[N .
A AL oyt o et

T AR VR O
R T I P T R

THE COMPANIES ACT 1985 197 ¢¢ 9
LiMIT Y

WRITTEN RESOLUTIONS OF THE SHAREHOLDERS OF
CANTOR FITZGERALD INTERNATIONAL
DATED 15 DE 8%

We, the Undersigned, being all the Shareholders of the above Company for the time being having a
right to attend and vote at General Meetings, hereby pass the following Resclutien pursuant to the
provisions of the Company's Atticles of Association and the Companies Acts:

SPECIAL RES 10
THAT:

(A) the authorised share capital of the Company be and is hereby reduced from £95000.000
divided into 75,000,000 Ordinary Shates of £1 each {"Ordinary Shares") and 2.000,000
Preference Shares of £10 each to £9Q 015 v divided intoJ} 0% 519 Ordinary Shares and
2,000,000 Preference Shares of £10 each and that such reduction be given effect by:

1) cancelling and extinguishing 2 %1%, {41 Ordinary Shares registered in the name ¢f Cantor
Fitzgerald International Hoidings LP (‘CFIHLP®) on terms that such capital shali not be
repaid in cash bul shall be given effect by the wansfer by the Company o eSpeed
Securities Infemational Limited ("eSpeed”), pursuant to an Assignment and Assumption
Agreement {the "Agreement’) made between the Company and eSpeed and dated 9
December 1999, of that part of the Company's business which represents the information
technology, back-office, credit and nsk management and other related facilities as more
particulatly described in the Agreement (the *Business®), and by the issue by eSpeed of
4 675,008 Ordinary Shares of US31 each to CFIHLP credited as fully paid; and

2)  canceling and extinguisking 19,49 Ordinary Shares regisiered in the name ¢f
CFIHLP, LLC on terms that the Company shall repay to CFIHLP. LLC the amount paig up
or credited as paid up thereon, and

(8} subject and forthwith upon the above reduction of capital taking effect, the Articies of
Association of the Company be altered by deleting Adticle 2(2) therefrom and by substituting
therefor the follawing:

“2(a) The share

£1 eacf2 nd eamahle particinating preferen;
Signature: ﬂ/ ek Signature;
Name; Howard W. Lutnick Name: Howard W. Lutnick
Duly autherised for and on behalf of Duly authorised for ang an beha'f of CFIHLP, LLC
Canlor Frizgeraid international Hoidings, L.P.
Date of signature  December 15, 1999 Date of signature  Detember 15, 1859
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