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FILED PURSUANT TO SECTION 28 OF THE COMPANIES ACT

THE COMPANIES AC

UNLIMITED COMPANY HAVING A §

CERTIFIED A TRUE AND
SAPIFRPY OF THE ORIGINAL

QEON/DRW)\M
DEBORAH ABREHART
COMPANY SECRETARY

MEMORANDUM OF ASSO
OF

ICAP LUXEMBOURG SERVICES

The name of the Company I1s ICAP Luxembourg Services
The registered office of the Company will be situate in Gibraltar.
The objects for which the Company is established are:-

(1) To do all such things as are lawful to be done by a Company registered under the
Companies Act of Gibraltar

(2) To invest the capital and other moneys of the Company in the purchase or upon
the secunty of shares, stocks, debentures, debenture stock, bonds, mortgages,
obligations and securities of any kind 1ssued or guaranteed by any company,
corporation or undertaking of whatever nature and wheresoever constituted or
carrying on business, and shares, stocks, debentures, debenture stock, bonds,
mortgages, obligations and other secunties issued or guaranteed by any
government, sovereign ruler, commissioners, trust, municipal, local or other
authority or body of whatever nafure anywhere in the world.

(3) To invest money in such manner as may from time to time be thought proper to
negotiate loans of every description and to vary the investments of the Company
and to open, operate and close accounts with banks or other financial institutions.

(4) To carry on business throughout the world as advisers, consultants, capralists,
financiers, concessionaires and merchants and to undertake and carry on and
execute and advise others for profit or otherwise to invest in and manage for
others all kinds of financial, commercial, trading and other operations; to
guarantee the banking account, obligations and contracts of any person, firm or
company with or without consideration and to give all kinds of guarantees,
indemnities and third party secunties; to act as manager, nominee, trustee, agent,
factor, broker, executor, administrator, receiver for or otherwise on behalf of
companies, corporations, firms or persons, whether gratuitously or for reward and
to carry out controlled activities and perform financial services whether regulated
or otherwise, and to act as a holding company, to hold, subscribe for, purchase,
underwrite, acquire, selt and deal in shares, stocks, funds, debentures and
debenture stocks or other obligations of any government, authority, body of
persons, company or corporation, and to hold, purchase or acquire, sell and deal
in mortgages, negotiable Instruments, obligations and property of every kind and
any options or rights in respect thereof.




(5) To carry on business throughout the world and to act as manufacturers, merchants,
traders, commission agents, carriers, or in any other capacity, and to import,
export, buy, sell, barter, exchange, pledge, make advances upon, or otherwise
deal in commodities, goods, produce, articles, and merchandise of all kinds, both
wholesale and retail, and to transact every kind of marketing and agency business
and generally to engage in any business or transaction which may seem to the
Company directly or indirectly conducive to s interests and to carry out all types
of research.

(6) To purchase for investment or resale and to traffic in land and house and other
property of any tenure and any interest therein and create, seli and deal in
freehold and leasehold ground rents, and to make advances upon security of land
or house or other property or any interest therein and generally to deal in, traffic by
way of sale, lease, exchange or otherwise with land or house property and any
other property whether real or personal anywhere in the world; to develop and turn
to account any land acquired by the Company or in which the Company is
interested, and In particular by laying out and preparing the same for building
purposes, constructing, aitering, pulling down, decorating, maintaining, furnishing,
fitting up and improving buildings and by planting, paving, draining, farming,
cultivating, letting on building lease or building agreement, and by advancing
money to and entering into contracts and arrangements of all kinds with builders,
tenants and others.

(7) To undertake and carry on the business of accident, employers’ liability, fidelity
guarantee, third party, burglary or theft, fire, Iife, marine, storm, vehicle, plate
glass and mortgage or other investment insurance, or any of them, and to transact
afl or any other kinds of insurances and carry on all or any class of insurance
business.

(8) To carry on business as insurers, insurance managers, brokers and agents, and
underwriting agents in all classes of msurance and reinsurance and as insurance
advisers, pensions advisors, and consultant assessors, valuers, surveyors and
average adjusters and morigage brokers, and to undertake the provisions of hire
purchase and credit sale finance and to act as factors.

(9) To carry on electronic trade and e-commerce and to carry on business as internet
service providers and web-site designer, to design, create and market e-
commerce systems and e-commerce planning and marketing services, to provide
graphic design and animation and consultancy services in web-enabling software,
date collection and web-writing.

(10) To carry on the business of designing, manufacturing, selling, hiring out, leasing,
buying, installing, maintaining, repairing and operating computer hardware and
software and accessories of all kinds, recording mstruments and electronics,
electrical and mechanical apparatus, equipment and fittings of all kinds
whatsoever To purchase or otherwise acquire, construct, maintain and deal with
land, submarine and earth satellite telegraphs (including all other electrical,
electronic or other apparatus for transmitting message or information by any
means) and also lands, works, buildings and apparatus in any part of the world.

(11) To manage, establish and maintain or procure the establishment and maintenance
of any share option or share incentive or profit sharing schemes or trusts or any




(12)

(13)

(14)

(19)

(16)

(17)

(18)

non-contributory or contributory pension or superannuation schemes or funds for
the benefit of, and to make or give or procure the making or giving, of loans,
donations, gratutties, pensions, allowances or emoluments whether in money or
moneys worth to, or to trustees on behalf of, any persons who are or were at any
time in the employment or service of the company, or of any company which i1s a
subsidiary of the company or is allied to or associated with the company or with
any such subsidiary company or who are or were at any time directors or officers
of the company or of any such other company as aforesaid, or any persons in
whose welfare the company or any such other company as aforesaid is or has
been at any time interested, and the wives, husbands, widows, widowers, families
and dependants of any such persons.

To establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests and well being
of the company or of any such other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or towards the insurance of any
such persons as aforesaid.

To acquire by purchase, exchange or otherwise, either for an estate in fee simple
or for any less estate or interest, whether in possession or in reversion and
whether vested or contingent, lands, houses, buildings, tenements and premises
of any tenure whether subject or not to any charges or encumbrarnces, and to hold
or to sell, let, alienate, mortgage, charge or otherwise deal with all or any of such
lands, houses, buildings, tenements and premises

To construct, erect and maintain either by the Company or other parties, sewers,
roads, streets, works, buildings, houses, flats, shops and all other works erection
and things of any description whatsoever, either upon the lands acquired by the
Company or upon other property of the Company

To let on lease any such premises or parts thereof and to provide such facilites
for the occupiers or tenants thereof as are commonly provided in residential flats,
businesses, offices or hotels

To remunerate any person, firm or company rendering services to the Company,
either by cash payment or by the allotment to him or them of shares or secunties
of the Company credited as fully paid up in full or part or otherwise as may be
thought expedient.

To sell, let, lease, grant licences, easements and other rights over and in any
other manner, dispose of or deal with the whole or any part of the undertaking
property, assets, rights, effects, and business of the Company for such
consideration as may be thought fit and in particular for a rent or rents or stock,
shares, debentures, debenture stock or other obligations of any other Company.

To purchase or otherwise acquire for any estate or interest any property or assets
or any concession, licences, grants, patents, trade marks or other exclusive or
non-exclusive rights of any kind which may appear to be necessary or convenient
for any business of the Company, and to develop and turn to account and deal
with the same In any manner as may be thought expedient and to make
experments, and tests and to carry on all kinds of research work




(19) To borrow and raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit, and n particular
by mortgages or charges upon the undertaking and all or any of the property and
assets (present), and the uncalled capital the Company, or by the creation and
issue on such terms and conditions as may be thought expedient of debentures
stock or other securities of any description.

(20) To lend money to and guarantee the performance of the contracts or obligations of
any company, firm or person, the payment and repayment of the capital and
principal of and dividends, interest or premiums payable on any stock, shares and
securities of any company whether having objects similar to those of this
Company or not and to give all kinds of indemnities.

(21) To draw, make, accept, endorse, discount, negotiate, execute, issue, buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable
instruments

(22) Either with or without the Company receiving any consideration or advantage
direct or indirect to secure, guarantee or undertake in any manner and upon any
terms whatsoever the payment of any sum of money or the performance of any
obligation by any person, firm or company including but without prejudice to the
generality of the foregoing any holding, subsidiary or associated company.

(23) To amalgamate or enter into partnership or any joint purse or profit sharing
arrangements with and to co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise acquire and undertake all
or any part of the business property and liabilities of any person, body or company
trading in any business which this Company is authorised to carry on or possess
any property suitable for the purposes of the Company.

(24) To acquire upon such terms as the Directors shall think fit, all or any of the stocks,
shares and secunties of and the whole of or any interest in the undertaking and
business of any companies, firms or persons carrying on any business suitable for
the purposes of the Company, without prejudice to the generality of this object.

(25) To promote or concur in the promotion of any company the promotion of which
shall be considered desirable.

(28) To procure the Company to be registered or recognised in any country, state or
place abroad and to comply with any conditions necessary or expedient in order to
enable the Company to carry on business in any country, state or place abroad.

(27) To subscnbe or guarantee money for any national, charitable benevolent, public,
general or useful object, or for any exhibition, or any purpose which may be
considered likely directly or indirectly to further the objects of the Company or the
interests of its members.

(28) To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company




(29) To take part In the management, supervision, or control of the business or
operations of any Company or undertaking and for that purpose to appoint and
remunerate any Directors, Accountants or other experts or agents.

(30) To grant pensions or gratuities to any employees or ex-employees and to officers
and ex-officers (including Directors and ex-Directors) of the Company or its
predecessors in business, to the relations connections or dependants of any such
person, and to establish or support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit any such persons or
otherwise advance the interest of the Company or of its members and to establish
and contribute fo any scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company's employees to enable them
to purchase shares of the Company, and to formulate and carry into effect any
scheme for sharing the profits of the Company with its employees or any of them.

(31) To do all or any of the things and matters aforesaid in any part of the world and
either as principals, agents, contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in conjunction with others

(32) To remunerate any company, firm or person for services rendered in the
promotion of the Company or the issue or placing of the shares, stock,
debentures, debenture stock or other obligations of the Company and to pay all
expenses incurred in connection with such promotion or the creation, issue and
placing of any shares, stock, debentures, debenture stock or other obligations.

(33) To do all or any other acts and things which in the opinion of the Company may be
conducive or incidental to the objects of the Company.

AND 1t is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this clause (except only if and so far as otherwise expressly
provided in any paragraph) shall be separate and distinct objects of the Company and
shall not be in anyway limited by reference to any other paragraph or the order in which
the same occur or the name of the Company. In particular the objects set forth in the
foregoing paragraphs of this clause shall not be deemed to qualify restrict or reduce the
powers of the Company under paragraph (1) of this Clause

4. The Share Capital of the Company is US$100 divided into 100 Ordinary shares of
US$1 00 each The shares in the original or any Increased capital may be divided into
several classes and there may be attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or restrictions as to dividends, capital, voting
or otherwise




WE, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares In the capital of the
Company set opposite our respective names

Names, Addreses and Number of Shares

Descriptions of taken by each
Subscribers i SUbsCIDET
ICAP Luxembourg Holdings gNo.1) Sar.l 4,599

17 Boulevard Prince Henri, 4™ floor
L-1724 Luxembourg,
Grand-Duchy of Luxembourg

CORPORATION

ICAP Luxembourg Holdings gNo.Z) sarl 5,401
17 Boulevard Prince Henr, 4" floor

L-1724 Luxembourg,

Grand-Duchy of Luxembourg

CORPORATION

DATED the 27 February 2007 .

ICAP Luxembourg Holdings (No.1) ICAP Luxembourg Heldings (No 2)
Sarl , Sarl
™~ '”-_d.- & mapm . - ""“'""—-.
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Witness to the above signatures:-




THE COMPANIES ACT

UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
ICAP LUXEMBOURG SEVICES

Subject as hereinafter provided the regulations in Table "A" in the First Schedule to
the Compantes Act shall apply to the Company.

Clauses 3, 30, 31, 32, 33, 34, 37, 38, 66, 69, 72, 73, 74, 75, 76 and 77 of Table "A"
shall not apply to the Company.

The Company is a Private Company and accordingly:-

(a) The nght to transfer shares in the Company shall be restricted in the
manner heretnafter appearing.

(b) The number of members of the Company (not including persons who are n
the employment of the Company and persons who having been formerly in
the employment of the Company were while in such employment and have
continued after the determination of that employment to be members of the
Company) is limited to fifty; Provided that where two or more persons hold
one or more shares in the Company jointly they shall for the purpose of the
paragraph be treated as a single member.

(c) No invitation shall be made to the Public to subscribe for any shares or
debentures of the Company

Save as the Company may by Ordinary Resolution otherwise direct, the shares in
the Company shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such times and on
such terms as they think proper, but so that no shares be issued at a discount,
except In accordance with the Act. The Company shall not have power to issue
Share Warrants to bearer.

The Register of Members of the Company shall be kept in Gibraltar and the
Company shall not keep any other Register outside Gibraltar




10.

11.

12

One member personally present shall form a quorum at a General Meeting and
accordingly in Clause 45 of Table "A" the word "three" shall be substituted by the
word "one",

The Directors may repay to any Director all such reasonable expenses as he may
incur in attending and returning from meetings of the Directors, or General meetings
or otherwise In or about the business of the Company.

A Director who is in any way whether directly or indirectly interested in a contract or
proposed contract with the Company shall declare the nature of his interest in
manner required by Section 200 of the Act. A Director may vote in respect of any
such contract or proposed contract and if he does so vote his vote shall be counted
and he shall be capable of constituting a quorum at any meeting of the Directors at
which any such contract or proposed contract shall come before the Board for
consideration.

A Director may hold any other office or place under the Company (other than the
office of Auditor) in conjunction with his office of Director for such penod and on
such terms (as to remuneration and otherwtse) as the Directors may detemine.

Any Director may act by himself or his firm in a professional capacity for the
Company and he or his firm shall be enttled to remuneration for professional
services as if he were not a Director provided that nothing herein contained shall
authorise a Director or his firm to act as Auditor of the Company.

The office of a Director shall be vacated in any of the following events, namely:-

(a) If he become prohibited by law from acting as a Director

(b) (If not being an Executive Director holding office as such for a fixed term) he
resign by wniting under his hand left at the office.

(c) If he have a recewving order made against him or compound with his creditors
generally

(d) If he becomes of unsound mind.

(e) If he be absent from meetings of the Directors for six months without leave
and the Directors resolve that his office be vacated

(f) If he shall hold any office or place of profit in competition with the Company.
The appointment and removal of Directors shall be effected by Ordinary Resolution

of the Company in General Meeting The Company may by Ordinary Resolution in
General Meeting appoint a sole Director




13.

14,

15,

16

17

The Company may from time to time in General Meeting increase or reduce the
number of Directors. Any casual vacancy occurring in the Board of Directors may
be filled by the Directors appointing another person to fili the vacancy for such
period as the vacancy exists. The Directors may also appoint additional Directors,
subject to the maximum number permitted from time to time.

Clause 82 of Table "A" shall be amended by the addition of the following words at
the end of the clause “except when the Company has by Ordinary Resolution in
General Meeting appointed a sole Director in which case such Director shall be
empowered to act alone”.

Any Director may at any time appoint any person approved by the Directors to be
an Alternate Director of the Company and may at any time remove any Alternate
Director so appointed by him An Alternate Director so appointed shall be entitled
to receive from the Company such proportion (if any) of the remuneration otherwise
payable to his appointor by way of remuneration for his services as a Director as
the appointor may by notice in writing to the Company from time to time direct; but
save as aforesaid shall not in respect of such appointment be entitled to recewe
any remuneration from the Company, nor be required to hold any qualifications but
shall otherwise be subject to the provisions of these presents with regard to
Directors.

An Alternate Director shall (subject to his giving to the Company an address in
Gibraltar at which notices may be served upon him) be entitled to receive notices of
all meetings of the Directors, and to attend and vote as a Director at any such
meetings at which the Director appointing him is not personally present, and
generally at such meetings to perform all the functions of his appointor as a Director
in the absence of such appointor: An Alternate Director shall ipso facto cease to be
an Alternate Director if his Appointor ceases for any reason to be a Director,
provided that f any Director retires by rotation but is re-elected at the meeting at
which such retirement took effect, any appointment made by him pursuant to this
Article which was in force immediately prior to his retirement shall continue to
operate after his re-election as if he had not so retired.

All appointments and removals of Alternate Directors shall be effected by writing
under the hand of the Directors making or revoking such appointment left at the
office

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments and all receipts for monies paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed as the case may be, in
such manner as the Directors shall from time to time by resolution determine.

The Secretary shall be appointed by the Directors for such term at such
remuneration and upon such conditions as they may think fit, and any Secretary so
appointed may be removed by them, but without prejudice to any claim he may
have for damages for breach of any contract or service between him and the
Company.
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20.

21.

22.

Any general meeting declaring a dividend or bonus may direct payment of such
dividend or bonus wholly or partly by the distribution of specific assets and in
particular of paid up shares, debentures or debenture stock of any other company
or in any one or more of such ways, and the directors shall give effect to such
resolution, and where any difficulty arises in regard fo such distribution, the
directors may settle the same as they think expedient, and in particular may issue
fractional certificates and fix the value for distribution of such specific assets or any
part thereof and may determine that cash payments shall be made to any members
upon the footing of the value so fixed in order {0 adjust the rights of all parties, and
may vest any such specific assets In trustees as may seem expedient to the
directors

The Directors may retain any dividend or other monies payable on or in respect of a
share on which the Company has a lien and may apply the same in or towards
satisfaction of the debts, habilites or engagements In respect of which the lien
exists.

The Directors may from time to time at their discretion raise or borrow or secure the
payment of any sum or sums of money for the purposes of the Company

The Directors may raise or secure the payment or repayment of such money n
such manner and upon such terms and conditions in all respects as they think fit
and In particular by the issue of bonds, debentures, debenture stocks, notes or
other obligations of the Company charged upon all or any part of the property of the
Company (present and future) including its uncalled capital for the time being.

The Company may, upon the recommendation of the Directors by Ordinary
Resolution resolve that it 1s desirable to capitalise any sum standing to the credit of
profit or loss account or otherwise available for distribution, provided that such sum
be not required for paying the dividends on any shares carrying a fixed cumulative
preferential dividend and accordingly that the Directors be authorised and directed
to appropriate the sum resolved to be capitalised to the members in the proportion
in which the sum would have been divisible amongst them had the same been
applied or been applicable in paying dividends and to apply such sum on their
behalf, either in or towards paying up the amounts outstanding if any for the time
being paid on any shares held by such members respectively or in paying up in full
un-issued shares or debentures to the Company of a nominal amount equal to such
sum, such shares or debentures to be allotted and distrnibuted credited as fully paid
up amongst such members in the proportion aforesaid or partly in one way and
partly in another.

23. The Company may by Special Resoluton:

a. increase the Share Capital by such sum to be divided into shares of
such amount as the Resolution shall prescribe;

b. consolidate Its shares into shares of a larger amount than its existing
shares,

c. sub-divide its shares into shares of a smaller amount than its existing

shares;




24

25,

26.

27

28.

29.

d. cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person;
e reduce its share capital and share premium account in any way,

Subject to the provisions of the Act, every Director, Auditor, Secretary or other
Officer of the Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the execution
and discharge of his duties or n relation thereto.

A Memorandum in writing signed by all the Directors of the Company for the time
being and pasted in or aftached to the Minute Book and taking the form of one or
more documents in writing or by telex, telegram, cable, facsimile or other written
electronic communication shall be as effective for all purposes as a Resolution of
the Directors passed at a Meeting duly convened, held and constituted.

Any one of more members of the Board of Directors may participate in a meeting of
such Board or committee by means of a conference telephone or similar
communications equipment allowing all persons participating in the meeting to hear
each other at the same time. Participation by such means shall constitute presence
In person at a meeting.

A Memorandum in writing signed by all the Members of the Company for the time
being and pasted in or attached to the Minute Book and taking the form of one or
more documents in writing or by telex, telegram, cable, facsimile or other writfen
electronic communication shall bé as effective for all purposes as a Resolution of
the Company passed in General Meeting duly convened and held.

The Directors may from time to time and at any tme by power of attorney appoint
any company, firm or person or body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authories and discretions (not exceeding those
vested in or exercisable by the Directors under these regulations) and for such
period and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit and may also authorise
any such attorney to delegate all or any of the powers, authonties and discretions
vested in him.

If the Company shall be wound up the liquidator may, with the sanction of an
Extraordinary Resolution of the Company and any other sanction required by the
Act, divide amongst the members in specie or kind the whole or any part of the
assets of the Company (whether they shali consist of property of the same kind or
not) and may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out
as between the members to different classes of members  The Liquidator may
with the like sanction, vest the whole or any part or the such asset in trustees upon
such trusts for the benefit of contributories as the liquidator with the like sanction
shall think fit, but so that no member shall be compelled to accept any shares or
other securities whereupon there is any liability.




30

Subject to the provisions of the Act, the Company may purchase its own
shares {(including any Redeemable Preference Shares) and make a payment
In respect of the redemption or purchase of its own shares otherwise than out

of distributable profits of the Company or the proceeds of a fresh issue of
shares.




NAMES, ADDRESSES AND DESCRIPTIONS Of SUBSCRIBERS

ICAP Luxembourg Holdings gNo 1)S.arl

17 Boulevard Prince Henri, 4" floor
L-1724 Luxembourg,

Grand-Duchy of Luxembourg

CORPORATION

ICAP Luxembourg Holdings gNo 2)Sarl

17 Boulevard Prince Henri, 4™ floor
L-1724 Luxembourg,

Grand-Duchy of Luxembourg

CORPORATION

+ DATED the 27 February 2007

ICAP Luxembourg Holdings (No 1)
Sarl

=

ICAP Luxembourg Holdings (No.2}
Sar.l

\_\ y }
pSA N S
s __,.:_:,ws

I

Manag} %dz gﬂoesbeeé

Witness to the above signatures:-

Name.

Address




