

The cash flow statement has been prepared according to the indirect method whereby profit or loss is
adjusted for the effect of transactions of a non-cash nature, any deferrals or accruals of past or future
operating cash receipt or payments, and items of income or expense associated with investing or
financing cash flows.

(s) Business risks

(i)  Liquidity risk

TMC Group maintains sufficient cash and has the availability of funding through adequate credit
facilities to minimise liquidity risk. Derivative financial instruments are not used and no hedging
activities are undertaken.

(i) Credit risk
TMC Group does have a limited number of major customers which substantially contribute to TMC

Group’s net turnover and therefore has significant concentrations of credit risk. Policies are in place to
ensure that services are only provided to customers with an appropriate credit history.

(t) The use of estimates

During the preparation of the financial statements, the management must, in accordance with the
general prevailing principles, make certain estimates and assumptions that co-determine the stated
amounts. The actual results may deviate from these estimates.

(u) Segment reporting

As at 31 December 2005, the TMC Group is organised into 4 different service concepts (‘business
segments’). The TMC Groups’ business segments operate in a number of geographical areas. A
segment is a distinguishable component of TMC Group, which is subject to risks and rewards that are
different from those of other segments.

(v) Business combinations involving entities under common control

A business combination involving entities or businesses under common control is a business
combination in which all of the combining entities or businesses are ultimately controlled by the same
party or parties both before and after the business combination, and that control is not transitory.

In the absence of more specific guidance, the Group consistently applied the book value measurement
method to all common control transactions.

1. Segment reporting

Segment information is presented in respect of TMC Group’s business and geographical segments.
The primary format, business segments, is consistent with the Group’s management and internal
reporting structure, applicable in the financial year.

Measurement of segment assets and liabilities and segment income and results is based on the
group’s accounting policies.

Segment results, assets and liabilities include items directly attributable to a segment as well as those
that can be allocated on a reasonable basis. Transactions between segments are conducted at arms
length. Unallocated items comprise mainly income-earning assets and revenue, interest-bearing loans,
borrowings and expenses, and corporate assets and expenses. Segment capital expenditure is the
total cost incurred during the period to acquire segment assets that are expected to be used for more
than one period.
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Business segments

The Group comprise the following main business segment:

° TMC ERP Professionals. Provide corporations ERP Professionals to implement and maintain

their ERP software.

° TMC Embedded. Provide corporations with Embedded Software Developers to develop software

for their products.

° TMC Physics. Provide corporations with Physics Specialists within the total physics competence.
° TMC Engineering Professionals. Provide corporations with highly qualified technical personnel in
the area of Field Service and Industrial Engineering.

Geographical segments

The group mainly operates in the Netherlands. The geographical analysis presented is based on the
location of the entity in which the transactions are recorded.

Business segments

TMC ERP TMC TMC TMC Eliminations Combined
Professionals Embedded Physics Engineering
Professionals

In EUR thousands 2005 2004 2005 2004 2005 2004
2005 2004 2005 2004 2005 2004
Revenue from external
customers:
Services 1,001 1,125 3,190 2,456 399 - 1,557 138 -47 - 6,100 3,719
Segment result 55 328 332 143 131 - 452 49 970 520
Operating profit 970 520
Net financing costs -52 -45
Income tax expense -281 -175
Profit for the period 637 300
Segment assets
(as at 31 December) 361 369 939 855 435 15 828 204 -244 - 2,319 1,443
Investment in associates - -
Total assets 2,319 1,443
Segment liabilities 342 365 921 837 328 - 467 204 261 37 2,319 1,443
Total liabilities 2,319 1,443
Cash flows from
operating activities 224 233
Cash flows from
investing activities -8 73
Cash flows from
financing activities -215 -76
Capital expenditure 2 - 7 4 - - 14 4 - - 23 8
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In EUR thousands 2005 2004

Revenue from external CUSTOMEIS ........iiiueiiiii e 6,100 3,719
SEGMENT ASSEIS....uuiiiiii i n 2,319 1,443
Cash flows from operating activities..........cccerrieiiiieenie e 224 233
Cash flows from investing activities ........cuoveeiiieiiiiiee e -8 73
Cash flows from financing activities........ccooceeiiii i -215 -76
Capital EXPENAILUIE ....ciiieiiiee e e e snneeee s 23 8

The majority of the secondment contracts are agreed with and invoiced to clients residing in the
Netherlands. However, the actual locations where the TMC professionals perform their services under
responsibility of the clients is not limited to the Netherlands region. Frequently, TMC-professionals are
sent out to other countries in Europe, specifically to Germany, Belgium, France and the United
Kingdom. Professionals are, occasionally, also sent to countries outside Europe.

2. Direct cost and indirect personnel expenses
The total of direct costs and indirect personnel expenses is specified below:

In EUR thousands 2005 2004
Direct personnel expenses classified as direct cost.........cccccviiiieieeiinnnnnnn. 4,001 2,345
Indirect personNNEl EXPENSES ..ccovviiiiiiiiiieieee et 501 306

4,502 2,651

Total personnel expenses (direct and indirect) can be specified as follows:

In EUR thousands 2005 2004
Wages and Salaries ........ooooieiiiiiiiiiee e ——————— 3,266 1,927
Compulsory social security contributions ...........cccueeviiiiiieineniiee e 256 153
Contributions to defined contribution plans..........ccccccviiiieiiiniiiee e 44 48
TempPOorary EMPIOYEES .......uueiiiiiiiiieiiee e e e e e e e e e e e eennnes 305 140
Other personnel expenses (including car costs, training, etc)..........ccceee... 631 383

4,502 2,651

At the end of 2005, the number of employees within TMC group, converted into full-time equivalents
totalled to 84 (2004: 42 employees).This workforce consists of the following staff categories:

2005 2004
=T =T 1= 0 0= o | 5 4
ST 1 SRR 4 3
AMINISTrATION..ceeeie e 5 2
ProfeSSIONAIS ......eeeeiii e 70 33
84 42

3. General and administrative expenses
In EUR thousands 2005 2004
Recharges from affiliated companies..........ccccueiiiiiiieeee e 500 500
Other general and administrative eXpenses........ccccceeerieeiiiieensieeessieee e 121 43
621 543
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4. Net financing costs
In EUR thousands

INtEreSt INCOME .cccii i e
INEreSt EXPENSE ..coiiiiiieiie et

Net fiNanCiNg COSES....oiuuiiiiiiie e

5. Income tax expense

Recognised in the income statement
In EUR thousands

Current tax expense

CUITENT YEAI ...ttt

Total income tax expense in income statement...........cccoevvvneeeee.

Reconciliation of effective tax rate
In EUR thousands 2005

Profit before tax......ccoeveeeiiiieeeieeeeee e

Income tax using the domestic corporation
TaX rate. ..o 31.5%

Tax incentives not recognised in the income
statement.......oeo
Effect of tax discount (lower tax rate on

1st tax bracket) .....cccccceeeeeeeiiiiiicceeeeee e,
Release deferred tax assets.........cccccceviieeeeen.
Effect of other tax facilities (investment
calculation) ...

2005 2004

............... -2 -2
............... 54 47
............... 52 45
2005 2004

............... 281 175
............... 281 175
2005 2004 2004

918 475

289 34.5% 164

-1 -

-2 -5

- 32

-5 -16

30.6% 281 36.8% 175

6. Current tax assets and liabilities

The current tax liability of EUR 85,000 (2004: EUR 0) represents the amount of income taxes payable
in respect of the current period and is based on the taxable result for which the companies are
independently liable for tax. Income tax payable (or receivable) within the fiscal entity is recorded
through the intercompany account with the affiliated company that is at the head of the fiscal entity.
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7. Property, plant and equipment
In EUR thousands

Cost

Balance as at 1 January 2004 ..........ccooiiiieeeiiniieeee e
ACQUISITIONS ...t

Balance as at 31 December 2004 .........cooeeeeereiieeeeeeeeeeeeeen

Balance as at 1 January 2005 ..........ccooiiimeeeiiiiieeeee e
ACQUISITIONS ..t e e e

Balance at 31 December 2005 ........cooieviiiieieiiiieeeeeee e

Depreciation and impairment losses

Balance as at 1 January 2004 ..........cccooeieieieeiieieeeeeeeeeeeeeeeeeees
Depreciation charge for the year .......ccccoeeeeeiiiiiiiiiiiiieiceeeeees

Balance as at 31 December 2004 ..........ccooeeeeieieeeeeineeeeeeeee,

Balance as at 1 January 2005 .........cccoeeiiieiiieiiiiieeeeeeeeeeeeeeeees
Depreciation charge for the year ........cccccovviviveeieeere e,

Balance as at 31 December 2005 .........cooevveeiiiieeeieiieeeeeee,

Carrying amounts

As at 1 January 2004 ..........ooeeiiiiiieeeeiireee e
As at 31 December 2004 ........cooooiiiiiiiiieieeeee e
As at 1 January 2005.........oooieeiieeeerrre e e e
As at 31 December 2005 ...........oooeiiiieimieeeeee e

8. Trade and other receivables
In EUR thousands

Trade receivables from third partieS........ccccoeeeeee e,

Trade receivables due from associates/related parties

TUrnoVver 10 D8 INVOICE.........oieeiee et e r e e
Social security PremilmS .......oociii i
Blocked bank aCCOUNT ........oceueiiii e e e e e e e ea

Prepaid rental and operational lease payments
Other trade receivables and prepayments

Office Hardware Total
furniture

1 7 8

- 8 8

1 15 16

1 15 16

3 20 23

4 35 39

2 3

- 5 4
- 7

- 7 7

- 7 7

- 14 14

- 5

- 9

4 21 25

2005 2004

1,420 820

51 38

389 264

17 -

57 -

30 20

27 9

1,991 1,151

Trade receivables are shown net of impairment losses. In the current year and the previous financial
year, no impairment losses have been recognised.

The customer, who engages a professional from TMC, is in principle responsible for the settlement of
the payroll tax and the social charges. By paying a part of the invoice in a so-called G-account
(blocked bank account), the customer is certain that the payroll tax and social charges are settled.
From this G-account TMC can only pay the payroll tax and social charges due directly to the tax and

customs administration.

The carrying amounts of these receivables do not differ significantly from the fair value.
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9. Cash and cash equivalents

In EUR thousands 2005 2004
BanK DalanCeS ......ceeiiiiiiiiieeeeeee e 303 283
(07 1| o =T oo L | £ ST RT P - -
Cash and cash equIValENts ..........coooiiiiiiiiiiiiie e 303 283
Bank OVErdrafts .......ooeeiiiiiiiieeeeee e -20 -1
Cash and cash equivalents in the statement of cash flows .............ccccec.... 283 282

Cash and cash equivalents are payable on demand. The carrying amounts do not differ significantly
from the fair value. The bank overdraft relates to the financing agreement with “De Lage Landen” credit
institution. This agreement is primarily a finance agreement with trade receivables as collateral. Further
reference is made to note 12.

10. Capital and reserves

Reconciliation of movement in capital and reserves
Attributable to equity holders of the companies included in the combined financial statements

In EUR thousands Share Reserve Retained Total

capital for own earnings equity
shares

Balance as at 1 January 2004.......................

TMC Embedded B.V......ccccceiviieiiieieeee e 18 - 12 30

TMC ERP Professionals B.V. .......cccccveeeeeeeennn. 19 - -132 -113

TMC Physics B.V. c..cooiiiiiieiieeeeeee e 18 - -4 14

TMC Engineering Professionals B.V................. 18 - - 18

73 - -124 -51

Total recognised combined income and

EXPENSE .euiieeeieeeeeeeeeeeeeeeeeee e aaas - - 300 300

Elimination own shares held in combined

oo 18] o J SR - - - -

Dividends to shareholders.........ccoovvvveveeennnnnnn. - - -176 -176

Balance as at 31 December 2004 ................... 73 - - 73

Balance as at 1 January 2005...........cccceeeeenne 73 - - 73

Total recognised combined income and

EXPENSE ..o - - 637 637

Own shares held in combined group

transferred to affiliated companies.................. - - 15 15

Dividends to shareholders............cccccuvrnieeeenn. - - -235 -235

Balance as at 31 December 2005................... 73 - 417 490

Share capital

The issued share capital for each company included in the combined financial statements 2005 is
specified below. No changes have taken place the share capital during 2005.
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Ordinary shares

Nominal value in EUR thousands Number of Total
shares nominal

value

TMC Embedded B.V......ccccceeiiiiieneieieeee e EUR 100.00 per share 180 18
TMC ERP Professionals B.V. ......cccceecveeeeeennen. EUR 50.00 per share 380 19
TMC Physics B.V. .oooiiiiiieeeeeeeee e, EUR 1.00 per share 18,000 18
TMC Engineering Professionals B.V................... EUR 100.00 per share 180 18
18,740 73

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are
entitled to one vote per share at meetings of the TMC Group. All shares rank equally with regard to the
TMC Group’s residual assets.

Dividends

As stated in the statutory 2005 financial statements of the companies included in the combined 2005
financial statements, the following dividends have been distributed:

In EUR thousands 2005 2004
Y (O {5 2] oT=To (o [=To I = A /A 201 100
TMC ERP Professionals B.V. ......couuuuiiiiieieee et e e 34 76

TMC PRhYSICS B.V. ..ttt e e e e e e e e e e e e e e e e e annns - -
TMC Engineering Professionals B.V. .......ccccueiiiiieiiiiiccceeieeeee e - -

235 176
11. Earnings per share
In EUR thousands 2005 2004
Net income attributable to shareholders of TMC B.V. ..., 637 300
Average number of shares outstanding ..........ccccveieiiieee e 180 180
Basic earnings per share (EUR) .........oooviiiiiiiiiiiiiieee e 3,538 1,667

Earnings per share are calculated by dividing the net income attributable to the shareholders of TMC
B.V. as subscribed at the time of incorporation of this company on 4 July 2006, because since this
date, all shares of the companies included in the combined 2005 financial statements are (ultimately)
held by TMC B.V. The subscribed capital of TMC B.V. consists of 180 shares with a par value of
EUR 100.00 each.

12. Interest-bearing loans and borrowings

This note provides information about the contractual terms of the Group’s interest-bearing loans and
borrowings. For more information about the Group’s exposure to interest rate and foreign currency
risk, see note 14.

In EUR thousands 2005 2004

Non-current liabilities
Loans from Shar€hOlderS...........oceueiiiei et ea e - 100

Current liabilities

Current portion of loans from shareholders .........ccccccvvvviiieeeeiiciiiee e 100 -
Current accounts related parties (interest-bearing) ........ccccceeevivieeieiiiieennn. 859 839
959 839
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The carrying amounts of the interest-bearing loans and borrowings do not differ significantly from the
fair value. This is due to the fact that the amounts are due within 1 year.

Terms and debt repayment schedule

The non-current liabilities relate to loans provided to TMC Engineering Professionals B.V. by its
shareholders. The interest rate is fixed at 5%. Full repayment is due in 2006. Therefore, the loans have
been classified as current liabilities as at 31 December 2005. No securities have been provided.

Financing agreement

TMC Group has a financing agreement with De Lage Landen Trade Finance B.V. (“DLL”) credit
institution. In accordance with this agreement, DLL provides a credit facility to TMC group with trade
receivables as collateral. The credit limit depends on the amount and composition, in specific aging
structure, of outstanding trade receivables to third parties. In principal, the contracting party for DLL
is a company that is affiiated to TMC group, however the TMC companies, included in these
combined financial statements, have also entered into this agreement. Consequently, these TMC
companies are jointly and individually liable with regard to the terms of the credit facility.

The following and relevant conditions with regard to the credit facility have been agreed upon:

° Maximum facility amount to 85% of the total accounts receivables as far as these receivables are
outstanding for less than 120 days. In this respect, a maximum concentration factor is also
determined, amounting to 20% per individual trade debtor. This maximum concentration factor
is not applicable for two named main clients which have a concentration factor of 50%.

e TMC group applies for an advance taking the above-mentioned condition into account.

e Trade debtors pay their outstanding invoiced directly to DLL.

e  After receipt of payment form trade debtors, DLL settles this amount with TMC in the bank
account that TMC holds with DLL.

e The solvency ratio must be at least 25%.

e  TMC requires to report (interim) financial statements to DLL on a regular basis.

e TMC group requires pre-approval from DLL with regard to the sale of shares and equity
distribution of involved TMC companies.

e Therelated receivables are pledged to DLL. The interest rate amounts to Rabobank Basic (being
the variable interest rate charged on the current bank account) increased by a mark-up of 1.8%.

Rabobank current account

TMC group has a EUR 50,000 current account credit facility with Rabobank of. The TMC companies
are jointly and individually liable with regard to this credit facility. The furniture of all companies
belonging to TMC group have been pledged. The interest rate is Rabobank Basic increased by a mark-
up of 1.8%.

Current accounts related parties

This concerns current accounts with several affiliated companies. The interest rate amounts to 4%
calculated on the average debt (during the financial year) in each current account. No securities have
been provided.

13. Trade and other payables

In EUR thousands 2005 2004
Trade payables to third partieS.......ccccoeeeeeeiiiiie e 124 141
(70T oTo = 11N £ S 85 -
VAT and tax on wages and Salari€s .......cccceeveeeeeeeeeeeeeeeeeee e 252 81
Social security and pension PremilumsS ......e.ccveeccccceeeerreeeeeeeeeeeeesseneeeeeees 29 6
Non-trade payables and accrued EXPENSES ......cuvuvueueuuuuiriireeeeeeeeeeeaaeaereeeens 360 202

850 430

The carrying amounts of the trade and other payables does not differ significantly from the fair value.
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14. Financial instruments

Exposure to credit, interest rate and currency risks arises during the normal course of TMC Group’s
business. The Group does not make use of derivative financial instruments to hedge exposure to
fluctuations in foreign exchange rates and interest rates. TMC Group primarily operates in the
Netherlands and other EU countries and the exposure to currency risks is therefore very limited.

Credit risk

Management of TMC Group has a credit policy in place and the exposure to credit risks is monitored
on an ongoing basis. Credit evaluations are performed on all customers requiring credit over a certain
amount. Investments are only allowed in liquid securities and only with counterparties that have a
credit rating equal to or better than TMC Group.

TMC Group does have a limited number of major customers which substantially contribute to TMC
Group’s net turnover and therefore has significant concentrations of credit risk. Policies are in place to
ensure that services are only provided to customers with an appropriate credit history. Management
monitors outstanding trade receivables closely on an ongoing basis.

Interest rate risk

The interest rate risks of the group are limited to possible changes in the fair value of loans taken up
and granted. The activities of TMC group are primarily financed through short-term debts from
affiliated companies. Interest rates within the Group are fixed.

Estimation of fair values

As stated above, the carrying amounts of the financial instruments (cash and cash equivalents, trade
and other receivables, interest-bearing loans and borrowings, bank overdraft and trade and other
payables) do not differ significantly from the fair value. The following summarises the major methods
and assumptions used in estimating the fair value of financial instruments.

Interest-bearing loans and borrowings
Fair value is calculated based on discounted expected future principal and interest cash flows.

Trade and other receivables and payables

For receivables and payables with a remaining life of less than one year, the notional amounts is
deemed to reflect the fair value.

15. Operating leases

Leases as lessee
Non-cancellable operating lease rentals are payable as follows:

In EUR thousands 2005 2004
LESS than ONE YEAI ...eeeeeecc et e e e e e e e e e e e e e aeeeeeeees 354 284
Between one and five YEarS ... v e 1,005 484

1,359 768

The Group leases a number of cars under operating leases. The leases typically run for a period of 4
years. None of the leases includes contingent rentals. During the year ended 31 December 2005,
EUR 398,000 was recognised as an expense in the income statement in respect of operating leases
(2004: EUR 321,000).

16. Related parties

Identity of related parties
TMC Group has a related party relationship with its affiliated companies and its directors.
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Transactions with key management personnel

Directors of the TMC Group control 100 per cent of the voting shares of the TMC Group. This control
is executed directly through the holding companies of the directors and/or other entities controlled by
the directors that (direct or indirect) hold shares in the companies included in the combined financial
statements of TMC Group. No loans to directors, or to entities controlled by directors, for the year
ended 31 December 2005 are included in “other receivables”.

Total remuneration is included in “personnel expenses” (see note 2):
In EUR thousands 2005 2004
[0 =T o (o) = RPN 244 147

In the direct remuneration of directors specified above, amounts are included in the recharges from
affiliated companies (recorded as general and administrative expenses, see note 3), that indirectly
relate to the remuneration of directors. Total recharge from affiliated companies in 2005 amounted to
EUR 500,000 (2004: EUR 500,000). Reference is made to the section “Other related party transactions”
for details. Of this total recharge, an amount of EUR 160,000 relates to the remuneration of directors
by means of management fees.

Other related party transactions
Affiliated companies

During the year ended 31 December 2005, several services were rendered by and to companies that
can be considered affiliates from the TMC companies included in the combined 2005 financial
statements of TMC group. Furthermore, intra-group finances to and from affiliated companies are
processed in the intercompany account with these affiliated companies. The transactions relating to
services rendered are priced on an arm’s length basis and primarily relate to the recharges from
affiliated companies, recorded as general and administrative expenses in the combined income
statement for the year 2005. The specification of this recharge is as follows:

In EUR thousands 2005 2004
Allocation of office rent .........eoee i 77 48
Allocation of interest EXPENSES .....covei i 41 a0
Allocation of advertiSing eXPEeNSES. .......ccuvieeiiiiiiee e 30 47
Allocation of travelling EXPENSES......cccouiiiiiiiiiieee e 31 29
Allocation of accountanCy eXPeNnSES ........cccooiiriieiiriiieee e 29 28
Management fEE ... 160 138
Other allocated EXPENSES......coiieiiiieiiieie et 132 120

500 500

17. Off-balance sheet commitments

Tax entity

As at 31 December 2005, TMC Embedded B.V. and TMC ERP Professionals B.V. are part of a fiscal
entity for corporate income tax purposes and VAT. An affiliated company is at the head of this fiscal
entity. Also TMC Engineering Professionals B.V. and TMC Physics B.V. were previously part of this
fiscal entity but are independently liable to pay taxes since 21 September 2005 and 29 September
2005 respectively. The standard conditions stipulate that each of the companies is liable for the
income and VAT tax payable by all companies belonging to the fiscal entity for the period that the
company was included in the fiscal entity.

18. Subsequent event

Subsequent to the balance sheet date, the (ultimate) shareholders of TMC Group combined the
separate entities of the TMC Group as at July 2006. Previously, the (major) control on TMC Embedded
B.V., TMC ERP Professionals B.V., TMC Physics B.V. and TMC Engineering Professionals B.V. was not
concentrated in one entity. The share capital of these companies was divided among several
shareholders and none of these shareholders individually owned the majority of the voting rights.
Therefore, the companies could not be considered group companies and, consequently, the financial
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data of these companies were previously not (jointly) consolidated on a higher level. As at 4 July 2006,
after a restructuring of TMC group, the above-mentioned companies are fully owned and controlled by
the TMC Holding B.V. and therefore are considered group companies since this date. TMC Holding
B.V. was incorporated at 4 July 2006. All shares of TMC Holding B.V. are held by ultimate parent
TMC B.V.

Because of the restructuring of the TMC Group there is a possibility that the TMC Group is subjected
to the conditions of the collective labour agreement of the General Association for Temporary Labour
Agencies (ABU) and the foundation Industrial Pension Fund for long-term temporary employees
(Stiplu). Should it turns out that the TMC Group has to meet these conditions a liability to the ABU of
EUR 93,075 and to the Stiplu of EUR 165,650 will be incurred.

19. Explanation of transition to IFRS

As stated in note 1(a), these are TMC Group’s first financial statements prepared in accordance with
IFRSs. The accounting policies set out in note 1 have been applied in preparing the combined financial
statements for the year ended 31 December 2005, the comparative information presented in these
financial statements for the year ended 31 December 2004 and in the preparation of an opening IFRS
balance sheet as at 1 January 2004.

In preparing its opening IFRS balance sheet, TMC Group has restated amounts reported previously in
the statutory financial statements prepared in accordance with its old basis of accounting (Dutch
GAAP) of the following TMC companies that are included in the combined 2005 financial statements:

e TMC Embedded B.V. ’s-Hertogenbosch
e TMC ERP Professionals B.V. ’s-Hertogenbosch
e TMC Physics B.V. Amsterdam

e TMC Engineering Professionals B.V.  ’s-Hertogenbosch

The restatements of the financial figures of these companies from Dutch GAAP to IFRS have been
limited to reclassifications and no adjustments with an impact on equity or net result, have been
identified. Furthermore, the reclassifications made for IFRS purposes have had no significant impact
on the composition of equity and net result.

Other information

Provisions of the articles of association concerning profit appropriation

The following is a summary of the most important stipulations of article 20 of the Articles of Association
concerning profit appropriation.

The profit is at the free disposal of the General Meeting of Shareholders for distribution of profit

Proposed profit appropriation
In the General Meeting of Shareholders it is decided to pay a dividend of EUR 235,000.
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AUDITORS’ REPORT

Introduction

We have audited the combined financial statements of TMC Group that consists of the legal entities
TMC Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V.,, and TMC Engineering
Professionals B.V., Eindhoven, for the year 2005 as set out on pages F-22 to F-40. These combined
financial statements are the responsibility of the company’s management. Our responsibility is to
express an opinion on these combined financial statements based on our audit.

Scope

We conducted our audit in accordance with auditing standards generally accepted in the Netherlands.
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the combined financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the combined financial
statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the combined financial
statements. We believe that our audit provides a reasonable basis for our opinion.

Matters affecting opinion

The comparative figures included in these combined financial statements have been derived from the
preceding year’s combined financial statements, on which a disclaimer of opinion was issued on the
grounds of the importance of the following findings:

‘We were engaged in 2006 to perform the audit of the combined financial statements for the year
ended 31 December of 2004 and for the year ended 31 December 2003. Due to the long period
between engagement to perform the audit and the year audited and the fact that in 2004 and in 2003
it was not possible for the individual legal entities to maintain appropriate internal controls without
incurring disproportionate costs, we could not obtain reasonable assurance with regard to the
completeness of turnover and related items as shown in the combined financial statements.’

The aforementioned circumstances are no longer applicable in the current financial year.

Opinion

In our opinion, the combined financial statements give a true and fair view of the financial position of
the companies as at 31 December 2005 and of the result and the cash flows for the year then ended
in accordance with International Financial Reporting Standards as adopted by the EU.

's-Hertogenbosch, 13 November 2006
KPMG ACCOUNTANTS N.V.
A. Kros RA
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TMC GROUP

Combined financial statements (Dutch GAAP audited) for the years ended 31 december 2004
and 2003, and the notes thereto, of the following companies:

e TMC Embedded B.V.

e TMC ERP Professionals B.V.

e  TMC Physics B.V.

e TMC Engineering Professionals B.V.
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COMBINED BALANCE SHEET

As at 31 December
(after appropriation of the result)
In EUR thousands Note

Fixed assets
Tangible fixed aSSets .....ccueeiiiiiiiieee e
Financial fixed aSSEtS .....uiiieeiiiiee et

N —

Current assets
Trade and other receivables .........oooiveeeieieeiiieee e 3
Cash and cash equivalents ...........ccccevieiiieee e 4

Total current asSets.........cooooviiiieiiiieee e

TOtal @SSEES ...

Equity
XS T=To B oz-T o] | - 1
Retained earningsS......ccooeeveeeeeeeeeeeeerr e

Total equity attributable to equity holders............................. 5

Non-current liabilities................ccoo
Interest-bearing loans and borrowings from related parties...... 6,8

Current liabilities ............oovvvveiiiiiiiiieee e 7,8

Total equity and liabilities...............ccccooiii i
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2004 2003
9 5

- 82

9 87
1,151 597
283 68
1,434 665
1,443 752
73 73

- -124

73 -51
100 -
1,270 803
1,443 752




COMBINED INCOME STATEMENT

For the year ended 31 December

In EUR thousands Note 2004 2003
TUMNOVEL ...t 10 3,719 2,874
Direct CoSt....uueiiiiiiiieieieeiceeeee 11,13 -2,345 -1,804
Gross margin on turnover........... 1,374 1,070

General and administrative

EXPENSES...ceieiieieiienenennnnaaaaaaaeas 12,13 -854 -991
Total operating expenses............ -854 -991
Net margin on turnover............... 520 79
Interest receivable and similar
INCOME ...t 14 2 2
Interest payable and similar
Charges .....ccooeeeiiiieee e 15 -47 -52

-45 -50
Result before taxation ................. 475 29
Income tax expense ...........cc...e..... 16 -175 5

Net income.........ccccooovvivivniicnnnnnene 300 34
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COMBINED STATEMENT OF CASH FLOWS

For the year ended 31 December

In EUR thousands Note 2004 2003
Cash flows from operating activities

Operating Profit........o e 520 79
Interest receivable and similar income..........cccoevcieeeiiiiieeecees 14 2 2
Interest payable and similar charges..........ccccccoviiieeiiiiiieeenis 15 -47 -52
Profit Defore tax ......cc.eeeei e 475 29
INCOME taX EXPENSE ..o 16 -175 5
NEt INCOME ... 300 34
Depreciation property, plant and equipment..........ccccccvvviineeenn. 1 5 2
Cash flow from operations before operating working capital..... 305 36

Changes in working capital:

Trade and other receivables ... 3 -552 58
Current-account related parties ........ccccocceeiiiiiee e 3 -2 79
Trade and other payables........ccceviiiiiiiiiiiiie e 7 482 34
Cash flow from operating working capital ..........cccceviieeeeinnnen. -72 171
Net cash from operating activities................cccceninnniee, 233 207
Cash flows from investing activities .........cccccviiiieiiiiiiee e

Acquisition of property, plant and equipment ..........cccocceeeeenne 1 -8 -6
Deferred taxes . ..o 2 81 -8
Net cash from investing activities.................cccceiininien, 73 -14
Cash flows from financing activities

Proceeds from long-term borrowings .........coccceevveiiieeeenescneeenn. 6 100 -
Dividends Paid.......ccueeieiiiiiieee e 5 -176 -
Net cash from financing activities ................ccccooviinnien. -76 -
Net increase in cash and cash equivalents .......................... 230 193
Cash and cash equivalents (including bank overdraft) as at

T JANUANY e 52 -141
Net increase in cash and cash equivalents..........ccccccceviiiineeenn. 230 193
Cash and cash equivalents (including bank overdraft) as

at 31 December ... 4 282 52

Note: The combined statement of cash flow has been prepared using the indirect method.
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NOTES TO THE AUDITED COMBINED FINANCIAL STATEMENTS FOR THE FINANCIAL
YEAR ENDED 31 DECEMBER 2004 ON THE BASIS OF DUTCH GAAP

General

Group structure and principal activities

The companies belonging to TMC Group are domiciled in the Netherlands. TMC is a provider of
specialised high-end secondment services to the ICT & technology driven industries in the
Netherlands. TMC provides professionals for different stages in the research and development of high-
tech and ICT related products, from R&D to industrialisation, installation, and field support. To this
extent, TMC currently employs professionals (direct personnel) in 5 highly specialised areas:
embedded software, ERP software, industrial & field service engineering (since 2004) and (since 2005
respectively 2006) physics and mechatronics.

In principal, staffing services are not provided on the basis of fixed price contracts (nor budget ceiling
contracts), but are charged to customers on an hourly basis. No contractual performance
commitments are agreed on with respect to the services performed by the professionals, the
commitments are therefore limited to professional efforts under responsibility of the client.

TMC focuses on the continuity of its customers’ flexible technical workforce, based on its
entrepreneurial professional model (werkondernemerschap). TMC is a niche player providing high-tech
specialised professionals, geographically focussing on the regions around Eindhoven, Delft,
Enschede, Leuven and Aachen. In order to strengthen the relationship with its customers on senior
management level, TMC on demand also provides executive search and interim management services
for (senior) management or directors' positions within the respective areas in which its business cells
are active.

The combined financial statements of TMC Group for the year ended 31 December 2004 (and
31 December 2003 for comparison purposes) comprise the following companies:

e TMC Embedded B.V. ’s-Hertogenbosch
e TMC ERP Professionals B.V. ’s-Hertogenbosch
e TMC Physics B.V. Amsterdam

e TMC Engineering Professionals B.V. ’s-Hertogenbosch

The statutory 2004 (and 31 December 2003 for comparison purposes) financial statements of the
above-mentioned companies have been prepared in accordance with Generally Accepted Accounting
Principles in the Netherlands (Dutch GAAP) and were authorised for issue by the directors on 28 July
2005.

The combined 2004 (including 2003 figures for comparison purposes) financial statements have been
prepared in accordance Generally Accepted Accounting Principles in the Netherlands. In principle, the
financial data of the TMC companies, included in the combined financial statements 2004 (including
20083 figures for comparison purposes), was derived from the statutory 2004 (including 2003 figures
for comparison purposes) financial statements of each individual TMC company involved. Compared
to the statutory 2004 (including 2003 figures for comparison purposes) financial statements,
restatements have been made for comparison reasons and to eliminate intra-group positions and
transactions.

As at 4 July 2006, all shares of the TMC companies included in the combined financial statements
2004 (including 2003 figures for comparison purposes) are held by TMC Holding B.V. and all shares of
TMC Holding B.V. are held by ultimate parent company, TMC B.V.. TMC Holding B.V. and TMC B.V. are
incorporated by notary deed of incorporation on 4 July 2006 and are domiciled in The Netherlands.

The combined 2004 (including 2003 figures for comparison purposes) financial statements were
authorised for issue by the directors on 13 November 2006.

Applicable standards

The financial statements are prepared on the basis of the legal requirements as set out in part 9 of
Book 2 of the Netherlands Civil Code.
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Comparative figures
For comparison purposes the 2003 figures have been classified in accordance with 2004.

Accounting policies

(a) General

The financial statements are presented in euros, rounded to the nearest thousand. The principles
adopted for the valuation of assets and liabilities and determination of the result are based on the
historical cost convention. Insofar as not stated otherwise, assets and liabilities are shown at nominal
value. The income and expenses are accounted for in the period to which they relate.

(b) Basis for combining the financial statements of TMC Group

(i)  Group companies

As at 4 July 2006, the companies of which the financial data is included in the combined 2004
(including 2003 figures for comparison purposes) financial statements of TMC Group, are wholly
owned and controlled by TMC B.V. and therefore are considered group companies since this date.
Control exists when the (parent) company has the power, directly or indirectly, to govern the financial
and operating policies of an entity so as to obtain benefits from its activities. In assessing control,
potential voting rights that are currently exercisable or convertible are taken into account.

Before 4 July 2006, the (decisive) control of TMC Embedded B.V., TMC ERP Professionals B.V., TMC
Engineering Professionals B.V., TMC Physics B.V. and TMC Mechatronics B.V. was not concentrated
in a single entity, because the sharecapital of these companies was divided over several shareholders
and none of these shareholders individually owned the majority of the voting rights. Therefore, the
companies could not be considered as a group and, consequently, the financial data of these
companies was previously not (jointly) consolidated on a higher level.

For a summary of the TMC companies included in the combined 2004 (including 2003 figures for
comparison purposes) financial statements, please refer to the section “group structure and principal
activities” on the previous page.

(i) Transactions eliminated

Intragroup balances and any unrealised gains and losses or income and expenses arising from intra-
group transactions, are eliminated when preparing the combined financial statements.

(c) Principles for the translation of foreign currency

The costs and income arising from transactions in foreign currencies and non-monetary balance sheet
items or monetary receivables and debts are translated at the exchange rate applicable on the
transaction date or balance sheet date respectively. Exchange rate differences are included in the
income statement as financial income or expenditure respectively.

(d) Derivatives

TMC group does not make use of derivatives to cover any interest rate risks and currency risks that
may follow from the operating, financing and investing operations. The interest rate risks of the group
are limited to possible changes in the fair value of loans taken up and granted.

(e) Tangible fixed assets
Tangible fixed assets (office furniture and hardware) are stated at cost of acquisition, less accumulated
depreciation.

Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives
of each part of an item of property, plant and equipment. The estimated useful lives are as follows:

office furniture 5 - 8 years
hardware 3 years

Maintenance expenditure is capitalised only where this extends the useful life of the asset. In addition,
part of the interest on debt over the period of manufacture is attributed to the cost of manufacture. The
residual value, if not insignificant, is reassessed annually.
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(f) Financial fixed assets

Financial fixed assets consist of a deferred tax asset that relates to tax losses carried forward.
A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will
be available against which the asset can be utilised The deferred tax assets are calculated at the actual
tax rate applicable at the end of the financial year.

(g) Trade and other receivables

Trade and other receivables are stated at nominal value less a provision for bad debts. Provisions are
designated on basis of individual assessment of collectability of the receivables.

(h) Cash and cash equivalents

Cash and cash equivalents consist of cash balances and call deposits. Bank overdrafts that are
repayable on demand which form an integral part of TMC Group’s cash management are included as
a component of cash and cash equivalents for the purpose of the statement of cash flows.

(i) Impairment or disposal of fixed assets

The company states tangible and financial fixed assets in accordance with accounting principles
generally accepted for financial reporting in the Netherlands. Pursuant to these principles, assets with
a long life should be reviewed at each balance sheet date to determine whether there is any indication
of impairment. If such indication exists the assets’ recoverable amount is estimated. The recoverable
amount is calculated as the present value of estimated future cash flows, discounted at the effective
interest rate. If the book value of an asset exceeds the recoverable amount, an impairment is charged
to the result equal to the difference between the carrying amount and recoverable amount. Assets for
sale are stated at carrying amount or lower market value, less selling costs.

() Shareholders’ equity

Financial instruments that are designated as equity instruments by virtue of the economic reality are
presented under shareholders’ equity. Payments to holders of these instruments are deducted from
the shareholders’ equity as part of the profit distribution.

Financial instruments that are designated as a financial liability by virtue of the economic reality are
presented under liabilities. Interest, dividends, income and expenditure with respect to these financial
instruments are accounted for in the profit and loss account financial income on expense.

Dividends are recognised as a liability in the period in which they are declared.

(k) Provisions

A provision is recognised in the balance sheet when one or more of the individual legal entities of the
TMC Group have a present legal or constructive obligation as a result of a past event, and it is probable
that an outflow of economic benefits will be required to settle the obligation. If the effect is material,
provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects
current market assessments of the time value of money and, where appropriate, the risks specific to
the liability.

Deferred tax is provided using the balance sheet liability method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the

amounts used for taxation purposes. A deferred tax asset is recognised only to the extent that is
probable that future taxable profits will be available against which the asset can be utilised.

A provision for restructuring is recognised when TMC Group has approved a detailed and formal
restructuring plan, and the restructuring has either commenced or has been announced publicly.
Future operating costs are not provided for.

() Employee benefits
(i)  Defined contribution plans

Each individual legal entity of the TMC Group has a pension scheme. These pension schemes are
defined contribution plans, which are funded through payments to independent entities. The TMC
Group has no legal or constructive obligations to pay further contributions if these separate entities do
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not hold sufficient assets to pay all employees the pension benefit relating to employee service in the
current and prior periods.

The regular contributions constitute net periodic costs for the year in which they are due and are
included within personnel expenses and/or direct costs.

(i) Long-term service benefits

The Group’s net obligation in respect of long-term service benefits, other than pension plans, is the
amount of future benefit that employees have earned in return for their service in the current and prior
periods. The obligation is calculated using the projected unit credit method and is discounted to its
present value and the fair value of any related assets is deducted. The discount rate is the yield at the
balance sheet date on AAA credit rated bonds that have maturity dates approximating to the terms of
the Group’s obligations.

(iii)  Entrepreneurial professional model

Seeking an innovative way to mobilise consultants in a tight labour market, TMC developed the
entrepreneurial professional model. This model results in a win-win situation for both our employees
and our clients.

The model functions as follows. A consultant earns an additional bonus over the hours charged to a
client. The bonus is calculated by multiplying the hours by the difference between the cost price and
the rate.

If the consultant is not on an assignment a negative bonus will be calculated. This negative bonus will
first be compensated if the consultant is on an assignment again. If the consultant leaves the company
and there is a negative bonus, this negative bonus will not be charged to the consultant.

(m) Interest-bearing loans and borrowings

Interest-bearing loans and borrowings are recognised initially at fair value less attributable transaction
costs. Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost with
any difference between cost and redemption value being recognised in the income statement over the
period of the borrowings on an effective interest basis.

(n) Trade and other payables
Trade and other payables are stated at cost.

(o) Revenue

(i)  Services rendered

The TMC Group recognises revenue from services rendered if the following criteria are met:
° Persuasive evidence of a existing contract

e The service has been rendered
e There is certainty concerning the recovery of the consideration due

Normally, these criteria are satisfied at the moment the service is delivered and acceptance has been
obtained, if required. Revenue from services rendered is recognised in the income statement in
proportion to the stage of completion of the transaction at the balance sheet date. The stage of
completion is assessed by reference to surveys of work performed.

Net turnover concerns the proceeds from the sale and delivery of services after deducting discounts
and bonuses as well as taxes on sales.

(p) Expenses

(i) Direct cost

This concerns costs that are directly attributable to sales (primarily direct personnel expenses).

(i) Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line

basis over the term of the lease. Lease incentives received are recognised in the income statement as
an integral part of the total lease expense.
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(iii)  Net financing costs
Net finance costs comprise interest expenses and interest income (including similar items). Interest
expenses and income are recognised on a time-proportion basis in the income statement, using the
effective interest method.

(9) Income tax

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is
recognised in the income statement except to the extent that it relates to items recognised directly in
equity, in which case it is recognised in equity. Current tax is the expected tax payable on the
taxable income for the year, using tax rates enacted or substantially enacted at the balance sheet date,
and any adjustment to tax payable in respect of previous years.

Deferred tax is provided using the balance sheet liability method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes. The following temporary differences are not provided for:
goodwill not deductible for tax purposes, the initial recognition of assets or liabilities that affect neither
accounting nor taxable profit, and differences relating to investments in subsidiaries to the extent that
they will probably not reverse in the foreseeable future. The amount of deferred tax provided is based
on the expected

manner of realisation or settlement of the carrying amount of assets and liabilities, using tax rates
enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will
be available against which the asset can be utilised. Deferred tax assets are reduced to the extent that
it is no longer probable that the related tax benefit will be realised.

Additional income taxes that arise from the distribution of dividends are recognised at the same time
as the liability to pay the related dividend.

(r) Cash flow statement

The cash flow statement has been prepared according to the indirect method whereby profit or loss is
adjusted for the effect of transactions of a non-cash nature, any deferrals or accruals of past or future
operating cash receipt or payments, and items of income or expense associated with investing or
financing cash flows.

(s) The use of estimates

During the preparation of the financial statements, the management must, in accordance with the
general prevailing principles, make certain estimates and assumptions that co-determine the stated
amounts. The actual results may deviate from these estimates.

(t) Business risks

(i) Liquidity risk

TMC Group maintains sufficient cash and has the availability of funding through adequate credit
facilities to minimise liquidity risk. Derivative financial instruments are not used and no hedging
activities are undertaken.

(i) Credit risk

TMC Group does have a limited number of major customers which substantially contribute to TMC

Group’s net turnover and therefore has significant concentrations of credit risk. Policies are in place to
ensure that services are only provided to customers with an appropriate credit history.

(u) Segment reporting

At 31 December 2004 the TMC Group is organised into four different service concepts (‘business
segments’). The TMC Groups’ business segments operate in a number of geographical areas. A
segment is a distinguishable component of TMC Group, which is subject to risks and rewards that are
different from those of other segments.
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(v) Business combinations involving entities under common control

A business combination involving entities or businesses under common control is a business
combination in which all of the combining entities or businesses are ultimately controlled by the same
party or parties both before and after the business combination, and that control is not transitory.

In the absence of more specific guidance, the Group consistently applied the book value measurement
method to all common control transactions.

1. Tangible fixed assets

In EUR thousands Office  Hardware Total
furniture

Cost

Balance as at 1 January 2003 ..........cccooeieiiiiiiiiiieeeeeeeeeeeeeeeeees 1 1 2
ACQUISITIONS .. e e e e e e e e e e e e e e eeeens - 6 6
Balance as at 31 December 2003 ........ccccoeeeeeeiiiiieeeieeeeeeeeees 1 7 8
Depreciation

Balance as at 1 January 2003 ..........cccooeiiiiiiiniiiieeeeeeeeeeeeeeeeees 1 - 1
Depreciation charge for the year ........cccccccviiieeeeeeene e, - 2 2
Balance as at 31 December 2003 ........ccccoeeeiiiiiiiieeeieeeeeeeeeees 1 2 3

Carrying amounts

At 1 January 2003 ......cccooiiiieeeeeiiee e - 1

At 31 December 2003 ......cooiiiiiiiiireeee e - 5 5
Cost

Balance as at 1 January 2004 ..........ccooeeeieeeeiiiieeeeeeeeeeeeeeeeeees 1 7 8
ACQUISTTIONS .. et e e e e e e e e e e e e e e eeeeees - 8 8
Balance as at 31 December 2004 .........ccccoimmmeeeeeenieeeeees 1 15 16
Depreciation

Balance as at 1 January 2004 ...........oooeieiiiimeeeeieeeeee s 1 2 3
Depreciation charge for the year .........cccceeeiiiiiiiiiiiiiieees - 4 4
Balance as at 31 December 2004 .........cccoooiimreeieiinieieiies 1 6 7

Carrying amounts
At 1 January 2004 .......coooiiieeeeeeee e -

At 31 December 2004 ........ceeeieeeeieeeeeeeee e -

The carrying amounts of the tangible fixed assets do not differ significantly from the fair value.

F-51



2. Financial fixed assets

Financial fixed assets consist of a deferred tax asset. The movement can be shown as follows:

In EUR thousands Base Deferred
amount tax
(tax loss) asset
Balance as at 1 January 2003
TMC ERP Professionals B.V. ...t 219 72
TMC Embedded B.V.......ccooiiiiie et 2 1
TMC Engineering Professionals B.V. .........cccoooiiiii e 1 -
TMC PhySiCS B.V. . 4 1
226 74
Utilisation (compensation with 2003 taxable profits)
TMC ERP Professionals B.V. ........cueiiiiiiiiiei e 28 -9
TMC Embedded B.V.....ccoo it 1
TMC Engineering Professionals B.V. .......ccccoeiiiieeiii e 1 -
TMC PRYSICS B.V. ..ttt e e e e e e e e e e e e e e e e e nnnnns - 1
31 -8
Balance as at 31 December 2003
TMC ERP Professionals B.V. ... 191 81
TMC Embedded B.V......cccoiiiiiie ettt - -
TMC Engineering Professionals B.V. .........ccooiiiiiiiiiieeeeee e - -
TMC PhySICS B.V. . 4 1
195 82
Balance as at 1 January 2004
TMC ERP Professionals B.V. ... 191 81
TMC Embedded B.V.....ccooo ittt - -
TMC Engineering Professionals B.V. ......cccccueiiiiieeiiie e - -
TMC PRYSICS B.V. ..ttt e e e e e e e e e e e e e e e e e e ennnnns 4 1
195 82
Utilisation (compensation with 2004 taxable profits)
TMC ERP Professionals B.V. ...t 191 81
TMC Embedded B.V.......ccoiiiiiiee et - -
TMC Engineering Professionals B.V. ... - -
TMC PhySICS B.V. . 4 1
195 82
Balance as at 31 December 2004
TMC ERP Professionals B.V. ... - -
TMC Embedded B.V.....ccoo it - -
TMC Engineering Professionals B.V. .......cccccueiiiieeiiiie e - -
TMC PRhYSICS B.V. ..t e e e e e e e e e e e e e e e e s nnnnnns - -
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3. Trade and other receivables

In EUR thousands 2004 2003
Trade receivables from third parties..........cccoouiiiiiiiie e 820 428
Trade receivables due from associates/related parties.........ccccoevceeeeiinineen. 38 37
Turnover t0 be INVOICEd.........coiiiiiiieie e 264 114
Social SECUNtY PremMIUMS ....cciiieiieieieiiiiee ettt - 1
Prepaid rental and operational lease payments..........ccoceeviiiieeeeiiiiieeee s 20 15
Other receivables and prepaymMents .........ooceeeeeieiieieeeeneeee e 9 2

1,151 597

All receivables have an expected term of less than one year. No provision on trade receivables has
been recognised. No loans or advances to directors are included in the trade and other receivables.

4. Cash and cash equivalents

In EUR thousands 2004 2003
BanK DalanCeS ......ceeiiiiiiiiieeeeee e 283 68
(07 1| o =T oo L | £SO ST P - -
Cash and cash equIValeNts ..........coooiiiiiiiiiiiie e 283 68
Bank OVErdrafts .......coueii oo -1 -16
Cash and cash equivalents in the statement of cash flows .............cccccc.... 282 52

Cash and cash equivalents are payable on demand. The bank overdraft relates to the financing
agreement with De Lage Landen Trade Finance B.V. (“DLL”) credit institution. This agreement is
primarily a finance agreement with trade receivables as collateral. Further reference is made to note 7.

5. Equity

In EUR thousands Share Reserve Retained Total
capital for own earnings equity

shares

Balance at 1 January 2003

TMC Embedded B.V. ......cooeeviiiveieeeeeieeieeeeees 18 - 9 27

TMC ERP Professionals B.V. ......cccoeevvivevnnnnene. 19 - -163 -144

TMC Physics B.V. c..cooeiiiiieeiccieeececeee e 18 - -3 15

TMC Engineering Professionals B.V................. 18 - -1 17

73 - -158 -85

Appropriation of the 2003 net profit after tax.. - - 34 34

Elimination own shares held in combined

o 4o TN o J SRS - - - -

Dividends to shareholders............ccevvveeereeennen. - - - -

Balance at 31 December 20083...........cccceeeeeeee. 73 - -124 -51

Balance at 1 January 2004...........covvveeeeennnnnnn. 73 - -124 -51

Appropriation of the 2004 net profit after tax.. - - 300 300

Elimination own shares held in combined

o o 18] o J SR - - - -

Dividends to shareholders.........ccoeeevvvrievnnnnene. - - -176 -176

Balance at 31 December 2004........................ 73 - - 73
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Share capital

The issued share capital for each company included in the combined 2004 (including 2003 figures for
comparison purposes) financial statements is specified below. No changes have taken place in the
share capital during 2004 and 2003.

Ordinary shares

Nominal value in EUR thousands Number of Total
shares nominal

value

TMC Embedded B.V.....cooooiiiiiiiiiiiiieeeeeeeeeee, EUR 100.00 per share 180 18
TMC ERP Professionals B.V. .......cccccceeeeeeiinnnnn. EUR 50.00 per share 380 19
TMC Physics B.V. ..o, EUR  1.00 per share 18,000 18
TMC Engineering Professionals B.V. ................. EUR 100.00 per share 180 18
18,740 73

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are
entitled to one vote per share at meetings of the TMC Group. All shares rank equally with regard to the
TMC Group’s residual assets.

Dividends

As stated in the statutory 2004 (including 2003 figures for comparison purposes) financial statements
of the companies included in the combined 2004 (including 2003 figures for comparison purposes)
financial statements, the following dividends have been distributed:

In EUR thousands 2004 2003
LY (O {5 g oT=To (o [=To I = AV /A 100 -
TMC ERP Professionals B.V. ...t e e 76 -

TIMC PhYSICS BLV. ittt - -
TMC Engineering Professionals B.V. .......ccccoiiiiiiiriiee e - -

176 -

Basic earnings per share

Earnings per share 2004 amounts to EUR 1,666.66 (2003: EUR 188.88). The calculation of basic
earnings per share as at 31 December 2004 was based on the profit attributable to ordinary
shareholders of EUR 300,000 (2003: EUR 34,000) and a number of ordinary shares outstanding of 180
(2003: 180). The number of ordinary shares relates to the issued share capital of TMC B.V., which
company is incorporated on 4 July 2006. Since 4 July 2006, TMC B.V. (ultimately) owns all shares of
the companies included in the combined 2004 financial statements. Therefore, the earnings per share
have been calculated upon the share capital of TMC B.V. consisting of 180 ordinary shares with a par
value of EUR 100.

6. Non-current liabilities

This note provides information about the contractual terms of the Group’s interest-bearing loans and
borrowings. For more information about the Group’s exposure to interest rate and foreign currency
risk, see note 8.

In EUR thousands 2004 2003

Loans from Shar€hOldEerS...........oieeeiieeeeeeee et e e e 100 -

Terms and debt repayment schedule

The non-current liabilities relate to loans provided to TMC Engineering Professionals B.V. by its
shareholders during 2004. The interest rate is fixed at 5%. Full repayment is due on 31 December
2006. No securities have been provided.
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7. Current liabilities

In EUR thousands 2004 2003
Credit institutions (bank overdraft) ... 1 16
Trade payables to third parties........cccoviiiii i 141 51
Trade payables due to related parties.......ccccocceeiiiiiiien e 839 530
Other taxes and social security contributions...........cccoeeiieeiiiiii e, 90 51
Other accruals and current liabilities..........cccveiiiiiiiiii e 199 155

1,270 803

Financing agreement

TMC Group has a financing agreement with De Lage Landen Trade Finance B.V. (“DLL’) credit
institution. In accordance with this agreement, DLL provides a credit facility to TMC group with trade
receivables as collateral. The credit limit depends on the amount and composition, in specific aging
structure, of outstanding trade receivables to third parties. In principal, the contracting party for DLL
is a company that is affiliated to TMC group, however also the TMC companies, included in these
combined financial statements, have also entered into this agreement. Consequently, these TMC
companies are jointly and individually liable with regard to the terms of the credit facility.

The following conditions with regard to the credit-facility DLL have been agreed upon:

e Maximum facility amounts to 85% of the total accounts receivables as far as these receivables
are outstanding for less than 120 days. In this respect, also a maximum concentration factor of
20% is also determined of 20% per individual trade debtor is agreed. This maximum
concentration-factor is not applicable for two named main clients, which have a concentration
factor of 50%.

e TMC group applies for an advance taking the above-mentioned condition into account.

e Trade debtors pay their outstanding invoiced directly to DLL.

e  After receipt of payment from trade debtors, DLL settles this amount with TMC in the bank
account that TMC holds with DLL.

e The solvency ratio must be at least 25%.

e TMC is requires to report (interim) financial statements to DLL on a regular basis.

e TMC group requires pre-approval from DLL with regard to the sale of shares and equity
distribution of involved TMC companies.

e The relating receivables are pledged with DLL. The interest rate amounts to Rabobank Basic
(being the variable interest rate charged to current bank account) increased with a mark-up of
1.8%.

Current account Rabobank

TMC group has a Rabobank credit facility in current account of EUR 50,000. The TMC companies are
jointly and individually liable with regard to this credit facility. Furniture of all companies belonging to
TMC group has been pledged. The interest rate amounts to Rabobank Basic increased by a mark-up
of 1.8%.

8. Financial instruments

Exposure to credit, interest rate and currency risks arises in the normal course of TMC Group’s
business. TMC does not make use of derivative financial instruments to hedge exposure to
fluctuations in foreign exchange rates and interest rates. TMC Group primarily operates in the
Netherlands and Belgium and therefore the exposure to currency risks is very limited.

Credit risk

Management of TMC Group has a credit policy in place and the exposure to credit risks is monitored
on an ongoing basis. Credit evaluations are performed on all customers requiring credit over a certain
amount. Investments are only allowed in liquid securities and only with counterparties that have a
credit rating equal to or better than TMC Group.

TMC Group does have a limited number of major customers which substantially contribute to TMC
Group’s net turnover and therefore has significant concentrations of credit risk. Policies are in place to
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ensure that services are only provided to customers with an appropriate credit history. Management
monitors outstanding trade receivables closely on an ongoing basis.

Interest rate risk

The interest rate risks of the group are limited to possible changes in the fair value of loans taken up
and granted. The activities of TMC group are primarily financed through short-term debts to affiliated
companies. Interest rates within the Group are fixed.

Estimation of fair values

The carrying amounts of the financial instruments (cash and cash equivalents, trade and other
receivables, interest-bearing loans and borrowings, bank overdraft and trade and other payables) do
not differ significantly from the fair value. The following summarises the major methods and
assumptions used in estimating the fair value of financial instruments.

Interest-bearing loans and borrowings
Fair value is calculated based on discounted expected future principal and interest cash flows.

Trade and other receivables and payables

For receivables and payables with a remaining life of less than one year, the notional amounts are
deemed to reflect the fair value.

9. Off-balance sheet commitments

Tax entity

As at 31 December 2004 and 31 December 2003, TMC Embedded B.V. and TMC ERP Professionals
B.V. are part of a fiscal entity for corporate income tax and VAT. An affiliated company is at the head
of this fiscal entity. TMC Engineering Professionals B.V. and TMC Physics B.V. were also previously
part of this fiscal entity but are independently liable to pay taxes since 21 September 2005 and 29
September 2005 respectively. The standard conditions stipulate that each of the companies is liable
for the income and VAT tax payable by all companies belonging to the fiscal entity for the period that
the company was included in the fiscal entity.

Operating leases

Non-cancellable operating lease rentals are payable as follows:

In EUR thousands 2004 2003
LeSS than ONE YEAI ... 284 248
Between one and five Years ... 484 361

More than fiVe YEarS ......ccoi i - -
768 609

The Group leases a number of cars under operating leases. The leases typically run for a period of 4
years. None of the leases includes contingent rentals.

During the year ended 31 December 2004 EUR 321,000 was recognised as an expense in the income
statement in respect of operating leases (2003: EUR 262,000).

10. Turnover

The Group comprise the following main business segment:

° TMC ERP Professionals. Provide companies with ERP Professionals to implement and maintain
their ERP software.

° TMC Embedded. Provide companies with Embedded Software Developers to develop software

for their products.
° TMC Physics. Provide companies with Physics Specialists within the total physics competence.
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° TMC Engineering Professionals. Provide companies with highly qualified technical personnel in
the area of Field Service and Industrial Engineering

Sales revenue per business segment can be specified as follows:

2004 2003 Increase/decrease
compared to 2003
In EUR thousands amount % amount % amount %
TMC ERP
Professionals 1,125 30 559 19 566 101
TMC Embedded 2,456 66 2,315 81 141 6
TMC Physics - - - - - -
TMC Engineering
Professionals 138 4 - - 138 -
3,719 100 2,874 100 845 29

Sales revenue is primarily realised in the Netherlands. No intra-group transactions relating to sales
revenue were made in 2004 or 2003.

11. Direct cost

Direct cost consists of personnel expenses for the part that these personnel expenses directly relate
to net turnover and includes gross salaries, social security and pension contributions, costs of
temporary employees and other personnel expenses (such as training, car costs).

12. General and administrative expenses

In EUR thousands 2004 2003
Indirect PersonNNel EXPENSES .....uuuuuiiiiieee e 306 269
Recharges from affiliated companies.........cccccueeeririiiieee e 500 650
Depreciation on tangible fixed asSets.........cccccviiiiiiiiee e 5 2
Other general and administrative eXpenses........ccccvveeeeeeeeeeeeeeeecieeneeeeeeeeens 43 70

854 991

13. Personnel expenses

Personnel expenses are included as direct cost (direct personnel expenses) and as well as general and
administrative expenses (indirect personnel expenses) as follows:

In EUR thousands 2004 2003
DireCt personnel EXPENSES.....ccciiieieieiee ettt e e e e e e e e e e e e e e e eeeeeeeees 2,345 1,805
Indirect personNNel EXPENSES .....uuuuuuiiiieee e 306 269

2,651 2,074

Total personnel expenses can be specified as follows:

In EUR thousands 2004 2003
Wages and SAIAMES .......eeiiiiiiiiiiieeeee e 1,927 1,605
Compulsory social security contributions .........cccoevceeiiiii e 153 104
Contributions to defined contribution plans..........ccccccviiiiieiiiiciieieceee 48 43
TeMPOrary EMPIOYEES ......uueeiiiiiiiiee et e e e e e e e e e e e e e e e ennnes 140 2
Other personnel expenses (including car costs, training etc).......c.ccccuveeee... 383 320

2,651 2,074
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At the end of 2004, the number of employees in TMC group, converted into full-time equivalents
amounted to 42 (2003: 27 employees).This workforce can be divided into the following staff categories:

2004 2003
MaNAGEMENT ...t e e e 4 2
ST 1= S 3 1
AdMINISTratioN......coee e —————————— 2 1
0] 1= o] = 1P 33 23
42 27

14. Interest receivable and similar income
In EUR thousands 2004 2003
Interest on intercompany accounts with affiliated companies..................... 2 2
2 2

15. Interest payable and similar charges

In EUR thousands 2004 2003
Credit INSHIUTIONS ... e 35 38
Interest on intercompany accounts with affiliated companies..................... 12 14
47 52

16. Income tax expense

As at 31 December 2004 and 31 December 2003, TMC Embedded B.V., TMC ERP Professionals B.V.,
TMC Engineering Professionals B.V. and TMC Physics B.V. are part of a fiscal entity for corporate
income tax and VAT. An affiliated company is at the head of this fiscal entity. The corporation tax is
stated for each company according to the portion for which the company involved would be assessed
if it were an independent taxpayer, taking account of any tax relief facilities available to the company.

The applicable tax rate, being the domestic corporation tax rate in the Netherlands, amounts to 34.5%
(2003: 34.5%). The tax liability in the combined 2004 income statement amounts to EUR 175,000 or
36.8% of the result before taxes (2003: -/- EUR 5,000 or -/- 17.2%).

The difference between the applicable tax rate (34.5%) and the effective tax rate of 36.8% (2003:
-/- 17.2%) is primarily due to release or deferred tax assets. In addition, the effective tax rate is lower
due to tax savings from investment allowances and some other tax facilities.

17. Related parties

Identity of related parties
TMC Group has a related party relationship with its affiliated companies and its directors.

Related party transactions
Affiliated companies

During the year ended 31 December 2004 and 31 December 2003, several services were rendered by
and to companies that can be considered affiliates to the TMC companies included in the combined
2004 (including 2003 figures for comparison purposes) financial statements of TMC group.
Furthermore, intra-group finances to and from affiliated companies are processed in the intercompany-
account with these affiliated companies. The transactions relating to the services rendered are priced
on an arm’s length basis and primarily relate to the recharges from affiliated companies, recorded as
general and administrative expenses in the combined income statement for the year 2004 (including
2003 figures for comparison purposes). The specification of this recharge is as follows:
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In EUR thousands 2004 2003

Allocation of Office rent ... 48 57
Allocation of interest EXPENSES ......cciiieieieiei e 90 17
Allocation of advertiSing EXPEeNSES. ......uuuiiiiiiiiiee e 47 47
Allocation of travelling EXPeNSES......cooi it 29 9
Allocation of accountanCy EXPENSES ....ccecveeeiieeieieeeeeeeeeeeee e 28 27
Management fEE ..o 138 153
Other allocated EXPENSES......cccueiiee e et e e e e e e e e e snaeeee s 120 340

500 650

18. Emoluments of directors

Directors of the TMC Group control 100 per cent of the voting shares of the TMC Group. This control
is executed directly through the Holding companies of the directors and/or other entities controlled by
the directors that (direct or indirect) holds shares in the companies included in the combined financial
statements of TMC Group. No loans to directors, or to entities controlled by directors, for the year
ended 31 December 2004 and 31 December 2003 are included in “other receivables”.

Total remuneration as included in “personnel expenses” (see note 14) amounts to:
In EUR thousands 2004 2003
D1 (=Te7 (o] = PO PPPPRTT 147 153

In the direct remuneration of directors specified above, amounts are included in the recharges from
affiliated companies (recorded as general and administrative expenses, see note 3), that indirectly
relate to the remuneration of directors. Total recharge from affiliated companies in 2004 amounted to
EUR 500,000 (2003: EUR 650,000). Reference is made to the section “Other related party transactions”
for details. Of this total recharge, an amount of EUR 124,000 relates to the remuneration of directors
by means of management fees.

19. Subsequent event

Subsequent to the balance sheet date, the (ultimate) shareholders of TMC Group combined the
separate entities of the TMC companies at the beginning of July 2006. Previously, the (majority) control
on TMC Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V. and TMC Engineering
Professionals B.V. was not concentrated in one entity, because the share capital of these companies
was divided among several shareholders and none of these shareholders individually owned the
majority of the voting rights. Therefore, the companies could not be considered group companies and,
consequently, the financial data of these companies were previously not (jointly) consolidated at a
higher level. As at per 4 July 2006, after a restructuring of TMC group, the above- mentioned
companies are wholly owned and controlled by the TMC Holding B.V. and are therefore considered
group companies since this date. TMC Holding B.V. was incorporated on 4 July 2006. All shares of
TMC Holding B.V. are held by the ultimate parent company TMC Group TMC B.V.

Because of the restructuring of the TMC Group there is a possibility that the TMC Group is subjected
to the conditions of the collective labour agreement of the General Association for Temporary Labour
Agencies (ABU) and the foundation Industrial Pension Fund for long-term temporary employees
foundation (Stiplu). Should it turns out that the TMC Group has to meet these conditions a liability to
the ABU of EUR 93,075 and to the Stiplu of EUR 165,650 will be occurred as at 30 June 2006.
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OTHER INFORMATION

Provisions of the articles of association concerning profit appropriation

The following is a summary of the most important stipulations of article 20 of the Articles of Association
concerning profit appropriation.

The profit is at the free disposal of the General Meeting of Shareholders for distribution of profit.

Proposed profit appropriation
In the General Meeting of Shareholders it is decided that the profit will be transferred to equity.
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AUDITORS’ REPORT

Introduction

We have audited the combined financial statements of TMC Group that consists of the legal entities
TMC Embedded B.V., TMC ERP Professionals B.V., TMC Physics B.V.,, and TMC Engineering
Professionals B.V., Eindhoven, for the year ended 31 December 2004 and for the year ended
31 December 2003 as set out on pages F-43 to F-60. These combined financial statements are the
responsibility of the company’s management. Our responsibility is to express an opinion on these
combined financial statements based on our audit.

Scope

We conducted our audit in accordance with auditing standards generally accepted in the Netherlands.
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the combined financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the combined financial
statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the combined financial
statements. We believe that our audit provides a reasonable basis for our opinion.

Matters affecting opinion

We were engaged in 2006 to perform the audit of the combined financial statements for the year ended
31 December 2004 and for the year ended 31 December 2003. Due to the long period between
engagement to perform the audit and the year audited and the fact that in 2004 and in 20083 it was not
possible for the individual legal entities to maintain appropriate internal controls without incurring
disproportionate costs, we could not obtain reasonable assurance with regard to the completeness of
turnover and related items as shown in the combined financial statements.

Opinion
For the reason described in the preceding paragraph, we are unable to express an opinion about

whether the combined financial statements taken as a whole give a true and fair view. Our audit,
however, has not revealed any irregularities in the combined financial statements.

's-Hertogenbosch, 13 November 2006
KPMG ACCOUNTANTS N.V.
A. Kros RA
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ERP

Embedded
(Software or System)

Mechatronics

ANNEX A: GLOSSARY

Enterprise Resource Planning systems (ERPs) integrate (or attempt to
integrate) all data and processes of an organization into a single unified
system. A typical ERP system will use multiple components of computer
software and hardware to achieve the integration. A key ingredient of
most ERP systems is the use of a single, unified database to store data
for the various system modules.

An embedded system is a special-purpose system in which the
computer is completely encapsulated by the device it controls. Unlike a
general-purpose computer, such as a personal computer, an embedded
system performs pre-defined tasks, usually with very specific
requirements. Since the system is dedicated to a specific task, design
engineers can optimize it, reducing the size and cost of the product.
Embedded systems are often mass-produced, so the cost savings may
be multiplied by millions of items.

Handheld computers or PDAs are generally considered embedded
devices because of the nature of their hardware design, even though they
are more expandable in software terms. This line of definition continues
to blur as devices expand.

Mechatronics is centred on mechanics, electronics and computing
which, combined, make possible the generation of simpler, more
economical, reliable and versatile systems.

Mechatronics is the synergistic combination of mechanical engineering
(“mecha” for mechanisms), electronic engineering ("tronics" for
electronics), and software engineering. The purpose of this
interdisciplinary engineering field is the study of automata from an
engineering perspective and serves the purposes of controlling advanced
hybrid systems.
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