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THIS AGREEMENT s made the 31st day of March 1994

BEIWREEN: oorn e ELE%G
Fam};b J Ll
(1)  The party details of which are contained in Part I of the Schedule hereto
("Transferor"); and

(2) The party details of which are contained in Part II of the Schedule hereto
("Transferee”),

w AS:-

(A)  The Transferor is the bencficial owner of the shares details of which are set out in
Part I of the Schedule herete ("the Shares®).

(B)  ‘The Transferor and the Transferee wish 10 exchange the Shares on the terms and
subject to the conditions of this Agrecment,

IT IS HEREBY AGREED as follows:-

1, The Transferor as beneficial owner shall transfer and the Transferee shall acquire on
and with effect from the date hercof the Shares free from any lien, option, charge and
encumbrance, right of pre-emiption or any other th -d party right and togcther with
all benefits and rights attached thereto in exchange for :-

(i) the allotment to the Transferor credited as fully paid of those "B* ordinary
shares in the capital of the Transferee details of which are sct out in Part IV
of the Schedule hereto;

(i)  the allotment to the Transferor eredited as fully paid and at & premium of
£099,999 per share of those "A" ordimary shares in the capital of the
Transferee details of which are sct out in Part IV of the Schedule hereto; and

(i)  the crediting as fully paid up at a premium of £993,999 per share of the two
"A" ordinary shares in the capilal of the Transferee presently in issue in the
name of the Transferor

("together the Bxchange Shares”) and the Exchange Shares shall rank pari passt in
all respect with all existing "A" ordinary shares and "B" ordinary shares respectively
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2. Completion of the exchange hereunder shall ake place forthwith upon the execution
heteof when:-

2.1  the Transferor shall:-

2.1.1 hand to the Transferec duly executed transfcrs and the share
certificates in respect of the Shares together with any duly executed
powers of attorney or other authorlty under which such (ransfers have
been executed;

2.1.2 cxecute and do all such other documents, acts and things as the
Transferee shall reasonably require in order to perfect the right title
and Interest of the Transferee to and in the Shares;

2.1.3. procure that a board meeting of those companies in which the Shares
are owned shall be held at which it shall be resolved that the said
reansfers in respect of the Shares be passed for registration subject only
te stamping; and

2.2, the Transferee shall procure that 3 board meeting of the Transferee shail be
held at which the Exchange Shares shall be issued and allotted credited as
Fully paid to the Transferor and the rclative share certificates in respect of the
same shall be approved for sealing and jssue,

2 The Transferor hereby acknowledges that the bencficial ownership in the Shares shall
" become vested in the Transfecce on the date of completion hereof and the Transferor
undertakes to the Transferee that L will sign or procure to be signed any documents
and will do or procure to be done any acls or things in connection with or relating
to the Sale Sharcs which the Transferee at its absolute discretion may from lime to

time request pending registration of the Transferce as the holder of the Shares.

4, The Transferec hereby undertakes to indemnify and hold the Transferor harmless
from and against any dumages, losses, cxpenses and other labilities which the
Transferor may suffer or incur afier the date hercof as a conscquence of any of the
matters referred to in Clause 3 above.,

l 5. Neither of the purties hereby shall impeach this Agrcement on the grounds that any
of the directors of the Transferor stand in any fiduciary position to the Transferee or

that any of the directors of the Transferec stamd in any ficueiary position to the

Transferor or that the directors of either party do not constitute an independent Board.,

6. This Agreement shail be governed by and construed in accordance with English law
[ and may be executed in more than one counterpart and by differcnt partics on cach
counterpart and all such counterparts when excculed shall form one and the same
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agreement,

AS WITNESS this Agreement has becn signed by or on behalf of each of the parties hereto.

SIGNED BY

for and on behalf of
HANSON OVERSEAS
HOLDINGS LIMITED
in the presence of:«

SIGNED BY

for and on behalf of
ESTATEBAY ENTERPRISES
LIMITED in the

presence oft-
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it paghls

Hanson Overscas Holdings Limited (Company Number 2362264) of 1 Grosvenor Place,
Loudon, SW1X 7JH,

CART
’ l! r S

Estatebay Enterprises Limited (Company number 2004942, to be renamed SQ Curporation

Limnited) of 22 Tudor Street, London, EC4Y 0],

PART I
THE SHARES

911 "A" ordinary shates of £1,000,000 cuch and 371,956 *B* ordinary shares of £1 each in
$Q Finacce No. 1 Limited (Company number 2855063).

EAR]IV
HANGE SITA

909 "A" ordinary sharcs of £1 each in the Transferee (issued at a premium of £999,999 per
share) and 371,956 "B" ordinary shares of £1 each in the Transferee.
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