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Company No. 01976691
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A COMPANY LIMITED BY SHARES
RESQLUTIONS

OF

CANTOR FITZGEBALD INTERNATIONAL
25th.Qctober 1996

At an Extraordinary General Mosting of the Mombers of tho Company duly
convened and held at Park House, 16 Finsbury Circus, London, EC2M 7DJ on
25th Cctober 1996 the following Resolutions numbered 1 and 2 were duly

passed as Special Resolutions:

BESOLUTIONS

1. "THAT with immodiato effact the Company’s Authorised Share Capital be
and is hereby incrensed by the creation of 20,000,000 Ordinary Shares of
UK E1.00 each ranking pari passu in all rospoacte with the Company's

axisting Ordinary Sharas.”

2. “THAT the Directors for the timo baing boe and are hareby unconditionally
authorised, pursusnt 1o Section 80, Compunies Act 198885, 10 issue and
alfot Share Capital of the Company up to a maximum nominal amount of
UK £20,000,000 for cash considoration or othorwiss subject 10 the
Company's Articles of Association duting the period of five years from tho
dato of the passing of this resolution,”

| cHAIRMAN

PRESENTED BY: CANTOR FIWZECEAALD INTERNATIONAL, Patk Hougzs, 16
Finsbury Circins, London, EC2M 704
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CANTOR FTZGERALD INTERNATIONAL

Minutes of the Extraordinary General Meeting of the Members of the Company
held at Park House, 16 Finsbury Circus, tondon, EC2M 7DJ on 25th October
19986 at 11.00 a.m.

Present
John P Kiddy In the Chair and representing Cantor
Fitzgerald Internationai Holdings L.P.
Robert L Turner Representing CF Partners Inc.
1. QUORIV The Chairman confirmed that a quorum of
: Members was present and declared the meeting
open,

2. NOTICE The Notice convening the Meeting was taken as

read and it was noted that all of the Maembers
had consentod to the Meoting being held,
notwithstanding that less than the statutory
period of notice thereof has been given.

3. INCREASE IN IT WAS RESOLVED as a Special Resolution:

AUTHORISED

SHARE CAPITA “THAT with immediate offoct the Company’s
Authorised Share Capital be and Is horoby
incroosed by the crostion of 20,000,000
Ordinary Sheres of UK £31.00 each ranking parl
passu in all respects with {he Company’s
oxisting Ordinary Shures.”

4, AUVTHORITY.JO IT WAS RESOLVED as a Special Resolution:
ALLOY.

“FHAT the Diroctors for 1he time baing be and
ate horeby unconditionally authorised, pursuant
to Section 80, Companles Act 1988, 1o issue
and allol Share Capital of the Company up 1o a
maximum nominsl amount of UK £20,000,000
for cash considoration or otherwise subject 1o
tho Company's Articles of Aasociation duting the
poriod of five ysars from the date of the psssing
of this Rogolution,”

“There being no further business 1o transact the
Maating was endod.
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NOTICE iS HEREBY GIVEN THAT AN EXTRAORDINARY GENERAL MEETING of
the Company will be held at Park Mouse, 168 Fingbury Clrcus, London, EC2M
7DJ on 25th Cutober 1996 at 10.30 a.m, for tho purposoes of considering and if
thought fit, passing tho subjoinad Rosolutions numbored 1 and 2 as Spocial
Resolutions:-

BESOLUTIONS

1. “THAT with immediate offect tho Compeny's Avihwrised Sharo Copital be
and 1s heraby increased by tho creation of 20,000,700 Ordinary Sharos of
UK £1.00 cach ranking pari passu in all respaeis with the Company's
oxisting Ordinary Sharos.”

2, “THAT the Direclorg for the tima being be and are hereby unconditionally
authorlsed, pursuant 1o Section 80, Companias Act 1988, to issus and
alfot share capital of the Company up {0 a maximum nominal amount of
UK £20,000,000 for cash consideration or otherwize subjeet to the
Company’s Articles of Assozintion during the poriod of five yoars from the
dato of tho pessing of this rasolution,”

/ BY ORDER OF THE BOARD
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Dated: 25th October 1596 Q#)/

/
A R P FALXNER
- SECAEYARY

A member entitled to attend and vola @il the meeting may appoint a proxy 1o
attend and voto in histher stead, Such proxy need not b a Member of the
Company.




