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Share Purchase Agreement

THIS SHARE PURCHASE AGREEMENT (the “Agreement™), dated as of & December 2006
is made by and between ICAP Plc, a company organised under the laws of England and Wales
under registered number 3611426 whose registered office is at 2 Broadgate, London EC2M 7UR
("ICAP™) and Intercapital Plc, a company organised under the laws of England and Wales under
registered number 1423001 whose registered office is at 2 Broadgate, London EC2M 7UR
(“Intercapitai”),

WITNESSETH

WHEREAS, ICAP is the holder of 1,600,000 ordinary shares of £0.01 gach in EBS
Group Limited (the “EBS Shares”), a company incorporated under the laws of England and
Wales (the “EBS™), constituting all of the issued ordinary shares in the capital of EBS; and

WHEREAS, the parties hereto desire to transfer the EBS Shares together with ail of
ICAP’s rights to the EBS Shares to Intercapital on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants set forth herein, the parties hereby agree as follows:

L. Transfer of the EBS Shares. On the terms and conditions set forth in this
Agreement, ICAP hercby sells, assigns, transfers, conveys and delivers to Intercapital and
Intercapital hereby purchases, acquires and accepts from ICAP, ali of ICAP’s right, title and
interest in, to and under the EBS Shares, free and clear of all Liens. For purposes of this
Agreement, “Lien” means any lien (statutory or otherwise), pledge, hypothecation, security
interest, encumbrance, claim or charge of any kind whatsoever.

ot

Consideration. In consideration for the sale, assignment, transfer, conveyance and
delivery of the EBS Shares, Intercapital hereby agrees:

{a) as soon as practicable following the execution and delivery of this Agreement, to
allot and issue to ICAP, credited as fully paid up at par, 28,100,000 ordinary shares of 25p each
in the capital of Intercapital, ranking pari passu with the existing issued ordinary shares in
Intercapital and to cause ICAP’s name to be entered in Intercapital’s register of members as the
holder of such shares and issue and deliver to ICAP a duly executed share certificate in respect
of such shares, which shares ICAP agrees to accept on the terms of Intercapital’s Memorandum
and Articies of Association; and

(b} 1o pay 1o [CAP, not later than 31 December 2006 (or such later date as ICAP and
Intercapital may agree in writing). the sum of £439,575,000 in cash by electronic transfer to such

account as ICAP may designate for such purpose or in such other manner as [CAP and
Intercapital may agree.

3. Representations and Warranties.

[
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(a) ICAP hereby represents and warrants to Intercapital, as of the date hereof, as
follows.
0] EBS is a company duly organised, validly existing and in good standing
under the laws of England and Wales; and

(ii) ICAP has good title to the EBS Shares and will transfer the same to
Intercapital free of alt Liens.

(bt}  Each party hereby represents and warrants to the other, as of the date hereof, as
follows:

) It has the power to execute, deliver and perform its obligations under this
Agreement and all necessary action has been taken to authorise the execution, delivery
and performance of the same;

(il)  This Agreement constitutes its valid and legally binding obligations;

(iii} The execution, declivery and performance of this Agreement will not
vontravene any existing applicable law or regulation or authorisation to which it is
subject, any of its constitutive documents or any contract or agreement to which it is
party; and

(iv)  No litigation, arbitration or administrative proceeding is taking place,
pending or to the knowledge of such party threatened against it which could have a
material adverse effect on its business, assets or financial condition.

Except for the representations and warranties expressly set forth herein, each
party disclaims all other representations or warranties, including any implied or statutory
representations and warranties, such as merchantability or fitness for a given purpose.

4 Amendments and Waivers: Rights and Remedies. This Agreement may not be
amended except by an instrument in writing signed by each of the parties hereto. At any time a
party may extend the time for the performance of any of the obligations or other acts of the other
party or waive compliance with any of the agreements or conditions contained herein. Any such
extension or waiver shall be valid only if sct forth in an instrument in writing signed by the party
to be bound thereby. The failure of any party to assert any of its rights under this Agreement or
otherwise shall not constitute a waiver of such rights. No failure or detay by any party in
exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any other right, power or privilege. The rights and remedies herein provided shall be cumulative
and not exclusive of any rights or remedies provided by applicable law, provided that the
Purchaser shall not, in the event of a breach of this Agreement or in any other
circumstances, be entitled to rescind or otherwise terminate this Agreement.

3 Miscellaneous. All costs and expenses incurred in connection with this

Agreement shall be paid by the party incurring such cost or expense. This Agreement is the
result of arms-length negotiations between the parties and has been prepared jointly by the
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parties. In applying and interpreting the provisions of this Agreement, there shail be no
presumption that this Agreement was prepared by any one party or that this Agreement shall be
construed in favor of or against any one party. The captions herein are included for convenience
of reference only and shall be ignored in the construction or interpretation hereof. This
Agreement may be signed in any number of counterparts, each of which shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument. This
Agreement constitutes the entire agreement between the parties with respect to the subject matter
of this Agreement and supersedes all prior agreements and understandings between the parties
with respect to the subject matter of this Agreement.

t. Severability. 1f any term or other provision of this Agreement is invalid,
illegal or incapable of being enforced by any rule of law or public policy, all other terms,
conditions and provisions of this Agreement shall nevertheless remain in full force and effect so
long as the economic or legal substance of the transactions contemplated hereby is not affected
in a manner materially adverse to any party. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the parties shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the parties as closely as

possible in an acceptable manner to the end that the transactions contemplated hereby are
fulfilled to the fullest extent possible.

7. Third Party Beneficiaries. This Agreement shall be binding vwpon and
inure solely to the benefit of the parties hereto. A person who is not a party to this Agreement

shall not have the right to enforce any of its terms under the Contracts (Rights of Third Parties)
Act 1999

8. Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of England.

9. Notices. All notices, requests, demands, consents, approvals, agreements
and other communications under this Agreement must be in writing and given by delivery, mail
or facsimile and must be at the addresses provided for each company set forth in the preamble of
this Agreement.

Any of the foregoing communications will be deemed to be received by the recipient: (a)
if hand-delivered, upon delivery, (b)if sent by mail, two Business Days after mailing, (c) if sent
by facsimile, upon production of a completed transmission report by the machine from which the
facsimite was sent and (d) if received or deemed received after 5.00 p.m. on a Business Day in
the place to which it is sent, or on a non-Business Day in that place, on the next Business Day in
that place.
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The undersigned have executed this Agreement as of the date set forth above.

Signed I?T'Ti{?_behpr Plc:
- g\/\

;
N Gt

. i
Director e

Signed lor and on behalf of Intercapital Plc:

Director

/ Director / SeLretary
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