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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 23, 2010
PRELIMINARY PROSPECTUS

15,060,000 Shares

<2 FXcm
FXCM Inc.

Class A Common Stock

This is the initial public offering of shares of Class A common stock of FXCM Inc. No public market
currently exists for our Class A common stock. We are offering all of the 15,060,000 shares in this offering.
We anticipate that the initial public offering price will be between $13.00 and $15.00 per share. We have
applied to list the shares of Class A common stock on the New York Stock Exchange under the symbol
“FXCM.”

We intend to use a portion of the proceeds from this offering to purchase equity interests in our
business from our existing owners, including members of our senior management.

Investing in shares of our Class A common stock inv olves risks. See “Risk Factors”  beginning
on page 15 to read about factors you should conside r before buying shares of our Class A
common stock.

Per Share Total

Initial public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to FXCM Inc. $ $

To the extent that the underwriters sell more than 15,060,000 shares of our Class A common stock,
the underwriters have the option to purchase up to an additional 2,259,000 shares of our Class A common
stock from us at the initial public offering price less the underwriting discount, within 30 days from the date
of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved these securities or passed upon the accuracy or adequacy of this prospectus. Any
representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of our Class A common stock against payment in
New York, New York on , 2010.

Credit Suisse J.P. Morgan Citi

Barclays Capital
Deutsche Bank Securities
Sandler O 'Neill + Partners, L.P.
UBS Investment Bank

The date of this prospectus is , 2010
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We are responsible for the information contained irthis prospectus and in any free writing prospectusve
may authorize to be delivered to you. Neither we mahe underwriters have authorized anyone to provie you
with additional or different information. We and th e underwriters are offering to sell, and seeking éérs to
buy, shares of our Class A common stock only in jugsdictions where offers and sales are permitted. Th
information in this prospectus is accurate only a®f the date of this prospectus, regardless of th@re of

delivery of this prospectus or any sale of shares our Class A common stock.
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Unless the context suggests otherwise, referendbési prospectus to “FXCM,” the “Company,” “we,ls”
and “our” refer (1) prior to the consummation of Bffering Transactions described under “Orgarzeti
Structure — Offering Transactions,” to FXCM Holdg)d LC and its consolidated subsidiaries and (Brahe
Offering Transactions described under “Organizati@tructure — Offering Transactions,” to FXCM lrand its
consolidated subsidiaries. We refer to the ownEEX@€M Holdings, LLC prior to the Offering Trans&mhs,

collectively, as our “existing owners.”

Unless indicated otherwise, the information incllide this prospectus assumes no exercise by therwmiters
of the option to purchase up to an additional 2,239 shares of Class A common stock from us andltkeashares
of Class A common stock to be sold in this offeramg sold at $14.00 per share of Class A commarkstehich is

the midpoint of the price range indicated on tlemficover of this prospectus.
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SUMMARY

This summary highlights selected information caoredielsewhere in this prospectus and does not itonta
all the information you should consider before stigg in shares of our Class A common stock. Youlgh
read this entire prospectus carefully, including gection entitled “Risk Factors” and the financs&htements
and the related notes included elsewhere in thispectus, before you decide to invest in sharesiof
Class A common stock.

FXCM

Our business

We are an online provider of foreign exchange,Xrtfading and related services to approximately
175,000 retail and institutional customers glohallie offer our customers access to over-the-couater
OTC, FX markets through our proprietary technolptptform. In a FX trade, a participant buys oneency
and simultaneously sells another, a combinatiomknas a “currency pair”. Our platform presents BXr
customers with the best price quotations on ugstolsrency pairs from up to 25 global banks, finahc
institutions and market makers, or FX market maketsch we believe provides our customers with an
efficient and cost-effective way to trade FX. Waize what is referred to as agency execution cagency
model. When our customer executes a trade on stepbee quotation offered by our FX market makerns,
act as a credit intermediary, or riskless pringipahultaneously entering into offsetting tradethwiioth the
customer and the FX market maker. We earn trading &nd commissions by adding a markup to the price
provided by the FX market makers and generateradirig revenues based on the volume of transactimts
trading profits or losses.

Our agency model is fundamental to our core busipegosophy because we believe that it aligns our
interests with those of our customers, reducesisks and provides distinct advantages over thecjpal
model used by the majority of retail FX brokersthe principal model, the retail FX broker sets phiee it
presents to the customer and may maintain itsrigaosition if it believes the price may move mfavor and
against the customer. We believe this createstamrémt conflict between the interests of the custoamd
those of the principal model broker. Principal mduatekers’ revenues typically consist primarilytedding
gains or losses, and are more affected by marKetikty than those of brokers utilizing the agenogdel.

We operate our business through two segmentst tietding and institutional trading. Our retaildrag
segment accounted for 94% and 92% of our totalmase in 2009 and the nine months ended September 3(
2010, respectively. Our institutional trading segm&XCM Pro, offers FX trading services to bartksgge
funds and other institutional customers on an agemadel basis and accounted for 6% and 8% of daf to
revenues in 2009 and the nine months ended Sept&&©p2010, respectively. Our revenues have groom f
$12.3 million in 2001 to $322.7 million in 2009campound annual growth rate, or CAGR, of 55%. Our
income before income taxes has grown from $5.3aniih 2001 to $97.0 million in 2009, a CAGR of 8%,
although income before income taxes declined fra@98%) million in 2008. Our revenues were $264.Jiomil
and our income before income taxes was $82.9 milliche nine months ended September 30, 2010, as
compared to $248.1 million and $76.0 million, restpesly, in the nine months ended September 309200

Our operating subsidiaries are regulated in a numbgrisdictions, including the United Statesgth
United Kingdom (where regulatory passport righteehbeen exercised to operate in a number of Europea
Economic Area jurisdictions), Hong Kong and Aust&ahs a result of our acquisition of ODL Group liied,
or ODL, a U.K.-based FX broker, which was consunadain October 1, 2010, we are also regulated in
Japan. We maintain offices in these jurisdicti@mpng others. We offer our trading software indrfguages,
produce FX research and content in 12 languagegprawiie customer support in 13 languages. Fonthe
months ended September 30, 2010, approximatelyaf&dr customer trading volume was derived from
customers residing outside the United States. Wewveeour global footprint provides us with access
emerging markets, diversifies our risk from regic@@onomic conditions and allows us to draw our leyges
from a broad pool of talent.
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Retail FX industry

The FX market is the largest and most liquid finahmarket in the world. According to the Bank for
International Settlements, average daily turnomahe global FX market in April 2010 was $4.0 toifl.
Historically, access to the FX market was only kldé to commercial banks, corporations and otieyd
financial institutions. In the last decade, retaiestors have gained increased access to thisatéakgely
through the emergence of online retail FX brokesagjke our firm. According to 2010 estimates bg th
Aite Group, a financial services market reseanah fretail FX trading volumes have grown from aggra
daily volumes of approximately $10 billion in 20@ilapproximately $125 billion in 2009, representing
CAGR of 37%.

While online retail trading of FX has many simitas with online retail trading of equities, there a
number of key differences. We believe the potemtiatket that is addressable by an online retaibFoker is
larger than that addressable by an online prowélestail equities trading. Trading of equities iearby
country, requiring retail equity brokers to establgsignificant infrastructure in each major marBstcause
retail spot FX contracts (FX trades for immediatther than future delivery), are neither tradedabeared
through local exchanges, retail FX brokers do m@tdito build unique infrastructure in each markeifter
trading services. We service our retail customssarad the world from a common technological
infrastructure.

The FX market is open 24 hours a day, five daysysak, driving extensive participation and more
frequent trading. Unlike equity markets that limnivestors to trading during market hours, retail FX
participants have the convenience of trading FXrgttime throughout the day, as well as the akititplace
trades immediately, rather than waiting until tiggiey markets reopen the next day. The resultfescéfely
more than fifteen equity trading “days” a week.a\gesult, our average account traded 3.4 timedgeim
2009 and 2.5 times per day in the first nine moofa010, which we believe is significantly moreduent
than the trades per day of the average onlineyequaitount. Further, retail FX brokers cannot rety o
standardized and inexpensive third-party infrasgtnecsolutions that are available to online egsibieokers
and must build a significant proportion of theirmtechnology. This requires large investmentsroétand
money but can result in points of competitive difetiation not available to retail equity brokéfge believe
this differentiation enables retail FX brokers torpete on the basis of the quality of their platfaather than
merely on commission per trade.

We believe that retail FX trading will continuedgoow at high rates as retail investors seek neatass
choices, become more knowledgeable about FX mattketagh frequent media coverage of global economi
issues and recognize the advantages of onlineany over online trading of other assets, suakgasties.
We also believe that retail FX investors globallg becoming more sophisticated and demanding more
transparency, better execution and better custsereice. We believe our agency model, scale, petaoy
technology platform, network of FX market makers anstomer service will continue to attract a dieeand
experienced base of customers, who use a wide afrigeding strategies, trade more frequently amaegally
maintain long term relationships with our firm.

Our opportunities
Continued growth of the retail FX market

Despite the strong growth of the retail FX marlkgtijne retail FX investors still represent a snfia@ttion
of the total population of online investors. Accoglto internal estimates by the Aite Group, asuy 2010,
there were over 100 million retail equity tradelsbglly, but only 1.25 million retail FX traders.vérall
awareness of FX continues to grow among investisigen in part by increased media coverage and the
central role FX plays in the global economy. Alsince retail FX is an asset class that can bedradéours
per day, five days a week, it is convenient todréat many online investors as they can trade \atiare of
the day. Unlike equities, fixed income, real estatd many other asset classes, FX markets do petierce
periods where all assets move in one directiomotreer. As a result, the FX market is not necelysari
correlated to other assets popular with online $stmes, such as equities or options, and we betieate as an
increasing number of investors realize this, ré&ilwill attract more attention as a way to inceegsrtfolio
diversification.
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Increasing sophistication of FX customers and awagess of the agency model

We believe that as retail FX investors grow in gsitation, they will recognize the advantages of
placing trades with an agency model broker witblaust technology platform. We believe these invssto
value competitive prices, deep liquidity, reliabbecution and the ability to use any trading sthatbey
choose without fear of price requotes, unfilledessdor trading slowdowns that may occur when they a
trading with a principal model FX broker. For inste, we believe sophisticated customers, suchtamated
traders, one of the fastest growing and highestraelsegments of the retail FX market, value an@agen
model broker who will not place restrictions on frequency or style of trading and offers accessetep
pools of liquidity and rapid execution at attraetprices.

Expanding our presence in Europe, a large market fetail FX trading

We believe the retail FX market in Europe presangignificant growth opportunity for us due to our
agency model. According to Greenwich Associatdsancial services market research firm, 57% obglo
FX trading volume in 2009 was conducted in Eurde.believe that awareness of the advantages of the
agency model is growing among European custometsegjulators, despite the current prominence of
principal model brokers in Europe. We believe we significantly expand our share of this large neark
through our existing operations in Europe and aqguésition of ODL.

Regulatory changes may continue to narrow the pobproviders authorized to offer retail FX that can
meet the higher regulatory standards

Regulators in the United States and other jurigzlisthave made a series of changes that impadtFata
brokers, including substantial increases in mininrequired regulatory capital, increased oversigthiod-
party referring brokers and, more recently, regorest regarding the execution of trades. While these
regulations may increase our costs, we believeatha&ffect of these regulations has been to sarifly
reduce the number of firms offering retail FX, exanthe number of customers and the volume traded h
grown. As the industry consolidates, scale willdme increasingly important, presenting opportusite
larger firms, such as us, that can meet the margsnt regulatory requirements. We believe thist titend
will present additional opportunities for us toriease market share organically or through acqoisiti

Continued expansion in institutional market

The institutional FX market is comprised of bartksgdge funds and corporate treasury departments that
trade with each other predominantly through elegtraommunication networks, or ECNs, and singlekban
platforms (FX trading platforms where pricing angteution come from a single bank). We believe that
can use our agency model to continue to expanéhetitutional FX segment by offering these institns the
deep liquidity of multiple FX market makers whileeperving the anonymity that they value.

Our competitive strengths

Differentiated agency model that aligns our intetesvith our customers’ interests produces a better
customer trading experience, generates more stableenues and exposes us to less market, regulatory
and reputational risk

We believe our agency model aligns our interesth thiose of our customers. Our list of products is
largely limited to those we are now, or in the fetwill be, able to offer on an agency model baBecause
we earn our fees based on transaction volume, sigrdeur products and services to make it easievdo
customers to trade. For example, to help our custsitnade more profitably, we offer research withtharge
on aggregate trading trends, one-click trading ¢Wkinables customers to execute a trade with esttigk
after setting up preferred trading parameters)mitwt improvements for price changes that may occur
between order placement and execution on all dyges.

Further, we believe our transaction volume-basedmee is more stable and predictable than revenue
derived from trading against customers. In addjttmtause we do not take market risk and do nenelxt
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credit to our customers unless they are fully ¢etklized, our regulatory capital requirementssigaificantly
lower than those applicable to principal model lersk As a result, we have more cash we can usgrso@
our growth plans. Further, we believe our exposamegulatory and reputational risk is reduced \giding
the inherent conflict between the interests ofdiistomer and those of the principal model broker.

Business model and proprietary technology desigt@dinimize risk and free capital for ongoing
operations and expansion

One of our core business philosophies is to seakinamize risk. In addition to the reduction ofkis
exposure that we believe results directly fromizitig an agency model, this philosophy is exemgdifby the
development and implementation of our margin maimtptechnology. This technology reduces the et t
customers trading on margin could lose more thag tieposit by checking their margins on every price
update and account update and automatically clagieg positions if a customer becomes at risk ofgyo
into a negative account balance. In addition, datfgrm receives prices from up to 25 FX market arak By
distributing our trading activity across multipleunterparties, we reduce the risk that the faihiran
individual market maker will significantly impadte trading services we offer.

Proprietary and scalable technology platform and amd-winning products

In the retail FX industry, the technology and istracture required to implement the agency modehfr
customer trading screen through settlement is iélwavailable. We have built our proprietary tectogy
platform over the last 11 years to handle the cetegdifecycle of a FX trade, as well as customized
connections to our network of FX market makers affall suite of back office and administrative gyras.
Our platform is scalable and can handle suddenggsaim the number of trades and increases in thndbauof
customers. Our platform is also flexible, enablirsgto add new instruments.

We offer our customers various trading alternativ@sed on customer sophistication, from beginner to
expert, and modes of access, from smart phoneshtiebased interfaces to downloadable desktop apiplisa
Our primary trading application is award-winningad@ing Station Il, a desktop application. We aldferof
Active Trader, an internet application targetedaive equity traders. We have also introducecdirig
application designed for customers who create aattedntrading strategies, a growing and more active
segment of the retail FX trading population. Adulitally, we offer our customers services withoutrgeao
help them automate their trading strategies, cdrthea automated trading systems to our platfonu @
host their strategies on our platform.

Widely recognized brand and an in-house marketingyanization driving new customer growth

We believe that we have built an in-house onlineketing organization that has fueled consistenapig
growth in customers at low acquisition costs thioagcombination of web properties and internet gibirg.
We believe that the FXCM brand is one of the masit-known, global brands in the retail FX industbyilt
through over $152 million in brand advertising exgiture since 2005. In 2009, our web propertiesetid
on average over 2.2 million unique visitors (whiepresents the number of visitors to our websitafty one
month less the number of repeat visitors durindisnonth) and 19 million page views per month, as
measured by Omniture, a web analytics applicatesmice. Among our most popular web properties is
DailyFX.com, our research and news site that iestdby a team of nine full time analysts who proelover
30 articles a day in three languages which areisgtetl on over 80 sites globally, including Thom&wuters
and Yahook Finance. DailyFX is one of the top three FX news analysis websites, measured by Alexa, a
website which provides traffic information for wétes. We handle all aspects of the marketing poes
house, including strategy, design, placement, di@tand performance measurement, allowing us to
accurately measure the effectiveness of each cgmpaid optimize the use of our marketing and athiegt
expenses.
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International reach and significant scale

For the nine months ended September 30, 2010, nergied approximately 76% of our customer tradin
volume from customers outside the United StatesawWecontinuing to expand our presence globally,
especially in Europe and the Middle East where aleete retail FX investors are growing increasinglyare
of the advantages of the agency model.

We believe we are competitively advantaged by @nificant scale. For example, we believe scake is
significant factor in a retail FX investor’s choioébroker and the amount of funds such investariliing to
deposit. As of September 30, 2010, total customeitgwas $424.6 million, representing an increalsg2%
over that as of September 30, 2009. Our scalelineadvertising allows us to lock up coveted atisary
inventory at favorable rates, lowering our custoamquisition costs. Further, our balance sheetsdbles
us to meet minimum regulatory capital requiremat®ss all of our jurisdictions. Our technologytfdem
enables us to add customers organically or thraegluisitions and service them from a single infragtire
with minimal additional costs.

Experienced leadership team

Our leadership team is comprised of experienceduixes that have averaged over eight years ofcerv
with us. For example, Drew Niv and David Sakhat, chief executive officer and our chief operatirffjoer,
respectively, are two of our original founding pents and have overseen the growth of our compace $is
founding in 1999 into a global firm with 14 officeés 11 different countries worldwide and more tl&&® full-
time employees.

Investment Risks

An investment in shares of our Class A common stoetilves substantial risks and uncertainties that
may adversely affect our business, financial camdliand results of operations and cash flows. Sohtlee
more significant challenges and risks relatingrtaraveestment in our company include those assatiatth:

« The impact on our business of existing and evolldggl and regulatory requirement§Ve operate in
heavily regulated environment in which legal anglutatory requirements are continuously evolving.
As a result, our compliance costs may increaseoandhilure to comply with such existing or future
laws and regulations may result in legal and regwyaactions and sanctions against

« The risk that we are accepting customers from glictions in which we are not properly registered or
licensed or are not otherwise in compliance withaleor regulatory requirementsWe have consulted
with legal counsel in select jurisdictions for axtvregarding our compliance with local laws and
regulations. We have not similarly consulted webdl counsel in other jurisdictions which account f
approximately 20% of our total retail customer ingdvolume. We are accordingly exposed to the risk
that we may be found to be operating in jurisditsiovithout the required licenses or authorizations
without being in compliance with local legal or végtory requirements. Furthermore, where we have
taken legal advice we are exposed to the riskahategal and regulatory analysis is determineleto
incorrect.

« The retail FX market has only recently become agibéssto retail investors and, accordingly, we have
a limited operating history upon which to evaluateg performance Our prospects may be materially
adversely affected by the risks, expenses anddiffes frequently encountered in the operation of
new business in a rapidly evolving industry chagdzed by intense competition and evolving
regulatory oversight and rule

« The risk that our risk management policies and pthoes may not be effective and could expose us
unidentified or unanticipated riskdNe depend upon our risk management policiesdntify, monitor
and control a variety of risks. Some of our methimasnanaging risk are discretionary in nature and
based upon internally developed controls and oleselmstorical market behaviors. Such policies may
not adequately prevent losses or anticipate changes market

(0]
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« The risk of disruption or corruption of our proptéy technology We rely on our proprietary
technology to receive and properly process inteaindl external data. Any disruption or corruption of
our proprietary technology may result in servideiruptions or other negative consequen

« The susceptibility of our revenue and profitabitilychanges in domestic and international market an
economic conditionsOur revenue and profitability are influenced tading volume and currency
volatility, which are directly impacted by disrugi and volatility in domestic and international kets
and economic condition

¢ Our dependence on FX market makers to continuadlyige us with FX market liquidityWe rely on
third party market makers to provide us with FX keadiquidity. In the event that we no longer have
access to the levels of liquidity we currently hawe may be unable to provide competitive FX trgdin
services, which will materially adversely affectr dsiness, financial condition and result of ofieres
and cash flows

« The risk of default by financial institutions thaild our funds and our customers’ funtiée are not
required to segregate customer funds from our awmdd, and in the event of insolvency of one or r
of the financial institutions with whom we have dejted these funds, both we and our customers ma
not be able to recover our funi

* The loss of our key personn®ur continued success is dependent upon the retenftkey employees
with significant experience in the FX industry whave made significant contributions to our businesg
and operations

¢ The risk associated with our existing owners’ cohtf FXCM Inc.Immediately following this offerini
and the application of net proceeds from this affigrour existing owners will control FXCM Inc., én
their interests may differ from those of our puldi@reholder:

Please see “Risk Factors” for a discussion of tlaeskother factors you should consider before ngakin
an investment in shares of our Class A common stock

Our Growth Strategy

Continue to use our global brand and marketing toivke organic customer growth

We intend to continue to use our brand and oussalel marketing efforts to increase penetraticthef
growing retail FX market. In existing markets, wheve believe the FXCM brand is widely recognized, w
are increasing the effectiveness of our campaigdd@wering the costs of acquisition per accoumimbrkets
where our penetration is low, such as Europe, wenareasing our marketing expenditure and expanalim
physical presence with sales offices. Since A2, we have opened offices in Athens, Berlin, Daipal
Milan to accelerate our penetration in these market

Make selected acquisitions to expand our customasédor add presence in markets where we have low
penetration

We plan to make selected acquisitions of firms \etablished presence in attractive markets and
distribution channels to accelerate our growth Gatober 1, 2010, we completed our acquisition olLO®D
London-based broker dealer of retail FX, contrdotsdifference, or CFDs, spread betting (where @ongrs
take a position against the value of an underljimancial instrument moving either upward or dowmnavin
the market), and equity options. Our acquisitio®®&fL is designed to increase our profile in the Unkarket
and accelerate our growth in continental Europézinlg ODL's relationships and sales force. We esfpthe
retail FX industry to continue to consolidate, gding us with additional acquisition opportunities.

Expand our range of products to add new customensl ancrease revenues from existing customers

We have an established history of introducing nemdpcts. For instance, we introduced our Active
Trader platform for our high volume customers ifbfeary 2009, the trading of CFDs in September 2009,
mobile trading
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in March 2010 and Strategy Trader in August 2018.Man to introduce additional products in the fatWe
are also making investments in our technology pfaifto meet the demands of our customers that Vieviee
will increase our share of the trading volumesaive and institutional FX customers.

Capture market share from competitors who are unald keep pace with increasingly demanding
regulatory requirements

Over the past three years, we believe that regylateanges and compliance requirements have in part
led to a reduction in the number of retail FX bneskéVe expect that increased regulatory compliance
requirements will cause additional firms to leawdividual markets or exit the industry and beli¢vat this
will present additional opportunities for the remiag firms, especially agency model firms like tssincrease
market share organically or through acquisitions.

Our Structure

Following this offering, FXCM Inc. will be a holdincompany and its sole asset will be a controlling
equity interest in FXCM Holdings, LLC. FXCM Inc. Woperate and control all of the business andiraffa
and consolidate the financial results of FXCM Holgh, LLC and its subsidiaries. Prior to the comptebf
this offering, the limited liability company agreent of FXCM Holdings, LLC will be amended and résth
to, among other things, modify its capital struetby reclassifying the interests currently heldbhy existing
owners into a single new class of units that werred as “Holdings Units.” We and our existing owseill
also enter into an exchange agreement under widgh(br certain permitted transferees thereof) alVe the
right, from and after the first anniversary of thee of the closing of this offering (subject te terms of the
exchange agreement), to exchange their Holdingts Wi shares of our Class A common stock on a
one-for-one basis, subject to customary convensimadjustments for stock splits, stock divideand
reclassifications. See “Certain Relationships aethfed Person Transactions — Exchange Agreement”.

Following this offering, each of our existing owsevill hold one share of Class B common stock. The
shares of Class B common stock have no econontitsrizut entitle the holder, without regard to thenber
of shares of Class B common stock held, to a nurmbeotes on matters presented to stockholdersXainF
Inc. that is equal to the aggregate number of HglsliUnits of FXCM Holdings, LLC held by such holder
subject to customary adjustments for stock sgitsck dividends and reclassifications.

As described under the caption “Use of ProceedsCM Inc. intends to use a portion of the proceeds
from this offering to purchase Holdings Units framr existing owners. Assuming that the shares a§€A
common stock to be sold in this offering are salfil.00 per share, which is the midpoint of thegeaon the
front cover of this prospectus, at the time of tffering, FXCM Inc. will purchase from our exisirowners
11,260,000 Holdings Units for an aggregate of $44illion (or 13,519,000 Holdings Units for an aggate
of $177.0 million if the underwriters exercise ullftheir option to purchase additional shares afs€ A
common stock). Of this amount, the following tabéds forth the amounts that will be received by our
significant equityholders and their respectiveliafied entities and by our directors and officerd their
respective personal planning vehicles.

Assuming Underwriters’ Option is Not Assuming Underwriters’ Option is Exercised in
Exercised Full
Number of Holdings Number of Holdings
Units Sold Proceeds Units Sold Proceeds
Entities affiliated with Long Ridge Equity
Partners 640,60¢ $ 8,968,52 781,67: $10,943,43
Lehman Brothers Holding Inc 1,126,91! $15,776,86 1,375,07: $19,251,02
Michel Daher 1,511,34 $21,158,88 1,844,15 $25,818,19
Michael Romers: 1,271,10. $17,795,45 1,551,00: $21,714,11
Drew Niv 1,880,00 $26,320,09 2,293,99 $32,115,95
David Sakha 1,271,10. $17,795,45 1,551,00: $21,714,11
William Ahdout 632,29¢ $ 8,852,17. 632,29¢ $ 8,852,17.
James Browi 194,39: $ 2,721,48 237,19¢ $ 3,320,77.
Kenneth Grossma 534,75¢ $ 7,486,62 571,23 $ 7,997,271
Eduard Yusupo 1,669,50! $23,373,12 2,037,14! $28,520,03
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Class A common stock offered by
FXCM Inc.

Ovel-allotment optior

Class A common stock outstanding
after giving effect to this offering

Class B common stock outstanding
after giving effect to this offerin

Voting power held by holders of
Class A common stock after giving
effect to this offering

Voting power held by holders of
Class B common stock after giving
effect to this offering

Use of proceeds

Voting rights

The Offering

15,060,000 share
2,259,000 share

15,060,000 shares (or 75,300,000 shares if altanding Holdings
Units held by our existing owners were exchangedéwly-issued
shares of Class A common stock cone-for-onebasis).

26 shares, or one share for each holder of Holdiimgts (other than
FXCM Inc.).

20.0% (or 100% if all outstanding Holdings Unitdchby our
existing owners were exchanged for newly-issuedeshaf Class A
common stock on one-for-onebasis).

80.0% (or 0% if all outstanding Holdings Units hélgdour existing
owners were exchanged for newly-issued sharesasfsGA common
stock on zone-for-onebasis).

We estimate that the net prodedeCM Inc. from this offering,
after deducting estimated underwriting discount, ve
approximately $197.1 million (or $226.7 milliontlfe underwriters
exercise in full their option to purchase additiostzares of Class A
common stock). FXCM Holdings, LLC will bear or reirse FXCM
Inc. for all of the expenses of this offering, whiwe estimate will be
approximately $6.8 million

FXCM Inc. intends to use $49.7 million of theseg@eds to purcha
newly-issued Holdings Units from FXCM Holdings, L|L&s
described under “Organizational Structure — Offgfimansactions.”
We intend to cause FXCM Holdings, LLC to use theseeeds to
increase our working capital, to fund acquisitiofismall- to mid-
sized retail FX firms that we may identify in thedre and for
general corporate purpos:

FXCM Inc. intends to use the remaining net procdemn this
offering, or $147.4 million (or $177.0 million ihe underwriters
exercise in full their option to purchase additiostzares of Class A
common stock), to purchase Holdings Units from existing
owners, including members of our senior managenasntescribed
under “Organizational Structure — Offering Trangaws.”
Accordingly, we will not retain any of these prodeeSee “Principal
Stockholders” for information regarding the proceém this
offering that will be paid to our directors and redrexecutive
officers.

Each share of our Class A commouglstntitles its holder to one
vote on all matters to be voted on by stockholderserally.
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Dividend policy

Units

Risk factors

symbol

Proposed New York Stock Exchange

Following the Offering Transactions, each of ouisérg owners wil
hold one share of Class B common stock. The sludrétass B
common stock have no economic rights but entigehtblder, withot
regard to the number of shares of Class B comnumk $teld, to a
number of votes on matters presented to stocki®lfdFXCM Inc.
that is equal to the aggregate number of Holdingigslbf FXCM
Holdings, LLC held by such holder, subject to cosdoy adjustmen
for stock splits, stock dividends and reclassifama. See
“Description of Capital Stock — Common Stock — Gl&s
Common Stock.” Holders of our Class A common stac# Class B
common stock vote together as a single class anatliers presented
to our stockholders for their vote or approval,eptcas otherwise
required by applicable lav

The declaration, amount and payhwérany future dividends will be
at the sole discretion of our board of directorsr @oard of directors
will take into account general economic and busiremditions, our
financial condition and operating results, our ke cash and
current and anticipated cash needs, capital regeinés, contractual,
legal, tax and regulatory restrictions and implimas on the payment
of dividends by us to our stockholders or by olrssdiaries
(including FXCM Holdings, LLC) to us, and such atlfi@ctors as ot
board of directors may deem releve

FXCM Inc. is a holding company and has no matexsakets other
than its ownership of Holdings Units in FXCM Holds LLC. We
intend to cause FXCM Holdings, LLC to make disttibos to
FXCM Inc. in an amount sufficient to cover cashidénds, if any,
declared by us. If FXCM Holdings, LLC makes sucstiibutions to
FXCM Inc., the other holders of Holdings Units wik entitled to
receive equivalent distribution

Exchange rights of holders of HoldingBrior to this offering we will enter into an exclggnagreement with

our existing owners so that they may, from andrafte first
anniversary of the date of the closing of this wiffg (subject to the
terms of the exchange agreement), exchange thédirtgs Units for
shares of Class A common stock of FXCM Inc. on a
one-for-one basis, subject to customary convensimadjustments
for stock splits, stock dividends and reclassifaat. See “Certain
Relationships and Related Person Transactions —hdfxe
Agreemen”

See “Risk Factors” for a discussibrisks you should carefully
consider before deciding to invest in our Classofmon stock

“FXCM”

In this prospectus, unless otherwise indicatedntiraber of shares of Class A common stock outstandi
and the other information based thereon does flecte

e 2,259,000 shares of Class A common stock ieugon exercise of the underwriters’ option to
purchase additional shares of Class A common dtook us;

10
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¢ 60,240,000 shares of Class A common stockaildswpon exchange of 60,240,000 Holdings Units (o
if the underwriters exercise in full their optiampiurchase additional shares of Class A commorkstoc
57,981,000 shares of Class A common stock issugdala exchange of 57,981,000 Holdings Units)
will be held by our existing owners immediatelyléoving this offering; ol

« 11,295,000 shares of Class A common stockmizat be granted under the FXCM Inc. 2010 Long
Term Incentive Plan, or Long Term Incentive Placjuding 7,530,000 shares issuable upon the
exercise of stock options that we intend to grardur employees and 85,890 shares issuable upon th
exercise of stock options that we intend to grardur outside directors at the time of this offgriGee
“Management — Long Term Incentive Plan,” “— IPO B&tock Option Awards” and “— Director
Compensatiol”

See “Pricing Sensitivity Analysis” to see how soofi¢he information presented above would be afkbie
an initial public offering price per share of Clasgommon stock at the low-, mid- and high-pointsha
price range indicated on the front cover of thisgpectus or if the underwriters’ option to purchadditional
shares of Class A common stock is exercised in full

FXCM Inc. was incorporated in Delaware on August2@.0. Our principal executive offices are locate
at 32 Old Slip, New York, NY 10005 and our telepbarumber is (646) 432-2986.

[}

)
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Summary Historical Consolidated Financial and OtherData

The following summary historical consolidated fin&i and other data of FXCM Holdings, LLC should
be read together with “Organizational StructuréJhaudited Pro Forma Consolidated Financial Inforomat
“Selected Consolidated Financial Data,” “Managensebtscussion and Analysis of Financial Conditiorda
Results of Operations” and the historical finanstatements and related notes included elsewhéehésin
prospectus. FXCM Holdings, LLC will be considerad predecessor for accounting purposes, and its
consolidated financial statements will be our histd financial statements following this offering.

We derived the summary historical consolidatecestaints of operations and comprehensive income data
of FXCM Holdings, LLC for each of the years endegcBmber 31, 2009, 2008 and 2007 and the summary
historical consolidated statements of financialditton data as of December 31, 2009 and 2008 flen t
audited consolidated financial statements of FXCddihgs, LLC which are included elsewhere in this
prospectus, and derived the summary historical ¢osdbstatement of operations and comprehensiveriaco
for each of the years ended December 31, 2006 @@l 2nd the summary historical combined statemient o
financial condition data as of December 31, 2006 2005 and the summary historical consolidatecstants
of financial condition data as of December 31, 2606w the audited financial statements of FXCM Hiogs,
LLC, which are not included in this prospectus. Thesolidated statements of operations and compsére
income data for the nine months ended Septembe&t(@®M and 2009, and the consolidated statements of
financial condition data as of September 30, 2012009 have been derived from unaudited conselilat
financial statements of FXCM Holdings, LLC includeldewhere in this prospectus. The unaudited
consolidated financial statements of FXCM HoldingsC have been prepared on substantially the saamis b
as the audited consolidated financial statemerdsrastiude all adjustments that we consider necgdsaa
fair presentation of our consolidated financialipos and results of operations for all periodsgamed.

Nine Months Ended
September 30 Year Ended December 31
2010 2009 2009 2008 2007(1) 2006(1)(2 2005(2)
(In thousands)

Consolidated Statements of Operations an
Comprehensive Income Data

Revenues
Retail trading revenu $234,60¢ $225,23: $291,66¢ $281,38' $144,93! $131,95( $215,67.
Institutional trading revenu 20,77¢ 15,367 21,107 18,43¢ 11,69t 5,61( 95
Interest incomt 1,49: 922 1,28¢ 9,08 16,357 11,11: 4,501
Other income 7,27: 6,581 8,66¢ 13,73. 11,53t 16,00( 2,18:
Total revenues 264,15. 248,10: 322,73( 322,64( 184,52. 164,67. 222/45:

Expenses
Referring broker fee 61,68( 60,787 76,62¢ 64,567 33,21. 51,36( 49,42(
Compensation and benef 52,32t 4594: 62,58t 5457¢ 5357 48,66¢ 33,28
Advertising and marketin 16,91¢ 24,35, 29,35¢ 24,62¢ 27,84t 28,22! 2559t
Communication and technoloy 19,17 17,597 24,02¢ 21,31: 17,83¢ 13,77< 7,91¢
General and administrati\ 25,79: 18,55( 26,45¢ 20,247 17,037 20,917 22,60¢
Depreciation and amortizatic 5,292 4,80( 6,542 6,09t 7,364 6,73% 4,32¢
Interest expens 78 10C 12& 2,16¢ 1,374 34 23
Total expense 181,25: 172,12¢ 225,71° 193,59' 158,24: 169,70{ 143,16:
Income (loss) before income taxe 82,89¢ 75,97 97,01! 129,04! 26,27¢ (5,03¢) 79,28¢
Income tax provisiol 3,517 7,632 10,05: 8,87: 3,12( 1,72( 1,372
Net income (loss $ 79,38: $ 68,34( $ 86,96( $120,17. $ 23,15¢ $ (6,756 $ 77,91¢
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Nine Months Ended
September 30 Year Ended December 31
2010 2009 2009 2008 2007(1) 2006(1)(2 2005(2)
(In thousands)

Other comprehensive incor
Foreign currency translation gain (lo $ 22¢$ (162$ 452 % 13 — $ — $ —

Total comprehensive income (lo: $ 79,60¢ $ 68,17¢ $ 87,417 $120,17- $ 23,15¢ $ (6,75¢ $ 77,91¢

Consolidated Statements of Financie
Condition Data — End of Period

Cash and cash equivalel $124,10¢ $128,66¢ $139,85¢ $179,96" $131,79¢ $ 67,63. $ 75,60¢
Cash and cash equivalents, held for custor $424,59° $321,43¢ $353,82! $253,39. $315,44( $253,25 $202,55:
Total asset $591,96( $474,58: $517,93¢ $451,04: $472,56: $364,63¢ $301,61:
Customer account liabilitie $424,59° $321,43¢ $353,82! $253,39. $315,44( $253,25 $202,55-
Total equity $139,67: $115,83: $130,78¢ $140,45: $ 96,28( $ 93,85. $ 89,90:

Nine Months Ended
September 30 Year Ended December 31
2010 2009 2009 2008 2007 2006 2005
(Dollars in thousands, except as notec

Selected Operational Datz

Net account additions(: 34,100 24,73: 33,857 56,83: 11,09( 6,73¢  10,03¢
— Standard accoul 28,49¢ 10,77¢ 16,94« 19,357 11,09( 6,73¢  10,03¢
— Micro account(4 5,606 13,96( 16,91 37,46¢ — — —

Total tradeable accounts( 174,67: 131,44. 140,56! 106,70f 49,88: 38,79¢ 32,05¢
— Standard accoul 114,68 80,01t 86,18¢ 69,24: 49,88° 38,79 32,05¢
— Micro account(4. 59,987 51,42¢ 54,37¢ 37,46¢ — —

Total active accounts(t 134,47¢ 115,73 116,91¢ 86,14¢ 59,54 69,66. 55,75:

Total customer trading volume (dollars in
billions) $ 23428% 266¢% 350¢$ 2901% 1,72¢$ 2,10C $ 1,41c

Trading days in perio 194 194 25¢ 26( 25¢ 26( 26C

Daily average trade 314,37 358,51¢ 347,10: 165,06. 70,71¢ 76,77. 60,75:

Daily average trades per active accoun 2.t 3.€ 3.4 2.2 1.1 1.2 1.1

Retail trading revenue per million trad $ 10C$ 84 $ 83 % 97 $ 84 $ 63 $  15¢

Total customer equity(¢ $424,59° $321,43¢ $353,82! $253,39: $315,44( $253,25" $202,55:

Capital in excess of regulatory requirement: $102,79: $ 87,01 $ 96,90« $127,03( $ 75,65( $ 79,64( $ 72,457
Customer trading volume by region (dollars in

billions)
Asia $ 83C $ 943 $ 121¢ $ 80C $ 38 $ 66€ $ 49C
United State: 56¢€ 845 1,06¢ 1,01( 68C 80C 494
EMEA 532 59¢ 781 551 347 42C 29¢€
Rest of Worlc 414 284 43¢ 54( 31¢€ 21z 13<
Total $ 234:% 266¢$ 350¢% 2901$ 1,72¢$ 2,10 $ 1,41:

(1) In 2005, a shareholder and white label (a firm tdfédrs FX trading services to their customers on o
platform under their own brand in exchange forneeneie sharing arrangement with us) of FXCM decl
bankruptcy, at the time representing approximad@i of total revenues, resulting in a signific
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disruption in the business that led in large pathe reduction in revenues and the loss recom2006.
As a response to such bankruptcy and its effecte@business, our senior management initiated
fundamental changes to our business model, indjuitii@ decision to transition to an agency modelckv
became fully operational in July 20(

(2) Financial statements at December 31, 2006 and 208%or the year then ended were prepared on a
combined basis. FXCM Holdings, LLC was organizedanuary 2007 for the purpose of consolidating
Forex Capital Markets group of companies under commanagement. These companies were comg
of Forex Capital Markets LLC, FXCM Canada, Ltd. d&atex Trading LLC, the latter of which was the
parent company of Forex Capital Markets Limited &X{M Asia Limited. This group of companies,
absent the holding company structure or a commoenpassued audited financial statements on a
combined basis as of and for the years ended Dexredih 2005 and 2006. The group of companies
represented affiliated entities that operated éndiimilar capacity of online foreign currency tragli They
shared common management and functioned in a nuofilbeuntries under various regulatory
environments. Since the operations were all inkzted, it was deemed appropriate to present tladial
statements on a combined basis as it best refltutefihancial condition and the result of openasiaf the
group as a whole

(3) Net account additions represents new accounts fuieds accounts closed by our custorr

(4) Micro accounts are accounts with limited custonsgvise and permitted to trade in very small loesiz
this account option was introduced in June 2!

(5) Prior to June 2008, a tradeable account repreaerascount that had funds of $110 or more to pace
trade in accordance with firm policies. After tidroduction of Micro in June 2008, a tradeable aoto
represents an account that has funds of $11 or tagrace a trade in accordance with firm polic

(6) An active account represents an account that bdsdrat least once in the previous 12 mor

(7) Daily average trades per active account represeat®tal daily average trades per average activeumnt
in period.

(8) Total customer equity represents the total amofioash and unrealized profit (loss) as of that dtatal
our customer account

(9) Capital in excess of regulatory requirements regresstotal consolidated capital less the sum of the
minimum requirements of our regulated operatingsglidries.

14
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RISK FACTORS

An investment in shares of our Class A common stwchves risks. You should carefully considerftiiowing
information about these risks, together with theeotinformation contained in this prospectus, befmvesting in
shares of our Class A common stock.

Risks Related to Our Business

The FX market has only recently become accessibleetail investors and, accordingly, we have a lied
operating history upon which to evaluate our perfoance.

The FX market has only recently become accessibletail investors. Prior to 1996, retail investgenerally
did not directly trade in the FX market, and weide most current retail FX traders only receniBwed currency
trading as a practical alternative investment cl@ss FX trading operations were launched in 18@9vhich time
we began offering FX trading services domesticalig internationally. Accordingly, we have a limitegerating
history in a relatively new international retail Fdading market upon which you can evaluate ousppects and
future performance. Our prospects may be matergalisersely affected by the risks, expenses anituliies
frequently encountered in the operation of a newirtass in a rapidly evolving industry characteribgdntense
competition and evolving regulatory oversight aunks.

Our revenue and profitability are influenced by tding volume and currency volatility, which are dicdy
impacted by domestic and international market antbaomic conditions that are beyond our control.

In the past few years, there has been significentipgtion and volatility in the global financial mk&ts and
economic conditions, and many countries, includirggUnited States, have been in an economic slowd®aur
revenue is influenced by the general level of trgdictivity in the FX market. Our revenue and opegaresults
may vary significantly from period to period duénparily to movements and trends in the world’s enay markets
and to fluctuations in trading levels. We have galhe experienced greater trading volume and higbeenue in
periods of volatile currency markets. In the ewgatexperience lower levels of currency volatiliyyr revenue and
profitability will likely be negatively affected.

In the first four months of 2010, volatility in thiereign currency market was moderate, continuitigiad that
had started in April 2009. In May 2010, volatilitcreased in response to the Greek debt crisigesnd that the
economic slowdown would continue or potentially sam. As a result, during the month of May 2010sae an
increase in volumes, deposits, new accounts aad agid institutional revenues. Volatility decrease June 2010
and has returned to moderate levels. Significaimgwin market volatility as experienced in May 2@han increase
volumes and attract new customers but can alsdt insocreased customer trading losses, higherawer and
reduced trading volume for future months.

Like other financial services firms, our businesd arofitability are directly affected by factofsat are beyond
our control, such as economic and political condsi broad trends in business and finance, changks volume
of foreign currency transactions, changes in supply demand for currencies, movements in currerclyange
rates, changes in the financial strength of mavketicipants, legislative and regulatory changbanges in the
markets in which such transactions occur, changésw such transactions are processed and disngpdige to
terrorism, war or extreme weather events. Any armaare of these factors, or other factors, may eshlg affect
our business and results of operations and casls fl& weakness in equity markets, such as the muemnomic
slowdown causing a reduction in trading volume i Lbr foreign securities and derivatives, couklitein reduced
trading activity in the FX market and therefore Icbnave a material adverse effect on our busirfess)cial
condition and results of operations and cash fl@vgsa result, period to period comparisons of querating results
may not be meaningful and our future operatingltesoay be subject to significant fluctuations eclihes.
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Our risk management policies and procedures may heteffective and may leave us exposed to unidiettibr
unexpected risks.

We are dependent on our risk management policiéstenadherence to such policies by our tradinff) ar
policies, procedures and practices are used tdifglemonitor and control a variety of risks, inding risks related
to human error, customer defaults, market movemémaisd and money-laundering. Some of our methods f
managing risk are discretionary by nature and ased on internally developed controls and obsehigdrical
market behavior, and also involve reliance on stashéthdustry practices. These methods may not adelyuprever
losses, particularly as they relate to extreme etarlovements, which may be significantly greatanthistorical
changes in market prices. Our risk management rdstalso may not adequately prevent losses duehaitzl
errors if our testing and quality control practiees not effective in preventing software or hardwailures. In
addition, we may elect to adjust our risk managerpelicies to allow for an increase in risk tolecapwhich could
expose us to the risk of greater losses. Our riskagement methods rely on a combination of techaicdhuman
controls and supervision that are subject to exnal failure. These methods may not protect us agalhrisks or
may protect us less than anticipated, in which casdusiness, financial condition and resultsp#rations and
cash flows may be materially adversely affected.

We depend on our proprietary technology. Any distigp or corruption of our proprietary technology oour
inability to maintain technological superiority iour industry could have a material adverse effect our
business, financial condition and results of opei@ts and cash flows. We may experience failures lehi
developing our proprietary technology.

We rely on our proprietary technology to receivd aroperly process internal and external data. diaguption
for any reason in the proper functioning, or angragtion, of our software or erroneous or corrupdath may cause
us to make erroneous trades, accept customergdir@dictions where we do not possess the propenties,
authorizations or permits, or require us to suspmmdervices and could have a material adversetash our
business, financial condition and results of openatand cash flows. For example, our technologif@m include:
a real time margin-watcher feature to ensure thah@ositions are automatically closed out if a@mer becomes
at risk of going into a negative balance on hik@raccount. Any disruption or corruption of tresfure would
subject us to the risk that amounts owed to usibh sustomer exceed the collateral in such custenagcount, an
our policy is generally not to pursue claims fogative equity against our customers.

In order to remain competitive, we need to contirahp develop and redesign our proprietary technoltyg
doing so, there is an ongoing risk that failurey mecur and result in service interruptions or othegative
consequences, such as slower quote aggregatioversi@de execution, erroneous trades, or mistakkn
management information.

Our success in the past has largely been attrileutatour proprietary technology that has takemasy years
to develop. We believe our proprietary technologg provided us with a competitive advantage redativmany F>
market participants. If our competitors develop enadvanced technologies, we may be required toteevo
substantial resources to the development of moraratd technology to remain competitive. The FXketis
characterized by rapidly changing technology, emghindustry standards and changing trading systprastices
and techniques. We may not be able to keep upthétse rapid changes in the future, develop newntgoby,
realize a return on amounts invested in developiw technologies, and as such, may not remain ciitiapen the
future.

System failures could cause interruptions in ourrgiees or decreases in the responsiveness of owrises
which could harm our business.

If our systems fail to perform, we could experiedé®uptions in operations, slower response tinmatearease
customer service and customer satisfaction. Olityatn facilitate transactions successfully andpde high qualit
customer service depends on the efficient and emimted operation of our computer and communinatio
hardware and software systems. Our systems alsaihrerable to damage or
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interruption from human error, natural disastemsygr loss, telecommunication failures, break-iabatage,
computer viruses, intentional acts of vandalism sindlar events. We do not have fully redundantatsljties.
While we currently maintain a disaster recovennplar DRP, which is intended to minimize serviceiruptions
and secure data integrity, our DRP may not workatively during an emergency. Any system failura dauses an
interruption in our services, decreases the respemsss of our services or affects access to ouices could
impair our reputation, damage our brand name artdrmally adversely affect our business, financ@hdition and
results of operations and cash flows.

We may not be able to protect our intellectual pesty rights or may be prevented from using intelleal
property necessary for our business.

We rely on a combination of trademark, copyrigtade secret and fair business practice laws itthited
States and other jurisdictions to protect our geggry technology, intellectual property rights and brand. We
also enter into confidentiality and invention assiggnt agreements with our employees and consultamds
confidentiality agreements with other third partidge also rigorously control access to our proprietechnology.
It is possible that third parties may copy or otise obtain and use our proprietary technology exitrauthorizatio
or otherwise infringe on our rights. We may alscefalaims of infringement that could interfere watlr ability to
use technology that is material to our businessatipass.

In the future, we may have to rely on litigationetaforce our intellectual property rights, proteat trade
secrets, determine the validity and scope of tbhentary rights of others or defend against claghmfringement
or invalidity. Any such litigation, whether succlgsr unsuccessful, could result in substantigts@nd the
diversion of resources and the attention of managenany of which could negatively affect our besia

Our cost structure is largely fixed. If our revensealecline and we are unable to reduce our costs, ou
profitability will be adversely affected.

Our cost structure is largely fixed. We base owt structure on historical and expected levelsemhand for
our products and services, as well as our fixedai®y infrastructure, such as computer hardwacksaftware,
hosting facilities and security and staffing levélslemand for our products and services declaret as a result,
our revenues decline, we may not be able to adjurstost structure on a timely basis and our mbfiity may be
materially adversely affected.

We operate in a heavily regulated environment tliraposes significant compliance requirements and tsosn
us. Failure to comply with the rapidly evolving laaand regulations governing our FX and other bussses
may result in regulatory agencies taking action dgst us and significant legal expenses in defending
ourselves, which could adversely affect our reves@and the way we conduct our business.

We are regulated by governmental bodies and/owrsglilatory organizations in a number of jurisdios,
including the United States, the United Kingdom @néhregulatory passport rights have been exertisefderate in
a number of European Economic Area jurisdiction®)ng Kong and Australia. As a result of our acdigsiof
ODL, which was consummated on October 1, 2010, wealso regulated in Japan. We are also exposed to
substantial risks of liability under federal andtstsecurities laws, federal commaodity futures |atiser federal and
state laws and court decisions, as well as ruldsegulations promulgated by the Securities anchBrge
Commission, or SEC, the Federal Reserve and statgitses regulators.

Many of the regulations we are governed by arenitge to protect the public, our customers andritegrity of
the markets, and not necessarily our sharehol8eisstantially all of our operations involving theeeution and
clearing of transactions in foreign currencies, GFjbld and silver and securities are conducteslititr subsidiarie
that are regulated by governmental bodies or sgjfdatory organizations. In the United States, weepaincipally
regulated by the Commodity Futures Trading Commaigssor CFTC, and the National Futures Associatis\FA.
We are also regulated in all regions by applicabgpilatory authorities and the various exchangeghich we are
members. For example, we are regulated by the EialaBervices Authority in the United Kingdom, d8 4, the
Securities and Futures Commission in Hong Kon@ECE, and the Australian Securities and Investment
Commission in Australia, or ASIC, among others,,aasla result of
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our acquisition of ODL, the Kanto Local Finance 8am in Japan, or KLFB. In addition, certain of btainch
offices in Europe, while subject to local regulatare regulated by the FSA with respect to, anathgr things, FX
CFDs and net capital requirements. These regulatatsself-regulatory organizations regulate thedoohof our
business in many ways and conduct regular exaroimatf our business to monitor our compliance witse
regulations. Among other things, we are subjecetulation with regard to:

» our sales practices, including our interaction vaitid solicitation of customers and our marketintiyaies;
« the custody, control and safeguarding of our custe’ assets
e account statements, rec-keeping and retentiol

« maintaining specified minimum amounts of calpénd limiting withdrawals of funds from our regted
operating subsidiarie:

» making regular financial and other reports to ragrks;

« anti-money laundering practice

« licensing for our operating subsidiaries and oupleyees;

« the conduct of our directors, officers, employerd affiliates; anc
« supervision of our busines

Compliance with these regulations is complicatede tconsuming and expensive. Even minor, inadverten
irregularities can potentially give rise to claithst applicable laws and regulations have beeratéd| Failure to
comply with all potentially applicable laws and uégtions could lead to fines and other penaltiegkvbould
adversely affect our revenues and our ability tedeat our business as planned. In addition, wedcimaiur
significant legal expenses in defending oursehgssrest and resolving actions or investigations uihsregulatory
agencies.

We accept customers from many jurisdictions in amn&r which we believe does not require local regasion,
licensing or authorization. As a result, our growtmay be limited by future restrictions in these jsdictions
and we remain at risk that we may be exposed td ovcriminal penalties or be required to ceaseagtions if
we are found to be operating in jurisdictions withbthe proper license or authorization or if we bame subjec
to regulation by local government bodies.

Trading volume for 2009 with customers residerjunsdictions in which we are not licensed or authed by
governmental bodies and/or self-regulatory orgditna was in the aggregate about 55% of our tatsicamer
trading volume. We seek to deal with customerdesgiin foreign jurisdictions in a manner which sio®t breach
any local laws or regulations where they are regide require local registration, licensing or aarthation from
local governmental or regulatory bodies or selfufatpry organizations. We determine the natureextent of
services we can provide and the manner in whickeamgluct our business with customers resident ieidor
jurisdictions based on a variety of factc

In jurisdictions where we are not licensed or atitteal, we are generally restricted from direct nedirig to
retail investors including the operation of a wébspecifically targeted to investors in a partécudbreign
jurisdiction. This restriction may limit our abiito grow our business in such jurisdictions or mesult in increase
overhead costs or lower service quality to custenmresuch jurisdictions. Accordingly, we currentigve only a
limited presence in a number of significant marlatd may not be able to gain a significant presémee unless
and until legal and regulatory barriers to inteiovadl firms in certain of those markets are modifiexisting and
future legal and regulatory requirements and m@gins may adversely impact our international esp@amon an
ongoing basis and we may not be able to succegsfellelop our business in a number of marketsudiob
emerging markets, as we currently plan.

We have consulted with legal counsel in selecteddictions, including each jurisdiction in whicesidents of
such jurisdiction account for one percent (1%) refager of our total retail customer trading
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volume, for advice regarding whether we are opegati compliance with local laws and regulatiomefiding
whether we are required to be licensed or authdyiag in some cases where licensing or authodratquiremen
could be read to be applicable to foreign dealétisont a local presence, whether such requirenemetgenerally
not enforced. We have not similarly consulted etial counsel in each of the other jurisdictionsvirich our
customers reside, and trading volume from customesigent in these latter jurisdictions accountsafgproximately
20% of our total retail customer trading volume. ®e accordingly exposed to the risk that we mafpbad to be
operating in jurisdictions without required liceas® authorizations or without being in compliamgth local legal
or regulatory requirements. Furthermore, where aehaken legal advice we are exposed to thehekaur legal
and regulatory analysis is subsequently determiiryeal local regulatory agency or other authoritpédncorrect an
that we have not been in compliance with local laweegulations (including local licensing or autlzation
requirements) and to the risk that the regulatomirenment in a jurisdiction may change, includagircumstance
where laws or regulations or licensing or authdiimarequirements that previously were not enforcedome
subject to enforcement. In any of these circum&swe may be subject to sanctions, fines andagstrs on our
business or other civil or criminal penalties amd contracts with customers may be void or unerfainte, which
could lead to losses relating to restitution oéictifunds or principal risk on open positions. Augh action in one
jurisdiction could also trigger similar actionsather jurisdictions. We may also be required toseghie conduct ¢
our business with customers in any such jurisdicéiod/or we may determine that compliance withdkes or
licensing, authorization or other regulatory reqmients for continuance of the business are tomosép justify
making the necessary changes to continue thatdsssiin addition, any such event could impact elationship
with the regulators or self-regulatory organizasiamthe jurisdictions where we are subject to f&ign, including
our regulatory compliance or authorizations. Ifctams, fines, restrictions on our business or oemalties are
imposed on us for failure to comply with applicaldgal requirements, guidelines or regulations,fmancial
condition and results of operations, and our reprtaand ability to engage in business, may be rialgadversely
affected.

We evaluate our activities in relation to juriséicis in which we are not currently regulated by govnental
bodies and/or self-regulatory organizations on ragoing basis. This evaluation may involve speakiith
regulators, local counsel and referring brokersloite labels (firms that offer our trading servit¢egheir clients
under their own brand name in exchange for a rexsharing arrangement with us) operating in anf suc
jurisdiction and reviewing published regulatorydmmce and examining the licenses that any compgting may
have. As a result of these evaluations we may ahirterto alter our business practices in order topdg with legal
or regulatory developments in such jurisdictiond,at any given time, are generally in various esagf updating
our business practices in relation to various flicigons, including jurisdictions which account fmme percent (1%)
or less of our total retail customer trading volurRer example, we received a request from the EiahB&ervices
Agency, or JFSA, the regulatory authority respolesibr the regulation of FX trading in Japan, that submit a
plan for coming into compliance with JFSA requirerisewith respect to transacting business with Jaganetail
customers who register to trade with foreign esgitiot regulated by the JFSA. We have submittddratp transfer
Japanese retail customers registered with any ofuhsidiaries to our subsidiary, ODL Japan, wligclegulated
with the Kanto Local Financial Bureau in Japan. Seheustomers represented approximately 5.7% aiodair
customer trading volume for the first nine month2@10. As a result of transferring these clientstr Japanese
regulated subsidiary, customers may decide toactrikeir business with a different FX broker whiohy
adversely affect our revenue and profitability. ¥Way also be subject to enforcement actions andlenar
customer claims.

We conduct our business within a heavily regulatedvironment and may be exposed to increased compka
costs or may be restricted from entering new maskas a result of extensive regulatory requirements.

The cost of compliance with international regulationay adversely increase our costs, affect owmey and
impede our ability to expand internationally. Simee operate our business internationally, we abgestito
regulations in many different countries in which egerate. If we are required to comply with new
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regulations or new or different interpretationsaisting regulations, or if we are unable to complth these
regulations or interpretations, our business cbelédversely affected, or the cost of compliancg make it
difficult to expand into new international markeds,we may be liable for additional costs, whichyrba substantie

The Canadian regulatory environment with respectRX products is complex and evolving and subject to
provincial and territorial differences. Although ware not currently subject to regulatory proceedmgur FX
trading services may not be compliant with the réations of all provinces and territories in Canad&/e may
be required to register our business in one or m@m@vinces or territories, or to restructure our @adian
activities to be in compliance. Any such restrucing could negatively impact our profitability becae, among
other things, we may be required to share a portiginour revenue.

Approximately 6% of our total customer trading volke for the first nine months of 2010 was generéizu
customers located in Canada. In Canada, the siesuaitd derivatives industry is governed locallypbgvincial or
territorial legislation, and there is no nationadjulator. The regulation of FX products differsnfr@rovince to
province and territory to territory. For examplee tprovincial laws of British Columbia would recgiins to register
as an investment dealer to offer our trading sesvitirectly. We previously conducted our businaBritish
Columbia through an affiliate that was a registesrchange contract dealer with the British Colun®éaurities
Commission. We currently conduct our business itidbr Columbia through an arrangement with a regéest
investment dealer in Canada. In other provincestamidories in Canada, where we conduct the biithup
Canadian business, we have historically providedseuvices directly from our U.S. facilities, withioregistering as
a dealer in Canada.

We have received letters from local regulators irelec and Manitoba requesting information about our
customers resident in such provinces. We have neigabto both inquiries on a voluntary basis andaie have not
received any further requests for supplementatimétion from regulators in Manitoba. We are prelgesigaged i
discussions with the Autorité des marches finascier AMF, the regulatory authority responsibletfee regulation
of FX trading in Quebec, concerning the resolutibany alleged violations that may have occurred.

We are aware that local regulators in certain Cimmaprovinces and territories have begun to deteerttiat FX
trading services must be carried out through asteggd investment dealer. Accordingly, we are eatalg the
restructuring of our Canadian activities, includpagsible arrangements with registered investmealeds, to
address these regulatory developments. We anticipat our profitability in Canada will decreasgmsiicantly due
to the restructuring of our Canadian activitiesaese, among other things, we may have to sharetiampof our
revenue. In addition to the potential adverse ¢ff@cour results of operations as a result of a ne&estructure our
Canadian activities, we may also be subject toreefoent actions and penalties or customer clainagyrprovince
or territory where our FX trading operations arerded to have violated local regulations in the .past

Servicing customers via the internet may requiretoscomply with the laws and regulations of eachucdiry in
which we are deemed to conduct business. Failureamply with such laws may negatively impact our
financial results.

Since our services are available over the intdmfetreign countries and we have customers resiglirfigreign
countries, foreign jurisdictions may require usjt@lify to do business in their country. We beli¢gvat the number
of our customers residing outside of the UnitedeStavill increase over time. We are required to plymwvith the
laws and regulations of each country in which wedtt business, including laws and regulationseruly in place
or which may be enacted related to internet seswasgilable to their citizens from service provglkrcated
elsewhere. Any failure to develop effective comptia and reporting systems could result in regugbenalties in
the applicable jurisdiction, which could have a eni@ adverse effect on our business, financiati@@n and resuli
of operations and cash flows.
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Ouir failure to comply with regulatory requirementsould subject us to sanctions and could have a miale
adverse effect on our business, financial conditiand results of operations and cash flows.

Many of the laws and regulations by which we areegoed grant regulators broad powers to investigate
enforce compliance with their rules and regulatiand to impose penalties and other sanctions fofcomnpliance.
Our ability to comply with all applicable laws arefjulations is dependent in large part on our iralecompliance
function as well as our ability to attract and metgualified compliance personnel, which we may lm@@able to do.
a regulator finds that we have failed to complytvapplicable rules and regulations, we may be stibjecensure,
fines, cease-and-desist orders, suspension ofumimdss, removal of personnel, civil litigationatiher sanctions,
including, in some cases, increased reporting requénts or other undertakings, revocation of o@raiing license
or criminal conviction. In 2007, the NFA filed aroplaint against us and our chief executive offaléeging, amon
other things, that we were using deficient prommianaterial, had not established and implementeaidequate
anti-money laundering program and failed to suertine firms operations. As part of the settlement that reduh
the action being terminated, we neither admitteddemied the allegations in the complaint and jdficie of
$175,000. Any disciplinary action taken againstasld result in negative publicity, potential l&igon, remediation
costs and loss of customers which could have arfabsglverse effect on our business, financial dip@and
results of operations and cash flows.

In addition, since June 2010, the NFA has contaatedmber of FX brokers, including us, requesting
information regarding trade execution. We have adsently been contacted by the CFTC for similéorimation.
Although we have complied, and continue to comywiyh the NFA's requests and are in the processofflying
with the CFTC's requests, we have not been formradkjfied whether or not the NFA or the CFTC intertd take
any action against us with respect to our tradeuti@n practices. Notwithstanding the foregoing A\tkas brought
enforcement actions against two other FX brokerseming their respective trade execution pracéceshas
reached settlement agreements with both of thesedan publicly available records, these settleseguired
payments by the other FX brokers of $459,000 araD $®O0, respectively, and require them to refuncListomers
all losses incurred as a result of the impropeaterexecution practices identified. A similar enfarent action may
be brought against us which could adversely affectrevenues and our ability to conduct our busirsesplanned.

The regulatory environment in which we operate islgect to continual change. Changes in the regulato
environment could have a material adverse effectaur business, financial condition and results operations
and cash flows.

The legislative and regulatory environment in whiod operate has undergone significant change=irettent
past and there may be future regulatory changearimdustry. The financial services industry imgel has been
subject to increasing regulatory oversight in régears. The governmental bodies and self-regylainganizations
that regulate our business have proposed and nmsydes additional legislative and regulatory irtitias and may
adopt new or revised laws and regulations. As alt.én the future, we may become subject to negulations that
may affect the way in which we conduct our busirees$ may make our business less profitable. Fanpia a
regulatory body may reduce the levels of leverageave allowed to offer to our customers, which mdyersely
impact our business, financial condition and resoftoperations and cash flows. Changes in thepretation or
enforcement of existing laws and regulations by¢hentities may also adversely affect our business.

For example, in August 2010, the CFTC released firas relating to retail FX regarding, among ottigéngs,
registration, disclosure, recordkeeping, finangglorting, minimum capital and other operationahdiards. Most
significantly the regulations:

¢ impose an initial minimum security deposit ambof 2% of the notional value for major curremajrs and
5% of the notional value for all other retail FXémisactions and provide that the NFA will desigreléch
currencies are “major currencies” and review, asi@nnually, major currency designations and ggcur
deposit requirements and adjust such designatimhsegjuirements as necessary in light of changteein
volatility of currencies and other economic and keafactors;
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« provide that referring brokers must either thibe minimum net capital requirements applicabléutures
and commodity options referring brokers or entéw s guarantee agreement with a CFTC-regulated FX
dealer member, along with a requirement that sefdriing broker may be a party to only one guamante
agreement at a tim

* require that the risk disclosure statementided to every retail FX customer include disclesaf the
number of non-discretionary accounts maintainethbyfutures commission merchant, or FCM, or retail
foreign exchange dealer, or RFED, that were piglfitand those that were not during the four mastne
calendar quarter:

e require us to ensure that our customers reside¢he United States have accounts with our
NFA-registerecoperating entity

* require that, FCMs and RFEDs are obligatednaieguoting prices to do so in a symmetrical fastsio that
the requoted prices do not represent an increabe ispread from the initially quoted prices, reldgss of thi
direction the market moves; a

< prohibit the making of guarantees against togetail FX customers by FCMs, RFEDs and refgrbnokers
and require that FCMs, RFEDs and referring brokeoside retail FX customers with enhanced written
disclosure statements that, among other thingsfrimtustomers of the risk of los

The impact on us of these new regulations, whictabne effective on October 18, 2010, is uncertaoweéler,
the inability to offer customers who are U.S. resis leverage in excess of 50-to-1 (as compar&@Qeto-1
previously) may diminish the trading volume of thesistomers which may affect our revenue and piifity. In
response to the requirement that our customerdenetsin the United States maintain trading accoantg with our
CFTC-registered operating subsidiary, we have rtegrall consenting U.S. resident customer accaesttblished
with our foreign affiliates to our CFTC-regulateplevating subsidiary. All other U.S. resident acdsurot
established with our CFT€@gulated operating subsidiary have been locked frading pending further instructic
from the account holders. We cannot guaranteeotiramigration of the accounts will be deemed acaptto the
CFTC and/or acceptable under the requirementseofajulatory authorities from the jurisdictionsrfrevhich they
were moved. In addition, our customers may de@deainsact their business with a FX broker whooissubject to
this requirement, which may also affect our reveane profitability.

In addition, the Dodd-Frank Wall Street Reform &@whsumer Protection Act, or the Dodd-Frank Actcéed
in July 2010 will have broad effects on the deiiiwgg markets generally. For example, this new laay aiffect the
ability of FX market makers to do business or &ffbe prices and terms on which such market makgirslo
business with us. The Dodd-Frank Act may also atfee structure, size, depth and liquidity of th€ fRarkets
generally. These effects may adversely impact bilityato provide FX transactions to our customansl could hav
a material adverse affect on our business andtabdlty.

In the European Union, new laws have been proptseshulate OTC derivatives. These proposals would,
among other things, require mandatory central tigasf some derivatives, higher collateral requieerts, and
higher capital charges for bilaterally cleared Odegivatives. These proposals are still at the dteitson stage and
detailed legislative proposals have not yet bedlighed. Accordingly, it is difficult to ascertawhat impact these
proposals, once adopted, will have on our busirfeescial condition and results of operations aadh flows. If
the products that we trade are subjected to mande¢mtral clearing, exchange trading, higher ¢efka
requirements or higher capital charges, this mas laa impact upon the economics of our businessrarsdhave a
material adverse effect on our business, finargabition and results of operations and cash flows.

Regulators in the European Union have also propsgedjent regulation of remuneration practicesluding
proposals to require 50% of variable remuneratiobet paid in the form of shares or similar cap#gjuirements,
40% to 60% of variable remuneration to be deferbethuses to be proportionate to fixed salary, gftant cash
bonuses to be capped at 20% of the total bonus {@0%articularly large bonuses). The U.K.’s FSA lwatroduced
its own proposals to widen the application of ieniineration Code to all firms subject to the Capliequirements
Directive and to include certain quantitative riesions on bonuses in line
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with the European Union’s proposals. These progo#fahdopted, may constrain our ability to opegain
remuneration practices in relation to our operaionthe U.K. and elsewhere in Europe.

In addition, Australias ASIC is considering new regulations which wouitl any inappropriate advertising
the industry, provide disclosure benchmarks fordke-counter CFD providers, and devise a policgastomer
suitability.

These and other future regulatory changes could hanaterial adverse effect on our business arfdagiitity
and the FX industry as a whole.

In addition, the regulatory enforcement environmeas created uncertainty with respect to certactjmes or
types of transactions that, in the past, were cemsd permissible and appropriate among finaneiaices firms,
but that later have been called into question ¢in wéspect to which additional regulatory requirateéhave been
imposed. Legal or regulatory uncertainty and addél regulatory requirements could result in a lmfSsusiness.

We are required to maintain high levels of capitathich could constrain our growth and subject us to
regulatory sanctions.

The CFTC, NFA and other U.S. and non-U.S. regusatave stringent rules requiring that we maintaiecgic
minimum levels of regulatory capital in our opengtsubsidiaries that conduct our spot foreign emgbhaCFDs,
including contracts for gold, silver, oil and stdoklices and securities business. As of Decembe?@®19, on a
separate company basis, we would have been reguiradintain approximately $33.9 million of minimumat
capital in the aggregate across all jurisdictioapresenting a $20.4 million increase from our minin net capital
requirement at December 31, 2008. Regulators aomtio evaluate and modify minimum capital requiratadérom
time to time in response to market events and firane the stability of the international financsgistem. For
example, the FSA recently increased capital reqergs in the United Kingdom and may do so agathénfuture.
Additional revisions to this framework or new capidequacy rules applicable to us may be propasdd
ultimately adopted, which could further increase minimum capital requirements in the future.

Even if regulators do not change existing regutegior adopt new ones, our minimum capital requirgmeill
generally increase in proportion to the size oflmusiness conducted by our regulated subsidigk®s. result, we
will need to increase our regulatory capital inarrtb expand our operations and increase our reyemd our
inability to increase our capital on a cost-effitiasis could constrain our growth. In additiongriany cases, we
are not permitted to withdraw regulatory capitaimained by our subsidiaries without prior regutsitapproval or
notice, which could constrain our ability to allbe@ur capital resources most efficiently throughmur global
operations. In particular, these restrictions cdutdt our ability to pay dividends or make othestiibutions on our
shares and, in some cases, could adversely affeethility to withdraw funds needed to satisfy oangoing
operating expenses, debt service and other casls.nee

Regulators monitor our levels of capital closelye Afe required to report the amount of regulatapital we
maintain to our regulators on a regular basis,tandport any deficiencies or material declinesygoty. While we
expect that our current amount of regulatory capitth be sufficient to meet anticipated short-tenmereases in
requirements, any failure to maintain the requilesls of regulatory capital, or to report any talpieficiencies or
material declines in capital could result in sevaagctions, including fines, censure, restrictionsur ability to
conduct business and revocation of our registratidhe imposition of one or more of these sanctammsd
ultimately lead to our liquidation, or the liquidat of one or more of our subsidiaries.

The Basel Committee on Banking Supervision hasqwep a new regime for regulatory capital and ligyid
known as Basel Ill. The proposals include morerigst definitions of what counts as eligible regaty capital,
liquidity standards, and reform of counterpartyditreisk rules. These proposals, if adopted, mathgr increase ol
regulatory capital requirements.
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Procedures and requirements of the PATRIOT Act asidhilar laws may expose us to significant costs
penalties.

As a financial services firm, we and our subsidisuare subject to laws and regulations, includiegitniting
and Strengthening America by Providing Appropritt®ls Required to Intercept and Obstruct Terrorsrhof
2001, or the PATRIOT Act, that require that we knowv customers and monitor transactions for suspsci
financial activities. The cost of complying withetfPATRIOT Act and related laws and regulationsgaificant. We
face the risk that our policies, procedures, tetdgyand personnel directed toward complying with PATRIOT
Act and similar laws and regulations are insuffitiand that we could be subject to significant anathand civil
penalties or reputational damage due to noncomg#iaBuch penalties and subsequent remediation cmss have
a material adverse effect on our business, findnordition and results of operations and cash slow

Due to the evolving nature of financial regulationis certain jurisdictions of the world, our operains may be
disrupted if a regulatory authority deems them inajpriate and requires us to comply with additional
regulatory requirements.

The legislative and regulatory environment in whiod operate has undergone significant change=irettent
past and there may be future regulatory changestaffy our industry. The financial services indystrgeneral has
been subject to increasing regulatory oversiglvaiious jurisdictions throughout the world. We héemefited fron
recent regulatory liberalization in several emeggimarkets in developing regions enabling us todase our
presence in those markets. Our ability to contilmuexpand our presence in these regions, howeviédepend to a
large extent upon continued evolution of the reguiaenvironment in these several markets, ancettseno
assurance that favorable regulatory trends wiltioole. Moreover, we currently have only a limiteésence in a
number of significant markets and may not be abigetin a significant presence there unless andiregtillatory
barriers to international firms in certain of thasarkets are modified. Consequently, our recentesgin various
regions may not continue or we may not be ablest@lbp our business in emerging markets as we riynglan.
To the extent current activities are deemed ingpyaite, we may incur a disruption in services cdteto current
customers as we are forced to comply with additioegulations.

Attrition of customer accounts and failure to attch new accounts could have a material adverse dftacour
business, financial condition and results of opei@ts and cash flows. Even if we do attract new araers, we
may fail to attract the customers in a cost-effegtimanner, which could materially adversely affexir
profitability and growth.

Our customer base is primarily comprised of indiritretail customers. Although we offer productd an
tailored services designed to educate, supportetath our customers, our efforts to attract nestamers or reduc
the attrition rate of our existing customers maylmwsuccessful. If we are unable to maintain oraase our
customer retention rates or generate a substantiaber of new customers in a cost-effective marmarpusiness,
financial condition and results of operations aadhcflows would likely be adversely affected. For year ended
December 31, 2009, we incurred advertising and atandg expenses of $29.4 million. Although we hapert
significant financial resources on advertising amtketing expenses and plan to continue to ddssgtefforts me
not be a cost-effective way to attract new custaemierparticular, we believe that rates for dedeaulvertising and
marketing placements, including online, searchmagprint and television advertising fell in 2008122009 due to
the overall economic slow-down and are likely tor@ase in the foreseeable future. As a result, e lne
disadvantaged relative to our larger competitomsunability to expand or maintain our advertisargd marketing
commitments, which may raise our customer acqaisitiosts. Additionally, our advertising and marnkgtmethods
are subject to regulation by the CFTC and NFA. fithes and regulations of these organizations imgpseific
limitations on our sales methods, advertising aadketing. If we do not achieve our advertising ohbjes, our
profitability and growth may be materially advessaffected.
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We are subject to litigation risk which could adwaly affect our reputation, business, financial cgition and
results of operations and cash flows.

Many aspects of our business involve risks thabsgpus to liability under U.S. federal and staveslaas well
as the rules and enforcement efforts of our regtdadnd self-regulatory organizations worldwidee3é risks
include, among others, disputes over trade terrtts auistomers and other market participants, custémsses
resulting from system delay or failure and custoniaims that we or our employees executed unawbdri
transactions, made materially false or misleadtatements or lost or diverted customer assetsricustody. We
may also be subject to regulatory investigation emiircement actions seeking to impose signifiiaes or other
sanctions, which in turn could trigger civil litiian for our previous operations that may be deetodthve violated
applicable rules and regulations in various jugdns.

The volume of claims and the amount of damagediaad claimed in litigation and regulatory procewgt
against financial services firms have been incregpgarticularly in the current environment of He&gned scrutiny
of financial institutions. The amounts involvedtire trades we execute, together with rapid priceemznts in our
currency pairs, can result in potentially large dgenclaims in any litigation resulting from suchdes. Dissatisfied
customers may make claims against us regardingualkity of trade execution, improperly settled #ad
mismanagement or even fraud, and these claims meagase as our business expands.

Litigation may also arise from disputes over thereise of our rights with respect to customer antau
Although our customer agreements generally prothdéwe may exercise such rights with respect stocuer
accounts as we deem reasonably necessary foratecpon, our exercise of these rights may leacldons by
customers that we did so improperly.

Even if we prevail in any litigation or enforcemembceedings against us, we could incur signifitegal
expenses defending against the claims, even thibseuvmerit. Moreover, because even claims withoatit can
damage our reputation or raise concerns amongustiormers, we may feel compelled to settle clainssgatificant
cost. The initiation of any claim, proceeding orestigation against us, or an adverse resoluti@ngfsuch matter
could have a material adverse effect on our rejmutabusiness, financial condition and results érations and
cash flows.

We may be subject to customer litigation, financlakses, regulatory sanctions and harm to our regtiin as a
result of employee misconduct or errors that ardfidult to detect and deter.

There have been a number of highly publicized casedving fraud or other misconduct by employeés o
financial services firms in recent years. Our empés could execute unauthorized transactions focastomers,
use customer assets improperly or without authtioizacarry out improper activities on behalf ostamers or use
confidential customer or company information forqumal or other improper purposes, as well as wisceor
otherwise try to hide improper activities from us.

In addition, employee errors, including mistakesxecuting, recording or reporting transactionsciestomers,
may cause us to enter into transactions that cus®disavow and refuse to settle. Employee erxpese us to the
risk of material losses until the errors are de@etnd the transactions are reversed. The risknpfayee error or
miscommunication may be greater for products thehaw or have non-standardized terms. Furtheh strors
may be more likely to occur in the aftermath of aguisitions during the integration of or migratioom
technological systems.

Misconduct by our employees or former employeedccsubject us to financial losses or regulatorycans
and seriously harm our reputation. It may not besfile to deter or detect employee misconduct la@gtecautions
we take to prevent and detect this activity maybeeffective in all cases. Our employees may edsomit good
faith errors that could subject us to financialrolgfor negligence or otherwise, as well as regmaactions.

Misconduct by employees of our customers can alpose us to claims for financial losses or regujato
proceedings when it is alleged we or our employeesv or should have known that an employee of astamer
was not authorized to undertake certain transagtibissatisfied customers can make claims against
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us, including claims for negligence, fraud, unautted trading, failure to supervise, breach of fidwy duty,
employee errors, intentional misconduct, unautlearizansactions by associated persons and failutas
processing of transactions.

Any restriction in the availability of credit cardas a payment option for our customers could adedysaffect
our business, financial condition and results of emtions and cash flows.

We currently allow our customers to use credit saodfund their accounts with us, and over 81%usf o
customers elected to fund their accounts in thismaaduring 2009. There is a risk that in the feifurew regulatior
or credit card issuing institutions may restria tise of credit and debit cards as a means todooounts used to
trade in investment products. The elimination oeduction in the availability of credit cards asiaans to fund
customer accounts, particularly for our customessding outside the United States, could have amahtdverse
effect on our business, financial condition andiltssof operations and cash flows.

Our customer accounts may be vulnerable to identhigft and credit card fraud.

Credit card issuers have adopted credit card dg@uidelines as part of their ongoing efforts teyent
identity theft and credit card fraud. We continaevork with credit card issuers to ensure thatsmivices, includin
customer account maintenance, comply with thessrdlhere can be no assurances, however, thatices are
fully protected from unauthorized access or hackihthere is unauthorized access to credit catd that results in
financial loss, we may experience reputational dgerend parties could seek damages from us.

In the current environment facing financial servicefirms, a firm’s reputation is critically importah If our
reputation is harmed, or the reputation of the oné financial services industry as a whole or ret&K industry
is harmed, our business, financial condition ands@ts of operations and cash flows may be mateyiall
adversely affected.

Our ability to attract and retain customers andleyges may be adversely affected if our reputagon
damaged. If we fail, or appear to fail, to dealhwiisues that may give rise to reputation riskcagld harm our
business prospects. These issues include, bubafenited to, appropriately dealing with potentganflicts of
interest, legal and regulatory requirements, etliésaies, money-laundering, privacy, customer gadéection,
recordkeeping, sales and trading practices, and the pideatification of the legal, credit, liquidity perational an
market risks inherent in our business. Failurepiorapriately address these issues could also gigea additional
legal risk to us, which could, in turn, increase fize and number of claims and damages assewd@tsags or
subject us to regulatory enforcement actions, fared penalties. Any such sanction would materiadlyersely
affect our reputation, thereby reducing our abiigtyattract and retain customers and employees.

In addition, our ability to attract and retain ausers may be adversely affected if the reputatfcheonline
financial services industry as a whole or retailifdustry is damaged. In recent years, a numbénaiicial
services firms have suffered significant damageaédr reputations from highly publicized incidetitst in turn
resulted in significant and in some cases irregaraérm to their business. The perception of iribtalwvithin the
online financial services industry could materiatyversely affect our ability to attract and retaiistomers.

The loss of members of our senior management cazddhpromise our ability to effectively manage our
business and pursue our growth strategy.

We rely on members of our senior management toutaexur existing business plans and to identify pundue
new opportunities. Our chief executive officer, \drew Niv, has been our chief executive officercsiour
founding and was one of our founders. Certain stberour management team have been with us for ofiasir
history and have significant experience in the Ruistry. Our continued success is dependent uporethntion of
these and other key executive officers and empkyeewell as the services provided by our tradtagf,
technology and programming specialists and a numbether key managerial,
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marketing, planning, financial, technical and opiers personnel. The loss of such key personndtduave a
material adverse effect on our business. In addibor ability to grow our business is dependeng targe degree,
on our ability to retain such employees.

Our acquisition of ODL may adversely affect our boess, and new acquisitions or joint ventures tive¢ may
pursue could present unforeseen integration obsescl

We completed our acquisition of ODL, a London-balsaaker dealer of FX, CFDs, spread betting, st@sid
options with substantial business in U.K. and Earop October 1, 2010. The process of integrating.'©D
operations with ours may require a disproportiora@unt of resources and management attentioreactjuisitiol
will increase the geographic footprint of our opienas, especially in Europe and the Middle Easty Anbstantial
diversion of management attention or difficultisperating the combined business could affectbility to
achieve operational, financial and strategic objest The unsuccessful integration of ODL’s op@radiwith ours
may also have adverse short-term effects on regpogierating results and may lead to the loss ofgezgonnel. In
addition, ODL’s customers may react unfavorablyh@ combination of our businesses or we may besegpto
additional liabilities of the combined businessthbof which could materially adversely affect oavenue and
results of operations.

We may also pursue new acquisitions or joint vergihat could present integration obstacles osciége may
not realize any of the benefits we anticipated ftbmstrategy and we may be exposed to addititatzlities of any
acquired business, any of which could materiallyeaslely affect our revenue and results of operatitmaddition,
future acquisitions or joint ventures may involfe issuance of additional Holdings Units or shafesur Class A
common stock, which would dilute your ownership.

New lines of business or new products and servites subject us to additional risks.

From time to time, we may implement new lines a$ibass or offer new products and services withisteg
lines of business. There are substantial risksuaeeértainties associated with these efforts, padtity in instances
where the markets are not fully developed. In dmvielg and marketing new lines of business and/ar pr@ducts
and services, we may invest significant time asueces. Initial timetables for the introductiordatevelopment c
new lines of business andfoew products or services may not be achieved and and profitability targets may r
prove feasible. External factors, such as compéamith regulations, competitive alternatives aniftisiy market
preferences, may also impact the successful impitatien of a new line of business or a new produdervice.
Furthermore, any new line of business and/or neaslyet or service could have a significant impacthen
effectiveness of our system of internal controkslufe to successfully manage these risks in thveldpment and
implementation of new lines of business or new potsl or services could have a material adversetedfe our
business, results of operations and financial ¢adi

For example, in the past year, we introduced tadircontracts-for-difference, or CFDs. Through our
acquisition of ODL, we increased the size of ouDGRisiness and added spread betting and equityrsptiVe fac
the same risks with these products that we faceiir-X trading business including market risk, deuparty risk,
liquidity risk, technology risk, third party risknd risk of human error. Furthermore, the volatitfythe CFD and
spread betting markets may have an adverse impamtiroability to maintain profit margins similar tiee profit
margins we have realized with respect to FX tradirige introduction of these and other potentiadficial products
also poses a risk that our risk management polipieeedures and practices, and the technologysthorts such
activities, will be unable to effectively managedk new risks to our business. In addition, théfseings may be
subject to regulation under applicable securitrestber consumer protection laws. Our non-U.S. islidnses, ODL
Securities Limited and Forex Capital Markets Lirdi{gvhich are licensed with the Financial Servicegh®rity in
the United Kingdom), FXCM Australia Limited (whidh licensed with the Australian Securities and bireent
Commission) and ODL Securities K.K. (Japan) (whghcensed with the Kanto Local Finance Buread@moénd
sell CFDs outside the United States in complianitk applicable local regulatory requirements. CFBs not and
may not be offered in the United States by us aadat eligible for resale to U.S. persons. Theyraot registered
with the Securities and Exchange Commission orldu8y regulator. CFDs may not be enforceable irlLthited
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States. In the event that an offer or sale of CBYpsur non-U.S. subsidiaries was to constituteféar or sale of
securities subject to the U.S. federal securii@sslor swaps, futures, forwards or other instrusiemer which the
CFTC has, or under the Doddank Act, will have jurisdiction, we would be reémd to comply with such U.S. lav
with respect to such offering. In that event, weyrdatermine that it would be too onerous or othsewiot feasible
for us to continue such offers or sales of CFDs.diMeently derive less than 4% of our revenues foumCFD
business.

We may be unable to effectively manage our rapidwth and retain our customers.

The rapid growth of our business during our shi@toiny has placed significant demands on our managée
and other resources. If our business continuesow gt a rate consistent with our historical growtle may need to
expand and upgrade the reliability and scalabiftpur transaction processing systems, networlagtfucture and
other aspects of our proprietary technology. We matybe able to expand and upgrade our technolggfems and
infrastructure to accommodate such increases ibesiness activity in a timely manner, which colelad to
operational breakdowns and delays, loss of custenaereduction in the growth of our customer bamsaeased
operating expenses, financial losses, increadgdtiiin or customer claims, regulatory sanctionsoreased
regulatory scrutiny.

In addition, due to our rapid growth, we will needcontinue to attract, hire and retain highly Iekiland
motivated officers and employees. We may not be &bhttract or retain the officers and employesensary to
manage this growth effectively.

We may be unable to respond to customers’ demandséw services and products and our business, ficial
condition and results of operations and cash flowsy be materially adversely affected.

Our business is subject to rapid change and ewpividustry standards. New services and productsged by
our competitors may render our existing services@onducts less competitive. Our future successdspend, in
part, on our ability to respond to customers’ dedsaior new services and products on a timely arst-effective
basis and to adapt to address the increasinglyistaatied requirements and varied needs of ounousts and
prospective customers. We may not be successtidvbloping, introducing or marketing new serviced product:
In addition, our new service and product enhancésmmay not achieve market acceptance. Any failarewr part
to anticipate or respond adequately to customerimeaents or changing industry practices, or aggificant delay
in the development, introduction or availabilityrefw services, products or service or product ecdgraents could
have a material adverse effect on our businesandial condition and results of operations and ¢lasts.

We may enter into a credit facility or other finaimg arrangement. The agreements governing such figior
arrangement may restrict our current and future ogaions, particularly our ability to respond to chreges or to
take certain actions.

We may enter into a credit facility or other finargarrangement. Although the terms of any suchiifiaor
arrangement remain undetermined, the agreemen&sgoy such facility or arrangement may contairuaber of
restrictive covenants that impose significant ofiegaand financial restrictions on us and may limit ability to
engage in acts that may be in our long-term béstéast. A breach of such covenants could reswhievent of
default under that indebtedness. Such a defaultatiewy the creditors to accelerate that debt antiteate all
commitments to extend further credit and may rasule acceleration of any other debt to whichass-
acceleration or cross-default provision appliestif@armore, if we are unable to repay the amounésathd payable
under any such facility or arrangement, those Iendeuld proceed against any collateral grantétldém to secure
that indebtedness. In the event lenders acceldgratepayment of our borrowings, we and our subgies may not
have sufficient assets to repay that indebtedesa.result of these restrictions, we may be:

« |imited in how we conduct our busine:

< unable to raise additional debt or equity ficiag to operate during general economic or busines
downturns; ol
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 unable to compete effectively or to take advanta#geew business opportunitie

These restrictions may affect our ability to grawaiccordance with our strategy.

We face significant competition. Many of our comjitets and potential competitors have larger custanbases
more established brand recognition and greater fir@al, marketing, technological and personnel resces
than we do which could put us at a competitive disantage. Additionally, some of our competitors amdny
potential competitors are better capitalized thae are and able to obtain capital more easily whimbuld put
us at a competitive disadvantage.

We compete in the FX market based on our abilitgxecute our customers’ trades at competitive prie
retain our existing customers and to attract nestaruers. Certain of our competitors have largetorner bases,
more established name recognition, a greater mahae in certain markets, such as Europe, andegri@@ancial,
marketing, technological and personnel resourcas e do. These advantages may enable them, antioerg o
things, to:

« develop products and services that are sintolaurs, or that are more attractive to custorttean ours, in
one or more of our market

« provide products and services we do not of
 provide execution and clearing services that areerrapid, reliable or efficient, or less expendivan ours

« offer products and services at prices belove éo gain market share and to promote other bssa® such as
FX options listed securities, CFDs, including cants for precious metals, energy and stock indaed,
OTC derivatives

» adapt at a faster rate to market conditions, nefwelogies and customer demar
« offer better, faster and more reliable technolc

« outhid us for desirable acquisition targe

« more efficiently engage in and expand existingti@teships with strategic alliance
« market, promote and sell their products and sesuigere effectively; an

« develop stronger relationships with custom

These larger and better capitalized competitodyuding commercial and investment banking firmsyrave
access to capital in greater amounts and at lowsts ¢than we do and thus, may be better able ponesto changes
in the FX industry, to compete for skilled professils, to finance acquisitions, to fund internavgth and to
compete for market share generally. Access to aapitritical to our business to satisfy regulgtobligations and
liquidity requirements. Among other things, accssapital determines our creditworthiness, whifgberceived
negatively in the market could materially impair @bility to provide clearing services and attrewstomer assets,
both of which are important sources of revenue.e&sdo capital also determines the degree to whécban expand
our operations. Thus, if we are unable to maintaiimcrease our capital on competitive terms, wadbe at a
significant competitive disadvantage, and our gbith maintain or increase our revenue and earréogkl be
materially impaired. Also, new or existing compatit in our markets could make it difficult for wsrhaintain our
current market share or increase it in desirablkets. In addition, our competitors could offeritreervices at
lower prices, and we may be required to reducdems significantly to remain competitive. A fee uetion without
a commensurate reduction in expenses would decoeagwofitability. We may not be able to compeffeetively
against these firms, particularly those with greéitencial resources, and our failure to do sodooaterially and
adversely affect our business, financial conditiod results of operations and cash flows. We malgarfuture face
increased competition, resulting in narrowing bidospreads which could materially adversely dffaar business,
financial condition and results of operations aashcflows.
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If we are unable to effectively compete in emergimgernational markets, either directly or througjfoint
ventures with local firms, the future growth of olsusiness may be adversely affected.

We regard emerging international markets as an iitapbarea of our future growth. Due to culturagulatory
and other factors relevant to those markets, howewemay be at a competitive disadvantage in thegons
relative to local firms or to international firmisatt have a well established local presence. In segiens, we may
need to enter into joint ventures with local firmsrder to establish a presence in the local niagtel we may face
intense competition from other international firmeer relatively scarce opportunities for marketrgnGiven the
intense competition from other international firthat are also seeking to enter these fast-growiagkets, we may
have difficulty finding suitable local firms willgpto enter into the types of relationships withthet we may need to
gain access to these markets. This competitiordamake it difficult for us to expand our busineseinationally as
planned. For the nine months ended September 30, 2@ generated approximately 76% of our custdrading
volume from customers outside the United StatepaBding our business in emerging markets is an iitapbpart
of our growth strategy. We face significant riskglbing business in international markets, paridylin developin
regions. These business, legal and tax risks ieclud

* less developed or mature local technologitihstructure and higher costs, which could makepooducts
and services less attractive or accessible in engergarkets

« difficulty in complying with the diverse reqitbry requirements of multiple jurisdictions, whictay be more
burdensome, not clearly defined, and subject txpmeted changes, potentially exposing us to sicguitf
compliance costs and regulatory penalt

* less developed and established local finareidlbanking infrastructure, which could make awdpcts and
services less accessible in emerging mar!

 reduced protection of intellectual property rigt
« inability to enforce contracts in some jurisdicto

« difficulties and costs associated with staffand managing foreign operations, including rel&aan newly
hired local personne

« tariffs and other trade batrriel

e currency and tax laws that may prevent origghe transfer of capital and profits among earious
operations around the world; a

« time zone, language and cultural differences anp@rgonnel in different areas of the woi

In addition, in order to be competitive in thesedbmarkets, or in some cases because of resirictio the
ability of foreign firms to conduct business logallve may seek to operate through joint venturek leical firms as
we have done, for example, in South Korea. Doingjrimss through joint ventures may limit our abitiycontrol
the conduct of the business and could expose eptdational and greater operational risks.

Our business could be adversely affected if globabnomic conditions continue to negatively impaciro
customer base.

Our customer base is primarily comprised of indinbretail customers who view foreign currency ingdas a
alternative investment class. If global economieditions continue to negatively impact the FX markeadverse
developments in global economic conditions contitaukémit the disposable income of our customets, lmusiness
could be materially adversely affected as our cusis may choose to curtail their trading in therfrket which
could result in reduced customer trading volumetaading revenue.
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A systemic market event that impacts the variougkea participants with whom we interact could haee
material adverse effect on our business, financ@indition and results of operations and cash flows.

We interact with various third parties through eelationships with our prime brokers, white laletel
referring brokers. Some of these market particgpantld be overleveraged. In the event of sud@degelmarket
price movements, such market participants may eatbe to meet their obligations to brokers whaumm, may not
be able to meet their obligations to their courdetips. As a result, if a systemic collapse infthancial system
were to occur, defaults by one or more counterpautould have a material adverse effect on ounbasj financial
condition and results of operations and cash flows.

The decline in short-term interest rates has had adverse effect on our interest income and revenues

A portion of our revenue is derived from interegtame. We earn interest on customer balances meld i
customer accounts and on our cash held in depasiuats at various financial institutions. As autesf the recent
decline in short-term interest rates, our intemesdme has declined significantly. Short-term iagrates are highly
sensitive to factors that are beyond our contr@liuiding general economic conditions and the padiaf various
governmental and regulatory authorities. For timemonths ended September 30, 2010 and for the geded
December 31, 2009 and 2008, our interest incomeawpmximately $1.5 million, $1.3 million and $9villion,
respectively. Interest income may not return toahmunt we reported in prior years, and any furtieerioration in
short-term interest rates could further advers#caour interest income and revenue.

In addition, this decline in interest rates hagmaed cross-border interest rate differentials,oltiias
adversely affected the “carry trade”, a once papialeesting strategy which involves buying a cumgthat offers a
higher interest rate while selling a currency iirs a lower interest rate. The decline in theycaade has resulte
in a decrease in the number of retail FX customf&esordingly, our growth could be impeded if crdss-der
interest rate differentials remain compressed.

Our operations in certain developing regions may fugbject to the risks associated with politicallpstable and
less economically developed regions of the worlchding in the currencies of these developing reggomay
expose our customers and the third parties with wihave interact to sudden and significant financialds as a
result of exceptionally volatile and unpredictabfgice movements and could negatively impact ouribess.

Our operations in some emerging markets may besuty the political, legal and economic risks agged
with politically unstable and less economically dieped regions of the world, including the risksair,
insurgency, terrorism and government appropriafi@r.example, we do business in countries whoseigcies ma;
be less stable than those in our primary marketse@cy instability or government imposition of rmcy
restrictions in these countries could impede owrations in the FX markets in these countriesdiitaon,
emerging markets may be subject to exceptionallgtite and unpredictable price movements that cqrose
customers and brokers to sudden and significaanfiial loss. Trading in these markets may be lgas, market
participants may be less well capitalized and maskersight may be less extensive, all of whichlddocrease
trading risk, particularly in markets for derivags; commodities and currencies. Substantial tradisges by
customers or customer or counterparty defaulttheprospect of them, in turn, could drive downling volume in
these markets.

We are dependent on FX market makers to continugdhpvide us with FX market liquidity. In the evente lose
access to current prices and liquidity levels, wayrbe unable to provide competitive FX trading sSees, which
will materially adversely affect our business, finaial condition and results of operations and caibws.

We rely on third party financial institutions togwide us with FX market liquidity. As of Septemi3€, 2010,
we have established trading relationships with X5tarket makers. These FX market makers, althoungleu
contract with us, have no obligation to providenith liquidity and may terminate our arrangemeritargy time. We
also rely upon these FX market makers to provideitls competitive FX pricing which we can pass orotir
customers. In the event we lose access to the ddimpé-X pricing and/or liquidity levels that
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we currently have, we may be unable to provide atitipe FX trading services, which will materiatigdversely
affect our business, financial condition and ressaftoperations and cash flows. As a riskless albetween our
customers and our FX market makers, we providecostomers with the best bid and offer price fotheawrrency
pair from our FX market makers plus a fixed markinen a customer places a trade and opens a positégact a
the counterparty to that trade and our system inielgt opens a trade between us and the FX marakénwho
provided the price that the customer selectechérevent that an offsetting trade fails, we coaotrlir losses
resulting from our trade with our customer.

In addition, whether as a result of exceptionahtitity or situations affecting the market, the ehse of
competitive pricing from FX market makers and/a stuspension of liquidity would expose us to tkk df a
default by the customer and consequent trading$ogsthough our margining practices are desigoeditigate
this risk, we may be unable to close out custorositipns at a level where margin posted by thecenst is
sufficient to cover the customer’s losses. As altea customer may suffer losses greater thamaargin or other
funds or assets posted by that customer or heldstpn behalf of that customer. Our policy is gelheret to seek
to pursue claims for negative equity against ogt@uers.

We are subject to risk of default by financial ingttions that hold our funds and our customers’ fus.

We have significant deposits with banks and otmaricial institutions. As of September 30, 2010fifh8ncial
institutions held our funds and our customer fuoild$548.7 million, of which JPMorgan Chase heldragpmately
42%, HSBC held approximately 19%, Citi held appneiely 8% and Bank of America held approximately. 9%
Pursuant to current guidelines set forth by the NiR& the CFTC for our U.S.-regulated subsidiamesare not
required to segregate customer funds from our ammdg. As such, we aggregate our custonfargls and our func
and hold them in collateral and deposit accountaaous financial institutions. In the event ofatvency of one or
more of the financial institutions with whom we leadeposited these funds, both we and our custameyshot be
able to recover our funds. Moreover, because ajpately 61% of all our customer funds are colleeljvheld by
JPMorgan Chase and HSBC, if either of such findme&itutions becomes insolvent, a significanttjmr of our
funds and our customer funds may not be recovémeziich an event, our business and cashflow wosilich&teriall
adversely impacted. Because our customers’ furelaggregated with our own, they are not insurethbyFederal
Deposit Insurance Corporation or any other similaurer domestically or abroad, except to the extéthe
maximum insured amount per deposit, which is uhlike provide significant benefits to customersahy such
insolvency we and our customers would rank as wwedareditors in respect of claims to funds depdsivith any
such financial institution. As a result, we maysject to claims by customers due to the lossistiorner funds
and our business would be harmed by the loss obwarfunds.

We are subject to counterparty risk whereby defaully parties with whom we do business can have @évesse
effect on our business, financial condition and nass of operations and cash flows.

Our FX trading operations require a commitmentagfital and involve risk of losses due to the patdmailure
of our customers to perform their obligations unttiese transactions. All retail customers are regluio deposit
cash collateral in order to trade on our platfor@ar policy is that retail customers are not adegncredit in excess
of the cash collateral in their account, and osteayns are designed so that each custeanpesitions are revalued
a real-time basis to calculate the customer’s Useahrgin. Useable margin is the cash the custdrlels in the
account after adding or deducting real-time gamssses, less the margin requirement. Althoughrekes|
customer’s positions are automatically closed driser her useable margin falls to zero, it is faegfor a retalil
customer account to go negative, for example, dsys$tem failure.

We are also subject to counterparty risk with respeclearing and prime brokers as well as banks nrespect
to our own deposits and deposits of customer futisare exposed to credit risk in the event thahsu
counterparties fail to fulfill their obligations.lthough we seek to manage the credit risk arisiamfinstitutional
counterparties by setting exposure limits and nooim§ exposure against such limits, carrying outquic credit
reviews, and spreading credit risk across a numbeéifferent institutions to diversify risk, if owredit and
counterparty risk management processes are inategy@acould face significant liabilities
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which could have a material adverse effect uporbosiness, financial conditions and results of apens and cash
flows.

We depend on the services of prime brokers to assiproviding us access to liquidity through ourEmarket
makers. The loss of one or more of our prime bro&ge relationships could lead to increased transantcosts
and capital posting requirements, as well as havimgegative impact on our ability to verify our opgositions,
collateral balances and trade confirmations.

We depend on the services of prime brokers totdaggoviding us access to liquidity through o farket
makers. We currently have established three prirakdnage relationships which act as central hutmitih which
we are able to deal with our FX market makersetnnn for paying a transaction-based prime brolefag, we are
able to aggregate our trading exposures, therahycieg our transaction costs. Since we trade withFoX market
makers through our prime brokers, they also sesvethird party check on our open positions, cetkdtbalances
and trade confirmations. If we were to lose oneiore of our prime brokerage relationships, we céasé this
source of third party verification of our tradingtiaity, which could lead to an increased numberexford-keeping
or documentation errors. Although we have relatigrs with FX market makers who could provide clegri
services as a back-up for our prime brokerage sesyif we were to experience a disruption in prbrekerage
services due to a financial, technical, regulatargther development adversely affecting any ofaurent prime
brokers, our business could be materially adveraécted to the extent that we are unable to feammositions and
margin balances to another financial institutiomitimely fashion. In the event of the insolvenéya@rime broker,
we might not be able to fully recover the assethae deposited (and have deposited on behalfrafusiomers)
with the prime broker or our unrealized profitscgirwe will be among the prime broker’'s unsecuredlitors.

Failure of third-party systems or third-party sewse and software providers upon which we rely coaftiversely
affect our business.

We rely on certain third party computer systemthod party service and software providers, inahgdi
technology platforms, bactffice systems, internet service providers and compations facilities. For example, 1
the nine months ended September 30, 2010, apprtedyri0% of our trading volume was derived frondaa
utilizing the Meta Trader 4 platform, a third-patéchnology platform we license that is populathia international
trading community and offers our customers an gdtéve trading interface. Any interruption in thebed party
services, or deterioration in their performanceuaality, could adversely affect our business. If awmangement wit
any third party is terminated, we may not be ablértd an alternative systems or services provigea timely basis
or on commercially reasonable terms. This coulcehamaterial adverse effect on our business, finhoondition
and results of operations and cash flows.

Our computer infrastructure may be vulnerable toaeity breaches. Any such problems could jeopardize
confidential information transmitted over the inteet, cause interruptions in our operations or givise to
liabilities to third parties.

Our computer infrastructure is potentially vulndeato physical or electronic computer break-insyses and
similar disruptive problems and security breacles: such problems or security breaches could gseeto
liabilities to one or more third parties, includiogr customers, and disrupt our operations. A paiotg to
circumvent our security measures could misapprtgpeoprietary information or customer informatigggpardize
the confidential nature of information we transouer the internet or cause interruptions in ourrafiens. Concern
over the security of internet transactions andstifeguarding of confidential personal informatianild also inhibit
the use of our systems to conduct FX transactioas the internet. To the extent that our activitreslve the
storage and transmission of proprietary informa#iod personal financial information, security brescould
expose us to a risk of financial loss, litigatiordabther liabilities. Our current insurance policieay not protect us
against all of such losses and liabilities. Anythafse events, particularly if they result in a loEsonfidence in our
services, could have a material adverse effectunmosiness, financial condition and results ofrapens and cash
flows.
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We have relationships with referring brokers whorect new customers to us. Failure to maintain the
relationships could have a material adverse effeatour business, financial condition and results operations
and cash flows.

We have relationships with NFA-registered referdimgkers who direct new customers to us and provide
marketing and other services for these customersthie nine months ended September 30, 2010, meada
referring broker accounted for approximately 3%ouof total volume. Many of our relationships witlienging
brokers are non-exclusive or may be terminatecbybtokers on short notice. In addition, undera@reements
with referring brokers, they have no obligatiomptovide us with new customers or minimum levelgrafisaction
volume. Our failure to maintain our relationshipishvthese referring brokers, the failure of theerahg brokers to
provide us with customers or our failure to creadw relationships with referring brokers would fégua loss of
revenue, which could have a material adverse effiectur business, financial condition and resulispgrations and
cash flows. To the extent any of our competitofersfmore attractive compensation terms to oneupfeferring
brokers, we could lose the broker’s services arelpgired to increase the compensation we pay ainréte broker.
In addition, we may agree to set the compensationrie or more referring brokers at a level whbesed on the
transaction volume generated by customers dirg¢oted by such brokers, it would have been more @oically
attractive to seek to acquire the customers dyreather than through the referring broker. Todktent we do not
enter into economically attractive relationshipsweferring brokers, our referring brokers ternéngoeir
relationship with us or our referring brokers failprovide us with customers, our business, firermndition and
results of operations and cash flows could be raligadversely affected.

Our relationships with our referring brokers may sb expose us to significant reputational and legiks as we
could be harmed by referring broker misconduct arers that are difficult to detect and deter.

Our reputation may be harmed by, or we may bedifdn, improper conduct by our referring brokerssre
though we do not control their activities. Refegriorokers maintain customer relationships and @ééetp us the
responsibilities associated with FX and back-offiperations. Furthermore, many of our referring<bre operate
websites, which they use to advertise our senacebrect customers to us. It is difficult for uwsdlosely monitor the
contents of their websites to ensure that the rsi@tés they make in relation to our services arerate and comply
with applicable rules and regulations. Under theent rules of the NFA, we are responsible fordhtvities of any
party that solicits or introduces a customer tainigss such party is a member or associate of E#e Nithough all
of our referring brokers are members or associtése NFA, any disciplinary action taken against meferring
brokers in the United States and abroad, could hawaterial adverse effect on our reputation, d&mag brand
name and materially adversely affect our businfassncial condition and results of operations aaslcflows, and,
in any event, we may be subject to claims by custsrand others concerning the conduct of refefsiogers. In
August 2010, the CFTC adopted regulations whichiireghat referring brokers either meet the mininneth capital
requirements applicable to futures and commoditioop referring brokers or enter into a guarangre@ment with
a CFTC-regulated FX broker, along with a requirentieat such referring broker may be a party to amlg
guarantee agreement at a time. If the referringdrowith whom we currently do business choosetereénto a
guarantee agreement, we cannot assure you thatefiecting brokers will choose to enter into suajuarantee
agreement with us, rather than one of our compstiie would be liable for the solicitation actwand
performance of our referring brokers we guararéehis time, the effect of this rule change on operations is
unclear.

We have relationships with white labels who direcistomer trading volume to us. Failure to maintathese
relationships or develop new white label relationigs could have a material adverse effect on our ingss,
financial condition and results of operations andsh flows.

We have relationships with white labels which pdevFX trading to their customers by using our tedbgy
platform and other services and therefore provileith an additional source of revenue. In cerfaiisdictions, we
are only able to provide our services through wihaitel relationships. Many of our relationshipshwithite labels
are non-exclusive or may be terminated by themhaontsiotice. In addition,
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our white labels have no obligation to provide uthwninimum levels of transaction volume. Our fafiuo maintai
our relationships with these white labels, theuf&ilof these white labels to continue to offer malFX trading
services to their customers using our technologifqim, the loss of requisite licenses by our wlateels or our
inability to enter into new relationships with wéiabels would result in a loss of revenue, whichld have a
material adverse effect on our business, finargabition and results of operations and cash fléws.the nine
months ended September 30, 2010, revenue gendhabedh our white labels represented approximezed9o of
our total revenue, and our largest white labelti@iship represented approximately 2.4% of our tetaenue. To
the extent any of our competitors offers more ativa compensation terms to one or more of oureviibels, we
could lose the white label relationship or be regglito increase the compensation we pay to rdtaimvhite label.

Approximately 1% of our customer trading volumeléived from transactions with white labels relgtio
customers of such white labels where the countrngsifiency of the white labels’ customer is noniifeed to us.
White labels with whom we have relationships aceoeistomers from many jurisdictions and are theeefmbject to
regulations in a number of jurisdictions. If suelgulations, or changes in such regulations, inerdas white labels
overhead costs, including compliance costs and fega and expenses, limit their ability to engaggrow their
business and increase their market share or riessdinctions and fines, their business, finan@aldition and resul
of operations may be adversely affected. This ceediice the volume of customer trading that suciewabels
direct to us, which would, in turn, adversely affear business and results of operations. Ourioglships with our
white labels also may expose us to significant laguy, reputational and other risks as we coulthéened by
white label misconduct or errors that are diffidoltdetect and deter. If any of our white labelsvinted
unsatisfactory service to their customers or asrdl to have failed to comply with applicable lawsegulations,
our reputation may be harmed or we may be subjedbims as a result of our association with subiterabel.
Any such harm to our reputation or liability wolldve a material adverse effect on our businesandial conditior
and results of operations and cash flows.

Reduced spreads in foreign currencies, levels efding activity, trading through alternative tradingystems
and price competition from principal model firms atd harm our business.

Computer-generated buy and sell programs and tgbbnological advances and regulatory change<iffrxh
market may continue to tighten spreads on foreignenicy transactions. Tighter spreads and increamegbetition
could make the execution of trades and market-ngaativities less profitable. In addition, new amthanced
alternative trading systems have emerged as aorofair individual and institutional investors tocad directing
their trades through retail FX brokers, which corddult in reduced revenue derived from our FX brage
business. We may also face price competition framcompetitors. Many competing firms using a pratimodel
can set their own prices as they generate incoom frading with their customers. In contrast, thiegs we provide
to our customers are set by our FX market makeishmhary based on market conditions.

Risks Related to Our Organizational Structure

FXCM Inc.’s only material asset after completion tiis offering will be its interest in FXCM Holding, LLC,
and it is accordingly dependent upon distributiofem FXCM Holdings, LLC to pay taxes, make payments
under the tax receivable agreement or pay dividends

FXCM Inc. will be a holding company and will have material assets other than its ownership of Holsli
Units. FXCM Inc. has no independent means of geimgraevenue. FXCM Inc. intends to cause FXCM Hodr,
LLC to make distributions to its unitholders in amount sufficient to cover all applicable taxeasgumed tax rate
payments under the tax receivable agreement aidedids, if any, declared by it. Deterioration ie financial
condition, earnings or cash flow of FXCM Holding$,C and its subsidiaries for any reason could liaritmpair
their ability to pay such distributions. Additiohglto the extent that FXCM Inc. needs funds, aX«€M Holdings,
LLC is restricted from making such distributionsden applicable law or regulation or under the teofsur
financing arrangements, or is otherwise unabledwige such funds, it could materially adverselffgetf our
liquidity and financial condition.
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Payments of dividends, if any, will be at the dégiom of our board of directors after taking intzaunt variou:
factors, including our business, operating resatis financial condition, current and anticipateshcaeeds, plans 1
expansion and any legal or contractual limitation®ur ability to pay dividends. Any financing axgement that w
enter into in the future may include restrictivevenants that limit our ability to pay dividends.dddition, FXCM
Holdings, LLC is generally prohibited under Delaéaw from making a distribution to a member to ¢xéent tha
at the time of the distribution, after giving effég the distribution, liabilities of FXCM Holding&LC (with certain
exceptions) exceed the fair value of its assetgsifliaries of FXCM Holdings, LLC are generally seddjto similar
legal limitations on their ability to make distrifians to FXCM Holdings, LLC. In addition, our regid
subsidiaries are subject to regulatory capital irequents that limit the distributions that may bada by those
subsidiaries.

FXCM Inc. is controlled by our existing owners, wke interests may differ from those of our public
shareholders.

Immediately following this offering and the applia of net proceeds from this offering, our exigtowners
will control approximately 80.0% of the combineding power of our Class A and Class B common s{ock
77.0% if the underwriters exercise in full theittiop to purchase additional shares of Class A comstock).
Accordingly, our existing owners will have the dtyito elect all of the members of our board okdiors, and
thereby to control our management and affairsdifitaon, they will be able to determine the outcoofall matters
requiring shareholder approval, including merged ather material transactions, and will be ableawose or
prevent a change in the composition of our boardirefctors or a change in control of our comparat tould
deprive our shareholders of an opportunity to rexzai premium for their Class A common stock as piatsale of
our company and might ultimately affect the magkaéte of our Class A common stock.

In addition, immediately following this offering drthe application of the net proceeds therefrom eaisting
owners will own 80.0% of the Holdings Units (or @% if the underwriters exercise in full their optito purchase
additional shares of Class A common stock). Becthusghold their ownership interest in our busin&ssugh
FXCM Holdings, LLC, rather than through the pulidlmmpany, these existing owners may have confligtiteyests
with holders of shares of our Class A common stéck.example, if FXCM Holdings, LLC makes distrilmunts to
FXCM Inc., our existing owners will also be entitle receive distributions pro rata in accordandaé the
percentages of their respective limited liabiligmgpany interests in FXCM Holdings, LLC and theief@rences as
to the timing and amount of any such distributioresy differ from those of our public shareholdersr @xisting
owners may also have different tax positions franwhich could influence their decisions regardirtgether and
when to dispose of assets, especially in lighhefdxistence of the tax receivable agreement thavit enter in
connection with this offering, whether and wherntcur new or refinance existing indebtedness, ahdther and
when FXCM Inc. should terminate the tax receivageeement and accelerate its obligations thereuhder
addition, the structuring of future transactionsyrteke into consideration these existing owners’aaother
considerations even where no similar benefit wadickue to us. See “Certain Relationships and RERégson
Transactions — Tax Receivable Agreement.”

Our existing owners could take steps so that we ldaqualify for exemptions from certain corporate
governance requirements available to a “controlledmpany” within the meaning of the New York Stock
Exchange rules.

Upon completion of the offering of our Class A coomrstock, our existing owners will continue to cohal
majority of the combined voting power of all classé our voting stock. Under the New York Stock Bxage
corporate governance standards, a company of wihdigk than 50% of the voting power for the electibdirectors
is held by an individual, a group or another comypiara “controlled company” and may elect not tongdy with
certain corporate governance requirements of thve Xark Stock Exchange, including (1) the requiretrtbat a
majority of the board of directors consist of indagent directors, (2) the requirement that we l@awerporate
governance and nominating committee that is contgpenérely of independent directors with a writtdrarter
addressing the committee’s purpose and resporigbiind (3) the requirement that we have a congiems
committee that is composed entirely of independéettors
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with a written charter addressing the committeeligppse and responsibilities. While we do not culyeintend to
take advantage of the exemptions available to atfoled company” under the New York Stock Exchange
corporate governance standards, if we were to dweswould not be required to have a majority oipendent
directors and our compensation and corporate gamemand nominating committees would not be redue
consist entirely of independent directors. Accogtiimyou may not have the same protections affotded
stockholders of companies that are subject tofdl@corporate governance requirements of the Mexk Stock
Exchange.

FXCM Inc. will be required to pay our existing owng for certain tax benefits it may claim arising in
connection with this offering and related transaotis, and the amounts it may pay could be signifitan

As described in “Organizational Structure — Offgrifransactions,” FXCM Inc. intends to use a portibthe
proceeds from this offering to purchase Holding&dJfilom our existing owners, including memberof senior
management.

We will enter into a tax receivable agreement witin existing owners that will provide for the paymby
FXCM Inc. to our existing owners of 85% of the bfitseif any, that FXCM Inc. is deemed to realizearesult of
the increases in tax basis resulting from our pasek or exchanges of Holdings Units and certaieraéx benefits
related to our entering into the tax receivablesagrent, including tax benefits attributable to pagpta under the tax
receivable agreement. See “Certain RelationshigRatated Person Transactions — Tax Receivableghgeat.”

We expect that the payments that FXCM Inc. may maider the tax receivable agreement will be sulistan
Assuming no material changes in the relevant tax éand that we earn sufficient taxable income #dize all tax
benefits that are subject to the tax receivableement, we expect future payments under the taivatnle
agreement relating to the purchase by FXCM Indiaitlings Units as part of the Offering Transactitmaggregate
$62.8 million (or $75.4 million if the underwriteexercise their option to purchase additional s)aaad to range
over the next 15 years from approximately $3.0iarilto $6.7 million per year (or approximately $&nlion to
$8.1 million per year if the underwriters exerdBeir option to purchase additional shares) andirdethereafter.
Future payments to our existing owners in respestbsequent exchanges would be in addition teethesounts
and are expected to be substantial as well. Tregfiding numbers are merely estimates, and the grayatents
could differ materially. It is possible that futurr@nsactions or events could increase or dectbasactual tax
benefits realized and the corresponding tax rebévagreement payments. There may be a materiatimegffect
on our liquidity if, as a result of timing discrepaes or otherwise, the payments under the taxvaitle agreement
exceed the actual benefits we realize in respeitteofax attributes subject to the tax receivagleement
and/or distributions to FXCM Inc. by FXCM Holdingsl,.C are not sufficient to permit FXCM Inc. to make
payments under the tax receivable agreement aftasipaid taxes. The payments under the tax ragleiv
agreement are not conditioned upon our existingasgircontinued ownership of us.

In certain cases, payments under the tax receivaddeeement to our existing owners may be acceletatad/or
significantly exceed the actual benefits FXCM Inealizes in respect of the tax attributes subjezthe tax
receivable agreement.

The tax receivable agreement provides that updaicemergers, asset sales, other forms of business
combinations or other changes of control, or ifay time, FXCM Inc. elects an early terminatiorttod tax
receivable agreement, FXCM Inc.’s (or its succésyabligations with respect to exchanged or acgiidoldings
Units (whether exchanged or acquired before or afieh transaction) would be based on certain gssoins,
including that FXCM Inc. would have sufficient tdota income to fully utilize the deductions arisiingm the
increased tax deductions and tax basis and otmefiberelated to entering into the tax receivaiesement. As a
result, (1) FXCM Inc. could be required to makemayts under the tax receivable agreement thatreegay than c
less than the specified percentage of the actudflie FXCM Inc. realizes in respect of the taxihtites subject to
the tax receivable agreement and (2) if FXCM Itects to terminate the tax receivable agreemeihy,daXCM Inc.
would be required to make an immediate paymentléqube present value of the anticipated futurelianefits,
which upfront payment may be made years in advahce
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the actual realization of such future benefits. hpasubsequent actual exchange, any additionalaserin tax
deductions, tax basis and other benefits in exaedge amounts assumed at the change in contrbalsd result in
payments under the tax receivable agreement. getbiguations, our obligations under the tax rextdiy agreement
could have a substantial negative impact on owidity. There can be no assurance that we willlile & finance
our obligations under the tax receivable agreement.

Payments under the tax receivable agreement wilklsed on the tax reporting positions that we detes.
Although we are not aware of any issue that woaldse the Internal Revenue Service, or the IRSidtlenge a tax
basis increase, FXCM Inc. will not be reimbursedainy payments previously made under the tax rabéev
agreement. As a result, in certain circumstancaanents could be made under the tax receivableagmat in
excess of the benefits that FXCM Inc. actuallyieess in respect of the increases in tax basistiagufom our
purchases or exchanges of Holdings Units and ceothier tax benefits related to our entering ih®tax receivabl
agreement, including tax benefits attributabledgments under the tax receivable agreement.

The requirements of being a public company may straur resources and distract our management.

As a public company, we will be subject to the méipg requirements of the Securities Exchange Adi934,
as amended, or the Exchange Act, and requireméttie &arbanes-Oxley Act of 2002, or the SarbandsyAct.
These requirements may place a strain on our sgsieh resources. The Exchange Act requires théitexennual,
quarterly and current reports with respect to awgifiess and financial condition. The Sarbanes-Oxtgyequires
that we maintain effective disclosure controls pratedures and internal controls over financiabrépg. To
maintain and improve the effectiveness of our disate controls and procedures, we will need to corsignificant
resources, hire additional staff and provide addéal management oversight. We will be implemenédditional
procedures and processes for the purpose of adudyaks standards and requirements applicable tiqpu
companies. In addition, sustaining our growth alflbrequire us to commit additional managemengmional ant
financial resources to identify new professionalfin our firm and to maintain appropriate opeyaél and
financial systems to adequately support expandibase activities may divert management’s atterftiom other
business concerns, which could have a materialradwedfect on our business, financial conditiosutes of
operations and cash flows. We expect to incur Bagrit additional annual expenses related to thtsss and,
among other things, additional directors and offdability insurance, director fees, reportingueements, transf
agent fees, hiring additional accounting, legal adahinistrative personnel, increased auditing agdllfees and
similar expenses.

Our internal controls over financial reporting curently do not meet all of the standards contemplabsd
Section 404 of the Sarbanes-Oxley Act, and failtoeachieve and maintain effective internal controdser
financial reporting in accordance with Section 4Gf the Sarbanes-Oxley Act could have a material axhe
effect on our business and common stock price.

Our internal controls over financial reporting @mly do not meet all of the standards contemplbied
Section 404 of the Sarban@sdey Act that eventually we will be required to eheBecause currently we do not h
comprehensive documentation of our internal coataold have not yet tested our internal controécoordance
with Section 404, we cannot conclude in accordavitte Section 404 that we do not have a materialkaweas in ou
internal controls or a combination of significaeffidiencies that could result in the conclusiort tha have a
material weakness in our internal controls. If we @ot able to complete our initial assessmenuofrternal
controls and otherwise implement the requiremehgeation 404 in a timely manner or with adequatagliance,
our independent registered public accounting firaymot be able to certify as to the adequacy ofiternal
controls over financial reporting.

Matters impacting our internal controls may causéoube unable to report our financial informat@mna timely
basis and thereby subject us to adverse regulatoryequences, including sanctions by the SEC tatigas of
applicable stock exchange listing rules, which mesult in a breach of the covenants under our &iman
arrangements. There also could be a negative oedctithe financial markets due to a loss of ineesbnfidence in
us and the reliability of our financial statemer@snfidence in the reliability of our
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financial statements also could suffer if we or imgtependent registered public accounting firm wereeport a
material weakness in our internal controls oveaiitial reporting. This could materially adversdfiget us and lead
to a decline in the price of our Class A commoreisto

Anti-takeover provisions in our charter documentad Delaware law might discourage or delay acquisiti
attempts for us that you might consider favorable.

Our certificate of incorporation and bylaws willrtain provisions that may make the acquisitionwaf o
company more difficult without the approval of dagard of directors. Among other things, these miows:

« authorize the issuance of undesignated pedestock, the terms of which may be establishedlamdhares
of which may be issued without stockholder apprpaat which may include super voting, special apako
dividend, or other rights or preferences supeddhe rights of the holders of Class A common st

< prohibit stockholder action by written consemhich requires all stockholder actions to be taiiea meeting
of our stockholders

< provide that the board of directors is expiseasthorized to make, alter, or repeal our bylawd that our
stockholders may only amend our bylaws with therapgl of 80% or more of all of the outstanding s%aof
our capital stock entitled to vote; a

« establish advance notice requirements for nations for elections to our board or for proposimatters that
can be acted upon by stockholders at stockholdetinys.

These anti-takeover provisions and other provisiorder Delaware law could discourage, delay orgmea
transaction involving a change in control of oumgany, including actions that our stockholders riegm
advantageous, or negatively affect the tradingepoicour Class A common stock. These provisionsdcalso
discourage proxy contests and make it more diffifarlyou and other stockholders to elect directdrgour
choosing and to cause us to take other corporéittnag/ou desire.

Risks Related to this Offering

A significant portion of the proceeds from this @ffing will be used to purchase Holdings Units froour
existing owners, including members of our senior negement.

We intend to use $147.4 million of the proceedstfithis offering (or $177.0 million if the undervweis
exercise in full their option to purchase additiostzares) to purchase Holdings Units from our @xgsbwners,
including members of our senior management, agitbescunder “Organizational Structure — Offering
Transactions.” Accordingly, we will not retain aof/these proceeds.

There may not be an active trading market for sharef our Class A common stock, which may cause sisaof
our Class A common stock to trade at a discountifrthe initial offering price and make it difficulto sell the
shares of Class A common stock you purchase.

Prior to this offering, there has not been a putpiding market for shares of our Class A commoalstlt is
possible that after this offering an active tradingrket will not develop or continue or, if devebop that any mark
will be sustained which would make it difficult fgou to sell your shares of Class A common stocnadttractive
price or at all. The initial public offering prigeer share of Class A common stock will be deterchimg agreement
among us and the representatives of the underg;riied may not be indicative of the price at wisbhres of our
Class A common stock will trade in the public markier this offering.

The market price of our Class A common stock maygldee due to the large number of shares of Class A
common stock eligible for exchange and future sale.

The market price of shares of our Class A commocokstould decline as a result of sales of a largalyer of
shares of Class A common stock in the market #ftepffering or the perception that such salesadouatur. These
sales, or the possibility that these sales mayrpatso might make it more difficult for us
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to sell shares of Class A common stock in the uira time and at a price that we deem appropBate
“Shares Eligible for Future Sale.”

In addition, we and our existing owners will eniteio an exchange agreement under which they (¢aicer
permitted transferees thereof) will have the rifftin and after the first anniversary of the détéhe closing of this
offering (subject to the terms of the exchange ement), to exchange their Holdings Units for shafesur Class A
common stock on a one-for-one basis, subject ttomesy conversion rate adjustments. The markeemishares
of our Class A common stock could decline as alre$the exchange or the perception that an exgéaould
occur. These exchanges, or the possibility thatettexchanges may occur, also might make it mofieuiffor
holders of our Class A common stock to sell suoblsin the future at a time and at a price thay ttheem
appropriate. See “Certain Relationships and Rel@erdon Transactions — Exchange Agreement.”

If securities or industry analysts do not publiskesearch or reports about our business, or if theynhgrade
their recommendations regarding our Class A commstck, our stock price and trading volume could tiee.

The trading market for our Class A common stock kél influenced by the research and reports thatstry or
securities analysts publish about us or our businéany of the analysts who covers us downgrade<lass A
common stock or publishes inaccurate or unfavoragdearch about our business, our Class A comnogR ptice
may decline. If analysts cease coverage of usildiofeegularly publish reports on us, we coulddassibility in the
financial markets, which in turn could cause ouasSIA common stock price or trading volume to decéind our
Class A common stock to be less liquid.

The market price of shares of our Class A commoacst may be volatile, which could cause the valueyotir
investment to decline.

Even if a trading market develops, the market pofceur Class A common stock may be highly volaitel
could be subject to wide fluctuations. Securitiegkets worldwide experience significant price antine
fluctuations. This market volatility, as well asngeal economic, market or political conditions, kcbieduce the
market price of shares of our Class A common stoapite of our operating performance. In additioar, operating
results could be below the expectations of pubbickat analysts and investors due to a number efyiat factors,
including variations in our quarterly operatingukts or dividends, if any, to stockholders, additmr departures of
key management personnel, failure to meet analgatsiings estimates, publication of research redrbut our
industry, litigation and government investigatioolsanges or proposed changes in laws or reguladiodifering
interpretations or enforcement thereof affectinglousiness, adverse market reaction to any indabssdwe may
incur or securities we may issue in the futurenges in market valuations of similar companiespecsilation in th
press or investment community, announcements bgampetitors of significant contracts, acquisitions
dispositions, strategic partnerships, joint verguwrecapital commitments, adverse publicity abbatihdustries we
participate in or individual scandals, and in resgmthe market price of shares of our Class A comstack could
decrease significantly. You may be unable to regeil shares of Class A common stock at or aboeénitial
public offering price.

In the past few years, stock markets have expertbrgtreme price and volume fluctuations. In th&t,pa
following periods of volatility in the overall magk and the market price of a company’s securisiesyrities class
action litigation has often been instituted agamstlic companies. This litigation, if institutedainst us, could
result in substantial costs and a diversion ofrnanagement’s attention and resources.

Investors in this offering will suffer immediate ahsubstantial dilution

The initial public offering price per share of Glas common stock will be substantially higher tlam pro
forma net tangible book value per share immediaéhyr this offering. As a result, you will pay dge per share of
Class A common stock that substantially exceedpéheshare book value of our tangible assets siftietracting our
liabilities. In addition, you will pay more for yoshares of Class A common stock than the amowidsfor the
Holdings Units by our existing owners. Assumingodfiering price of $14.00 per
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share of Class A common stock, which is the midpairthe range on the front cover of this prospgcywwu will
incur immediate and substantial dilution in an antaf $11.83 per share of Class A common stock.“Béetion.”

You may be diluted by the future issuance of aduti@l Class A common stock in connection with ourcEntive
plans, acquisitions or otherwise.

After this offering we will have more than 2.98ltmih shares of Class A common stock authorizedubigsuec
including approximately 60.2 million shares of Gascommon stock issuable upon exchange of Holdihgjts
that will be held by our existing owners. Our distite of incorporation authorizes us to issue éhssares of
Class A common stock and options, rights, warrantsappreciation rights relating to Class A comrstmtk for the
consideration and on the terms and conditions ksitelol by our board of directors in its sole disiore whether in
connection with acquisitions or otherwise. We heagerved 11,295,000 shares for issuance underang Term
Incentive Plan, including 7,530,000 shares issuapte the exercise of stock options that we intengrant to our
employees and 85,890 shares issuable upon thesxefcstock options that we intend to grant to autiside
directors at the time of this offering. See “Managat — Long Term Incentive Plan,” “— IPO Date Std@ggtion
Awards and “— Director Compensation.” Any Classa@xunon stock that we issue, including under our Léagn
Incentive Plan or other equity incentive plans thatmay adopt in the future, would dilute the patage ownershi
held by the investors who purchase Class A comrtamk $n this offering.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statememlsch reflect our current views with respectamong
other things, our operations and financial perfaroga You can identify these forward-looking statatadoy the use
of words such as “outlook,” “believes,” “expectsgbtential,” “continues,” “may,” “will,” “should,”“seeks,”
“approximately,” “predicts,” “intends,” “plans,” ‘gimates,” “anticipates” or the negative versiortafse words or
other comparable words. Such forward-looking stateiiare subject to various risks and uncertainties
Accordingly, there are or will be important factdingt could cause actual outcomes or results ferdifiaterially
from those indicated in these statements. We belieese factors include but are not limited to ¢hdascribed
under “Risk Factors.These factors should not be construed as exhawsitvshould be read in conjunction with
other cautionary statements that are includedisnpfospectus. We undertake no obligation to plyblipdate or
review any forward-looking statement, whether assailt of new information, future developments threowise,
except as required by law.

MARKET DATA

This prospectus includes market and industry datif@recasts that we have derived from independent
consultant reports, publicly available informatiearious industry publications, other publishedustly sources ar
our internal data and estimates. Independent camukports, industry publications and other mh#d industry
sources generally indicate that the informationtaimed therein was obtained from sources beliegdabtreliable.

Our internal data and estimates are based upormatmn obtained from trade and business orgaiaatand
other contacts in the markets in which we operatear management’s understanding of industry cmmg.
Although we believe that such information is releglwe have not had this information verified by amdependent
sources.
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ORGANIZATIONAL STRUCTURE

Existing Organizational Structure

The diagram below depicts our current organizatistracture.

If_-’ Existing Owners J
e -

A
I FXCM %,

/ Holdimge, LLC %,
__.l" (Delawane LLO)
£

Operting Enlities

Organizational Structure Following this Offering

Immediately following this offering, FXCM Inc. wilbe a holding company, and its sole material agikbe a
controlling equity interest in FXCM Holdings, LL®@s the sole managing member of FXCM Holdings, LLC,
FXCM Inc. will operate and control all of the busgs and affairs of FXCM Holdings, LLC and, throdgkCM
Holdings, LLC and its subsidiaries, conduct ouribeiss. Under U.S. GAAP, FXCM Holdings, LLC will mdbe
definition of a variable interest entity. FXCM Ineill be the primary beneficiary of FXCM Holdingsl.C as a
result of its 100% voting power and control over@M Holdings, LLC and as a result of its obligationabsorb
losses and its right to receive benefits of FXCMdias, LLC that could potentially be significaot EXCM
Holdings, LLC. FXCM Inc. will consolidate FXCM Hoidgs, LLC on its consolidated financial statemeRSCM
Inc. will report a noncontrolling interest relatedthe Holding Units held by our existing ownersitsnconsolidated
statements of condition, operations, and compreéheirscome.

Our post-offering organizational structure willadl our existing owners to retain their equity ovstap in
FXCM Holdings, LLC, an entity that is classified apartnership for United States federal incomeptaposes, in
the form of Holdings Units. Investors in this offeg will, by contrast, hold their equity ownerslhipFXCM Inc., a
Delaware corporation that is a domestic corpordiornited States federal income tax purposetherform of
shares of Class A common stock. We believe thaegisting owners generally find it advantageoukdlul their
equity interests in an entity that is not taxaldeaorporation for United States federal incomeptarposes. Our
existing owners and FXCM Inc. will incur United &a federal, state and local income taxes on geortionate
share of any taxable income of FXCM Holdings, LMZe do not believe that our organizational strucgives rise
to any significant benefit or detriment to our nesis or operations.

As described below, our existing owners will alseddhshares of Class B common stock of FXCM Inchaligt
these shares have no economic rights, they wilhadiur existing owners to exercise voting powefF¥€M Inc.,
the managing member of FXCM Holdings, LLC, at eelahat is consistent with their overall equity e@wship of
our business. Under the certificate of incorporath FXCM Inc., each holder of Class B common stslcéll be
entitled, without regard to the number of share€lats B common stock held by
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such holder, to one vote for each Holdings Unitih®t such holder. Accordingly, the voting poweroadfed to our
existing owners by their shares of Class B comntocksis automatically and correspondingly reducethey sell
Holdings Units to FXCM Inc. for cash as part of tBfering Transactions or subsequently exchangelidgé Units
for shares of Class A common stock of FXCM Inc.guaint to the exchange agreement described beloieh(wiill
provide that they (or certain permitted transfertbeseof) will have the right, from and after thstf anniversary of
the date of the closing of this offering (subjexthe terms of the exchange agreement), to exchiegeHoldings
Units for shares of our Class A common stock onefor-one basis, subject to customary conversata r
adjustments for stock splits, stock dividends adassifications).

The diagram below depicts our organizational stmectmmediately following this offering.

- - —'—'__'—_‘_——\.__
Existing Owners /fl"lsu-cs A Comimon

- - Stockholders

Class B commaon stock T e e

= Voing rights onky

= Ol vote for each
Holdings Unit held by such

Clazs A common stock
o 008 af voling power in

holder FXCM Inc.
= BOLRG of voling power = 100 ol coonoamic interests in
in FXCM Inc. FXOM Inc

FXCM Inc
( Delaware corporation )

Heldings Linits — Public Company

= B0.0%% of Holdings
Units
* Mot publicly tmded

* Mo voding rights

— Sole Managing Member
and Holdings Units
+ 0.0 of Holdings Units
» Mumber of Holdings Units held
caueals nimber of shares of Class A
comnen siock outstanding
+ 100%: of voting power in FXCM
Holdings, LLC

* Exchangeable on 1 for 1
hasis for shares of Class A
oo siock

FXCM
Holdings, LLC
{Delaware LLC)

Operating Entities

Incorporation of FXCM Inc.

FXCM Inc. was incorporated as a Delaware corpomnadio August 10, 2010. FXCM Inc. has not engageshy
business or other activities except in connectigh its formation. The certificate of incorporatiof
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FXCM Inc. authorizes two classes of common stodas€A common stock and Class B common stock, each
having the terms described in “Description of CalpBtock.”

Following this offering, each of our existing owsevill hold one share of Class B common stock oCRK
Inc., each of which provides its owner with no emmiic rights but entitles the holder, without regesdhe number
of shares of Class B common stock held by suchenptd one vote on matters presented to stocki®lafeF XCM
Inc. for each Holdings Unit held by such holderdascribed in “Description of Capital Stock — Commfatock —
Class B Common StockHolders of our Class A common stock and Class Broomstock vote together as a sin
class on all matters presented to our stockhofdertheir vote or approval, except as otherwiseunegl by
applicable law.

Reclassification and Amendment and Restatement ofilnited Liability Company Agreement of FXCM
Holdings, LLC

Prior to the completion of this offering, the limdt liability company agreement of FXCM Holdings, C lwill
be amended and restated to, among other thingsfynitsdcapital structure by creating a single ngass of units
that we refer to as “Holdings Units.” We refer histas the “Reclassification.” There is no curdegl obligation to
effect the Reclassification, which we anticipatdl g effected following the time that the regisima statement of
which this prospectus forms a part becomes effectivd prior to the completion of this offering. Waieve that
creating a single class of unit that will be hejyddltl of the owners of FXCM Holdings, LLC, includjf=XCM Inc.,
will make our ownership structure simpler and atsare transparent to investors in this offering. leahately
following the Reclassification but prior to the &fing Transactions described below, there will b&@0,000
Holdings Units issued and outstanding.

Pursuant to the limited liability company agreemainftEXCM Holdings, LLC, FXCM Inc. will be the sole
managing member of FXCM Holdings, LLC. Accordingi{CM Inc. will have the right to determine when
distributions will be made to the members of FXCMldings, LLC and the amount of any such distribagiolf
FXCM Inc. authorizes a distribution, such distribatwill be made to the members of FXCM HoldingeQd pro
rata in accordance with the percentages of thepaetive limited liability company interests.

The holders of limited liability company interegtsFXCM Holdings, LLC, including FXCM Inc., will iour
United States federal, state and local income targbeir proportionate share of any taxable incofeXCM
Holdings, LLC. Net profits and net losses of FXCMI#ings, LLC will generally be allocated to its mieens
(including FXCM Inc.) pro rata in accordance wilte tpercentages of their respective limited ligbitibmpany
interests. The limited liability company agreemprdvides for cash distributions to the holdersimited liability
company interests in FXCM Holdings, LLC if FXCM Ingetermines that the taxable income of FXCM Haldin
LLC will give rise to taxable income for its membem accordance with the limited liability compaagreement,
we intend to cause FXCM Holdings, LLC to make cdisitributions to the holders of limited liabilityympany
interests in FXCM Holdings, LLC for purposes of flimg their tax obligations in respect of the incoofi&XCM
Holdings, LLC that is allocated to them. Generatlhese tax distributions will be computed basedwnestimate of
the taxable income of FXCM Holdings, LLC allocabdesuch holder of limited liability company intetes
multiplied by an assumed tax rate equal to thedsghkffective marginal combined United States faldstate and
local income tax rate prescribed for an individomatorporate resident in New York, New York (takingp account
the nondeductibility of certain expenses and thaatter of our income).

See “Certain Relationships and Related Person acéings — FXCM Holdings, LLC Limited Liability
Company Agreement.”
Exchange Agreement

We and our existing owners will enter into an exaeagreement at the time of this offering undeiciwvthey
(or certain permitted transferees thereof) willéaétve right, from and after the first anniversafyhe date of the
closing of this offering (subject to the terms lo¢ exchange agreement), to exchange their Holdings for shares
of our Class A common stock on a one-for-one basisject to customary
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conversion rate adjustments for stock splits, sttickdends and reclassifications. The exchangeeseat will
provide, however, that such exchanges must be fiinamum of the lesser of 1,000 Holdings Units bio&the
vested Holdings Units held by such existing owiiée exchange agreement will also provide that @stiag ownel
will not have the right to exchange Holdings UiifitEXCM Inc. determines that such exchange woulgtmhibited
by law or regulation or would violate other agreaitsenith FXCM Inc. to which the existing owner miag subject.
FXCM Inc. may impose additional restrictions on lexege that it determines to be necessary or adeisalthat
FXCM Holdings, LLC is not treated as a “publichadied partnershigfor United States federal income tax purpc
As a holder exchanges Holdings Units for sharegSlags A common stock, the number of Holdings Unékl by
FXCM Inc. is correspondingly increased as it acegithe exchanged Holdings Units. S€ertain Relationships a
Related Person Transactions — Exchange Agreement.”

As noted above, our existing owners will also hetidres of Class B common stock of FXCM Inc. Althoug
these shares have no economic rights, they wilhadur existing owners to exercise voting powef¥€M Inc.,
the managing member of FXCM Holdings, LLC, at eelehat is consistent with their overall equity esship of
our business. Under the certificate of incorporath FXCM Inc., each holder of Class B common stslcéll be
entitled, without regard to the number of share€laks B common stock held by such holder, to ate for each
Holdings Unit held by such holder. Accordingly, tating power afforded to our existing owners bgittshares of
Class B common stock is automatically and corredppmyhy reduced as they sell Holdings Units to FX@Gid. for
cash as part of the Offering Transactions or sulbsetty exchange Holdings Units for shares of CRRse@mmon
stock of FXCM Inc. pursuant to the exchange agre¢éme

Offering Transactions

At the time of the consummation of this offering@M Inc. intends to consummate the purchase, fehgcaf
newly-issued Holdings Units from FXCM Holdings, LlaBd of outstanding Holdings Units from our exigtin
owners, including members of our senior managenieeach case at a purchase price per unit equiaétmitial
public offering price per share of Class A commtatk in this offering net of underwriting discoun®hile FXCM
Inc. does not have any agreements with our existimgers to purchase their Holdings Units, our éxgsbwners,
including members of our senior management, havised us that they intend to sell Holdings Unit$XCM Inc.
as described in this prospectus. Although FXCM taes intend to purchase Holdings Units from oustang
owners for cash with a portion of the proceeds offering, our existing owners will not have ttight to
exchange their Holdings Units for shares of Clagofmon stock at the time of this offering, whidht will only
arise from and after the first anniversary of thgedf the closing of this offering in accordandéhthe terms of the
exchange agreement. Assuming that the shares s§ @laommon stock to be sold in this offering avel st $14.01
per share, which is the midpoint of the range @nftbnt cover of this prospectus, at the time &f difering, FXCM
Inc. will purchase from FXCM Holdings, LLC 3,800@@ewly-issued Holdings Units for an aggregate of
$49.7 million and purchase from our existing owret260,000 Holdings Units for an aggregate of $44illion
(or 13,519,000 Holdings Units for an aggregate of &0 million if the underwriters exercise in fthleir option to
purchase additional shares of Class A common std¢ie issuance and sale of such neistued Holdings Units t
FXCM Holdings, LLC to FXCM Inc. will correspondingldilute the ownership interests of our existinghews in
FXCM Holdings, LLC. FXCM Holdings, LLC will bear areimburse FXCM Inc. for all of the expenses ofthi
offering. See “Principal Stockholders” for inforrat regarding the proceeds from this offering thidtbe paid to
our directors and executive officers. Accordindbllowing this offering FXCM Inc. will hold a numbeof Holdings
Units that is equal to the number of shares of Chlasommon stock that it has issued, a relationgtapwe believe
fosters transparency because it results in a ssiglee of Class A common stock representing (ailbditectly) the
same percentage equity interest in FXCM Holdinds; las a single Holdings Unit.

As described above, we intend to use a portioh@froceeds from this offering to purchase Holdidggs
from our existing owners, including members of senior management. In addition, the unitholdelSXEM
Holdings, LLC (other than FXCM Inc.) may, from aafier the first anniversary of the date of the
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closing of this offering (subject to the terms lo¢ exchange agreement), exchange their Holdings tbrishares of
Class A common stock of FXCM Inc. on a one-for-basis. The purchase of Holdings Units and subsé¢quen
exchanges are expected to result in increaseg itathbasis of the assets of FXCM Holdings, LLQ titherwise
would not have been available. These increasexibadsis may reduce the amount of tax that FXCMwmuld
otherwise be required to pay in the future. Thasesiases in tax basis may also decrease gainscfease losses)
on future dispositions of certain capital assethéoextent tax basis is allocated to those capétsts. We will enter
into a tax receivable agreement with our existingers that will provide for the payment by FXCM Inie our
existing owners of 85% of the amount of the besgiitany, that FXCM Inc. is deemed to realize assalt of these
increases in tax basis and certain other tax kisnefated to our entering into the tax receivageement,
including tax benefits attributable to paymentsemttie tax receivable agreement. These paymergatiains are
obligations of FXCM Inc. and not of FXCM Holdingd,.C. See “Certain Relationships and Related Person
Transactions — Tax Receivable Agreement.”

We refer to the foregoing transactions as the “@fteTransactions.”
As a result of the transactions described above:

« the investors in this offering will collectilyeown 15,060,000 shares of our Class A commonksfoc
17,319,000 shares of Class A common stock if titeowriters exercise in full their option to purchas
additional shares of Class A common stock) and FX&&4will hold 15,060,000 Holdings Units (or
17,319,000 Holdings Units if the underwriters exszdn full their option to purchase additional sdsaof
Class A common stock

« our existing owners will hold 60,240,000 Halgs Units (or 57,981,000 Holdings Units if the urnedters
exercise in full their option to purchase additiostzares of Class A common stoc

« the investors in this offering will collectilyehave 20.0% of the voting power in FXCM Inc. @8.0% if the
underwriters exercise in full their option to puask additional shares of Class A common stock)

< our existing owners, through their holdingsaf Class B common stock, will collectively have@@®% of the
voting power in FXCM Inc. (or 77.0% if the underteris exercise in full their option to purchase &ddal
shares of Class A common stoc

Regulated Subsidiaries

Other than the United States (which representetbappately 24%) and China (which represented
approximately 12%), customers resident in no sisglentry generated ten percent (10%) or greateuofotal retai
customer trading volume for the nine months endsateSnber 30, 2010, although certain of our whibels,
representing approximately 1% of our customer trgdiolume, do not identify to us the jurisdictianswvhich their
customers are resident.

We operate our business through our operating dialigis, some of which are subject to the requirgmef
various regulatory bodies.
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As of October 1, 2010, the following companies waue principal operating subsidiaries:

Name of Subsidiary

Forex Capital Markets LLC, a
Delaware limited liability compan
FXCM Asia Limited, a Hong Kong
limited company

Forex Capital Markets Limited, a
limited company incorporated in
England and Wale

FXCM Australia Limited, a limited
company incorporated in New
Zealand

ODL Securities Limited, a limited

Primary Operations/Services

Applicable Regulator(s)

Registered FCM engaging in FX

trading service:

Registered entity engaging in FX
trading service:

Registered entity engaging in FX,
CFD and spread betting trading

Registered entity engaging in FX
and CFDs trading

Registered entity engaging in

company incorporated in England andoreign currency, CFDs, spread

Wales

betting, equity and equity option
trading

ODL Securities K.K. (Japan), a stock Registered entity engaging in FX

company incorporated in Jap

and CFD trading service

CFTC; NFA

Hong Kong Securities and Futures
Commissior
Financial Services Authority

Australian Securities and
Investment Commission
Financial Services Authority;
Member of the London Stock

Exchange and NYSE Euronext

Kanto Local Finance Bureau

For further information regarding our regulatedsidiaries, see “Business — Regulation”.
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USE OF PROCEEDS

We estimate that the proceeds to FXCM Inc. from difering, after deducting estimated underwriting
discounts, will be approximately $197.1 million &226.7 million if the underwriters exercise inlfthileir option to
purchase additional shares of Class A common st M Holdings, LLC will bear or reimburse FXCMdnfor
all of the expenses of this offering, which we restie will be approximately $6.8 million.

FXCM Inc. intends to use $49.7 million of thesegqeeds to purchase newisued Holdings Units from FXC
Holdings, LLC, as described under “Organizationali&ure — Offering Transactions.” We intend to salrXCM
Holdings, LLC to use these proceeds to increasavouking capital, to fund acquisitions of small-rtod-sized
retail FX firms that we may identify in the futuaed for general corporate purposes.

FXCM Inc. intends to use all of the remaining preds from this offering, or $147.4 million (or $1@7illion
if the underwriters exercise in full their optiampiurchase additional shares of Class A commorkttxpurchase
Holdings Units from our existing owners, includimgmbers of our senior management, as described unde
“Organizational Structure — Offering Transaction&ccordingly, we will not retain any of these preds. See
“Principal Stockholders” for information regarditige proceeds from this offering that will be paicbur directors
and named executive officers.

Pending specific application of these proceedsexyect to invest them primarily in short-term deghan
deposits at various financial institutions.

See “Pricing Sensitivity Analysis” to see how théormation presented above would be affected bipigial
public offering price per share of class A commtuotk at the low-, mid- and higpeints of the price range indica
on the front cover of this prospectus or if the emdriters’ option to purchase additional share€lalss A common
stock is exercised in full.
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DIVIDEND POLICY

The declaration, amount and payment of any futividehds on shares of Class A common stock wilabthe
sole discretion of our board of directors and wey megluce or discontinue entirely the payment ohadigidends at
any time. Our board of directors may take into act@eneral and economic conditions, our finanoialdition and
operating results, our available cash and curneditzanticipated cash needs, capital requirementdramiual, legal,
tax and regulatory restrictions and implicationgto@ payment of dividends by us to our stockholdersy our
subsidiaries to us, and such other factors as @andbof directors may deem relevant.

FXCM Inc. is a holding company and has no matersakets other than its ownership of Holdings Umits i
FXCM Holdings, LLC. We intend to cause FXCM Holdi®d LC to make distributions to us in an amounfisignt
to cover cash dividends, if any, declared by usXEM Holdings, LLC makes such distributions to FMQnc., the
other holders of Holdings Units will also be emtitlto receive distributions pro rata in accordasitk the
percentages of their respective limited liabilipngpany interests.

Any financing arrangements that we enter into anftiture may include restrictive covenants thattloor
ability to pay dividends. In addition, FXCM HoldiagLLC is generally prohibited under Delaware laani making
a distribution to a member to the extent thathattime of the distribution, after giving effectttee distribution,
liabilities of FXCM Holdings, LLC (with certain exptions) exceed the fair value of its assets. Sidr#s of
FXCM Holdings, LLC are generally subject to similagal limitations on their ability to make distuitions to
FXCM Holdings, LLC. In addition, our regulated sidiaries are subject to regulatory capital requieais that limi
the distributions that may be made by those sudnsédi.

The Company made distributions to its existing owrnie the amount of $97.1 million and $76.0 millidaring
2009 and 2008, respectively. Distributions to atistng members amounted to $71.0 million to dat2@10. Thes
distributions exceeded the amounts distributedémbrers pursuant to the tax distribution provisiohthe then-
effective limited liability company agreement of EXI Holdings, LLC. We anticipate that future distritons by
FXCM Holdings, LLC to FXCM Inc. and the other membef FXCM Holdings, LLC generally will not
significantly exceed the amounts distributed to hoers pursuant to the tax distribution provisionshef amended
and restated limited liability company agreemenEX{CM Holdings, LLC, although future distributionsay from
time to time exceed such amounts.

50




Table of Contents

CAPITALIZATION

The following table sets forth our cash and cashvedents and capitalization as of September 302020

* on a historical basis for FXCM Holdings, LLC; a

¢ on a pro forma basis for FXCM Inc. giving efféo the transactions described under “Unauditedd®rma
Consolidated Financial Informationiicluding the application of the proceeds from tfifering as describe

in “Use of Proceed”

You should read this table together with the infation contained in this prospectus, including “Qrigational
Structure,” “Use of Proceeds,” “Unaudited Pro For@ansolidated Financial Information,” “Management’s
Discussion and Analysis of Financial Condition &®bults of Operations” and the historical finansiatements

and related notes included elsewhere in this piape

Cash and cash equivalel

Long-term deb
Total member equity

Class A common stock, par value $0.01 per sha®®03)00,000 shares authorized,
15,060,000 shares issued and outstanding on aprafbasi:

Class B common stock, par value $0.01 per sha®d8p1000 shares authorized, 100 sha
issued and 26 shares outstanding on a pro fornia

Retained earning
Additional paic-in capital

Total member equity/Total stockholde’ equity attributable to FXCM Inc

Non-controlling interes
Total equity

Total capitalizatior

September 30, 2010

Actual Pro Forma

(In thousands,
except share and
per share amounts)

$124,10¢ $179,92:

— % —
$139,67: —
— 151

— (1,467)

— 58,00
139,67: 56,60
— 182,45

139,67. 239,14t
$139,67: $239,14¢

See “Pricing Sensitivity Analysis” to see how théormation presented above would be affected bipigial
public offering price per share of Class A commtutk at the low-, mid- and high-points of the prieage
indicated on the front cover of this prospectu# tre underwriters’ option to purchase additioshares of Class A

common stock is exercised in full.
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DILUTION

If you invest in shares of our Class A common stgdur interest will be diluted to the extent oé ttifference
between the initial public offering price per shafé&Class A common stock and the pro forma netitdedpook
value per share of Class A common stock afterdffexing. Dilution results from the fact that thergshare offering
price of the shares of Class A common stock istamtiglly in excess of the pro forma net tangibbdek value per
share attributable to our existing owners.

Our pro forma net tangible book value as of Septamb, 2010 was approximately $123.7 million, or681pe
share of Class A common stock. Pro forma net tdadibok value represents the amount of total tdegibsets less
total liabilities, and pro forma net tangible bockue per share of Class A common stock repregeat®rma net
tangible book value divided by the number of shafeSlass A common stock outstanding, after giwafigct to the
Reclassification and assuming that all of the h@aé Holdings Units in FXCM Holdings, LLC (othdran FXCM
Inc.) exchanged their Holdings Units for newly-isdishares of Class A common stock on a one-folbases.

After giving effect to the transactions describedier “Unaudited Pro Forma Financial Informatiom&luding
the application of the proceeds from this offerasydescribed in “Use of Proceeds,” our pro forntaaregible book
value as of September 30, 2010 would have beerb $8ilion, or $1.28 per share of Class A commorcktd his
represents an immediate dilution in net tangiblekbealue of $0.36 per share of Class A common stodur
existing owners and an immediate dilution in negtale book value of $12.72 per share of Class Wiroon stock
to investors in this offering.

The following table illustrates this dilution orpar share of Class A common stock basis assumég th
underwriters do not exercise their option to pusehadditional shares of Class A common stock:

Assumed initial public offering price per share@&ss A common stoc $14.0¢
Pro forma net tangible book value per share of sChfasommon stock as of September 30,2 $ 1.64
Decrease in pro forma net tangible book value paresof Class A common stock attributabl:

the offering transactior $(0.3¢6)
Pro forma net tangible book value per share of sChfasommon stock after the offeril $ 1.2¢
Dilution in pro forma net tangible book value paaee of Class A common stock to investor:

this offering $12.72

Because our existing owners do not own any ClassmAmon stock or other economic interests in FXCM,In
we have presented dilution in pro forma net targgiimok value per share of Class A common stockuesitors in
this offering assuming that all of the holders afidings Units in FXCM Holdings, LLC (other than FXCInc.)
exchanged their Holdings Units for newly-issuedrebaf Class A common stock on a one-for-one basisder to
more meaningfully present the dilutive impact oa ifvestors in this offering.

See “Pricing Sensitivity Analysis” to see how soofi¢he information presented above would be afftiean
initial public offering price per share of ClasscAmmon stock at the low-, mid- and high-pointshef price range
indicated on the front cover of this prospectud tire underwriters exercise in full their optiompurchase
additional shares of Class A common stock.
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The following table summarizes, on the same prm#obasis as of September 30, 2010, the total nuafber
shares of Class A common stock purchased frormhadptal cash consideration paid to us and theageeprice per
share of Class A common stock paid by our existiwwgers and by new investors purchasing sharesasisG\
common stock in this offering, assuming that altref holders of Holdings Units in FXCM Holdings, Cl{other
than FXCM Inc.) exchanged their Holdings Units $biares of our Class A common stock on a one-forbaises.

Average

Shares of Class # Total Price per
Common Stock Purchasec Consideration Share of Class /
Number Percent Amount  Percent Common Stock

(In thousands)

Existing owners 60,240,00 80.(% $192,43( 47.7% $ 3.1¢
Investors in this offerini 15,060,00 20.(% $210,84( 52.2% $ 14.0(
Total 75,300,00 100.(% $403,27( 100.(% $ 5.3¢€
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMAT ION

The unaudited pro forma consolidated statementpefations for the year ended December 31, 2009acxnd
the nine months ended September 30, 2010 presenbosolidated results of operations giving prafareffect to
the acquisition by FXCM Holdings, LLC of ODL dedoed under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — éisition of ODL” and to the Offering Transactionsstribed
under “Organizational Structure” and the use ofabmated net proceeds from this offering as desdrunder
“Use of Proceeds,” as if such transactions occusredanuary 1, 2009. The unaudited pro forma catfeteld
statement of financial condition as of September2BQ0 presents our consolidated financial posigiieing pro
forma effect to the Offering Transactions describader “Organizational Structur@hd the use of the estimated
proceeds from this offering as described under “tfderoceeds,” as if such transactions occurre8eptember 30,
2010. The pro forma adjustments are based on alailaformation and upon assumptions that our memesgnt
believes are reasonable in order to reflect, orodgrma basis, the impact of these transactionhemistorical
financial information of FXCM Holdings, LLC.

The unaudited pro forma consolidated financialinfation should be read together with “Organizationa
Structure,” “Management’s Discussion and Analyg$isioancial Condition and Results of Operationst &ne
historical financial statements and related natekided elsewhere in this prospectus.

The unaudited pro forma consolidated financialinfation is included for informational purposes oahd
does not purport to reflect the results of operetior financial position of FXCM Inc. that wouldveaoccurred had
we operated as a public company during the pepoelsented. The unaudited pro forma consolidatedhiral
information should not be relied upon as beingdative of our results of operations or financiasiion had the
Offering Transactions described under “Organizati@tructureand the use of the estimated net proceeds fror
offering as described under “Use of Proceeds” aeclion the dates assumed. The unaudited pro foomeolkidated
financial information also does not project ounutessof operations or financial position for anyute period or dat

The pro forma adjustments principally give effext t

« the acquisition by FXCM Holdings, LLC of ODIs @escribed under “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiiems— Acquisition of ODL";

« the purchase by FXCM Inc. of Holdings Units from @& Holdings, LLC and from our existing owners w
the proceeds of this offering and the related ¢ffe€the tax receivable agreement. See “Orgaoizali
Structure — Offering Transactions” and “Certain &ignships and Related Person Transactions — Tax
Receivable Agreeme”; and

* in the case of the unaudited pro forma codstdid statements of income, a provision for coedracome
taxes on the income of FXCM Inc. at an effectivie iaf 38.0%, which includes a provision for Unitethtes
federal income taxes and assumes the highesta@tatates apportioned to each state, local andteidn
jurisdiction.

The unaudited pro forma consolidated financialinfation presented assumes no exercise by the uriteesy
of the option to purchase up to an additional 2,239 shares of Class A common stock from us aridleasshares
of Class A common stock to be sold in this offerarg sold at $14.00 per share of Class A commarkstehich is
the midpoint of the price range indicated on tlemficover of this prospectus. See “Pricing Sengjti&knalysis” to
see how certain aspects of the Offering Transagtiawuld be affected by an initial public offerindge per share of
Class A common stock at the low-, mid- and highapobf the price range indicated on the front cafehis
prospectus or if the underwriters’ option to puisshadditional shares of Class A common stock iscesex in full.
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FXCM Inc.

Unaudited Pro Forma Consolidated Statement of Finagial Condition
As of September 30, 2010
(Amounts in thousands, except share amounts)

ODL Pro Forma
FXCM ODL Acquisition Offering and
Holdings Actual Related Other FXCM Inc.

LLC Actual (U.S. GAAP)(10 Adjustments(l) Sub Total Adjustments Pro Forma
(In thousands)

Assets
Current assel
Cash and cash equivale $ 124,10¢ $ 3,11 $ 7,644 $134,86t $  45,0553) $ 179,92:
Cash and cash equivalents, held for
customers 424,59 162,44¢ —  $587,04: — $ 587,04
Restricted Cas 9,35¢ — (9,356 — — —
Due from broker: 87¢ 2,602 — 3,47¢ — 3,47¢
Accounts receivabl 9,53¢ 11,14¢ — 20,68t — 20,68¢
Deferred tax ass! — — — 3,557%(4) 3,551
Total current asse 568,47 179,30¢ (1,712  746,07: 48,61: 794,68!
Deferred tax asst 30C 3,45z — 3,752 70,31¢4) 74,07(
Office, communication and computer
equipment, ne 11,52¢ 7,67¢ — 19,20z — 19,20:
Intangible assets and goodwill, 1 1,13¢ — 63,88: 65,01« — 65,01«
Other asset 10,52¢ 75 1,50¢ 12,10¢ (2,719 9,391
Total assets $ 591,96( $ 190,510 $ 63,67¢ $846,14¢t $ 116,21° 962,36
Liabilities and Equity
Current liabilities
Customer account liabilitie $ 42459 $ 186,81( $ — $611,40° $ — 611,40°
Accounts payable and accrued expe 19,50¢ 6,254 — 25,76: 6,705(5) 32,46¢
Due to broker: 682 1,351 — 2,03: — 2,03:
Deferred revenu 6,00( — — 6,00( — 6,00(
Deferred tax liability — — 4,8052) 4,80: — 4,80:
Payable to related parties pursuant to
tax receivable — — — — 3,025(4) 3,022
Total current liabilities 450,78¢ 194,41¢ 4,807 650,00¢ 9,72¢ 659,73¢
Payable to related parties pursuar
tax receivable agreeme — — — — 59,7714) 59,77
Deferred tax liability — — 2,21((2) 2,21c — 2,21(
Long term leas — — — — — —
Deferred revenu 1,50( — — 1,50( — 1,50(
Total liabilities 452,28t 194,41¢ 7,01: 653,71t 69,49¢ 723,21!
Common stock, $0.01 par value per sk — 3,22: (3,229 —
Member’ Capital 139,67: — 52,75¢ 192,43( (192,43() —
Class A
authorized to issue
3,000,000,000 shares, par value $0.(
per share;15,060,000 shares issued
outstanding on a pro forma ba — — — — 151(6) 151
Class B
authorized to issue 1,000,000 shares,
par value $0.01 per share; 100 shares
issued and outstanding; 100 shares
issued and 26 shares outstanding on a
pro forma basi: — — — — —(6) —
Additional paic-in capital — 33,65( (33,650 — 58,0047) 58,00¢
Retained earning — (40,779 40,77¢ — (1,462)(8) (1,467

Non-controlling interes — — 182,4549) 182,45:
Total liabilities and equity $ 591,96( $ 190,51 $ 63,67: $846,14t $ 116,21 962,36.
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(1) ODL Acquisition

We acquired a 100% voting and equity interest irL@p October 1, 2010. The purchase price was &b.25
equity interest in FXCM Holdings, LLC, and $2.2 liaih in cash (together “Consideration”).

The purchase price has been allocated to the assgiged and liabilities assumed based on manag&sne
preliminary estimate of their respective fair valulndependent valuation specialists assisted FXCM’
management in the acquisition in determining tredipiinary fair values of the net assets acquiretithe
intangible assets. The work performed by the inddpat valuation specialists has been considered by
management in determining the fair value refleateithese unaudited pro forma financial statemértis.
valuations are based on the estimated assets edanid liabilities assumed as of September 30, 260
management’s consideration of the independent aligsi valuation work. All balances are prelimipas final

closing balances are currently not known.

The total preliminary purchase price is estimate$bd.9 million, which includes $2.2 million of dasThe value
of the Consideration was the cash paid and manag&smstimate of the fair value of the equity comemnt of
the Consideration given based on a dividend discapproach, a comparable public company approaglaan
comparable private market transactions approach.

Statement of financial condition data as of Sepem3®, 2010 have been translated at the periodecithnge
rate of 1.581 British pounds to the U.S. dollaatStnent of operations data for the twelve montligeén
December 31, 2009 and the nine months ended Septed8h2010 have been translated at the averagaege
rates for the period of 1.566 and 1.534 Britishrmisuto the U.S. dollar, respectively. ODL finandata has
been converted from U.K. to U.S. GAAP and reclésgdifo conform to FXCM'’s financial statement

presentation.

The following is a summary of the preliminary alidion of the purchase price in the ODL acquisitgn
reflected in the unaudited pro forma consolidatatesnent of financial condition as of September28d,0:

Fair value of net tangible assets acqui
Fair value of identifiable intangible asse
Customer relationshig
Non-compete agreemer
Trade nam
Total fair value of identifiable intangible ass
Deferred tax impact of identifiable intangible &s:
Residual goodwill created from the ODL acquisit

Total preliminary purchase pric
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(U.S. dollars in thousands)

6 1,920)

17,96
6,46(
628

25,04¢
(7,019)
38,83t

$ 54,94¢
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The preliminary allocations to adjust the book eatti ODL assets to their estimated fair value aurd
amortization expense on ODL intangible assets sifelbbws:

Estimated Estimated
Average Estimated Annual Nine Month
Remaining Depreciation and Depreciation and
Useful Life Amortization Amortization
Value (in Years) Expense for 200¢ Expense for 201(

(U.S. dollars in thousands’
Intangible asset:

Customer relationshif $17,96: 3-5year $ 543t % 4,07
Non-compete agreemer 6,46( 2-3 year 2,30( 1,72¢
Trade nam 623 2 year 312 234
Total depreciation and amortization expe $ 8,04¢ $ 6,03¢
Total intangible asse $25,04¢

a. Customer Relationship

The fair value of ODL’s retail and institutionalstomer relationships was valued separately anchattd using
the excess earnings method. This valuation appnedield on assumptions regarding projected reveratggion
rates, and operating cash flows for its custonveingch were projected up to 2 years. The usefulidifeased on
the period the customer relationships are expdotedntribute to future cash flows as determinedhiay
company’s historical experience. The cash flowsawthen tax-effected at a rate of 28%, the U.Kusbay rate,
and were discounted at 18%.

b. Non-Compete Agreemen

The fair value of the non-compete agreements bamgred into with certain key employees of ODL were
estimated using the income approach. This appresiiimates the present worth of the profits thatld/be lost
if these employees were to compete. Such loss wandd from their ability to divert existing anddive busines
from ODL. Based upon our knowledge of ODL and therkat, we estimated the likelihood and impact of
competition and the solicitation of other execusifer each covenanter. In estimating the fair valiae non-
compete agreements, two scenarios were analyzedir§hscenario was one in which the non-compete
agreement was in place and no profits were expéotbd lost due to competition and the second siEna
represented a situation whereby there was no nowpete agreement in place and, consequently, sonfiespr
were lost due to competition. We calculated thegmnévalue of those cash flows using an 18% dido@t@ and
the resulting difference between the cash flowseutide two scenarios provided an estimate of thievédue of
the non-compete agreements.

c. Trade Name

The fair value of ODL'’s trade name was estimatedguithe relief-from-royalty method where it is agsd that
the trade name is owned by a third party and tiatrue owner would be required to pay a royaltytlie
privilege of using the trade name. Under the rdliefn-royalty approach, we estimated the fair value ef@DL
trade name by considering the benefits of ownerghtpe trade name in the form of future cash floWws
develop future cash flows attributable to a tradme, we started with a projection of future revenfuem the
business operations of ODL. From the projectedmegethe annual royalty savings was estimated plyeyy
an estimated royalty rate of 1% to the projectegmee stream. The annual royalty savings was tHgrsted to
reflect taxes at a 28% rate to arrive at the aétereash flow savings associated with ownershifheftrade nam
The resulting cash flows were discounted to a mitesglue based on an 18% discount rate and themsdm

Other ODL acquisition related adjustments incly@ean increase of $2.0 million in cash and cashivejents
reflecting a capital contribution by ODL sharehaklat closing on October 1, 2010, (ii) a $9.4 millmovemer
from restricted cash to cash and cash equivalefiecting a capital contribution
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made by FXCM into ODL at closing, and (iii) a $2rllion other asset, representing a loan made bg®MXo
certain ODL shareholders.

(2) Reflects a $4.8 million current deferred tax lighiand a $2.2 million non-current deferred tacblidy (a total
deferred tax liability of $7.0 million) that hasdreset up against the $25.0 million value of ODhtangible
assets outlined in the above table. The deferpetiahilities represent the tax effect of the difface between
the estimated assigned fair value of the acqumtahgible assets ($25.0 million) and the nil tazi®af such
assets. The estimated amount of $7.0 million isrdgihed by multiplying the difference of $25.0 i by the
pro forma U.K. effective tax rate of 28%. We haeeided to invest all OC's earnings indefinitely

(3) Reflects the net effect on cash and cash equisatrihe receipt of net offering proceeds of $19illion,
offering expenses remaining to be paid of $4.liamland the uses of proceeds described in “Useaxfdeds”.
Also reflects the payment to our chief financidiadr of a cash bonus of $0.6 million to which keentitled at
the time of an initial public offering of our compaas described in “Management — Executive
Compensation — Compensation Discussion and Anakysisctions Taken in 2010 and Anticipated Actions in
connection with Offerin¢’

(4) Reflects adjustments to give effect to the taxikeds#e agreement (as described in “Certain Relatigrs and
Related Person Transactic— Tax Receivable Agreeme”’) based on the following assumptiol

« we will record an increase of $73.9 million infeleed tax assets ($70.3 million non-current and $3illion
current) for estimated income tax effects of thaaéase in the tax basis of the purchased inteaesteertain
other tax benefits related to entering into therteivable agreement, including tax benefitstaiteble to
payments under the tax receivable agreement, lwased effective income tax rate of 38.0% (whicHudes
a provision for U.S. federal, state, local andfmefgn income taxes

« we will record $62.8 million ($59.8 million norirent and $3.0 million current), representing 8&0the
estimated realizable tax benefit (which is the rded deferred tax asset less any recorded valuation
allowance) as an increase to the liability duexisteng owners under the tax receivable agreen

» we will record an increase to additional paidzapital of $11.1 million, which is an amount eqgtmthe
difference between the increase in deferred tagtassd the increase in liability due to existimgners unde
the tax receivable agreement; ¢

« there are no material changes in the relevantatsxand we earn sufficient taxable income in egedr to
realize the full tax benefit of the amortizationofr assets

(5) In settlement of an arrangement with a former eggxoof ours, we will become obligated to make ampeyt
in 2011 of $6.7 million or 0.75% of the value ofiolied by the initial public offering price, adjted for
certain exclusions relating to the capital raigethie offering, offering expenses, and undistridui8ering
capital.

(6) Represents an adjustment to stockholders’ equiigcieng par value for Class A common stock ands€ B
common stock to be outstanding following this affgr

Our existing owners will hold shares of Class B owwn stock of FXCM Inc. Although these shares have n
economic rights, they will allow our existing owsdp exercise voting power at FXCM Inc., the manggi
member of FXCM Holdings, LLC, at a level that imetstent with their overall equity ownership of our
business. Under the certificate of incorporatiofr®¥CM Inc., each holder of Class B common stocKidie
entitled, without regard to the number of share€laks B common stock held by such holder, to arte for
each Holdings Unit held by such holder. Accordinghe voting power afforded to our existing ownieysheir
shares of Class B common stock is automaticallycamcespondingly reduced as they sell Holdings $Jiat
FXCM Inc. for cash as part of the Offering Trangats or subsequently exchange Holdings Units faret of
Class A common stock of FXCM Inc. pursuant to tkehange agreement. Accordingly, immediately follogvi
this offering, our existing owners, through thedtdings of our Class B common stock, will colleetiy have
80.0% of the voting power in FXCM Inc. (or 77.0%hE underwriters exercise in full their optionptarchase
additional shares of Class A common sto
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(7) Represents an increase of $58.0 million to addiipaid-in capital as a result of the amounts alide to
FXCM Inc. of net proceeds from this offering (offeg proceeds, net of underwriting discounts, of
$197.1 million, less $147.4 million used to purah&mldings Units from existing owners), less $6i8iom of
offering expenses and less par value reflecteaia @ and the elimination of members’ capital of
$192.4 million upon consolidation. Also reflectg tincrease of $11.1 million due to the effect &f thx
receivable agreement described in note

(8) Represents the effect on retained earnings ofdh®ensatio-related payments described in notes (3) anc

(9) As described in “Organizational Structure,” FXCMlIas become the sole managing member of FXCM
Holdings, LLC. FXCM Inc. will initially own less #in 100% of the economic interest in FXCM Holdings,
LLC, but will have 100% of the voting power and trmhthe management of FXCM Holdings, LLC. As a
result, we will consolidate the financial resulf&=XCM Holdings, LLC and will record nonentrolling interes
on our consolidated statements of financial coaditimmediately following this offering, the nonstoolling
interest, based on the assumptions to the pro ffimaacial information, will be $182.5 million. Pforma non-
controlling interest represents 80% of the pro faequity of FXCM Holdings, LLC of $228.1 million,hich
differs from the pro forma equity of FXCM Inc. deetformer is not affected by the adjustments nedgtid the
tax receivable agreement described above in ndt

(10) Accounting principles adopted by the U.K. differdertain material respects from those adopted &yitis.
Under U.K. GAAP, all deferred tax amounts are dfassas current in the balance sheet. Under U/SARK
amounts are classified as current or non-curresgdban the nature of the related asset or liab#igyof
September 30, 2010, only $2.5 million of the Graugeferred tax asset would be classified as cunmaer
U.S. GAAP.

Software development expenses are capitalized Wwh#erGAAP as intangible assets if they have ailgad
ascertainable market value. Under U.S. GAAP, piiemy stage and post implementation costs are egzeif
not adding material functionality. Adjustments tmform equity to U.S. GAAP as of September 30, 20&6e
to reduce capitalized software costs by $0.2 nmilkod increase the deferred tax asset due to theeab
adjustment by $0.06 milliot
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FXCM Inc.

Unaudited Pro Forma Consolidated Statement of Opeitions
For the Fiscal Year Ended December 31, 2009

Revenues
Retail trading revenu
Institutional trading revenu
Interest incom:
Other income

Total revenue
Expenses
Referring broker fee
Compensation and benef
Advertising and marketin
Communication and technoloy
General and administrati\
Depreciation and amortizatic
Interest expens
Total expense
Income before income taxe
Income tax provision (benefi
Net income (loss) attributable to the
controlling and the non-
controlling interests

Less: Net income attributable to the
nor-controlling interes

Net income attributable to FXCM In

Weighted average shares of Class ,
common stock outstanding(
Basic
Diluted

Net income available to Class
common stock per share(

Basic
Diluted

ODL Pro Forma
FXCM ODL Acquisition Offering
Holdings Actual Related and Other FXCM Inc.
LLC Actual  (U.S. GAAP)(1, Adjustments(2) Sub Total  Adjustments Pro Forma
(In thousands except share and per share dat

$291,66¢ $ 58,977 $ — $350,64! $ — $ 350,64
21,10 1,94(C — 23,04, — 23,045
1,28¢ 3,16¢ — 4,45 — 4,45
8,66¢ 40¢% — 9,071 — 9,071
322,73( 64,48¢ — 387,21¢ — 387,21¢
76,62¢ 20,24( — 96,86¢ — 96,86¢
62,58¢ 22,81« — 85,40: 8,925(3) 94,32
29,35¢ 4,52( — 33,87t — 33,87t
24,02¢ 12,32 —  36,35¢ — 36,35
26,45 23,49: — 49,94¢ — 49,94¢
6,542 4,43¢ 8,04¢ 19,02¢ — 19,02t
12t 207 — 332 332
225,71 88,03¢ 8,04¢ 321,80: 8,92°¢ 330,72¢
97,01: (23,55() (8,046 65,41f (8,92 56,49(
10,05:¢ (6,026) (2,259 1,774 3,9444) 5,71¢
$86,96( $ (17,529 $ (5,799 $ 63,64. $(12,869) 50,77:
44,51(5) 44,51
$ 6,25¢
15,060,00
15,060,00
0.41
0.41
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(1) Accounting principles adopted by the U.K. differdartain material respects from those adopted &ytis.
Please refer to Note 32 of the ODL consolidatedrfoial statements as of December 31, 2009 forcasison o
the principal differences between U.K. GAAP and \GAAP that are significant to OL's financial statement

(2) ODL Acquisition

We acquired a 100% voting and equity interest in. @D October 1, 2010. For additional informatioae s
“Unaudited Pro Forma Consolidated Statement ofriiizd Condition as of September 30, 2010.”

(3) As described in “Management — IPO Date Stock Op#iarards to Employees,” at the time of this offering
intend to grant awards of stock options to purclzsaggregate of 7,530,000 shares of our Classmmm
stock pursuant to the Long-Term Incentive Planeidain of our employees. Each stock option to pasetour
Class A common stock will have an exercise priagaétp the initial public offering price per shanethis
offering and, subject to the option holder’'s conéid employment, vest in equal annual installmews a four
year period. As a result, we expect to record defestoc-based compensation equal to the grant-date fhieva
of the stock options issued of $35.7 million, whieitl be recognized over the four year vesting perand
recorded into the expense category in accordanitetid@ manner in which the option holders’ other
compensation is recorded. Adjustment gives pro #oefifiect to the amount that would have been recbifdée
award were made on January 1, 2(

(4) Following this offering we will be subject to U.federal income taxes, in addition to state, local a
international taxes with respect to our allocalblere of any net taxable income of FXCM Holdings{,lwhich
will result in higher income taxes. As a result gfte forma statements of income reflect an adjustrteeour
provision for corporate income taxes to refleceéfective rate of 38.0%, which includes a provisfonU.S.
federal income taxes and assumes the higheststatates apportioned to each state, local andfeign
jurisdiction.

(5) As described in “Organizational Structure”, FXCMIwill become the sole managing member of FXCM
Holdings, LLC. FXCM Inc. will initially own less #in 100% of the economic interest in FXCM HoldingsC,
but will have 100% of the voting power and contte management of FXCM Holdings, LLC. Immediately
following this offering, the non-controlling intesewill be 80.0%. This amount has been determirseith on an
assumption that the underwriters’ option to purehadditional shares is not exercised. If the undeg’
option to purchase additional shares is exercisedownership percentage held by the non-contgplliterest
would decrease to 77.0%. The percentage of thmoame attributable to the non-controlling intenest vary
from these percentages due to the differing lef/@lame taxes applicable to the controlling inggr

(6) The shares of Class B common stock do not shavariearnings and are therefore not included inmtbigihted
average shares outstanding or net income (losshaee

On a pro forma basis for the year ended Decemhe2®19 and the nine months ended September 30, 8840
Holdings Units (which are exchangeable on a onesfar basis for shares of our Class A common shaes
antidilutive and consequently the effect of theicleange for shares of Class A common stock has éesgaded
from the calculation of diluted net income avaitatd Class A common stock per share.

On a pro forma basis for the year ended Decemhe&2(®IO and the nine months ended September 30,t8810
options to purchase shares of Class A common steck antidilutive and consequently the effect @fith
exercise has been excluded from the calculatiatilafed net income available to Class A common lsfmer
share.
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Certain compensation-related payments that ariseresult of the completion of the offering havée neen
reflected in the Unaudited Pro Forma Consolidatedeghents of Operations as they were determined by
management to be non-recurring. As described infdge@ment — Executive Compensation — Compensation
Discussion and Analysis — Actions Taken in 2010 Anticipated Actions in Connection with Offeringur chief
financial officer is entitled to a cash bonus of@bfillion at the time of an initial public offergnof our company. In
addition, in settlement of an arrangement withranfer employee of ours, we will become obligatechetke a
payment during 2011 of $6.7 million, or 0.75% ttedue of us implied by the initial public offeringipe, adjusted
for certain exclusions relating to the capital edi$n the offering, offering expenses, and undisted pre-offering
capital. Accordingly, we anticipate recording a dimee charge of $7.3 million in respect of thesgris during the
period in which the offering occurs. These itemgehbeen reflected in the Unaudited Pro Forma Catesteld
Statement of Financial Condition.
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Unaudited

FXCM Inc.

Pro Forma Consolidated Statement of Opefi#gons

For the Nine Months Ended September 30, 2010

Revenues
Retail trading revenu
Institutional trading revenu
Interest incom:
Other income

Total revenues

Expenses
Referring broker fee
Compensation and benef
Advertising and marketin
Communication and technolos
General and administrati\
Depreciation and amortizatic
Interest expens

Total expenses

Income (loss) before income taxe
Income tax provision (benefi

Net income (loss) attributable tc
the controlling and the non-
controlling interests

Less: Net income attributable to th
nor-controlling interes

Net income attributable to FXCI
Inc.

Weighted average shares of Class
common stock outstanding(s)(
Basic
Diluted

Net income available to Class
common stock per share(s) per
common share(€
Basic
Diluted

oDL Pro Forma
FXCM oDL Acquisition Offering and
Holdings Actual Related Other FXCM Inc.
LLC Actual (U.S. GAAP)(1 Adjustments(2) Sub Total Adjustments Pro Forma
(In thousands except share and per share dati

$ 234,60¢ $ 29,49¢ $ — $264,10° $ — $ 264,10
20,77¢ 4,45; —  25,23! — 25,23
1,49:¢ 1,46¢ — 2,95¢ — 2,95¢
7,278 2,151 — 9,43( — 9,43(
264,15: 37,57 — 301,72 — 301,72
61,68( 8,41: — 70,09: — 70,09:
52,32t 13,02( — 65,34t 6,694(3) 72,03¢
16,91¢ 1,471 — 18,38; — 18,38
19,171 7,69( — 26,861 — 26,86!
25,79: 23,61¢ —  49,41( — 49,41(
5,292 2,31( 6,03¢ 13,63¢ — 13,63¢
78 22C — 29¢ 29¢
181,25¢ 56,74 6,03¢ 244,03. 6,694 250,72!
82,89¢ (19,167 (6,036) 57,69¢ (6,699 51,00-
3,517 40 (1,690 1,867 4,861(4) 6,72¢
$ 7938:$ (19200$  (4,340% 5582¢ $ (11,55Y 44,27
39,53¢(5) 39,53t
$ 4,73
15,060,00
15,060,00
0.31
0.31

63




Table of Contents

(1) Accounting principles adopted by the U.K. differdartain material respects from those adopted &ytis.
Under U.K. GAAP, software development expensegapitalized as intangible assets if they have dilyea
ascertainable market value. Under U.S. GAAP, prialamy stage and post implementation costs are egseif
not adding material functionality. Adjustments tméorm net income to U.S. GAAP for the nine morghsled
September 30, 2010 were a reduction in expenséodower capitalized software costs by $1.0 milleord
increase deferred tax on the above adjustment 13/Blion.

(2) ODL Acquisition

We acquired a 100% voting and equity interest in. @D October 1, 2010. For additional informatioae s
“Unaudited Pro Forma Consolidated Statements ddrkiral Condition as of September 30, 2010.”

(3) As described in “Management — IPO Date Stock Op#iarards to Employees,” at the time of this offering
intend to grant awards of stock options to purcleasaggregate of 7,530,000 shares of our Classmm
stock pursuant to the Long-Term Incentive Planeidain of our employees. Each stock option to pasehour
Class A common stock will have an exercise priagaétp the initial public offering price per shanethis
offering and, subject to the option holder’'s condd employment, vest in equal annual installmewés a four-
year period. As a result, we expect to record dedestoc-based compensation equal to the grant-date faieva
of the stock options issued of $35.7 million, whigiti be recognized over the four-year vesting pérand
recorded into the expense category in accordanitetih@ manner in which the option holders’ other
compensation is recorded. Adjustment gives pro foeffiect to the amount that would have been recbifdbe
award were made on January 1, 2(

(4) Following this offering, we will be subject to U.federal income taxes, in addition to state, lecal
international taxes with respect to our allocalblare of any net taxable income of FXCM Holdings,lwhich
will result in higher income taxes. As a result gte forma statements of income reflect an adjustrteeour
provision for corporate income taxes to refleceéfective rate of 38%, which includes a provision t).S.
federal income taxes and assumes the highesta@tatates apportioned to each state, local andteidgn
jurisdiction.

(5) As described in “Organizational Structure”, FXCMIwill become the sole managing member of FXCM
Holdings, LLC. FXCM Inc. will initially own less t#in 100% of the economic interest in FXCM HoldingsC,
but will have 100% of the voting power and contt@ management of FXCM Holdings, LLC. Immediately
following this offering, the non-controlling intesewill be 80%. This amount has been determineddyas an
assumption that the underwriters’ option to purehadditional shares is not exercised. If the undexvs’
option to purchase additional shares is exercitedownership percentage held by the non-contgplhiterest
would decrease to 77.0%. Net income attributabtbeanoneontrolling interest will vary from these percergs
due to the differing level of income taxes applieaio the controlling interes

(6) The shares of Class B common stock do not shavariearnings and are therefore not included imtbigihted
average shares outstanding or net income (losshaee

On a pro forma basis for the year ended Decemhe2®19 and the nine months ended September 30, #8840
Holdings Units (which are exchangeable on a onesfar basis for shares of our Class A common shaes
antidilutive and consequently the effect of theicleange for shares of Class A common stock has éesgaded
from the calculation of diluted net income avaitatd Class A common stock per share.

On a pro forma basis for the year ended Decemhe&2(®IO and the nine months ended September 30,t8810
options to purchase shares of Class A common steck antidilutive and consequently the effect @fith
exercise has been excluded from the calculatiatilafed net income available to Class A common lsfmer
share.
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Certain compensation-related payments that ariseresult of the completion of the offering havée neen
reflected in the Unaudited Pro Forma Consolidatedeghents of Operations as they were determined by
management to be non-recurring. As described infdge@ment — Executive Compensation — Compensation
Discussion and Analysis — Actions Taken in 2010 Anticipated Actions in Connection with Offeringur chief
financial officer is entitled to a cash bonus of@bfillion at the time of an initial public offergnof our company. In
addition, in settlement of an arrangement withranfer employee of ours, we will become obligatechetke a
payment during 2011 of $6.7 million, or 0.75% ttedue of us implied by the initial public offeringipe, adjusted
for certain exclusions relating to the capital edi$n the offering, offering expenses, and undisted pre-offering
capital. Accordingly, we anticipate recording a dimee charge of $7.3 million in respect of thesgris during the
period in which the offering occurs. These itemgehbeen reflected in the Unaudited Pro Forma Catesteld
Statement of Financial Condition.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following selected historical consolidated fingl data of FXCM Holdings, LLC should be readdtiger
with “Organizational Structure,” “Unaudited Pro Rua Consolidated Financial Information,” “Managen&nt
Discussion and Analysis of Financial Condition &®bults of Operations” and the historical finansiatements
and related notes included elsewhere in this paispeFXCM Holdings, LLC will be considered our gegessor
for accounting purposes, and its consolidated firstatements will be our historical consolidatieancial
statements following this offering.

We derived the selected historical consolidatetéstants of operations and comprehensive incomeafiata
FXCM Holdings, LLC for each of the years ended Deber 31, 2009, 2008 and 2007 and the selectedribisto
consolidated statements of financial condition @etaf December 31, 2009 and 2008 from the auditedolidated
financial statements of FXCM Holdings, LLC whicteancluded elsewhere in this prospectus, and deétive
selected historical combined statement of operatan comprehensive income for each of the yeatsden
December 31, 2006 and 2005 and the selected kestaombined statement of financial condition detaf
December 31, 2006 and 2005 and the summary hiat@ménsolidated statements of financial conditiatadas of
December 31, 2007 from the audited financial statgésof FXCM Holdings, LLC which are not includedthis
prospectus. The entities included in the 2005 @@b2Zombined financial statements are Forex Calgitakets
LLC, FXCM Futures, LLC, FXCM Canada, Ltd., Forexatling LLC, Forex Capital Markets Limited and FXCM
Asia Limited. The consolidated statements of openatand comprehensive income data for the ninetimsended
September 30, 2010 and 2009, and the consolid&tsh®ent of financial condition data as of Septem30e 2010
and 2009 have been derived from unaudited congetidaancial statements of FXCM Holdings, LLC indéd
elsewhere in this prospectus. The unaudited cafeteldl financial statements of FXCM Holdings, LLG/&deen
prepared on substantially the same basis as thieduwdnsolidated financial statements and inchitledjustments
that we consider necessary for a fair presentati@ur consolidated financial position and resofteperations for
all periods presented.

Nine Months Ended
September 30 Year Ended December 31
2010 2009 2009 2008 2007(1) 2006(1)(2 2005(2)
(In thousands)

Consolidated Statements of Operations an
Comprehensive Income Data

Revenues
Retail trading revenu $234,60¢ $225,23. $291,66¢ $281,38! $144,93' $131,95( $215,67:
Institutional trading revenu 20,77¢ 15,36 21,107 18,43¢ 11,69¢ 5,61( 95
Interest incomy 1,49: 922 1,28¢ 9,08t 16,357 11,11: 4,501
Other income 7,27: 6,581 8,66¢ 13,73: 11,53¢ 16,00( 2,18:
Total revenues 264,150 248,10: 322,73( 322,64( 184,52 164,67. 222,45:
Expenses
Referring broker fee 61,68( 60,781 76,62¢ 64,567 33,21 51,36( 49,42(
Compensation and benef 52,32t 45,94 62,58¢ 54,57¢ 53,57¢ 48,66¢ 33,28:
Advertising and marketin 16,91¢ 24,35 29,35t 24,62¢ 27,84¢ 28,22 25,59t
Communication and technolot 19,17: 17,597 24,02¢ 21,31 17,83¢ 13,77: 7,91¢
General and administrati 25,79: 18,55( 26,45 20,247 17,031 20,917 22,60«
Depreciation and amortizatic 5,292 4,80( 6,542 6,09t 7,364 6,73% 4,32¢
Interest expens 78 10C 12¢ 2,16¢ 1,37¢ 34 23
Total expense 181,25« 172,12¢ 225,71° 193,59! 158,24. 169,70 143,16:
Income (loss) before income tax 82,89¢ 75,97: 97,01: 129,04! 26,27¢ (5,036 79,28¢
Income tax provisiol 3,517 7,638 10,05 8,87: 3,12( 1,72( 1,372
Net income (loss 79,38 68,34( 86,96( 120,17: 23,15¢ (6,756 77,91¢
Other comprehensive incor
Foreign currency translation gain (lo 22€ (162) 452 1 — — —
Total comprehensive income (los $ 79,60¢ $ 68,17¢ $ 87,41: $120,17- $ 23,15¢ $ (6,756 $ 77,91¢
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Nine Months Ended
September 30, Year Ended December 31,
2010 2009 2009 2008 2007(1) 2006(1)(2 2005(2)
(In thousands)

Consolidated Statements of Financie
Condition Data — End of Period

Cash and cash equivalel $124,10¢ $128,66¢ $139,85¢ $179,96° $131,79¢ $ 67,63: $ 75,60¢
Cash and cash equivalents, held for custor  $424,59° $321,43¢ $353,82! $253,39. $315,44( $253,25° $202,55:
Total asset $591,96( $474,58: $517,93¢ $451,04: $472,56: $364,63¢ $301,61:
Customer account liabilitie $424,59° $321,43¢( $353,82! $253,39: $315,44( $253,25° $202,55:
Total equity $139,67: $115,83: $130,78¢ $140,45: $ 96,28( $ 93,85 $ 89,90:

(1) In 2005, a shareholder and white label relationshiiBXCM declared bankruptcy, at the time repreisgnd0%
of total revenues, resulting in a significant dggfan in the business that led in large part tordduction in
revenues and the loss recorded in 2006. As a resgorsuch bankruptcy and its effects on the basjraur
senior management initiated fundamental changeartbusiness model, including the decision to ftasto
an agency model, which became fully operationdlity 2007.

(2) Financial statements at December 31, 2006 and 200%or the year then ended were prepared on ainechb
basis. FXCM Holdings, LLC was organized in Janu097 for the purpose of consolidating the Forexitadp
Markets group of companies under common managermmbase companies were comprised of Forex Capital
Markets LLC, FXCM Canada, Ltd. and Forex Tradingd,lthe latter of which was the parent company oEk
Capital Markets Limited and FXCM Asia Limited. Thgsoup of companies, absent the holding company
structure or a common parent, issued audited finhatatements on a combined basis as of and éoyehrs
ended December 31, 2005 and 2006. The group of @oi@p represented affiliated entities that operateie
similar capacity of online foreign currency tradifidney shared common management and functioned in a
number of countries under various regulatory emritents. Since the operations were all interrelatedas
deemed appropriate to present the financial statesman a combined basis as it best reflected tanéial
condition and the result of operations of the gras@m whole
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The statements in this discussion regarding ingusénds, our expectations regarding the futurefganance
of our business, and the other non-historical stegats in this discussion are forward-looking staata. These
forward-looking statements are subject to numerous risikbumcertainties, including, but not limited toethsks
and uncertainties described in the “Risk Factorgttfion. You should read the following discussiagetber with
the section entitled “Risk Factors” and our conslaited financial statements and notes thereto ireduglsewhere
in this prospectus.

The historical financial information discussed lnst “Management’s Discussion and Analysis of Firiahc
Condition and Results of Operations” reflects th&tdrical results of operations and financial pasit of FXCM
Holdings, LLC. This historical financial informaticdoes not give effect to our acquisition of ODltmthe
completion of this offering. See “Organizationafugture,” “Unaudited Pro Forma Financial Informatit’ and “—
Acquisition of ODL".

OVERVIEW
Business

We are an online provider of foreign exchange,Xrtfading and related services to approximately
175,000 retail and institutional customers globallie offer our customers access to over-the-couatédTC, FX
markets through our proprietary technology platforma FX trade, a participant buys one currenay an
simultaneously sells another, a combination knosva &urrency pair”. Our platform presents our R¥étomers
with the best price quotations on up to 56 currgueaiys from up to 25 global banks, financial ingtidns and market
makers, or FX market makers, which we believe mlesiour customers with an efficient and cost-effeavay to
trade FX. We utilize what is referred to as ageewgcution or an agency model. When our customenutas a
trade on the best price quotation offered by oumiatket makers, we act as a credit intermediaryiskless
principal, simultaneously entering into offsettimgdes with both the customer and the FX marketemake earn
fees by adding a markup to the price provided leyRRIK market makers and generate our trading reseased on
the volume of transactions, not trading profitdomsises.

Industry Trends

Economic Environment— Customer FX trading volumes are impacted bwtiatility levels in markets
including foreign currency and cash equities. Gherpast 12 months to September 30, 2010, we heperienced
periods of low and high volatility. The recent fiscrises in Greece and other European Union (Ehatipns
elevated FX market volatility levels across mukipharkets, resulting in an increase in our tradictiyity during the
second quarter of 2010. It is difficult to predictatility in the FX market.

Competitive Environment— The retail FX trading market is fragmented aighly competitive. Our
competitors in the retail market can be grouped saveral broad categories based on size, busimadsl, product
offerings, target customers and geographic scopp@efations. These include U.S. based retail FXdng
international multi-product trading firms, otherlioe trading firms, and international banks andeottinancial
institutions with significant FX operations. We &qgb competition to continue to remain strong fa tbreseeable
future.

Regulatory Environment— Our business and industry are highly regulafagt. operating subsidiaries are
regulated in a number of jurisdictions, includihg tUnited States, the United Kingdom (where regmjapassport
rights have been exercised to operate in a hunftieuropean Economic Area jurisdictions), Hong Kamgl
Australia. As a result of our acquisition of ODLhieh closed on October 1, 2010, we are also reggliat Japan.
These government regulators and self-regulatorgroegtions oversee the conduct of our businessaimymvays
and several conduct regular examinations to monitorcompliance with applicable statutes and retgnra. For
example, recently, in the United States and otlmésdictions there have been a series of changesviaretail FX
firms are regulated. These changes included suimtartreases in minimum regulatory capital requients,
increased oversight of third-party solicitors (sash
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referring brokers) and increased transparencyareftecution of trades. We believe that regulatorsss major
international markets will continue to increase ieimum regulatory requirements for capital, pobiten of
customer assets and transparency of trading. Exanoplrecently adopted or currently proposed reiguia from
various jurisdictions include limits on the amouoifiteverage a customer may use, requiring referiders to be
registered, and precluding providers of tradingises from using customer funds to support opeiitipos.

We expect that increased regulatory complianceireapents will cause some competing firms to leave
individual markets or exit the FX industry and ke that this will present additional opportunitiesthe remainin
firms, especially agency model firms like us, torease market share organically or through acdurisit As the
industry consolidates, scale will become incredgiimgportant and may present advantages to laigesf such as
us, that can meet the stricter requirements, inndsétter technology and promote their brand. Haweto the
extent the regulatory environment is less bendffoiaus or our customers or that we cannot capiadn
opportunities, our business, financial conditiod aperating results could be negatively affected.

Changes in the regulatory environment could alguaich costs of compliance. For example, the CFTEntde
adopted new regulations implementing statutory geamequiring the registration of FX referring beok trading
advisers and pool operators. Additionally, the & C regulations mandate disclosure of client pability and
increases in minimum security deposits. The CFTICraguire us to ensure that retail customers eggich the
United States maintain their accounts with our CHF&g@istered operating entity. The requirement &eiring
brokers to register and maintain minimum capitguieements will potentially reduce the cost of cdiamce as
registered brokers will be monitored directly bif-segulatory organizations, such as the NFA, redusinge of th
oversight burden that was previously borne solglpilr compliance department. Disclosure of clieafipability is
not expected to have a meaningful impact on compéiacosts as this information can be produced westigging
reporting systems. The change in minimum secuefyodits will require additional client communicatiand
education when implemented, but is not expectashpact ongoing compliance costs. Similarly, theuisgment for
all U.S. resident retail traders to have their E¥aunts with a U.S.-based, registered counterpeattyequire staff
to assist in moving retail accounts currently houséh our non-U.S. based entities to our CFTCgtgied entity.
While this will require additional staff time and averall increase in the number of retail accotmtssed at our
U.S. entity, we do not expect there to be an orggoinrease in compliance costs. Although we dcempect that
these recent statutory and regulatory changegaesilllt in any significant increase in compliancstspwe cannot t
certain that other future regulatory changes wawldresult in increased compliance costs.

Business Strategy

We believe that we can build on our competitiversgiths by implementing the following strategies:

« Continue to use our global brand and marketingiteedrganic customer growt

* Make selected acquisitions to expand our costdase or add presence in markets where we tyrhave
low penetration

» Expand our range of products to add new custonretsrerease revenues from existing customers

» Capture market share from competitors whauaable to keep pace with the changing and demanding
regulatory landscape while capitalizing on the kbagn benefits associated with a more transpameanéial
marketplace

Primary Sources of Revenues

Most of our revenues are derived from fees chaegeal commission or markup when our retail or instihal
customers execute trades on our platform with eunfarket makers. This revenue is primarily a fumetof the
number of active accounts, the volume those acsduarle and the fees we earn on that volume.
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Retail Trading Revenue— Retail trading revenue is our largest sourceewénue and is primarily driven by:
(i) the number of active accounts and the mix osthaccounts, such as low versus high volume atgq(ipthe
volume these accounts trade, which is driven byatheunt of funds customers have on deposit andviesll
volatility of the FX market; (iii) the size of thmarkup we receive, which is a function of the mixorrency pairs
traded, the spread we add to the prices suppliexub¥X market makers and the interest differert&tiveen major
currencies and the markup we receive on interaédtgral received on customer positions held ovetnayid (iv) the
amount of additional retail revenues earned, inolgdevenues from contracts-for difference (CF@jing, fees
earned through white label relationships and paysner receive for order flow from FX market makers.
addition, 11% and 3% of our retail trading reveniogghe nine months ended September 30, 2010veslde
months ended December 31, 2009, respectively, deneed from such additional retail revenues earned

Institutional Trading Revenue— We generate revenue by executing spot foreigrenay trades on behalf of
institutional customers through our institutionalding segment, FXCM Pro, enabling them to obtaitinaal prices
offered by our FX market makers. The counterpattigbese trades are external financial institiitihvat hold
customer account balances and settle these trammsadiVe receive commissions for these servicdsowttincurring
credit or market risk.

Other — We are engaged in various ancillary FX reladises and joint ventures, including use of our
platform and trading facilities, providing techriexpertise, and earning fees from data licensing.

Primary Expenses

Referring Broker Fees— Referring broker fees consist primarily of comgation paid to our referring brokers
and white labels. We generally provide white lataglsess to our platform, systems and back-officéses
necessary for them to offer FX trading serviceth&r customers. We also establish relationshipls veiferring
brokers that identify and direct potential FX traglicustomers to our platform. Referring brokers ahite labels
generally incur advertising, marketing and othgresxses associated with attracting the customeysdihect to our
platform. Accordingly, we do not incur any increntedrsales or marketing expense in connection witing
revenue generated by customers provided throughedenring brokers and/or white labels. We do, hesvepay a
portion of the FX trading revenue generated byciitomers of our referring brokers and/or whiteslatand record
this under referring broker fees.

Compensation and Benefits- Compensation and benefits expense includes g@@land member salaries,
bonuses, benefits and employer taxes. Changessiaxpense are driven by fluctuations in the nunafer
employees, increases in wages as a result ofiorflar labor market conditions, changes in rategfoployer taxes
and other cost increases affecting benefit planadtition, this expense is affected by the comjmrsof our work
force. The expense associated with our bonus gamslso have a significant impact on this expeasegory and
may vary from year to year.

As described in “Management — IPO Date Stock Opfiarards to Employees,” at the time of this offering
intend to grant awards of stock options to purclaasaggregate of 7,530,000 shares of our Classmmmmn stock
pursuant to the Long-Term Incentive Plan to certdiaur employees. Each stock option to purchaseCtass A
common stock will have an exercise price equahé&oinitial public offering price per share in tiiering and,
subject to the option holder’s continued employmeest in equal annual installments over a four yeaiod. As a
result, we expect to record deferred stock-basetpensation equal to the grant-date fair value efstiock options
issued of $35.7 million, which will be recognizedeo the four year vesting period and recorded théoexpense
category in accordance with the manner in whichoibt@n holders’ other compensation is recorded.

Advertising and Marketing— Advertising and marketing expense consists piilgnaf electronic media, print
and other advertising costs, as well as costs mtedonith our brand campaign and product promotion

Communications and Technology Communications and technology expense consisteply of costs for
network connections to our electronic trading platfs; telecommunications costs; and fees paiddoess to
external market data. This expense is affectedapiiynby the growth of electronic trading, our netk/
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platform capacity requirements and by changeseamtimber of telecommunication hubs and connectidnish
provide our customers with direct access to ourtedaic trading platforms.

General and Administrative— We incur general and administrative costs tgsupour operations, including:

« Professional fees and outside services expe — consisting primarily of legal, accounting andsmurcing
fees;

« Bank processing fe« — consisting of service fees charged by banks amilgnrelated to our customer
deposits and withdrawal

* Regulatory fee — consisting primarily of fees from regulators mseeing our businesses which are largely
tied to our overall trading revenues; ¢

¢ Occupancy and building operations expenseconsisting primarily of costs related to leased/or owned
property including rent, maintenance, real estaeg, utilities and other related costs. Our compan
headquarters are located in New York, NY, with ofeS. offices in Plano, TX and San Francisco, CA.
Outside the United States, we have offices in LondRaris, Berlin, Athens, Milan, Hong Kong, Dubai,
Sydney, Jerusalem and Tok!

We expect that our general and administrative esp&wwill increase as a result of the additionalleg
accounting, insurance and other expenses assowidtetieing a public company. Among other things, expect
that compliance with the Sarbanes-Oxley Act andteel rules and regulations will result in a sigmfit increase in
legal and accounting costs.

Depreciation and Amortizatior— Depreciation and amortization expense resubts fithe depreciation of long-
lived assets purchased and internally developawan# that has been capitalized. Amortization athased
intangibles primarily includes amortization of intable assets obtained in our acquisitions of custorelationships
from our competitors.

Income Taxes— We are currently, and will until consummationtieé Offering Transactions be, treated as a
partnership for the purposes of U.S. federal andtrapplicable state and local income tax. As angaship, our
taxable income or loss is currently passed thrdaaghnd included in the tax returns of our membéacsordingly,
the accompanying consolidated financial statemefifs<CM Holdings, LLC do not include a provisionrfiederal
and most state and local income taxes. Howevegemerally make distributions to our members, asired by the
terms of our limited liability company agreememiated to such taxes. We are subject to entityl lexation in
New York City, and certain foreign subsidiaries subject to entity level foreign income taxes. Agsult, the
accompanying consolidated statements of incomediectax expense related jurisdictions where thobsidiaries
operate.

After consummation of the Offering Transactions, ™ Inc. will become subject to U.S. federal, stdteal
and foreign income taxes with respect to its alibeahare of any taxable income of FXCM HoldingsClat the
prevailing corporate tax rates.

Other

Non-Controlling Interest— After consummation of the Offering TransactioRXCM Inc. will be a holding
company, and its sole material asset will be arodlintg equity interest in FXCM Holdings, LLC. A&¢ sole
managing member of FXCM Holdings, LLC, FXCM Inc.Ihgperate and control all of the business andiaffaf
FXCM Holdings, LLC and, through FXCM Holdings, LL&hd its subsidiaries, conduct our business. FXCM In
will consolidate the financial results of FXCM Haids, LLC and its subsidiaries, and the ownershiprest of the
other members of FXCM Holdings, LLC will be refledtas a non-controlling interest in the consolidditeancial
statements of FXCM Inc.
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Segment Informatior

The FASB establishes standards for reporting in&tiom about operating segments. Operating segraeaits
defined as components of an enterprise about vd@pharate financial information is available thaaluated
regularly by the chief operating decision makerdecision making group, in deciding how to alloa&tgources and
in assessing performance. FXCM'’s operations rétatereign exchange trading and related serviceso@erate in
two segments — retail and institutional, with diffat target markets with separate sales forcetpmes support
and trading platforms.

RESULTS OF OPERATIONS
Consolidated Results
Nine Months Ended September 30, 2010 and 2009

The following table sets forth our consolidatedestzent of operations and comprehensive incomenhtonine
months ended September 30, 2010 and 2009:

September 3C September 3C
2010 2009
(In thousands)

Revenues

Retail trading revenu $ 234,60¢ $ 225,23

Institutional trading revenu 20,77¢ 15,36

Interest incomi 1,49: 922

Other income 7,27: 6,581
Total revenues 264,15; 248,10:
Expenses

Referring broker fee 61,68( 60,78’

Compensation and benef 52,32¢ 45,94

Advertising and marketin 16,91¢ 24,35

Communications and technolo 19,17 17,59°

General and administrati\ 25,79: 18,55(

Depreciation and amortizatic 5,292 4,80(

Interest expens 78 10C
Total expenses 181,25« 172,12¢
Income before income taxe 82,89¢ 75,97:

Income tax provisiol 3,517 7,63
Net income 79,38: 68,34(
Other comprehensive incor

Foreign currency translation gain (lo: 22€ (162)
Total comprehensive income $ 79,60¢ $ 68,17¢

Highlights

* For the nine months ended September 30, 26d1pared to the nine months ended September 30, 2@09
experienced strong growth in customer balances av8B% increase in customer equity to $424.6 miliac
a 16% increase in active accounts to 134,478. Redding volume declined by 12%, however, primadue
to lower trading activity from South Korean refegibrokers as a result of regulatory changes inntizaket
that occurred in 200!
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« Total revenues increased 6.5% to $264.2 millay the nine months ended September 30, 2010 aedo
the nine months ended September 30, 2009. Thisaserwas due primarily to increases in retail and
institutional trading revenues. Retail trading rawes increased due to the inclusion of CFD tradinggew
product offering introduced in September 2009,éased payments for order flow and higher fees fsam
white labels

* Net income increased 16.2% to $79.4 million for tivee months ended September 30, 2010 comparée
nine months ended September 30, 2009 primarilytal@edecrease in our effective tax rate and areass in
our revenues which were partially offset by anéage in total expense

¢ In May 2010, we signed a stock purchase ageeéto acquire ODL, a leading broker of retail Fo£Ds,
spread betting, and equity options headquarteréteit. K. Our acquisition of ODL is intended to liease
our profile in the U.K. market and accelerate onmvgh in continental Europe, utilizing ODL’s relatiships
and sales force. We consummated our acquisiti@if on October 1, 201(

Revenues
September 3C September 3C
2010 2009
(In thousands)
Revenues:
Retail trading revenu $ 234,60¢ $ 225,23
Institutional trading revenu 20,77¢ 15,36
Interest incom 1,49:¢ 922
Other income 7,27: 6,581
Total revenues 264,15: 248,10:
Customer equit $ 424,59 $ 321,43
Tradeable accoun 174,67 131,44:
Active account: 134,47¢ 115,73:
Total retail trading volume(1) (billions 2,34z 2,66¢
Retail trading revenue per million traded $ 10C $ 84

(1) — Volumes translated into equivalent U.S. doll

Retail trading revenue increased by $9.4 milliod @% to $234.6 million for the nine months ended
September 30, 2010 compared to the nine monthdeBeletember 30, 2009. The increase is attributalda
increase in markup on retail trading revenue, prilpmdue to the inclusion of revenues from CFD treyg a new
product offering introduced in September 2009,éased payments for order flow and higher fees fsamwhite
label relationships.

Institutional trading revenue increased by $5.4iomlor 35.2% to $20.8 million for the nine mon#rsded
September 30, 2010 compared to the nine monthsde®elgtember 30, 2009. Our institutional businesg/gr
through continuing expansion of its customer bagkaareduction in the number of competitors in 2009

Interest income increased by $0.6 million or 611@%$1.5 million for the nine months ended Septen3ter
2010 compared to the nine months ended Septemb@080 due primarily to cash balances which inaddsy
22% at September 30, 2010 versus September 30, R088dition, the average interest rate receivedur cash
balances increased to 0.4% for the nine monthsce8dptember 30, 2010 compared to 0.3% for the mimeths
ended September 30, 2009.

Other income increased by $0.7 million or 10.59% a3 million for the nine months ended Septembe2820
compared to the nine months ended September 30, @0@arily due to an increase in other fee incdrom our
ancillary FX related and joint ventures offset hg tlecrease in trade execution and support feesFXCM Japan,
a third party. In 2009, the Company renegotiatea h@harges FXCM Japan. The fee
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structure changed from a fixed monthly fee that imakided in Other Income, to a variable per trimethat is
included in Retail Trading Revenue.

Expenses
September 3C September 3C
2010 2009
(In thousands)
Expenses:
Referring broker fee $ 61,68( $ 60,78
Compensation and benef 52,32t 45,94
Advertising and marketin 16,91¢ 24,35!
Communications and technolo 19,17: 17,59
General and administratiy 25,79: 18,55(
Depreciation and amortizatic 5,292 4,80(
Interest expens 78 10C
Total expenses $ 181,25 $ 172,12

Referring broker fees increased by $0.9 milliod &% to $61.7 million for the nine months ended
September 30, 2010 compared to the nine monthde®elgtember 30, 2009. This increase is primariby tduan
increase in commissions paid to referring brokera eesult of a new white label arrangement. Howerehe nine
months ended September 2010, there was a decretisegroportion of volume attributable to Southréam
referring brokers as a result of regulatory changelat market.

Compensation and benefits expense increased byn#figh or 13.9% to $52.3 million for the nine mibis
ended September 30, 2010 compared to the nine sientted September 30, 2009, due primarily to aedse in
headcount mostly in our sales and operations dapais reflecting our higher level of business atgtiv

Advertising and marketing expense decreased byi#illién or 30.5% to $16.9 million for the nine nitws
ended September 30, 2010 compared to the nine sientted September 30, 2009 as advertising purchetsese(
to more normalized levels. In the nine months erfsieptember 30, 2009, we incurred higher advertiaind
marketing expense as we took advantage of atteapticing of electronic media as well as initiatedampaign to
increase customer account balances that had deédfirtbe second half of 2008 with the difficultdiag
environment resulting from the global financialsisi

Communications and technology expense increaséd iBymillion or 9% to $19.2 million for the nine mibs
ended September 30, 2010 compared to the nine sientted September 30, 2009 due to enhanced network
capacity requirements.

General and administrative expense increased [&yrfiflion or 39% to $25.8 million for the nine madst
ended September 30, 2010 compared to the nine sientted September 30, 2009, due primarily to $2llomof
professional fees and other expenses resulting nanacquisition of ODL, $0.8 million of expensesating to the
write-off of advances made to a software develop2i0 million due to the an increase in operatsunsport
activities and professional costs as a result abgransion of our business, and $1.0 million duadceased rent
and occupancy expenses resulting from additioraidir office openings in Europe, the move of our ¢iiong
office and increased office space in New York.

Depreciation and amortization expense increasebDty million or 10.3% to $5.3 million for the nimeonths
ended September 30, 2010 compared to the nine smientted September 30, 2009 as we financed a poftiour
server and technology upgrades through capitalredipees as opposed to financing through operdtiages.

Interest expense was primarily unchanged at $0liomfor the nine months ended September 30, 2010
compared to the nine months ended September 30,&)Mterest bearing customer accounts remaineihab
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Income Taxes

September 30 September 30
2010 2009
(In thousands, except percentage:
Income before income tax $82,89¢ $75,97:
Income tax provisiol $ 3,517 $ 7,63
Effective tax rate 4.2% 10.%

Income tax provision decreased by $4.1 million 819%6 to $3.5 million for the nine months ended
September 30, 2010 compared to the nine monthsie®elgtember 30, 2009, due to a change in the jatitsdal
sourcing of income with less income subject to Néwk City Unincorporated Business Tax. This reqliitea
decrease in our effective tax rate from 10.0% 28@1.Additionally, net income in the U.K. decreageinarily due
to changes in transfer pricing arrangements ieitidb more appropriately match revenues with exgend/e are
currently treated as a partnership for U.S. fedandl certain state income tax purposes. Accordjrajiifts in the
proportion of income derived in the United Statgemerally not subject to federal, state or locabme taxes with
the exception of certain unincorporated businessstao the U.K. with a 28% statutory rate, reBulhcreases in
our effective tax rate.

Acquisition of ODL

In May 2010, we signed a stock purchase agreernatduire ODL, a leading broker of retail FX, CFDs,
spread betting and equity options headquarterdteit.K. Our acquisition of ODL is intended to iaase our
profile in the U.K. market and accelerate our gtowtcontinental Europe, utilizing ODL'’s relatiorigh and sales
force. The acquisition was consummated on Octop2010. As consideration, we provided for $2.2 imnillin cash
and issued to ODL shareholders a 5.25% equityastén FXCM Holdings, LLC. Following the offerinthe ODL
shareholders will hold a less than 5.0% equityragein FXCM Holdings, LLC and less than 5.0% d tloting
power at FXCM Inc.

We will be recording the assets acquired, measairélueir fair values as pursuant to Financial Actting
Standards Board (FASB) Accounting Standards Catifio (“ASC”) No. 820 Fair Value Measurements and
Disclosures(ASC 820). We expect the acquisition will resulgisignificant increase in goodwill and intangible
assets in our statement of financial conditionamgible assets that we will be acquiring as patheftransaction
include non-compete agreements, retail customatioakhips, institutional customer relationshipagdé name and
other items. We expect the acquisition will regulé significant increase in amortization of intdog assets in our
statement of operations as these intangible aaeetmortized over their estimated useful lives.
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Year Ended December 31, 2009 and 2008

The following table sets forth FXCM'’s consolidatetdtement of operations and comprehensive incontbéo
years ended December 31, 2009 and 2

December 31 December 31
2009 2008
(In thousands)

Revenues

Retail trading revenu $ 29166(f $ 281,38

Institutional trading revenu 21,10: 18,43¢

Interest incom 1,28¢ 9,08t

Other income 8,66¢ 13,73:

Total revenues $ 322,73( $ 322,64
Expenses

Referring broker fee 76,62¢ 64,56

Compensation and benef 62,58¢ 54,57¢

Advertising and marketin 29,35¢ 24,62¢

Communications and technolo 24,02¢ 21,31

General and administratiy 26,45 20,24°

Depreciation and amortizatic 6,542 6,09

Interest expens 12¢ 2,16¢

Total expenses 225,71 193,59!

Income before income taxe 97,01 129,04!
Income tax provisiol 10,05 8,87
Net income 86,96( 120,17:
Other comprehensive incor

Foreign currency translation ge 452 1
Total comprehensive income $ 87,41. $ 120,17:

Highlights

The year ended December 31, 2009 experieroaupsgrowth in customer balances with a 40% ineeda
customer equity to $353.8 million and a 36% incegasactive accounts to 116,919, in large parttdue
successful marketing campaign in the first hal2@®9. Total volume in 2009 increased 21% despée th
comparison to the volume levels of 2008 which biéeafirom extraordinarily high volatilities and the
significant increases in customer trading volumesipht on by the global financial crisis of the med half
of 2008.

Total revenues was primarily unchanged at $322llfomifor the year ended December 31, 2009 comptn
the year ended December 31, 2008 due primarilgdeeases in retail trading revenues and institation
trading revenues being more than offset by decsgiasaterest income and other income. The yeaeénd
December 31, 2009 saw continuing declines in dkon interest rate:

For the year ended December 31, 2009, nehieabeclined by 28% to $87.0 million due to lowereneues,
higher expenses and a higher effective tax

Referring broker expense increased due tadfaisthe year in volumes derived by some of anger
referring brokers with high-cost commission arrangemer
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Revenues
December 31 December 31
2009 2008
(In thousands)
Revenues:
Retail trading revenu $ 29166(f $ 281,38
Institutional trading revenu 21,107 18,43¢
Interest incom 1,28¢ 9,08t
Other income 8,66¢ 13,73:
Total revenues 322,73l 322,64(
Customer equit $ 353,828 $ 253,39:
Tradeable accoun 140,56! 106,70t
Active account: 116,91¢ 86,14¢
Total retail trading volume(1) (billion: $ 3,50¢ % 2,901
Retail trading revenue per million traded $ 83 % 97

(1) Volumes translated into equivalent U.S. doll

During the year ended December 31, 2009 compartektpear ended December 31, 2008, retail trading
revenue increased $10.3 million or 4% to $291.Tionilas volumes increased 21%, partially offsealdA% declin
in retail trading revenue per million traded omiktrading revenue per million. For the year enBetember 31,
2009, trading volume growth was led by a 40% inseda customer equity and a 36% increase in aatieeunts as
we initiated a significant marketing campaign ie first half of 2009 to grow customer accounts baldnces. The
decline in markup was due primarily to declinegnicome we earn on rollover as the “carry tradestrategy of
buying a currency that offers a higher interest walhile selling a currency that offers a lower iet# rate,
significantly declined with the narrowing of intsteate differentials globally as well as loweratdlties in 2009 as
compared to 2008.

Institutional trading revenues rose by $2.7 mill@rl4% to $21.1 million for the year ended Decengie
2009 compared to the year ended December 31, Z0@dnstitutional business benefited from increases
institutional demand for trading FX as well as ¢onihg momentum from 2008 where a number of contguresti
experienced significant disruptions as they hashhestng American International Group (AIG) or LehmBrothers
as their sole prime broker, both of which falteredecond half of 2008. Our institutional businessintains
multiple prime brokerage relationships for risk agament purposes.

The low interest rate environment caused interesime to fall $7.8 million or 86% to $1.3 millionrfthe year
ended December 31, 2009 compared to the year dhlseinber 31, 2008 as short term interest ratesnceat theil
declines to near-zero levels precipitated by tledagll financial crisis of the second half of 2008eTaverage annual
interest rate received on our cash balances delding.3% for the year ended December 31, 2009 aoedio 2.29
for the year ended December 31, 2008.

Other income decreased 37% or $5.1 million to $&llfon for the year ended December 31, 2009 comghao
the year ended December 31, 2008 due primarilggaenegotiation of our arrangement with FXCM Japan
resulting in $2.0 million lower trading executiondasupport fees from, and a one-time recovery df $illion in
bad debt from a former shareholder and white labEXCM in 2008.
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Expenses
December 31 December 31
2009 2008
(In thousands)
Expenses
Referring broker fee $ 76,628 $ 64,56
Compensation and benef 62,58¢ 54,57¢
Advertising and marketin 29,35¢ 24,62¢
Communications and technolo 24,02¢ 21,31:
General and administratiy 26,45 20,24°
Depreciation and amortizatic 6,542 6,09t
Interest expens 12& 2,16¢
Total expenses $ 225,71 $ 193,59

Referring broker fees increased $12.1 million dv0li® $76.6 million for the year ended December28D9
compared to the year ended December 31, 2008 dud% increase in retail trading revenue and a whifolumes
during the year ended December 31, 2009 to sornardarger referring brokers which have higlest commissic
arrangements.

Compensation and benefits expense increased $8i@mnar 15% to $62.6 million for the year ended
December 31, 2009 compared to the year ended Dere3thhb2008 due primarily to an increase in stgffevels of
13% from 610 to 687 employees, mostly in our satesoperations departments reflecting our highegl lef
business activity as well as our expansion into nemkets including Australia and France.

Advertising and marketing expense increased $4llibmbr 19% to $29.4 million for the year ended
December 31, 2009 compared to the year ended Dexe3tth2008 as we took advantage of attractivangyiof
electronic media as well as initiated a campaigind¢oease customer account balances that had dddfirthe
second half of 2008 with the difficult trading eroiment resulting from the global financial crisis.

Communications and technology expense increas&dniiflion or 13% to $24.0 million for the year emble
December 31, 2009 compared to the year ended Dexe3tih2008 due principally to $1.1 million in hagtservice
provider fees relating to the growth in our ingitnal trading volumes and $1.2 million in expensiating to
capacity increases of our relational database sotw

General and administrative expense increased $lidmor 31% to $26.5 million for the year ended
December 31, 2009 compared to the year ended Dexe3ih2008. This was due primarily to $1.9 milliarthe
write-off of advances made to a software developer3 million increase in prime brokerage feestiadato new
prime broker relationships entered into duringytear to enhance our risk and cash management ges;es
$1.1 million increase in bank fees, $0.8 milliom flee expansion of operations support activitieswfIsrael office
and $0.4 million in increased rent expense attablat to the expansion of our office in New York d@he opening ¢
offices in Dubai and Australia.

Depreciation and amortization expense rose $0.Homibr 7% to $6.5 million during the year ended
December 31, 2009 compared to the year ended Dexe3tth2008 as we financed a portion of our seawer
technology upgrades through capital expenditureppssed to financing through operating leases.

Interest expense declined $2.0 million or 94% td $8illion during the year ended December 31, 2009
compared to the year ended December 31, 2008, rituany to the repayment of a note payable to aniner as
well as lower interest rates.
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Income Taxes

December 31 December 31
2009 2008
(In thousands, except percentage:
Income before income tax $97,01: $129,04!
Income tax provisiol $10,05: $ 8,87
Effective tax rate 10.4% 6.S%

Income tax provision increased $1.2 million or 18%$10.1 million for the year ended December 3020
compared to the year ended December 31, 2008. \Misibene before taxes decreased 25%, our effediedte
increased from 6.9% to 10.4% due primarily to dtdhroughout 2009 of trading activity from the tkd States to
the U.K., increasing the level of business actiuityhe U.K. and the provision for income taxeghia U.K. We are
currently treated as a partnership for U.S. fedendl certain state income tax purposes. Accordjrafignges in the
proportion of income derived in the United Statgemerally not subject to federal, state or locabme taxes with
the exception of certain unincorporated businessstao the U.K. with a 28% statutory rate, reBulhcreases in
our effective tax rate.

Year Ended December 31, 2008 and 2007

The following table sets forth our consolidatedestzent of operations and comprehensive incomehfoyears
ended December 31, 2008 and 2007:

December 31 December 31
2008 2007
(In thousands)
Revenues
Retail trading revenu $ 281,388 $ 144,93
Institutional trading revenu 18,43¢ 11,69¢
Interest incomi 9,08t 16,351
Other income 13,73: 11,53t
Total revenues 322,64( 184,52.
Expenses
Referring broker fee 64,56 33,21
Compensation and benef 54,57¢ 53,57¢
Advertising and marketin 24,62¢ 27,84¢
Communications and technolo 21,31 17,83¢
General and administratiy 20,24 17,03"
Depreciation and amortizatic 6,09¢ 7,36¢
Interest expens 2,16¢ 1,374
Total expenses 193,59! 158,24:
Income before income taxes 129,04! 26,27¢
Income tax provisiol 8,87 3,12(
Net income 120,17: 23,15¢
Other comprehensive incorr
Foreign currency translation ge 1 —
Total comprehensive income $ 120,17: $ 23,15¢
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Highlights

< The global financial crisis of the second 2008 resulted in a highly favorable operatingieonment for
us with extraordinarily high volatilities and sifjnant increases in customer trading volumes. imtrest,
2007 was a transition year for us as we completedrigration to the agency model from the principal
model.

» During the year ended December 31, 2008, tetanues increased by 75%, due primarily to a Bd¥Yease
in retail trading revenues and a 58% increasedtitutional trading revenue

* Net income increased by 419% during the year efsa@mber 31, 2008 compared to the year e
December 31, 2007, due primarily to the 75% inaeagotal revenues as compared to only a 22% asere
in total expense:

» Customer balances declined by 20% to $253ldbmiduring the year ended December 31, 2008rigdaart
due to the difficult trading environment broughtlmnthe global financial crisi

Revenues

December 31 December 31
2008 2007
(In thousands)

Retail trading revenu $ 281,38! $ 144,93
Institutional trading revenu 18,43¢ 11,69¢
Interest incom: 9,08t 16,35
Other income 13,73 11,53¢
Total revenues 322,64( 184,52.
Customer equit $ 253,39: $ 315,44
Tradeable accoun 106,70t 49,88t
Active account: 86,14¢ 59,54:
Total retail trading volume(1) (billions $ 2901 % 1,72¢
Retail trading revenue per million traded $ 97 % 84

(1) Volumes translated into equivalent U.S. doll

Retail trading revenues increased by $136.5 mikin84% to $281.4 million for the year ended Decengil,
2008 compared to the year ended December 31, 208ding revenues significantly increased in theetgpart of
2008 as a result of the high volatility broughthlynthe global financial crisis. In addition, 206 enues were
depressed in the first half of the year as the fims completing its migration from the principal aebto the agency
model.

Institutional trading revenues increased by $6.Manior 58% to $18.4 million for the year ended
December 31, 2008 compared to the year ended Dere3tihb2007. Our institutional platform gained sligant
momentum in 2008 as it benefited from the largein increases brought on by the global financialsas well a
disruptions a number of competitors experienced hdabbeen using AlG or Lehman Brothers as thee Bt
prime brokers, both of which faltered in the secbatf of 2008. Our institutional business maintaimgltiple prime
brokerage relationships for risk management purpose

Interest income decreased by $7.3 million or 44%%d million for the year ended December 31, 2008
compared to the year ended December 31, 2007estibs of declines in short term interest rates. aberage annu
interest rate received on our cash balances deddm2.1% for the year ended December 31, 2008 aozdo 4.39
for the year ended December 31, 2007.

Other income increased by 19% or $2.2 million t8.8Imillion for the year ended December 31, 2008
compared to the year ended December 31, 2007 dhe tme-time recovery in 2008 of $2.1 million imdbhdebt
from a former shareholder and white label of FXCM.
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Expenses
December 31 December 31
2008 2007
(In thousands)
Expenses:
Referring broker fee $ 64567 $ 33,21
Compensation and benef 54,57¢ 53,57¢
Advertising and marketin 24,62¢ 27,84¢
Communications and technolo 21,31 17,83¢
General and administratiy 20,24° 17,03"
Depreciation and amortizatic 6,09t 7,36¢
Interest expens 2,16¢ 1,374
Total expenses $ 193,59! $ 158,24

Referring broker fees increased $31.4 million d%%4 $64.6 million for the year ended December28D8
compared to the year ended December 31, 2007 ialaton with the 94% increase in Retail Tradingerue.

Compensation and benefits expense increased $lli®nar 2% to $54.6 million for the year ended
December 31, 2008 compared to the year ended Dere3thb2007. Though we experienced a 19% increase i
general staffing levels from 514 to 610 employaasnd) the year, mostly in our sales, operatiomsrice and
administration departments reflecting our highgelef business activity, the increase was largéiget by a
reduction in the compensation for certain of ouni@emanagement. Additionally, we transitioned mbaek office
operations and sales functions to our Texas officieh operates in a lower cost environment.

Advertising and marketing expense decreased $3lBmor 12% to $24.6 million in the year ended
December 31, 2008 compared to the year ended Dexe3tih2007 as certain marketing campaign ineffities
were identified during the year and reliance ogéar more expensive digital sites was reduced.

Communications and technology expense increasédriilion or 19% to $21.3 million for the year emntle
December 31, 2008 compared to the year ended Dexe3tihp2007 principally due to enhanced capacity an
infrastructure.

General and administrative expense increased $#igmor 19% to $20.2 million for the year ended
December 31, 2008 compared to the year ended Dexe3tth2007 due primarily to $1.6 million in incseal bank
charges as we initiated acceptance of credit aasidting in growth in customer deposits and a $dilon increas
in NFA fees due to the inception late in 2007 @fulatory fees by the agency based on customer vlum

Depreciation and amortization expense decreasé&dillion or 17% to $6.1 million for the year ended
December 31, 2008 compared to the year ended Dexe3tihb2007 due primarily to the termination ofapital
lease and associated amortization relating to@lational database software.

Interest expense increased $0.8 million or 58%2t@ #illion for the year ended December 31, 2008 gared
to the year ended December 31, 2007 due primariantincrease in the interest rate of a promissotg held by
one of the founding members that was amended i68.200

Income Taxes
December 31, December 31,
2008 2007
(In thousands,
except percentages

Income before income tax $129,04! $26,27¢
Income tax provisiol $ 8,87- $ 3,12(
Effective tax rate 6.S% 11.€%

Income tax provision increased $5.8 million or 18#68.9 million for the year ended December 3080
compared to the year ended December 31, 2007 widsglue to an increase of $102.8 million or 391%dome
before taxes, partially offset by a reduction ia #ifective tax rate from 11.9% to 6.9%. The
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decrease in the effective tax rate was due to laehigroportion of our income in 2008 compared t62fiom our
U.S. operations relative to our foreign operatigng)cipally in the U.K. and Hong Kong. We are amntly treated ¢
a partnership for U.S. federal and certain staterime tax purposes. Accordingly, changes in thegrtam of
income derived in the United States, generallysutifect to federal, state or local income taxeh e exception
certain unincorporated business taxes, from the &@nd Hong Kong with a 28% and 17% statutory rate
respectively, result in decreases in our effediwverate.

Segment Results
Nine Months Ended September 30, 2010 and 2009

Retail Trading— Retail Trading is our largest segment and cessiproviding FX trading and related
services to approximately 175,000 retail custorgésbally as of September 30, 2010.

Revenues, operating expenses and income befommataxes of the Retail Trading segment for the nine
months ended September 30, 2010 and 2009 arel@sgol

September 3C September 3C
2010 2009
(In thousands)
Revenue:! $ 243,37: $ 232,73
Operating expenst 121,47¢ 122,61
Income before income taxe $ 121,89¢ $ 110,12:

Revenues for our Retail Trading segment increage®ilB.6 million or 4.6% to $243.4 million for théne
months ended September 30, 2010 compared to teemonths ended September 30, 2009. Retail tradihgne
decreased by 12.3%, due primarily to decreaseading from our South Korean referring brokers assalt of
changes in regulations, the declines in volume waoee than offset by a 19% increase in markup tailreading
revenue per million traded, due primarily to thelusion of revenues from CFD trading, a new prodegiment that
was introduced September 2009, increased paynmantsder flow, a new white label arrangement ad higher
fees from this business.

Operating expenses for our Retail Trading segmecttedised by $1.1 million or 0.9% to $121.5 milfonthe
nine months ended September 30, 2010 compareé tarib months ended September 30, 2009 due pryntaril
lower advertising and marketing expense which resito more normal levels, decreasing $7.4 millioB@6%.
This was partly offset by higher Referring brokees$ which increased $0.9 million or 1.5% to $61ilion. While
there was a decrease in the proportion of volurtniatable to large referring brokers that typigdiave highecost
commission arrangements, commissions paid to iefebrokers increased slightly as a result of a méaite label
arrangement. Higher compensation and benefits egsesiso contributed to minimize the variance. imedefore
income taxes for the Retail Trading segment inaédry $11.8 million or 10.7% to $121.9 million fitve nine
months ended September 30, 2010 compared to teemonths ended September 30, 2009.

Institutional Trading— Our Institutional Trading segment operates utidemame FXCM Pro and generates
revenue by executing spot foreign currency traseeahalf of institutional customers, enabling thenobtain
optimal prices offered by our FX market makers. Thanterparties to these trades are external fiabimstitutions
that hold customer account balances and settle th@ssactions. We receive commissions for theséces without
incurring credit or market risk.
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Revenues, operating expenses and income beformataxes of the Institutional Trading segment lfi@r hine
months ended September 30, 2010 and 2009 arel@sgol

September 3C September 3C
2010 2009
(In thousands)
Revenue! $ 20,77¢ $ 15,365
Operating expenst 11,32% 9,96¢
Income before income taxes $ 9,45 $ 5,40z

Institutional Trading revenue increased $5.4 millay 35.2% to $20.8 million for the nine months edd
September 30, 2010 compared to the nine monthgde®elstember 30, 2009. The Institutional Tradingre=ut
grew through continuing expansion of its custonaseband an increase in institutional FX tradinginads of
48.7%.

Operating expenses increased by $1.4 million ofr%3o $11.3 million for the nine months ended
September 30, 2010 compared to the nine monthdeBelgtember 30, 2009 due primarily to higher corspgon
and benefits expense resulting from the increabesiness profitability. A significant portion obimpensation and
benefits of our Institutional Trading businessigkéd to unit profitability.

Corporate — Loss before income taxes of the Corporate segfoethe nine months ended September 30,
2010 and 2009 are as follows:

September 3C September 3C
2010 2009
(In thousands)
Revenue! $ — $ —
Operating expenst 48,44¢ 39,55(
Loss before income taxes $ 48,44¢ $ 39,55(

Loss before income taxes increased $8.9 millio2205% to $48.4 million for the nine months ended
September 30, 2010 compared to the nine monthdedeletember 30, 2009 due primarily to higher gdreara
administrative costs resulting from $2.4 millionpybfessional fees and other expenses relatingrtaaguisition of
ODL, $0.8 million of expenses relating to expensgating to the write-off of advances made to dvsafe
developer, $2.0 million due to increased operatsupport activities and legal costs as a resuti@expansion of
our business, $1.0 million due to increased redtatupancy expenses resulting from additional ddrarifice
openings in Europe, the move of our Hong Kong efiad additional office space in New York.

Years Ended December 31, 2009, 2008 and 2007

Retail Trading — Revenues, operating expenses and income beform@taxes of the Retail Trading segm
for the years ended December 31, 2009 and 200&sdi@lows:

December 31 December 31
2009 2008
(In thousands)
Revenue! $ 301,62 $ 304,20:
Operating expenst 151,85: 126,40¢
Income before income taxes $ 149,77( $ 177,79:

Revenues for the Retail Trading segment decline@ 8&lion or 1% for the year ended December 3020
compared to the year ended December 31, 2008 ameslincreased 21% but were more than offset iga 1
decline in markup from $97 per million to $83 peillion. For the year ended December 31, 2009, irgdolume
growth was led by a 40% increase in customer e@uitya 36% increase in active accounts as the Qonipiiatec
a significant marketing campaign in the first hafl2009 to grow customer accounts
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and balances. The decline in markup was due piiyrtardeclines in income we earn on rollover as‘ttery trade”
significantly declined with the narrowing of intsteate differentials globally as well as loweratillties in 2009 as
compared to 2008.

Operating expenses increased $25.4 million or 20%161.9 million for the year ended December 30920
compared to the year ended December 31, 2008 duandy to an increase in referring broker feed 6% or
$12.4 million caused by a shift in volumes durihg year ended December 31, 2009 compared to thegdad
December 31, 2008 to some of our larger referrimdtdrs which have higher-cost commission arrangésn€@ther
factors contributing to the increase were highengensation and benefits, as our sales and opesatepartments
grew with our higher level of business activity veall as increases in advertising and marketingeasp as we took
advantage of attractive pricing of electronic meaBawvell as initiated a major campaign to increastomer accou
balances. Income before tax provision decreased$g8ion or 16% to $149.8 million for the yeardsd
December 31, 2009 compared to the year ended Dere3thb2008 due to the 6% lower revenues and a 20%
increase in operating expenses.

Revenues, operating expenses and income beform@taxes of the Retail Trading segment for thes/ear
ended December 31, 2008 and 2007 are as follows:

December 31 December 31
2008 2007
(In thousands)
Revenue! $ 304,20: $ 172,82
Operating expenst 126,40¢ 99,30¢
Income before income tax $ 177,79: $ 73,52¢

Revenues for the Retail Trading segment increagef1B1.4 million or 76% to $304.2 million for thear
ended December 31, 2008 compared to the year dhelsinber 31, 2007. Trading revenues significamitydased
in the latter part of 2008 as a result of the highatility brought on by the global financial cssiln addition, 2007
revenues were depressed in the first half of tlae g the firm was completing its migration frore firincipal
model to the agency model.

Operating expenses increased $27.1 million or 2Y%d26.4 million for the year ended December 30820
compared to the year ended December 31, 2007 duandy to increased referring broker fees of $3@idlion or
94% which correlated to the increased volume. Wais partially offset by decreases in advertising muarketing a
certain marketing campaign inefficiencies were tdie during the year and reliance on larger, mexpensive
digital sites was reduced. Income before tax promifncreased $104.3 million or 142% to $177.8 imnillfor the
year ended December 31, 2008 compared to the gdadédecember 31, 2007 due to the increase in ueg
coupled with a decrease in operating expenses.

Institutional Trading— Revenues, operating expenses and income befooee taxes of the Institutional
Trading segment for the years ended December B 20d 2008 are as follows:

December 31 December 31
2009 2008
(In thousands)
Revenue! $ 21,107 $ 18,43¢
Operating expenst 13,09: 11,58¢
Income before income tax $ 8,01°¢ $ 6,851

Revenues for our Institutional Trading segmenteased $2.7 million or 14% to $21.1 million for §ear
ended December 31, 2009 compared to the year éelmember 31, 2008. Our Institutional Segment b&efrom
continued momentum begun in 2008 when a numbeuntempetitors experienced disruptions as theytiesh
using AIG or Lehman Brothers as their sole FX prisngkers, both of which faltered in the second b&2008. Ou
institutional business maintains multiple primekmage relationships for risk management purposes.
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Operating expenses increased $1.5 million or 13%4&1 million for the year ended December 31, 2009
compared to the year ended December 31, 2008 duandy to higher prime brokerage fees as we tri#oséd one
of our prime broker relationships. Income beforepeovision increased $1.2 million or 17% to $8.0ion for the
year ended December 31, 2009 compared to the pdadédecember 31, 2008 due to the increase in ueg
partially offset by the increase in expenses.

Revenues, operating expenses and income befommétaxes of the Institutional Trading segment fier year:
ended December 31, 2008 and 2007 are as follows:

December 31 December 31
2008 2007
(In thousands)
Revenue! $ 18,43¢ $ 11,69t
Operating expenst 11,58¢ 7,69¢
Income before income taxe $ 6,851 $ 3,99¢

Revenues for our Institutional Trading segmenteased $6.7 million or 58% to $18.4 million for year
ended December 31, 2008 compared to the year éhlseinber 31, 2007, due to the significant incréaselumes
brought by the global financial crisis in the seddralf of 2008 as well as the business benefitinmfthe
disruptions a number of competitors experienced hdabbeen using AlG or Lehman Brothers as the& pame
broker.

Operating expenses increased $3.9 million or 51%4.806 million for the year ended December 31, 2008
compared to the year ended December 31, 2007 duandy to higher compensation, a proportion of @his paid
out upon increases of unit profitability which iresed significantly. Income before tax provisiotréased
$2.9 million or 71% to $6.9 million for the yeardad December 31, 2008 compared to the year endeshiber 31
2007 due primarily to the increase in revenuesediisly partially by an increase in operating exgasn

Corporate — Loss before tax provision of the Corporate segrfar the years ended December 31, 2009 and
2008 are as follows:

December 31 December 31
2009 2008
(In thousands)
Revenue! — —
Operating expenst $ 60,77: $ 55,59¢
Loss before income taxe $ 60,77: $ 55,59¢

Loss before income taxes increased $5.2 milliod%rto $60.8 million for the year ended December28D9
compared to the year ended December 31, 2008, rduarpy to $3.3 million in higher compensation abenefits
expense and $1.9 million in higher general and athtnative expense, resulting from the wiatk-of advances mai
to a software developer.

Loss before income taxes of the Corporate segnoeiihé years ended December 31, 2008 and 200&are a

follows:
December 31 December 31
2008 2007
(In thousands)
Revenue: — —
Operating expenst $ 5559 § 51,24(
Loss before income taxes $ 5559 $ 51,24(

Loss before income taxes increased $4.4 milliod%rto $55.6 million for the year ended December28D8
compared to the year ended December 31, 2007.0BBébkfore income taxes was due primarily to
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higher general and administrative expense and@aease in communications and technology expensétirgsfrom
higher network infrastructure costs.

Quarterly results of operations and comprehensineame for the three months ended March 31, 2008oiigh
September 30, 201

The following table sets forth our unaudited qudyteesults of operations and comprehensive incon¢he
three-months ended March 31, 2008 through Septe®the2010. The unaudited quarterly consolidatedrimftion
has been prepared on the same basis as our acditsdlidated financial statements, and, in theiopiof
management, the statement of operations and coemsife income data includes all adjustments, ctongisf
normal recurring adjustments, necessary for thepf@isentation of the results of operations andprehensive
income for these periods. You should read thistabktonjunction with our financial statements dimel related
notes included elsewhere in this prospectus. Thatseof operations and comprehensive income fpraarter are
not necessarily indicative of the results of ogerst and comprehensive income for any future psriod

September 3C June 30 March 31, December 31 September 3C June 30, March 31, December 31 September 3C June 30. March 31,

2010 2010 2010 2009 2009 2009 2009 2008 2008 2008 2008
(In thousands)

Revenues
Retail trading revenue $ 80,38: $86,47° $ 67,74¢ $ 66,437 $ 70,01« $74,70¢ $ 80,50¢ $ 77,02 $ 96,977 $58,287 $ 49,09¢
Institutional trading revenue 7,19C 7,40 6,181 5,74( 4,35 5,807 5,20¢ 5,19 4,18t  3,61¢ 5,44¢
Interest income 48¢ 48¢ 51€ 367 284 304 334 1,02: 2,54¢ 2,364 3,14¢
Other income 2,47C 2,29¢ 2,50¢ 2,08t 1,74¢  2,35¢ 2,481 3,12 2,711 2,871 5,02¢
Total revenues 90,537 96,66: 76,96( 74,62¢ 76,397 83,17¢  88,52¢ 86,36 106,42. 67,13¢ 62,71¢
Expenses
Referring broker fee 24,607 21,41¢ 15,65t 15,84: 16,787 21,65¢ 22,34t 21,60 19,34¢ 13,61( 10,007
Compensation and benef 17,82¢ 17,60¢ 16,89 16,64 16,651 14,787 14,50¢ 15,84: 13,70¢ 12,79¢ 12,23(
Advertising and marketin 5,601 5,97¢ 5,33¢ 5,00¢ 7,44C  8,90¢ 8,00t 7,83¢ 5,62( 5,47 5,69¢
Communications and da
processing 6,375 7,26( 5,53¢ 6,42¢ 5,31¢ 5,84t 6,43¢ 6,17¢ 4,68¢ 5,084 5,36(
General and administrati\ 8,17¢ 9,181 8,43t 7,90:% 6,77t  6,28( 5,49¢ 6,42¢ 4,947 4,78: 4,09(
Depreciation and amortizatic 1,831 1,71¢ 1,74¢ 1,74 1,69¢ 1,647 1,457 1,327 1,352 1,66t 1,751
Interest expens 27 28 26 28 49 22 29 53¢ 562 714 352
Total expense 64,447 63,18¢ 53,62: 53,58¢ 54,70¢ 59,141 58,27¢ 59,75 50,22¢ 44,13( 39,48¢
Income before income tax 26,08¢ 33,47: 23,33¢ 21,04( 21,68¢ 24,03t 30,24¢ 26,61( 56,19¢ 23,006 23,23
Income tax provisiol (1,44¢) 2,35¢ 2,60¢ 2,42( 3,767 1,64 2,22¢ 3,231 2,99¢ 1,217 1,43:
Net Income 27,537 31,11¢ 20,73( 18,62( 17,92¢ 22,39 28,02: 23,37¢ 53,200 $21,79¢ $ 21,79¢

Other comprehensive incor
Foreign currency translatic
gain (loss; 37C (18€) 42 614 (44¢€) 278 11 1 — — —
Total comprehensive income $ 27,907 $30,92¢ $ 20,77: $ 19,23 $ 17,48( $22,66¢ $ 28,03 $  23,38( $ 53,20( $21,79¢ $ 21,79¢

LIQUIDITY AND CAPITAL RESOURCES

We have historically financed, and plan to contitménance, our operating liquidity and capitatds with
funds generated from operations. We primarily ibwes cash in short-term demand deposits at vafioascial
institutions. In general, we believe all our depoare with institutions of high credit quality awe have sufficient
liquidity to conduct the operations of our busiresss

As a holding company, almost all of the funds gatext from our operations are earned by our operatin
subsidiaries. We access these funds through reafeditidends from these subsidiaries. Some of our
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subsidiaries are subject to requirements of vaniegalatory bodies relating to liquidity and capgtandards, which
may limit the funds available for the payment ofidénds to us.

As of September 30, 2010

Regulatory Minimum Regulatory Capital Levels Excess Net
Jurisdiction Capital Requirements Maintained Capital
(In thousands)
Forex Capital Markets, LL( USA $23,51¢ $46,45: $22,93¢
Forex Capital Markets, Ltd U.K. 8,79¢ 28,63t 19,83¢
FXCM Asia, Ltd. Hong Kong 4,25( 15,89: 11,64:
FXCM Canada, Ltd. Canade 99 1,16(C 1,061
FXCM Australia, Ltd. Australia 21¢ 2,671 2,45¢

Cash Flow and Capital Expenditures
Nine Months Ended September 30, 2010 and 2009

The following table sets forth a summary of ourirctisw for the nine months ended September 30, 201D
September 30, 2009:

September 30 September 30
2010 2009
(In thousands)

Cash provided by operating activiti $ 60,99( $ 61,36
Cash used for investing activiti (6,01¢€) (8,84))
Cash used for financing activiti (70,729 (106,500
Effect of foreign currency exchange rate changesasf and cash

equivalents 1 2,681
Net increase (decrease) in cash and cash equivakent (15,749 (51,299
Cash and cash equivalent— end of period $124,10¢ $ 128,66¢

Cash provided by operating activities was $61.0ionilfor the nine months ended September 30, 2010
compared to $61.4 million for the nine months enBegdtember 30, 2009, a decrease of $0.4 milliors décrease
was due to $11.0 million higher net income and $Million higher adjustments to reconcile net ineoto net cash
provided by operating activities in the nine morghsled September 30, 2010 compared to the ninehsientled
September 30, 2009. The higher adjustments to odleamet income to net cash provided by operatiiyyities was
primarily a result of a $9.4 million increase irstrgcted cash set aside for a capital contributio®DL after the
acquisition, and a $1.1 million increase in accey#yable and accrued expenses versus a decrekd ofillion
for the nine months ended September 30, 2010 ad@, 28spectively.

Cash used in investing activities was $6.0 milfionthe nine months ended September 30, 2010 cadpar
$8.8 million for the nine months ended SeptembeRB09, a decrease of $2.8 million. The reasothfeidecrease
in cash used was $0.6 million less in capital edgeres for the nine months ended September 3@ 20Mpared 1
the nine months ended September 30, 2009. Duringitite months ended September 30, 2010 our capital
expenditure primarily related to $2.6 million ofpial expenditure for software development and ofixed assets,
compared to $3.2 million purchase of a licensestitional database software and $2.2 million otpases of
intangible assets during the nine months endedeSdr 30, 2009, which represents the excess ovesalae we
paid for customer balances and relationships frertat acquisitions we made.

Cash used in financing activities was $70.7 millionthe nine months ended September 30, 2010, aredpo
$106.5 million for the nine months ended Septen39e2009, a decrease of $35.8 million. The decrefsash
used in financing activities was due to lower disttions to members in 2010 and the repayment 0f&hillion of
a note payable to a member in 2009.
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Capital expenditures were $6.0 million for the nmenths ended September 30, 2010, compared tar§iblién
for the nine months ended September 30, 2009. &beedse in capital expenditures was related toGr#illion
purchase of software development and other fixedtasgluring the nine months ended September 30, 201
compared to of $3.2 million purchase of a licenseetational database software during the nine in@ended
September 30, 2009.

Years Ended December 31, 2009 and 2008

The following table sets forth a summary of ourlcliew for the years ended December 31, 2009 and
December 31, 2008:

December 31 December 31
2009 2008
(In thousands)

Cash provided by operating activiti $ 79,14¢ $123,88:
Cash used for investing activiti (11,109 (9,109
Cash used for financing activiti (110,779 (65,045
Effect of foreign currency exchange rate changesas and cash

equivalents 2,62¢ (1,569
Net increase in cash and cash equivalen (40,109 48,16¢
Cash and cash equivalent— end of year $ 139,85¢ $179,96°

Cash provided by operating activities was $79.lionilfor the year ended December 31, 2009 compared
$123.9 million for the year ended December 31, 2@08=crease of $44.7 million, due to $33.2 milliower net
income and $11.6 million lower adjustments to redemet income to net cash provided by operatitiyiéies. The
lower adjustments to reconcile net income to nehgaovided by operating activities was a resufhgrily of a
$1.7 million decrease in accounts payable and adcenpenses versus an increase of $11.4 millicrafoffset
by a $2.4 million decrease in due to brokers vessdscrease of $10.2 million, for the years endedenber 31,
2009 and December 31, 2008 respectively.

Cash used in investing activities was $11.1 millonthe year ended December 31, 2009, compared to
$9.1 million for the year ended December 31, 2@®8increase of $2.0 million. The reason for thedase in cash
used was primarily due to $2.0 million higher cabéxpenditures, a $3.2 million purchase of a lggeaf relational
database software in the 2009.

Cash used in financing activities was $110.8 millior the year ended December 31, 2009, compar$@3®
million for the year ended December 31, 2008, anciase of $45.8 million. The increase of cash wgesidue
primarily to $34.9 million in higher distributiortie members in 2009 to cover higher taxes payaldeaan
$10.7 million repayment of a note payable to a memnii 2009.

Capital expenditures were $8.0 million for the yeaded December 31, 2009, compared to $6.0 miliothe
year ended December 31, 2008. The increase inatapjpenditures in 2009 was primarily related ® plurchase ¢
a $3.2 million license for relational databasewsaft in 2009.

88




Table of Contents

Years Ended December 31, 2008 and 2007

The following table sets forth a summary of ourtcisw for the year ended December 31, 2008 and
December 31, 2007:

December 31 December 31
2008 2007
(In thousands)
Cash provided by operating activiti $123,88: $ 56,88t¢
Cash provided by (used for) investing activil (9,109 6,612
Cash used for financing activiti (65,045 (1,159
Effect of foreign currency rate changes on cashcasth equivalent (1,569 1,82¢
Net increase (decrease) in cash and cash equivake 48,16¢ 64,16¢
Cash and cash equivalent— end of year $179,96° $131,79¢

Cash provided by operating activities was $123Manifor the year ended December 31, 2008 comp#red
$56.9 million for the year ended December 31, 2@di7increase of $67.0 million, due to $97.0 milllagher net
income and $30.0 million lower adjustments to redemet income to net cash provided by operatitiyiéies. The
lower adjustments to reconcile net income to nehgaovided by operating activities resulted prityaf a
$6.0 million decrease in deferred revenue versua@ease of $24.0 million for the years ended Ddwmer 31, 2008
and December 31, 2007, respectively. In January , 200 received a $30.0 million payment to provideling
execution services to FXCM Japan. The payment ameas recorded as deferred revenue and is beingtiastbin
five annual installments of $6.0 million.

Cash used in investing activities was $9.1 milfionthe year ended December 31, 2008, comparedsio ¢
provided by investing activities of $6.6 millionrfthe year ended December 31, 2007, a decreasksdr fillion.
This was primarily due to $12.1 million realizedin the sale of FXCM Japan to GCI Capital Co. Lt@007.

Cash used in financing activities was $65.0 millionthe year ended December 31, 2008, compared
$1.2 million for the year ended December 31, 2@B8increase of $63.8 million. The increase of assgd was due
primarily to $65.2 million in distributions to merats in 2008 compared to none in 2007.

Capital expenditures were $6.0 million for the yeaded December 31, 2008, compared to $5.3 milinthe
year ended December 31, 2007, representing higirdinare purchases for network infrastructi

Contractual Obligations and Commercial Commitments

The following tables reflect a summary of our cantual cash obligations and other commercial comenits
at September 30, 2010 and December 31, 2009:

As of September 30, 201

Less Thar More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(In thousands)
Lease obligations $6,20¢ $ 3,277 $244: $ 48¢ —
Vendor obligations 362 31C 53 —
Total $6,571 $ 3587 $249t $ 48¢ —
As of December 31, 200
Less Thar More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(In thousands)
Lease obligations $4,131 $ 1,812 $ 2,31¢ — —
Vendor obligations 824 61€ 20¢ — —
Total $4958 $ 2,428 $ 2,527 — —

89




Table of Contents

As described in “Organizational Structure — Offgrifransactions,” we intend to use a portion ofpifexeeds
from this offering to purchase Holdings Units framr existing owners, including members of our senio
management. In addition, the unitholders of FXCMditays, LLC (other than FXCM Inc.) may (subjectthe term
of the exchange agreement) exchange their Holdimits for shares of Class A common stock of FXCM. lon a
one-for-one basis. The purchase of Holdings Umits subsequent exchanges are expected to resotirgases in
the tax basis of the assets of FXCM Holdings, Lhétotherwise would not have been available. Theseases in
tax basis may reduce the amount of tax that FXCa&Wwould otherwise be required to pay in the futlieese
increases in tax basis may also decrease gaitrsc(ease losses) on future dispositions of cetapital assets to
the extent tax basis is allocated to those cap#iséts. We will enter into a tax receivable agredmwéh our existing
owners that will provide for the payment by FXCMIito our existing owners of 85% of the amounthef benefits,
if any, that FXCM Inc. is deemed to realize assulteof these increases in tax basis and certhier éax benefits
related to our entering into the tax receivablesagrent, including tax benefits attributable to pagta under the te
receivable agreement. These payment obligationskdigations of FXCM Inc. and not of FXCM Holdingd,.C.
See “Certain Relationships and Related Person @ctines — Tax Receivable Agreement.”

Off-Balance Sheet Arrangements

As of September 30, 2010, we did not have any fgmit off-balance sheet arrangements as definatidoy
regulations of the SEC.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The notes to our consolidated financial statemimctade disclosure of our significant accountingdiges and
estimates. In establishing these policies withenftamework of accounting principles generally gted in the
United States, management must make certain assetsrastimates and choices that will result inayglication ¢
these principles in a manner that appropriatelieces our financial condition and results of operad. Critical
accounting policies are those policies that wedvelipresent the most complex or subjective measmenand hav
the most potential to affect our financial positemmd operating results. While all decisions regagdiccounting
policies are important, there are certain accognpimlicies and estimates that we consider to liieaki These
critical policies, which are presented in detaithie notes to our consolidated financial statemeatate to revenue
recognition, cash and cash equivalents, held fstocoers, fair value measurements valuation andeffi
communication and computer equipment.

A summary of our significant accounting policieslastimates follows:

Revenue Recognition

We make foreign currency markets for customersrraih foreign exchange spot markets. Transactaas
recorded on the trade date and positions are maokedrket daily with related gains and lossedutiiog gains an
losses on open spot transactions, recognized ¢lyrirnincome.

Retail Trading Revenue

Retail trading revenue is earned by adding a mattubpe price provided by FX market makers genegati
trading revenue based on the volume of transactiodss recorded on trade date. The retail tradkugnue is
earned utilizing an agency model. Under the agemogtel, when a customer executes a trade on thebest
guotation presented by the FX market maker, waget credit intermediary, or a riskless principahultaneously
entering into a trade with the customer and thent@Xket maker. This agency model has the effectitmfraatically
hedging our positions and eliminating market rigg@sure. Retail trading revenues principally repnt¢she
difference of our realized and unrealized foreigrrency trading gains or losses on our positiorth wiistomers ar
the systematic hedge gains and losses from thestratered into with the FX market makers. Retadibhg revenu
also includes fees earned from arrangements wiikr dinancial institutions to provide platform, lxaaffice and
other trade execution services. This service i®galy referred to as a white label arrangement.éate a
percentage of the
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markup charged by the financial institutions taiticestomers. Fees from this service are recordeghvearned on a
trade date basis. Additionally, we earn income ftoading in contracts for difference (“CFDs”), pagnts for order
flow and rollovers. Our policy is to hedge our Cpasitions with other financial institutions basedinternal
guidelines. Income or loss on CFDs representsifferehce between our realized and unrealized migadains or
losses on our positions and the hedge gains cedosih the other financial institutions. Incomdass on CFDs is
recorded on a trade date basis. Income or loselmvers is the interest differential customersnear pay on
overnight currency pair positions held and the raprthat we receive on interest paid or receivethese customer
positions held overnight. Income or loss on roli@vis recorded on a trade date basis. We recogaigments for
order flow as earned.

Institutional Trading Revenue

Institutional trading revenue relates to commissimome generated by facilitating spot foreign enny trades
on behalf of institutional customers through theviees provided by the FXCM Pro division. FXCM Ralbows
these customers to obtain the best execution froae external banks and routes the trades to caifgidncial
institutions for settlement. The counterpartiethiese trades are external financial institutioras #iso hold custom
account balances. We receive commission incomeustomers’ use of FXCM Pro without taking any maxxe
credit risk. Institutional trading revenue is red®d on a trade date basis.

Other Income

Other income includes revenue related to an agneetogrovide trade execution services to GCl Ga@ip.
Ltd. As consideration for the services, we recei@adipfront non refundable fee in addition to @di>monthly fee
which subsequently changed to a variable fee cgr &rade basis. The upfront fee is being recognired straight
line basis over the estimated period of performarficeyears. In arriving at the estimated periog@fformance, we
considered the nature of the services to be prdvéahel its historical experience. The monthly feesearecognized
when earned. Variable fees are recognized on ttatbeas services are rendered.

Cash and Cash Equivalents, held for customers

Cash and cash equivalents, held for customersgepi® cash held to fund customer liabilities inreamion
with foreign currency and CFD transactions. Theabe¢ arises primarily from cash deposited by custem
customer margin balances, and cash held by FX mar&kers related to hedging activities. We record a
corresponding liability in connection with this aomt that is included in customer account liabititie the
consolidated statement of financial condition. Atjpm of the balance is not available for geness due to legal
restrictions in accordance with the FSA, the SF@tae ASIC regulations.

Fair Value Measurements

Fair value is defined as the price that would leeired to sell an asset or paid to transfer alitgtin an orderly
transaction between market participants at the ameasent date. Fair value measurement establisfads\alue
hierarchy that prioritizes the inputs of valuatiechniques used to measure fair value. The hieyayistes the
highest priority to unadjusted quoted prices inv&cinarkets for identical assets or liabilities d@hel lowest priority
to unobservable inputs. These two inputs creatéoftaving fair value hierarchy:

Level I: Quoted prices in active markets for identicaktssr liabilities, accessible by the Company
at the measurement date.

Level II: Quoted prices for similar assets or liabilitiesaictive markets, or quoted prices for identical
or similar assets or liabilities in markets that aot active, or other observable inputs other thaoted
prices.

Level lll: Unobservable inputs for assets or liabilities.
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As of September 30, 2010 and December 31, 2008tantirlly all of our financial instruments are road at
fair value based on spot exchange rates broadiyldited in active markets, or amounts approxingafair value.
Assets, including due from brokers and otherscarged at cost or contracted amounts, which apprates fair
value. Similarly, liabilities, including customec@unt liabilities, due to brokers and payablestteers are carried
fair value or contracted amounts, which approximéiaér value.

Office, Communication and Computer Equipment

Office, communication and computer equipment cardipurchased technology hardware and software,
internally developed software, leasehold improvetsiemrniture and fixtures, computer equipment and
communication equipment. Office, communication aathputer equipment are recorded at historical cestof
accumulated depreciation. Additions and improvemémit extend the lives of assets are capitalizbde
expenditures for repairs and maintenance are erpgaassincurred. Certain costs of software develapedbtained
for internal use are capitalized. Depreciationasputed using the straight-line method. We deptedtese assets
using the following useful lives:

Computer equipmet 3 to 5 year:

Software 2 to 5 year:

Leasehold improvements Lesser of the estimated economic useful life orténm
of the least

Furniture and fixture 3to 5 year:

Communication equipme! 3to 5 year:

RECENT ACCOUNTING PRONOUNCEMENTS
Recently Adopted Accounting Pronouncements

Accounting Standards Codification (*“ASC” or “the @ification”) In June 2009, the Financial Accounting
Standards Board (“FASB”) issued new guidance eistaibly the ASC and revising the hierarchy of gelera
accepted accounting principles. The ASC is thelsiagurce of authoritative nongovernmental U.S. ®AAhe
provisions in this guidance do not change curreft GAAP, but are intended to simplify user acdess|
authoritative U.S. GAAP by providing all the autttative literature related to a particular topicone place. All
existing accounting standard documents were supedsand all other accounting literature that isinouded in th:
FASB Codification is considered non-authoritatiVais guidance is effective for financial statemdsssied for
interim and annual periods ending after Septembe009. We adopted the guidance effective withigkeance of
its December 31, 2009 consolidated financial statgm As the guidance is limited to disclosurehim financial
statements and the manner in which we refer to GAAP authoritative literature, there was no matiempact on
our consolidated financial statements.

Uncertainty in Income Taxesn July 2006, the FASB issued guidance clarifyting accounting for uncertainty
in income taxes recognized in an enterprise’s firrstatements. The guidance prescribes a recogritreshold
and measurement attribute for the financial statémezognition and measurement of a tax positikartar
expected to be taken on a tax return. The guidalsceprovides guidance on derecognition of tax fiesne
classification on the balance sheet, interest amalpies, accounting in interim periods, disclosamd transition. In
December 2008, the FASB provided for a deferrdhefeffective date of the interpretation for certaonpublic
enterprises to annual financial statements foafigears beginning after December 15, 2008. We teddibe
guidance on January 1, 2009. The adoption of teepretation did not have a material impact ondbesolidated
financial statements.

In September 2009, the FASB updated its uncertamitycome taxes guidance. The updated guidancsiden
an entity’s assertion that it is a tax-exempt ratgrofit or a pass-through-entity as a tax positioat requires
evaluation. The revised guidance is effective feniguls ending after September 15, 2009. The adwopfithe
revised guidance did not have a material impaawrconsolidated financial statements.

Fair Value Measurementdn April 2009, the FASB issued guidance for detiging fair value for an asset or
liability if there has been a significant decreasthe volume and level of activity in relationtormal market
activity. In that circumstance, transactions ortqgdgrices may not be determinative of fair valignificant
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adjustments may be necessary to quoted pricesepnative valuation techniques may be requireddeioto
determine the fair value of the asset or liabilibder current market conditions. The guidancefecéfe for
financial statements issued for interim or ann@lqas ending after June 15, 2009. We adoptedultagce upon
its issuance in April 2009, and it did not have @enial impact on our consolidated financial staats.

Subsequent Event$n May 2009 and February 2010, the FASB issuddagice on subsequent events. The
guidance is intended to establish general stanadrascounting for and disclosures of events tloatio after the
balance sheet date but before financial statenagatssued or are available to be issued. SEG fiterst continue 1
evaluate subsequent events through the date tecfal statements are issued but are not requirdistlose the
date through which an entity has evaluated subsé@vents. The guidance is effective for interinraonual
financial periods ending after June 15, 2009. Wapsat the guidance upon its issuance in June Z39Note 15,
“Subsequent Events,” for further discussion ofgbhbsequent events that occurred after Septemb@030,

Business Combination€ffective January 1, 2009, we adopted accourgindance issued by the FASB which
established principles and requirements for theliaeqin a business combination, including the ggttion and
measurement of the identifiable assets acquiredjdbilities assumed and any noncontrolling ingeme the
acquired entity as of the acquisition date; th@gedion and measurement of the goodwill acquirethe business
combination or gain from a bargain purchase ab@ftquisition date; and additional disclosuresteel to the
nature and financial effects of the business coathin. Under this guidance, nearly all acquirectsand liabilitie
assumed are recorded at fair value at the acaunisiate. Other significant changes include recaggiransaction
costs and most restructuring costs as expensesimtiemed. These accounting requirements are appliea
prospective basis for all transactions completéer dlfie effective date. As disclosed in Note 1yb&quent
events,” in May 2010 we signed a purchase agreetoerdquire ODL, a broker of retail FX, CFDs, spréetting
and retail equity options headquartered in theéghKingdom. The closing of the acquisition occuroadOctober 1
2010. We have applied the new business combingtiacdance upon the closing of the acquisition.

Variable Interest EntitiesEffective January 1, 2010, we adopted accourtgiridance issued by the FASB
related to variable interest entities. This guidareplaces a quantitative-based risks and rewaitdslation for
determining which entity, if any, has both (a) atrolling financial interest in a variable interesttity with an
approach focused on identifying which entity has plower to direct the activities of a variable iest entity that
most significantly impact the entity’s economicfeemance and (b) the obligation to absorb lossdh@entity or
the right to receive benefits from the entity tbatild potentially be significant to the variabléeirest entity. This
guidance requires reconsideration of whether aitydata variable interest entity when any chanigescts or
circumstances occur such that the holders of théyemvestment at risk, as a group, lose the pawetirect the
activities of the entity that most significantly pact the entity’s economic performance. It alsaies ongoing
assessments of whether a variable interest hadbeiprimary beneficiary of a variable interedttgnThe adoptior
of this guidance did not have a material impacthenconsolidated financial statements.

Fair Value Measurements Disclosuresffective January 1, 2010, we adopted fair vaheasurement
disclosure guidance issued by the FASB. The amegdigldince requires new disclosures as follows:

« Amounts related to transfers in and out ofdle\ and Il shall be disclosed separately andd¢hsons for the
transfers shall be describe

« In the reconciliation for fair value measurenseusing significant unobservable inputs (Levg| B reporting
entity should present separately information alpouthases, sales, issuances, and settlementsrossa g
basis.

The guidance also provides amendments that clexiting disclosures related to the following:

» Reporting fair value measurement disclosures foh etass of assets and liabilitis

* Providing disclosure surrounding the valuatiechniques and inputs used to measure fair valuledth
Level Il and Level llI fair value measuremer
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This disclosure guidance was effective for us beigip on January 1, 2010, except for the disclosure
requirements surrounding the reconciliation of Lidlidair value measurements, which will be effieetfor us on
January 1, 2011. The adoption of the guidance dotbhave a material impact on our fair value meama@nts
disclosures.

QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKE T RISK
Currency risk

Currency risk arises from the possibility that fluetions in foreign exchange rates will impacthéue of our
assets denominated in foreign currencies as wellasarnings due to the translation of our stateéra&financial
condition and statement of operations from locatencies to U.S. dollars. We currently have limieeghosure to
currency risk from customer open positions as ilz@tan agency model, simultaneously enteringaifisg trades
with both our customers and FX market makers. Hanewe do incur currency mismatch risk arising from
customer accounts denominated in one currency lsgiagred by cash deposits in a different curreAsyexchange
rates change, we could suffer a loss.

As at September 30, 2010, 21% of our net assedst@lkess liabilities) were in Hong Kong dollar&g in Euros
3% in Australian dollars, 2% in Japanese yen, &drall other currencies other than the US doHar. illustrative
purposes, if each of these currencies were to adiyechange by 10% with no intervening hedgingvitgtby
ourselves, this would result in a pre-tax loss2B3$nillion in the case of the Hong Kong dollar, Billion for
Euros, $0.4 million for the Australian dollars ab@l3 million for Japanese yen.

Interest rate risk
Interest rate risk arises from the possibility tblanges in interest rates will impact our finahstatements.

Our cash and customer cash (on which we do noirpesest) is held primarily in shoterm demand deposits
banks and at our FX market makers. Interest rateted on these deposits and investments affecisteuest
revenue. We currently derive a minimal amount téri@st income on our cash balances as interestaedenear-
zero. Based on cash and customer cash held anSsgt80, 2010, we estimate that a 50 basis poarigdin
interest rates would increase our annual pretaonigchby approximately $2.7 million.

We also earn a spread on overnight position fimangiollovers) and the interest differential oustamers ear
or pay depends on whether they are long a highlewar yielding currency relative to the currenbgy borrowed.
Currently interest rate differentials globally atdow levels and we earn a minimal amount of inedrom our
spread on rollover.

Credit risk

Credit risk is the risk that a borrower or coungetp will fail to meet their obligations. We arepmsed to credit
risk from our retail and institutional customersvasd| as institutional counterparties.

All retail customers are required to deposit cadlateral in order to trade on our platforms. Oaligy is that
retail customers are not advanced credit in exaE®e cash collateral in their account and outesys are designed
so that each customer’s positions are revaluedrealaime basis to calculate the customer’s useatargin.
Useable margin is the cash the customer holdseiaticount after adding or deducting real-time gairiesses, less
the margin requirement. The retail customer’s jpmsst are automatically closed once his or her Useabrgin falls
to zero. Exposure to credit risk from customenhéefore minimal. While it is possible for a ré@istomer accou
to go negative in rare circumstances, for exanthle,to system failure, a final stop loss on theantis
automatically triggered which will execute the éhggof all positions. For the nine months endedt&sper 30,
2010 and the year ended December 31, 2009, wergtt®0.5 million and $0.2 million, respectively,lgsses from
customer accounts that had gone negative.

Institutional customers are permitted credit punsua limits set by the prime brokers that we usepart of ou
arrangement with our prime brokers, they incurdrealit risk regarding the trading of our institutéd customers.
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In addition, we are exposed to the following ingtdnal counterparties: clearing and prime brolersvell as
banks with respect to our own deposits and depositastomer funds. We are exposed to credit rigkhé event th
such counterparties fail to fulfill their obligatie. We manage the credit risk arising from ingtiél counterparties
by setting exposure limits and monitoring exposagainst such limits, carrying out periodic creditiews, and
spreading credit risk across a number of diffenestitutions to diversify risk. As of September 2010, our
exposure to our five largest institutional coungetigs, all major global banking institutions, v&¥$6 of total assets
and the single largest within the group was 39%otaf assets.

Market risk

Market risk is the risk of losses in on- and offare sheet positions arising from movements irketgprices.
As we operate predominantly on an agency model thighexception of certain trades of our CFD custsmaed
until recently our Micro customers, we are not esgubto the market risk of a position moving up awd in value.
Beginning in July 2010, we automatically hedgephbsitions of our Micro customers and intend as smon
practicable to automatically hedge the positionswfCFD customers. As of September 30, 2010, etiunhedged
exposure to CFD customer positions was 8% of aaéts. A 1% change in the value of our unhedgé&l CF
positions as of September 30, 2010 would reswdt$9.4 million decrease in pre-tax income.

Liquidity risk

In normal conditions, our business of providinginalFX trading and related services is self finagas we
generate sufficient cash flows to pay our expeasdbey become due. As a result, we generally ttane the risk
that we will be unable to raise cash quickly enotggimeet our payment obligations as they arise.dash flows,
however, are influenced by customer trading volame the income we derive on that volume. Thesefacre
directly impacted by domestic and international keand economic conditions that are beyond outrabrin an
effort to manage this risk, we maintain a subsshupiol of liquidity. As of September 30, 2010, tand cash
equivalents were 21% of total assets.

Operational risk

Our operations are subject to various risks ragyfiom technological interruptions, failures, apecity
constraints in addition to risks involving humamnogror misconduct. Regarding technological riske,are heavily
dependent on the capacity and reliability of corapand communications systems supporting our dpesatWe
have established a program to monitor our compytstiems, platforms and related technologies aaddoess
issues that arise promptly. We have also estaldidigaster recovery facilities in strategic locasido ensure that \
can continue to operate with limited interruptiamshe event that our primary systems are damafyeaith our
technological systems, we have established polariesprocedures designed to monitor and prevehthanan
errors, such as clerical mistakes and incorreddgeul trades, as well as human misconduct, suohaghorized
trading, fraud, and negligence. In addition, wekgeanitigate the impact of any operational issbgsnaintaining
insurance coverage for various contingencies.

Regulatory capital risk

Various domestic and foreign government bodiessatidregulatory organizations responsible for ogeisg
our business activities require that we maintaicgfed minimum levels of regulatory capital in aperating
subsidiaries. If not properly monitored or adjustedr regulatory capital levels could fall belove ttrequired
minimum amounts set by our regulators, which c@&xpose us to various sanctions ranging from fimgscg@nsure
to the imposition of partial or complete restrictsoon our ability to conduct business. To mitighte risk, we
continuously evaluate the levels of regulatory tad@it each of our operating subsidiaries and adfjigsamounts of
regulatory capital in each operating subsidiarpesessary to ensure compliance with all regulatapital
requirements. These may increase or decrease @geeky regulatory authorities from time to tinlvée also
maintain excess regulatory capital to provide liifyi during periods of unusual or unforeseen mavidstility, and
we intend to continue to follow this policy. In atilohn, we monitor regulatory developments regardiagital
requirements to be prepared for increases in tigined minimum levels of regulatory capital
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that may occur from time to time in the future. &sSeptember 30, 2010, we had $36.9 million in tagpuy capital
requirements at our regulated subsidiaries andd$@4lion of capital on a consolidated basis.

Regulatory risk

We operate in a highly regulated industry and algext to the risk of sanctions from U.S., fedenad state,
and international authorities if we fail to complglequately with regulatory requirements. Failuredmply with
applicable regulations could result in financiatlaperational penalties. In addition, efforts tongdy with
applicable regulations may increase our costs atidid our ability to pursue certain business oppaities. Feder:
and state regulations significantly limit the typdsctivities in which we may engage. U.S. anérinational
legislative and regulatory authorities change thiegelations from time to time. See “Risk Factors.”
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INDUSTRY

The FX market is the largest and most liquid finahmarket in the world. According to the Bank for
International Settlements, average daily turnomghée global FX market in April 2010 was $4.0 toill. Executions
in the FX market always involve buying one curreaog selling another. The first currency notechim pair is the
base currency and the second is the counter cyrrécording to the most recent publicly availabiformation
from April 2010, the U.S. dollar is the most comnmnrency traded, with approximately 84% of all fxdes
involving the U.S. dollar. The volume of tradingtire EUR/USD currency pair alone, the most higrayléd
currency pair, exceeds the volume of all globalityquarkets.

The FX market has emerged from its previous roleuofency hedging to become an investable ass&t.cla
Historically, access to the FX market was only Eldé to commercial banks, corporations and otiegd financial
institutions. In the last decade, retail investoage gained increased access to this market, yattgelugh the
emergence of online retail FX brokerages, likefoun. According to 2010 estimates by the Aite Grpaginancial
services market research firm, retail FX tradinguates have grown from average daily volumes of agprately
$10 billion in 2001 to approximately $125 billiom 2009, representing a CAGR of 37%.

Estimated Average Daily Trade Volume in Retail FX
(US $ Billions)
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There are currently no publicly traded companieth@United States whose primary business is re¥iland
we believe investor knowledge of the industry sited. We believe there are meaningful similarjteasd
differences, between the retail FX industry anddhkne retail equity industry. Because the onlietail equity
industry is more widely understood by investors,bgéeve that a review of the similarities and eliéfnces between
the two industries can assist investors in bettelesstanding the retail FX industry.

There are a number of key differences betweennhreoretail equity industry and the online ret@ industry
including:

Retail FX is a truly global market unlike that fequity securities trading Trading of equities varies by
country, often involving different lists of equisiedifferent trading venues or exchanges and diffieregulators. To
trade equities globally, a brokerage firm generailyst establish significant infrastructure in eawdjor market. As
result, most online equity brokers source customparsarily from pools of investors within their ovaountry.
Unlike equities, spot FX contracts — FX tradesifomediate, rather than future, delivery — are regitinaded on
local exchanges nor cleared through a local clgagent, and FX trading is generally similar arothmworld. A
retail FX brokerage firm does not need to buildquei infrastructure in each market to offer tradiegvices. In
addition, instead of stocks unique to each couttiey eight most popular currency pairs are trageithyestors in
many countries and represent over 72% of globatreding
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volume. Because the retail FX market is essentgdpal, we believe the potential market that idradsable by an
online retail FX broker is larger than that addedds by an online provider of retail equities tragi

The FX market is open 24 hours a day, five daysveexk, driving extensive participation and morejérent
trading: The FX market is open 24 hours a day, five dayseek. We believe that this creates a number of
advantages for the retail FX market over the mafidketrading equity securities. Unlike equity matkevhich limit
investors to trading during market hours, retail patticipants have the convenience of trading Fxrgttime
throughout the day. In addition, 24-hour accesgjhilf the FX market five days a week allows inwestglobally to
place their trades immediately, rather than waitingl the equity markets reopen the next day, Wwhie believe
allows the FX market to operate with less volatilithe FX market is also active 24 hours a day flays per wee
as the center of trading activity moves from Agisarkets to European markets and finally North Ararimarket:
The result is effectively more than fifteen equiyding “days” a week. We believe that the convecés
accessibility and continued activity of the reta{ market is evident in the average activity levaishe retail FX
investor relative to an equity investor. For exaenplur average account traded 3.4 times per daga@e and 2.3
times per day in the first nine months of 2010,chhive believe is significantly more frequent thae trades per d
of the average online equity account.

Retail FX offers investors the opportunity to tramehigher levels of margin, and many FX brokeitizet
features on their platforms to provide that custosneill not lose more than their depo: As a result of the deep
liquidity, low relative volatility and 24-howsccess to markets, FX market makers have histiriabdwed investor
to trade on higher levels of margin than thoselalibg to traders of other assets, such as equityrisies. These
margin levels vary by the currency pair, accoumg svolatility levels and regulatory jurisdictiofor example, in th
United States, effective October 18, 2010, retsildFokers will be permitted to offer customers 801t leverage on
the most commonly traded currency pairs and 20{@rage on exotic currency pairs. Margin requéata vary
widely across different countries and are consistemder review by regulators in a number of jditsions, and th
NFA is required to review and may adjust the margouirements in the United States annually. Unditteer retail
products that can be traded on margin, such asyespgurities, options and futures, many retailldfgkers utilize
features on their platforms that provide that tleeistomers will not lose more than the funds theyodit.

The FX market is non-directional in nature and higthly correlated to other assets, like equitiegnlike
equities, fixed income, real estate and many aibset classes, FX markets do not experience pevioeie all
assets move in one direction or another. As FXngaohvolves a currency pair, if one currency ipar is losing
value, the other currency in the pair will gainvedue. As a result, the FX market is not highlyretated to other
assets popular with online investors, such as ieguitr options. We believe that retail investons gtlize FX as a
way to increase portfolio diversification.

Retail FX brokers need to build their own techngloghich requires large investments of time and eydyut
can result in points of competitive differentiatioot available to retail equity brokersThe technology required
throughout the lifecycle of a FX trade is differémm that for equities. Because FX is traded
over-the-counter among large banks, FX market nsa&ed other financial institutions instead of oreaohange, it
does not have a common trading infrastructure. Atingly, most of the established retail FX brokénsjuding us,
have built most, if not all, of their trade prodegstechnology themselves. Standardized and inesipeithird-party
infrastructure solutions are generally not avadadnh a per trade basis, as in online equities.ofilgh we believe th
increases the costs for a FX broker to enter améirein the retail FX business, we believe thigedéntiation
enables retail FX brokers to compete on the bdsis o
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the quality of their platform rather than merely@mmissions per trade. As a result, we believeagarage annual
revenue per account is significantly higher thaat tf major retail U.S. online equity brokers.

Retail FX vs. Equities (2009)
(In thousands, except annual data)

Active Equity Retail Equity

FXCM Brokers(1) Brokers(2)
Ending customer accour 141 46-134  2,60(-9,90(
DARTs 347 90-347 197-371
Annual trades per average acca 88t 51C-711 8-19
Annual revenue per accot $2,87: $2,73¢-2,881 $ 10z21Z

(1) Interactive Brokers, TradeStati
(2) TD Ameritrade, E*Trade, Charles Schw

The retail FX industry is not as mature and doesaffer customers the same sense of safety or price
transparency as retail equitiesWe believe that two factors that influence thevgh of the retail FX market are the
customers’ perceptions of the safety of their fuadd the transparency and fairness of the pricgsréceive. Retail
equity investors in the United States can relytenfact that their deposits are insured by the @éesiinvestor
Protection Corporation, or SIPC, for up to $500,d6Ghe event of a broker bankruptcy, the as$etsthe broker
holds for investors are segregated from the opegrditinds of such broker. Retail FX brokers do rantehSIPC
insurance protection and, in the United Statespabsegregate customer funds in the event of arbatdy. We
believe this is a factor in customers tending tegkemaller amounts of their funds on deposit abFokers as
compared to equity brokers. As a means to overdbiaglarger retail FX brokers may seek to reassustomers b
publishing selected information on the strengtkheir financial situation. To date, no retail FXoker in the United
States is subject to the reporting requirementh®@Exchange Act. We believe that the increasexhfifal reporting
and disclosure we will be required to provide gsiblic company may increase the confidence of aureat and
future customers regarding our financial strengith stability and lead to increased average balapeesustomer
account.

Because equities are traded on exchanges, thes ieeset by the best bid and offer on each exeh&igce
2005, regulations in the United States and Eur@ye hequired that equity brokers must present tovesvith the
national best bids and execute those trades aspttat reflect the optimal mix of price improvemespeed and
likelihood of execution. In contrast, the priceatthetail FX investors see will vary from brokertmker, depending
on whether the broker uses a principal or an agerayel. Principal model brokers set their own wjcghereas
agency model brokers, like FXCM, present their aongrs with the best buy and sell quotes from theal of
competing FX market makers. Execution of retail ¢ters is also different from retail equities awithin retail
FX, from broker to broker. For example, our agemmydel executes trades at the best available prameded by ou
FX market makers, including any price improvemehgt may occur between order placement and executie
believe that the agency model execution we offevigies retail FX customers more transparent priaing
execution than that offered by our competitorgaitiyy the principal model.

Similarities between the evolution of online retaX and online retail equities We believe that the forces
driving the growth of the online retail FX industiye similar to those that shaped the evoluticthe@fonline retail
equity industry. According to internal estimatesthg Aite Group, since online equity trading staiirethe mid-
1990s, the industry has grown to over 100 millietail equity traders worldwide. Increased broadhiatefnet
access enabled a surge in online brokerage firmighvoffered convenient ways for self- directedlées to open
accounts and trade stocks at reduced commissianef, between 1998 and 2005, a series of regylat@nges il
the United States heightened the regulatory requérgs for brokerage firms, such as imposing ridesnsure the
best execution of trades for their customers. Wiebethat such heightened regulatory requirembelged increas
investor confidence in the industry as a whole.
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We believe that the online retail FX industry iglargoing a similar evolution. For example, in thstlthree
years, in the United States, increased regulat@résulted in increased minimum net capital requémts, whicl
require a regulated entity to keep a specific mimimamount in relatively liquid form, enhanced pobien of
customer funds, restrictions on the solicitatioto$iness and, most recently, trade executione&ses in regulatic
have also been implemented in other countries. Blleve that, as a result of these tightened regujat
requirements, the number of retail FX providers dtapped considerably even as the number of rietastors
trading FX and trading volume has increased sigaifily. We expect that regulators across the nuigdral
jurisdictions will continue to introduce additiona@gulations to ensure that investors receivedadt consister
pricing and execution and that FX brokers haveigefit capital resources to protect customer fulids.believe
such regulations may further narrow the field af§ offering retail FX and may help to increaseeistor
confidence in the industry as a whole.

We believe that retail FX trading will continuedoow at high rates as retail investors seek neetasmices,
become more knowledgeable about FX markets thrénegiuent media coverage of global economic issnds a
recognize the advantages of online FX trading owine trading of other assets, such as equitiesaldb believe
that retail FX investors globally are becoming msophisticated and demanding more transparendgrbet
execution and better customer service. We beliewvegency model, scale, proprietary technologyfqiat,
network of FX market makers and customer servidecantinue to attract a diverse and experiences lwd
customers, who use a wide range of trading stragetfiade more frequently and generally maintaig fierm
relationships with our firm.
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BUSINESS

Overview

We are an online provider of FX trading and relagetvices to approximately 175,000 retail and ingtinal
customers globally. We offer our customers acoesweér-the-counter, or OTC, FX markets throughmoprietary
technology platform. In a FX trade, a participany® one currency and simultaneously sells anotheombination
known as a “currency pair”. Our platform presenis BX customers with the best price quotations phou56
currency pairs from up to 25 global banks, finahicigtitutions and market makers, or FX market makeshich we
believe provides our customers with an efficierd aost-effective way to trade FX. We utilize whatéferred to as
agency execution or an agency model. When our cwestexecutes a trade on the best price quotatieneaf by ou
FX market makers, we act as a credit intermediaryiskless principal, simultaneously entering infsetting
trades with both the customer and the FX marketamake earn trading fees and commissions by addimgrkup
to the price provided by the FX market makers aguegate our trading revenues based on the volume of
transactions, not trading profits or losses. Whrdgling fees and commissions represent in exced8%fof our
revenues, we also earn other forms of revenue asiébes earned from: arrangements with other financ
institutions to provide platform, back office amedde execution services, trading in CFDs, paymentsrder flow,
FX market makers and other various ancillary FXtesd services and joint ventures.

Our agency model is fundamental to our core busipbfdosophy because we believe that it alignsmterests
with those of our customers, reduces our riskspandides distinct advantages over the principal ehoded by the
majority of retail FX brokers. In the principal maldthe retail FX broker sets the price it preséntdhe customer
and may maintain its trading position if it belisve price may move in its favor and against tistamer. We
believe this creates an inherent conflict betwéennterests of the customer and those of the ipahmodel broke!
Principal model brokers’ revenues typically congisinarily of trading gains or losses, and are naffected by
market volatility than those of brokers utilizingetagency model.

We operate our business through two segmentst tietding and institutional trading. Our retaildrag
segment accounted for 94% and 92% of our totalmaeee in 2009 and the nine months ended Septemb&030,
respectively. Our institutional trading segment X Pro, offers FX trading services to banks, hefugels and
other institutional customers on an agency modsistend accounted for 6% and 8% of our total regerin 2009
and the nine months ended September 30, 2010 ctesgg. Our revenues have grown from $9.5 millinr2001 to
$322.7 million in 2009, a CAGR, of 55%. Our incobefore income taxes has grown from $5.4 millio2091 to
$97.0 million in 2009, a CAGR of 43.5%, althouglsame before income taxes declined from $129.0 onilin
2008. Our revenues were $264.2 million and ournmedefore income taxes was $82.9 million in theemronths
ended September 30, 2010, as compared to $248idmaihd $76.0 million, respectively, in the ninemths ended
September 30, 2009.

Our operating subsidiaries are regulated in a numbgrisdictions, including the United Statese thinited
Kingdom (where regulatory passport rights have lmeamcised to operate in a number of European EoanArea
jurisdictions), Hong Kong and Australia. As a résflour acquisition of ODL Group Limited, or OD&,U.K -
based FX broker, which was consummated on Octal#®10, we are also regulated in Japan. We maioféices
in these jurisdictions, among others. We offertoading software in 16 languages, produce FX reseand conter
in 12 languages and provide customer support lmiguages. For the nine months ended Septemb&030,
approximately 76% of our customer trading volumeenaerived from customers residing outside the égéhtates.
We believe our global footprint provides us witlt@ss to emerging markets, diversifies our risk fregional
economic conditions and allows us to draw our eygas from a broad pool of talent.
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Our opportunities
Continued growth of the retail FX market

Despite the strong growth of the retail FX marketine retail FX investors still represent a snfi@ttion of the
total population of online investors. Accordingiiternal estimates by the Aite Group, as of July®Qhere were
over 100 million retail equity traders globally,tlanly 1.25 million retail FX traders. Our interratalyses reveal
that in the United States, over 87% of retail FXeistors started by trading equities online befbey tbegan trading
FX. We believe this existing pool of online, seifetted investors represents a large opportunitheg begin to
trade retail FX in increasing volumes.

Overall awareness of FX continues to grow amongsitws, driven in part by increased media coveaagethe
central role FX plays in the global economy. Alsimce retail FX is an asset class that can bedradénours per
day, five days a week, it is convenient to tradenfiany online investors as they can trade at ang 6f the day.

With the expansion of broadband internet accedsadjin larger numbers of investors will have acdesthe
technology that enables online trading, therebwgrg the pool of online investors who are candiddtetrade rets
FX in the future.

Unlike equities, fixed income, real estate and matmer asset classes, FX markets do not expergeroeds
where all assets move in one direction or anothem result, the FX market is not necessarily datee to other
assets popular with online investors, such as ieguwitr options, and we believe that as an incrgasimber of
investors realize this, retail FX will attract mattention as a way to increase portfolio divecsition.

Increasing sophistication of FX customers and awasss of the agency model

We believe that as retail investors grow in soptasion, they will recognize the advantages of jpigdrades
with an agency model broker with a robust technplpligatform. We believe these investors value coitipetprices
deep liquidity, reliable execution and the abitityuse any trading strategy they choose withoutdégrice
requotes, unfilled orders or trading slowdowns thay occur when they are trading with a principalel FX
broker. For instance, we believe sophisticatedornsts, such as automated traders, one of the fagsteging and
highest volume segments of the retail FX markdyezan agency model broker who will not place iestns on
the frequency or style of trading and offers acteskeep pools of liquidity and rapid executioratitactive prices.

Expanding our presence in Europe, a large market fetail FX trading

We believe the retail FX market in Europe presangggnificant growth opportunity for us due to agency
model. According to Greenwich Associates, a finahservices market research firm, 57% of globaltfading
volume in 2009 was conducted in Europe. We belieaeawareness of the advantages of the agencyl isode
growing among European customers and regulatospitéehe current prominence of principal modeklers in
Europe. We believe we can significantly expandshare of this large market through our existingrafiens in
Europe and our acquisition of ODL.

Regulatory changes may continue to narrow the pobproviders authorized to offer retail FX that cameet
the higher regulatory standards

Regulators in the United States and other jurigzlisthave made a series of changes that impadtFata
brokers, including substantial increases in mininreouired regulatory capital, increased oversidthiod-party
referring brokers and, more recently, regulati@garding the execution of trades. While these egguis may
increase our costs, we believe that an effecteddtregulations has been to significantly redueathmber of firms
offering retail FX, even as the number of custonaerd the volume traded has grown. Many firms dithawe the
resources to meet higher net capital requiremémtsandle the loss of unlicensed solicitors or tkethe necessary
changes to their technology platforms. As a resufiumber of these firms left these regulated gict®ns, while
others exited the business entirely and sold eftresr
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customer accounts or their entire business to d&Kdrrokers. Recent examples include the acquistaf Direct
FX, Hamilton Williams and SNC Investments by Gaindncial; Astmax, Synthesis, FF Returns and Caltysaaxc
Bank; and HotSpot, iTradeFX and the acquisitio®8f_ by us.

We believe that regulators across major internatiomarkets will continue to enact regulations iesh areas.
For example, in the United Kingdom, proposed rakey require financial institutions to place additibprotection
on customer funds, prohibiting their use as calidteith counterparties. In the United States,@#d C adopted
regulations in August 2010, which become effec@atober 18, 2010, requiring referring brokers theri meet
certain minimum net capital requirements or entér a guarantee agreement with a CFTC-regulatetrBier
whereby such broker would guarantee the referrioggdrs’ compliance with applicable regulatory requients.

We expect increased regulatory compliance burdeaysaause certain retail FX brokers to leave indigid
markets or exit the industry altogether. As thaustdy consolidates, scale will become increasingiyortant,
presenting opportunities to larger firms, such@ghat can meet the more stringent regulatoryireopents. We
believe that this trend will present additional ogpnities for us to increase market share orgélgioathrough
acquisitions.

Continued expansion in institutional market

The institutional FX market is comprised of bartksdge funds, and corporate treasury departmerit dlole
with each other predominantly through electronimownication networks, or ECNs, and single bankf@lats. We
believe that we can use our agency model to comtiowxpand our institutional FX segment by offgrihese
institutions the deep liquidity of multiple FX matkmakers while preserving the anonymity that thedye.

Our competitive strengths

Differentiated agency model that aligns our inteteswith our customers’ interests, produces a bettastomer
trading experience, generates more stable reveraas exposes us to less market, regulatory and rapiahal
risk

We believe our agency model aligns our interesth thiose of our customers. Our list of productsiigely
limited to those we are now, or in the future Wi, able to offer on an agency model basis. Becaas=arn our
fees based on transaction volume, we design oudlupts and services to make it easier for our custsrio trade.
For example, to help our customers trade moretain§i, we offer research without charge on aggestratding
trends and one-click trading to help our custoni@ade more profitably. To support customers usamjd trading
strategies, we also offer services without changeelp them establish automated trading systenmsexd these to
our platform and host them. In addition, we offastomers price improvements for price changesrtizgt occur
between order placement and execution on all dyges.

In contrast, we believe a principal model brokenggates revenues from customer losses and magrtairc
cases, have features in their products that preareminder trading techniques that consistentlyegate profits for
their customers. These include restrictions on bimse stops and limits can be placed to the ordee requoting
prices to slow the pace of rapid trading strategies rejecting trades if they might result in atooser receiving
price improvements. We believe our agency modelrefa better customer experience that attracts retag FX
investors who maintain longer term relationshipthwis.

Further, we believe our transaction volume-basedmee is more stable and predictable than reveeriead
from trading against customers. In addition, beeaus do not take market risk and do not extenditctedur
customers unless they are fully collateralized,regulatory capital requirements are significatdhyer than those
applicable to principal model brokers. As a resul,have more cash we can use to pursue our glais.
Further, we believe our exposure to regulatory r@pditational risk is reduced by avoiding the innémnflict
between the interests of the customer and tho#eegdrincipal model broker.
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Business model and proprietary technology desigt@dninimize risk and free capital for ongoing opetians
and expansion

One of our core business philosophies is to seekinamize risk. In addition to the reduction ofkiexposure
that we believe results directly from utilizing agency model, this philosophy is exemplified by degelopment
and implementation of our margin monitoring teclogyl. This technology reduces the risk that custsrtrading ol
margin could lose more than they have on depodiit us by checking their margins on every price tpdad
account update and automatically closing open ipositif a customer becomes at risk of going inteegative
account balance. In addition, our platform receméses from up to 25 FX market makers. By disttiifagi our
trading activity across multiple counterparties, n@duce the risk that the failure of an individoarket maker will
significantly impact the trading services we offer.

Proprietary and scalable technology platform and and-winning products

In the retail FX industry, the technology and istracture required to implement the agency modehfr
customer trading screen through settlement is ma¢lwavailable. We have built our proprietary tectogy
platform over the last 11 years to handle the cetedifecycle of a FX trade, as well as customizednections to
our network of FX market makers and a full suitda€k office and administrative systems. We haweldped an
award-winning single technology platform that paeg over 600 prices per second for 81 currencygfoaintracts-
for-difference, or CFDs, and processes over 500t@@s per day from a pool of approximately 176,60stomers
who can access the system in 16 languages. phirty-alternatives to provide the agency modeFrtrading wer:
principally designed for the institutional markedshave significant limitations when used for red. This
generally increases the cost and time a principakdy is forced to spend if they were to try to makconversion to
an agency model.

Our platform is scalable and can handle suddenggsaim the number of trades and increases in tirbauof
customers. The prices provided by our network ofcup5 FX market makers are frequently lower then t
wholesale prices offered on institutional platformisch as EBS, due to the large volume we trangeetlirect
access we provide approximately 175,000 retaiktrsdbur longstanding relationships and the coripetihat
results from multiple market makers. Our platfosaiso flexible, enabling us to add new instrumefts example,
in 2009, we added trading in gold, silver, oil divé other CFDs. In the first nine months of 20&@, have added
seven new FX currency pairs and 11 new CFDs. litiaddour platform reflects our approach to riskmagement
through our margin monitoring technology which é&sijned to check customer margin on every pricatgpaind
account update to prevent them from going intogatiee balance. Our policy is generally not to pierslaims for
negative equity against our customers. We believgomprietary technology platform is a significaoimpetitive
advantage.

We offer our customers various trading alternativ@sed on customer sophistication, from beginnexpert,
and on mode of access, from smart phones to weddhaterfaces to downloadable desktop applicatibhese
applications provide retail FX customers with toateluding charts, analytics, research and ortliaming. An
example of this is DailyFX, our independent newd eesearch service offered on our platform anduttino
DailyFX.com, which produces unique analysis, ag8chnd quantitative research for our customerkjding data o
customer sentiment and aggregate retail tradingiyctising our large pool of real-time trading da©ur primary
trading application is award-winning Trading Statit, a desktop application that has been named\e€k’s “Best
Retail Trading Platform” for 2009 and 2010. We addfer Active Trader, an internet application whigtovides our
high-volume customers information about depth ofkegand allows them to deploy more sophisticatading
strategies. Active Trader is particularly targes¢@ctive equity traders providing them with “LeW&ldepth of
market views for retail FX that are similar to thpiofessional equity trading systems. Level Iting systems not
only provide the best buy and sell price but alsavigle additional levels of pricing beyond the heghbuy and
lowest sell price. Our Active Trader platform casplay up to 10 levels of prices for each currepay. We have
also introduced a trading application designec:tmtomers who create automated trading strategigsywing and
more active segment of the retail FX trading popoita Additionally, we offer our customers serviseishout
charge to help them automate their trading strage@ionnect their automated trading systems tplatfiorm and to
host their strategies on our platform.
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Widely recognized brand and an-house marketing organization driving new customeogith

We believe that we have built an in-house onlingket@ng organization that has fueled consistenaoig
growth in customers at low acquisition costs thtoagcombination of web properties and internet etthieg. We
believe that the FXCM brand is one of the most skathwn, global brands in the retail FX industryjlbiihrough
over $146 million in brand advertising expenditainece 2005. In 2009, our web properties attractedwerage over
2.2 million unique visitors and 19 million page wig per month, as measured by Omniture, a web acmlyt
application service. Among our most popular welpprtes is DailyFX.com, our research and newsthaeis
staffed by a team of nine full-time analysts whodurce over 30 articles a day in three languageshndie
syndicated on over 80 sites globally, including fison Reuters and Yahd®Finance. DailyFX is one of the top
three FX news and analysis websites, measured éxaAb website which provides traffic informatian Websites.

We handle all aspects of the marketing proces®usé, including strategy, design, placement, ei@taind
performance measurement, allowing us to accuratelysure the effectiveness of each campaign anahiaptihe
use of our marketing and advertising expenses.

International reach and significant scale

For the nine months ended September 30, 2010, nergted approximately 76% of our customer trading
volume from customers outside the United Statesawecontinuing to expand our presence globallyeeislly in
Europe and the Middle East where we believe r&diinvestors are growing increasingly aware ofadgantages
of the agency model.

We believe we are competitively advantaged by @nificant scale. For example, we believe scak is
significant factor in a retail FX investor’s choioébroker and the amount of funds such investariliing to
deposit. As of September 30, 2010, total customeitgwas $424.6 million, representing an increais@2% over
that as of September 30, 2009. Our scale in omlitvertising allows us to lock up coveted advertjsimventory at
favorable rates, lowering our customer acquisitiosts. Further, our balance sheet scale enablesnset
minimum regulatory capital requirements acros®fadiur jurisdictions. Our technology platform enedbls to add
customers organically or through acquisitions agr@ise them from a single infrastructure with miainadditional
costs.

Experienced leadership team

Our leadership team is comprised of experiencedwkes that have averaged over eight years ofcsewith
us. For example, Messrs. Niv and Sakhai, our aetutive officer and our chief operating officerspectively, ar
two of our original founding partners and have geen the growth of our company since its foundng999 into a
global firm with 14 offices in 11 different courds worldwide and more than 650 full-time employees.

Our Growth Strategy
Continue to use our global brand and marketing toivke organic customer growth

We intend to continue to use our brand and oussalel marketing efforts to increase penetraticthef
growing retail FX market. We believe that our dtrearketing, which is aimed at driving potentiabtamers to our
web properties, such as DailyFX.com, and our fraging accounts, or “demo” accounts, contributeduo
generation of 464,456 leads among new FX tradgpereenced traders and high volume automated tsefdethe
nine months ended September 30, 2010. Our intebsaies and marketing information systems will targ to be
used to measure the effectiveness of campaignejatirdize sales and marketing expenditures. In iegsharkets,
where we believe the FXCM brand is widely recogdjzge are increasing the effectiveness of our cégngsaand
lowering the costs of acquisition per account. brkets where our penetration is low, such as Eungpeare
increasing our marketing expenditure and expandingphysical presence with sales offices. Addipdgsical
presence can have a significant impact on custacgrisition in some markets. For example, in Alistraew
accounts per month have grown from 130 to 500 pmertin
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in the 18 months since we opened our office in 8ydBimilarly, new accounts per month in Franceshgrown
from 28 to 180 per month in the 24 months sinceopened our office in Paris. Since April 2009, weéapened
offices in Athens, Berlin, Dubai and Milan to acamite our penetration in these markets.

Make selected acquisitions to expand our customasédor add presence in markets where we have low
penetration

We plan to make selected acquisitions of firms wegtablished presence in attractive markets andhbdison
channels to accelerate our growth. On October 10 2@e completed our acquisition of ODL, a Lond@séxd
broker of retail FX, CFDs, spread betting, and ggoptions. Our acquisition of ODL is designedniorease our
profile in the U.K. market and accelerate our gitoimt continental Europe, utilizing ODL'’s relatiorigh and sales
force. We expect the retail industry to continuedosolidate, providing us with additional acqudsitopportunities

Expand our range of products to add new customensl ancrease revenues from existing customers

We have an established history of introducing nemdpcts. For instance, we introduced our Activedéra
platform for our high volume customers in Febru2@p9, the trading of CFDs in September 2009, mdlalging in
March 2010 and Strategy Trader in August 2010. Vi to introduce additional products in the futiiée are also
making investments in our technology platform tcetrtbe demands of our customers that we beliedangilease
our share of the trading volumes of active andtinstnal FX customers.

Capture market share from competitors who are unalb keep pace with increasingly demanding regutsto
requirements

Over the past three years, we believe that regylateanges and compliance requirements have irlgzhtd a
reduction in the number of retail FX brokers. Weest that increased regulatory compliance requintsneill
cause additional firms to leave individual markat®xit the industry and believe that this will peat additional
opportunities for the remaining firms, especialeacy model firms like us, to increase market sloaganically or
through acquisitions. For example, if proposed l&guy changes in the United States relating tderaxecution ar
price improvements are implemented, we believeaHditional non-U.S. FX customers desiring supegigcution
of their trades may seek to become customers afrddbilated retail FX brokers.

Acquisition of ODL

In May 2010, we signed a stock purchase agreeroarddquire ODL Group Limited, a broker of retail FX,
CFDs, spread betting and equity options headqeatterthe U.K. Our acquisition of ODL is intendedincrease
our profile in the U.K. market and accelerate onvgh in continental Europe, utilizing ODL'’s relatiships and
sales force. Our plan is to migrate ODL'’s custontersur agency model platform starting with thex &nd spread
betting products.

ODL is also a licensed broker of equity options andember of exchanges including the London Stock
Exchange and NYSE Liffe. At present this is a veamall portion of ODL’s business. ODL will contint offer
stock options using their existing platform.

The transaction was consummated on October 1, Zxl6onsideration we provided for $2.2 million iast,
and we issued to ODL shareholders a 5.25% equityast in FXCM Holdings, LLC. In addition, to impm@ ODL’s
capital, we made a capital contribution of appraadety $9.4 million shortly after the closing.

The purchase agreement contains customary indesnitbvenants restricting competition from key gipals
for three years, representations and warrantieshwdnie secured by collateral which includes thierldividend
distributions, the partnership interest, as webiag proceeds from the conversion of this inteirestsecurities or
cash.
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Overview of a FX Trade

In a spot FX trade, currencies are listed in pdirsinvestor speculates that one currency will apgate in
relation to the other currency in the pair. We lftate these trades by providing our customers waittonline trading
system, through the internet, which allows therbug and sell up to 56 currency pairs from up td-25market
makers.

Throughout this process, our platform is complegaiyomated, matching the customer order requebtting
price provided by the FX market maker. We do nt#rivene in the trade, other than to apply our fixedkup. Our
markup does not change based on how the custoater is executed. The same process is used whestcamar
liquidates a position. Our platform processes thdd using the best buy and sell price from ountatket makers.
Our markup does not change based on whether tihe was profitable or not for the customer.

Retail FX trades are rolling spot contracts thétlesén two days. At the end of the trading dagdis are
automatically rolled over to the next day takingpiaccount the interest rate differential for eaalrency pair.
Investors who are long the currency with the highield are credited the interest rate differentifile investors
who are short the currency with the higher yielel @ebited the difference. We refer to these creditbdebits as
rollover revenue. We apply a fixed markup to theiiest rate credited and debited generating its roiiover.

Our Products and Services

We offer three types of accounts, each designed fmrticular type of retail FX trader. For thosswto FX
trading, we offer Micro accounts which enable neadérs to open accounts with as little as $25 auktin very
small lot sizes. Our Standard accounts are desifpmetle majority of our traders and require anropg deposit of
$2,000. Our Active Trader accounts are designeéxperienced, high volume traders and require @miog
deposit of $50,000.

We also offer trading in a growing number of ingtents. While some customers may choose a retalirbkel
based on the breadth of products they offer, wé time products we offer to those that meet ou, risgulatory and
technology criteria. If an instrument cannot beléon an agency model now or moved to an agendgimath
reasonable effort and within a reasonable peridihtd, we will not offer it.

Spot FX Pairs

We offer spot FX trading in up to 56 currency pa@®@$ these pairs, our most popular seven currea@ p
represent over 87% of all trading volume, with Ei¢R/USD currency pair being the most popular, repnéing
over 31% of our trading volume in 2009. We add mewencies to our list provided they meet our Eskl
regulatory standards. We do not allow trading irrexcies from nations that have prohibitions ontthding of thei
own currency.

Contracts-for-Difference

We offer our non-U.S. customers the ability to &#&FDs, which are agreements to exchange theelifferin
value of a particular asset such as a stock index or gold contract, between the time at whiotoatract is opent
and the time at which it is closed. Our CFD offganwhich we began offering in September 2009 etuly include
25 CFDs, including contracts for metals, energy stodk indices, and for the nine months ended Sapte 30,
2010, CFD trading constituted approximately 2.5%otdl trading volume. We will continue to introdunew
products as permitted by applicable laws and reéigmis. Due to U.S. regulatory requirements, we ofoamd our
affiliates do not trade or offer CFDs in the Unitethtes or to U.S. residents.

CFD trading is offered through our Trading Statibror TSII, and Meta Trader 4, or MT4, productsdar to
our currency pairs. As our FX market makers capnotess agency model trades for CFDs, these pmduenot
offered on an agency basis. We stream the besirlnicbffer to customers but we do not offset eaathetr
automatically.
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Spread Betting

We offer spread betting trading to our U.K. custosnerhich is where customers take a position ag#ies
value of an underlying financial instrument movither upwards or downwards in the market. Custeroan mak
spread betting trades on FX pairs, stock indicek, gilver and oil. For the nine months ended Saybier 30, 2010,
spread betting constituted approximately 0.75%talttrading volume.

Equities and Equity Options

As a result of our acquisition of ODL, we now offsquity and equity option trading through ODL. Obffers
customers outside of the United States the altdityade equities and options on UK, continentalopa and U.S.
markets. They are offered using an ODL platformahtintegrates proprietary as well as third parfiveare, which
connects to third party data providers, clearingnéi and other market participants.

Equities and equity options offered and sold thfo@L, as a FSA-regulated broker dealer in the WH, if
traded in the primary market, be offered and soldpant to Regulation S. Trading in equities anditgaptions for
and with customers in the secondary market wikéeied out by ODL in compliance with applicabléesiand
regulations of the FSA and other applicable law.

These products do not currently represent a mataniace of revenue for us.

Our Trading Systems

We offer a number of trading systems, all of whach supported by our sophisticated, proprietargrielogy
infrastructure. Our technology tracks the balanpesitions, profits and losses and margin levelafioaccount
holders in real time. The back office system’s taak margin-watcher feature automatically closasapen
positions if a customer’s account is at risk ofrgpinto a negative balance as a result of a trapagjtion losing
value and reaching the minimum margin threshol@sEhfeatures ensure that the customers cannanlmsethan
what they deposited into their account.

Trading Station I(TSII) is our proprietary flagship technology ptatin. Over 215,000 trades a day are placed
using TSII. TSIl has been named FX Week’s “BestRRd@rading Platform” for 2009 and 2010. TSIl comés
power and functionality and is accessible througisex-friendly interface. TSIl is designed to seitve needs of our
retail FX customers, but also offers advanced fonelities often used by professional money marsmgad our
institutional customers. TSIl is a Windows-baseatform with a wide variety of customization optidios users to
choose from including a choice of 16 languages. gtaform provides an advanced chart offering chlle
Marketscope which offers a wide array of customdrafeatures, technical analysis indicators, sigmal alert
functionality, as well as the ability to place tesddirectly from the chart. We grant many of ouiterkabels a
limited, non-exclusive, nontransferable, cost fieense to use TSIl to facilitate trading volumealancrease trading
fees and commissions.

Active Trader Platform also a proprietary technology platform, was baiitl designed for our higher volume
customers. The platform is web-based, making ityeasd quickly accessible by users without reqgra
download. The platform features most of the sanpalgiities as the TSII platform but also adds thiitg to
display up to 10 tiers of market depth informati@/ile TSIl streams the best bid and best offemfrg to 25 FX
market makers to the customer, our Active Tradatf®m displays not only the best bid and bestrdite also the
next nine bids and offers. Our customers can usertformation to determine where market liquid#gyheavier and
therefore which direction the more immediate mavey likely be. This market depth information is g&mto
Level Il information displayed on the more professilly geared equity trading systems, but is natroon for retai
FX. At present, we do not license rights or have white label arrangements which include licensesse our
Active Trader Platform.

Meta Trader 4MT4) is a thirdparty platform built and maintained by MetaQuote#\8are Corp, and we ha
licensed the rights to offer it to our customerebddT4 has a loyal and global user group and th#gim caters
towards customers with automated trading systeatshiey have either developed themselves or hanchased
from other developers. Our MT4 platform utilizektak features of our back office system
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and order execution logic that are provided to siséiour proprietary technology platforms. We hategrated
MT4 into the same pricing engine as TSII, enabitagisers to get the same pricing and execution.

FXCM Prois our institutional level FX offering that allovianks, hedge funds, professional money managers
and other such entities to trade anonymously, amtd an ECN. We currently license the technologyferm for
FXCM Pro from Currenex. Our added value comes feomnecting institutional customers to our top EXrmarke
makers to gain access to preferred pricing. Custermnging FXCM Pro can both take and make pricethen
platform. We earn revenue through markups on tposes and/or commissions charged to the customer.

Other Platforms

Our Trading Station Gatewayor Gateway platform, is similar to TSIl but islvbased. The Gateway platform
allows customers to access their account from amypaiter without downloading any files. Gatewayl#aasy to
use and has most of the customization optionseofil.

Strategy Tradeis a platform that provides an alternative to costs who prefer to automate trading strategies
that they have either built themselves or boughmhfother developers. Strategy Trader users wilehhe ability to
code and share C#-based trading systems and mmath@matically through the platform.

FX System Selectig a platform that allows customers to scan anévedozens of pre-programmed and pre-
filtered trading systems and over 1,000 automaiadegiies. Customers can then select the systexhmtich their
trading and risk preferences and apply them to thailing account. FX System Selector is an idetiba for
customers that follow general market trends but matyprefer to execute trades themselves.

We also offer mobile platforms for multiple mobdevices, including Blackber§and the iPhon&/iTouch®.
These platforms include a majority of the functiitygound on the TSIl and allow customers to logaind trade
anywhere in the world.

Sales and Marketing

Our sales and marketing strategy is focused oacittig and educating new customers, increasintralng
activity of existing customers and retaining exigtcustomers. We divide our accounts for measuremeposes
into two categories: tradeable accounts and aetiegeunts. We consider an account “tradeable™hia sufficient
funds to make a trade in accordance with firm pedicWe consider an account “active” if it meets ¢hiteria for a
tradeable account and has executed at least aleewiithin the last twelve months. Our tradeabléamgr accounts
have grown from 49,885 for the year ended Decer@beP007 to 140,565 for the year ended Decembe2®19, a
CAGR of 68%, and our active customer accounts lgaoen from 59,541 for the year ended December 627 20
116,919 for the year ended December 31, 2009, aRCAG10%.

Our sales and marketing strategy focuses on thiveesg customer acquisition channels to expandositome|
base.

Direct Marketing Channel

Our direct marketing channel, through which we geekttract new customers is our most importantketarg
channel. In executing our direct marketing strategy use a mix of online, television and radio atisimg, search
engine marketing, email marketing, educational kgos and strategic public and media relationsjfahich are
aimed at driving prospective customers to our waperties, DailyFX.com and fxcm.com. In those jdigsions in
which we are not regulated by governmental bodigaa self-regulatory organizations, however, we generally
restricted from utilizing our direct marketing clmah See “Business — Regulation.”

While our platform is available in 16 languages amdhave websites available in 12 languages, therityaof
our direct marketing efforts have historically bdeocused on North America, our home market, anéAdie to its
high rate of growth. We did not focus on Europevashelieved the competition there was
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stronger, with several established retail FX brekér the last two years, we have focused on expgralr global
footprint by opening new international offices inrBpe and the Middle East and supporting them misinketing
campaigns. An international office provides us mhagefits, including the ability to hold in-persseminars, a
location for customers to visit, the ability to ept deposits at a regional bank and native spegkefsrming sales
and support. Currently, we maintain sales officethe United States, the United Kingdom, Francenay, Italy,
Greece, Hong Kong and Australia. Our acquisitio®BfL will expand our presence in the European aitié
East markets, as well as a local office in Japae. dcquisition will add a recognized brand in th&.lind Europec
markets, which we will promote through our direcrketing efforts. The acquisition will also provids with a
direct sales force that will focus on leveraginglOfexisting network of customers in Europe andMiddle East
as well as promoting our expanded technology platfo

The primary objective of our marketing is to enage prospective customers to register for freartead
accounts or tradable accounts. Free registeretiggarading accounts or “demo” accounts are oincipal lead
generation tool. We believe the demo account sexses) educational tool, providing prospective@ustrs with th
opportunity to try FX trading in a risk-free envinment, without committing any capital. Additionaliyallows
prospective customers to evaluate our technologtfgsh, tools and services. The demo account istick to the
platform used by our active trading customers uditlg the availability of live reaime streaming quotes. Howev
trades are not actually executed with our FX mankakers.

The ease of the registration process for a demauatenaximizes lead generation. Prospective custwoare
only required to enter a minimal amount of registrainformation. This results in a large numbedemo account
In 2009, 713,048 demo accounts were opened, a lynatd of 89% over 377,150 demo accounts openg2dds. O
these demo accounts, 64,628 or 9% were convertedratdeable accounts.

During the trial period for the demo account, wevide customers with information about our firm’s
advantages, educational resources and trading fbmlsomplement these efforts, a team of SeriéseBsed sales
representatives contacts prospective customemléptone to provide individualized assistance.

Indirect Marketing Channels

Our second marketing channel is our indirect chbtia utilizes a network of referring brokers. Being
brokers are third parties that advertise and sglservices in exchange for performance-based cosapen. Many
referring brokers offer services that are completagrio our brokerage offering, such as tradingcation and
automated trading software. While referring brolaes not permitted to use our name in their adsiedi accounts
originating from referring brokers are legally opdrwith a FXCM-owned entity. In most cases, thesélinction is
performed by the referring broker and customerisens provided by our staff.

Our white label channel is the smallest of threw nestomer acquisition channels. We enable regiilate
financial institutions to offer retail FX trading@®vices to its customers using one or more of ohewing services:
(1) our technology, (2) our sales and support staB) our access to liquidity. White labels cald &alue to our
core offering through increased positive name raitam on a regional or global scale and accessl&wge existing
customer base. Customer accounts are opened giwatitithe white label, who has responsibility fegulatory
oversight. We are a party to an agreement with &t Bank AG (DB) for us to provide sales, tradecexion,
processing and other back office services to Dilation to DB’s offering of its retail foreign aw@ncy trading
platform. This platform operates under the trade@abFX.

Institutional sales and marketing

FXCM Pro is targeted at institutional customersgpally banks, hedge funds, corporate treasupadenents
and commodity trading advisors. These customed® tusing a variety of tools. Some trade directitffenFXCM
Pro system, using its graphic user interface. Musiyever, trade using automated systems that regeive stream
from FXCM Pro, as well as other institutional FXopiders such as banks and ECNs. The sales prooedses
identifying a customer, receiving credit approvahfi one of our prime brokers, signing them to atiemt and then
connecting them to our network. Our revenues areipally
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determined by the number of trades where we provide customer with the price and execution sieg ttesired.

We service this customer base with a small expeeiéinstitutional sales force located in our Newkrand
London offices. As the customer base is much smedlmpared to that in our retail marketplace, weable to
provide customized service and attention to eachwad. The institutional sales force is compensated
commission basis.

Marketing expertise

We believe that our in-house marketing organizagimvides us with a competitive advantage. We daelg
on outside marketing agencies to provide servieesilise our marketing team acts as an in-houseyadgeac
marketing team handles functions such as creatieéja buying, price-per-click advertising, websitvelopment,
email and database marketing, and corporate conuaions. These staff members have all been withNX@
multiple years and have developed an internal kedgébase at FXCM that would probably not othenbise
available. This expertise has enabled us to asseantijhtly integrated digital marketing platfornmieh
encompasses our CRM (salesforce.com), Trading Béiige, Ad Serving, and Website Analytics. As aulésve
can calculate the value of any media purchase avitlgh level of precision on a cost per lead arsl per account
basis. We believe this analysis enables us to nmakigent media buying decisions.

Our marketing team has been responsible for nursanitiatives. In 2003, we launched DailyFX.comeaf
the top three FX news and analysis websites, meddwyr Alexa, a website which provides traffic infation for
websites. There are nine full-time analysts th#i@ucontent for DailyFX, creating over 30 articjeey day.
DailyFX.com received over 500,000 unique visitoes month and over six million page views per mo@bntent
from DailyFX is syndicated to over 80 websites/uiing Yahoo!® Finance. After search advertising, DailyFX is
our largest single source of new leads.

In addition, our sponsorship of the “CNBC Milliorolbar Portfolio Challenge” since 2007 has enablsdou
further enhance our brand and promote FX tradirgeimeral to a large audience of potential customers

Customer Service

We provide customer service 24 hours a day, sesgs @ week in English, handling customer inquivies
telephone, email and online chat. As of Septembe310, we employed 167 individuals in our custosevice
department. To provide efficient service to ourvgrg customer base, we have segmented our customer
demographic into three main categories.

* New to FX: We cater to new customers seeking to open acsdmyrproviding low barrier account
minimums and in-depth educational resources oir¥henarket. We believe that education is an impdrtan
factor for new customers, and we have a team deedi¢a educate our customers the fundamentals of FX
trading, application of technical analysis to FXddhe use of risk management. We offer over 6enli
videos for educating new customers on the FX matketddition, we have a dedicated staff of indiot
who conduct live webinars and answer questionseddsy customers in forum

« Experienced Customer We offer our experienced customers value-addeolrees and trading
functionality. DailyFX Plus is a proprietary secyrertal that provides trading signals and high touc
education. As many experienced customers are teahnaders, we also provide them with the abtiity
trade directly from the chart

* High Volume/Algorithmic Tradin: In 2009, we formed our Active Trader sales gradnich caters to
customers with account balances above $50,000 ggmgover $10 million in trading volume per month.
Active Trader customers receive price incentivedrading higher volumes. This enables us to offer
attractive pricing to our customers that generageniost volume. Automated trading has increased in
popularity in the FX market. We have a dedicatesjpamming services team that can code automated
trading strategies on behalf of customers. Addéilyn we offer multiple automate
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programming interfaces that allow customers &ittomated trading systems to connect to our exatuti
system.

We utilize tools that allow prospective and exigtoustomers to contact us through an online clztife whict
allows our sales and support staff to engage neltipstomers at once. In addition to live suppug,are
introducing more self-service tools to customerddorease inbound requests into our customer seiegen,
enabling them to focus more on pro-active custornermunication, including education and product apggs. We
believe this will lead to increased deposits arghér customer retention rates.

Our retail sales and customer service teams areamppensated on a commission basis. All custoneersire
the same level of service, regardless of the FXEpasentative. We believe this is a key differaatifor us
compared to other retail FX firms that employ comssion based sales forces who may not be motivatprbvide
support to smaller customers.

Technology and Infrastructure
Proprietary technology platform

Our FX technology platform has been designed ugingrietary technologies to deliver high standands
performance, flexibility and reliability. Our platfim can be divided into three main groups: frord-ssthnology
platforms and trading decision support tools, aganodel technology platform and back office appimas for
account management, operations, reporting and céi@dion processes.

We offer our customers a wide variety of proprigtas well as third-party, front-end platforms aratling
decision support tools. Our proprietary offeringslude our primary trading interface, FX Tradingtfin, a stable,
market-tested, downloadable application based ont@at runs directly on a customepersonal computer. We a
offer Active Trader and the Trading Station Gatewalich are browser-based products based on C andlat
capitalize on Flash technology. Each of these agftins provides fully integrated charting and el software
to assist customers in their trading decisions.af8e offer Application Programming Interfaces ilxXFlava, C++
and C# to our users so they can automate theingatrategies. Our Strategy Trader product conspreprietary
components where we own the source code exclusiaslwell as other features where we have a papeton-
exclusive license to the source code. Third-padptfend platforms include MT4, a well-known tragliplatform
which we license from MetaQuotes Software Corp.dé/@ot own the source code to MT4 but we have built
proprietary interfaces which enable it to accessag@ncy model platform. We also license technologyrovide
our mobile applications which run on iPhdheiPod ToucH® and Blackberr® smart phones.

Our proprietary technology platform has been dgvetiousing standard programming languages, sucivas J
C++, and PL/SQL. While we use standard, well-kng@awtocols and software, such as FIX, TCP, HTTPidké&d
Multicast, and Oracle, we have designed the systgmopen interfaces so that we can easily and kessiy
integrate new technologies.

We believe that our technology and infrastructuafprm provides us with a competitive advantage an
enables us to provide innovative solutions to ast@mers and partners. As examples, we introdueeddncept of
real-time rebate calculation for referring brokansl automation of basic operations and account gesmnent
routines to reduce processing time.

Scalability

Our agency model system has been designed to heedétands of our growing customer base with asfoa
speed, accuracy and reliability. Within our netwarde process orders in under 2 milliseconds dupieak load
periods, and have processed over 1,300 ordergpend during volatile market conditions, 260 times average
volume over the last two years. At any given time,believe our technology platform has adequataaapto
support customer activity. On average, we haveagpmprately 58,000 customers logged on our technofadgtform
at any given time. We believe our current platfdras the capacity of scale to meet our growth expiecis for the
foreseeable future.
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Reliability and Availability

Our hardware infrastructure is hosted at collocefazilities run by Equinix and DBSi. The two dataters,
located in New Jersey and Pennsylvania, are oveni@3 apart, on separate power grids and sepfiate
connectivity. Each facility has N+1 (or greaterjraarruptible power supply systems, generator systgublic
utility power feeds, cooling systems, internet pdevs and private network providers. Locationstmnéastern coast
of the United States were chosen to achieve bdimapnetworking latency to price providers anduieed
geographic distance separation.

Applications, servers, network, storage devicesygyaand temperature are monitored 24 hours a éagns
days a week by support personnel through a conibimaft industry standard monitoring and alertingl$o
including SolarWinds, Nagios, Cacti and FlowMon s€@um written applets and scripts are used to reqayrt
resource usage in near real-time.

Personnel are distributed across five major offioations with key operations, such as dealingtarasr
support and technology support, staffed at multipéations. Each office location utilizes redundaetwork
connections to access datacenter resources.

Security

Data security is of critical importance to us. W& industry standard products and practices thiautgbur
facilities. We have strict policies and proceduséth a minimal set of employees retaining accessusiomer data.
Physical security at our datacenters is handleskloyrity staff present 24 hours a day, seven dayeek, in additio
to biometric and card access systems, “man trapgch refers to a small space having two setstefliocking door:
such that the first set of doors must close betoeesecond set opens and identification may benedjfor each
door, and video surveillance. Physical access iatoyorate headquarters is also handled by sgaiaftf present
24 hours a day, seven days a week, turnstiles abaccess systems.

Our systems and policies are tested annually fgmat Card Industry, or PCI compliance. Additiopallve
engaged a public accounting firm to perform an tofour internal controls and issue a SAS 70 anagiort.

Business Continuity/Disaster Recovery

We have established a business continuity managedesen to prepare and maintain business contimplgtys
and procedures designed to ensure a prompt rectolenywing the loss or partial loss of any of onfrastructure,
systems or locations. Our recovery plans are testegregular basis in order to verify their effeehess. Plans are
maintained and updated based upon results of shedad as business needs change.

Risk management

From 1999 through July 2007, we utilized the pipatimodel, setting the prices we displayed andisgras the
sole counterparty to our custometrsides. In 2005, discussions with certain of owta@mers and regulators led u:
believe that an agency model has significant adygeg over the principal model. We believed thatsfremained a
principal model broker, we would be required toet@k increasing amounts of market risk and woulgire
increasing amounts of capital in order to achiewegsowth objectives. Therefore, we commenced uglén
agency model platform, which required a significawestment in technology, as well as the coopenadif several
of our market makers who were required to change flystems to accommodate our new trading modelb®gan
moving customers onto agency execution in Novernb2006, and in July 2007, completed the transititie have
continued to invest in our agency platform, addidditional FX market makers, improving executiod adding
features to enhance the trading experience of ugtomers.
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Converting to an agency model is one example ototg business philosophy to reduce risks. We \elieat
this is also evident in:

« our list of products, which is principally limited those we are now, or can soon be, trading uzimgigency
model;

e our margin monitoring technology, which redsitiee risk that customers trading on margin coote Imore
than they deposit by checking our custor margins on every price update and account up

« our network of multiple FX market makers and pribnekers, which we believe reduces our counterpisk
in the event one of our business partners faild;

e our commitment to strong internal compliancecedures and compliance organization staffingctviae
believe reduces our operational ri

We believe our approach to risk management not prdtects us from potential losses but also dediver
financial benefits. As we do not hold positionsamency trades, we do not have to use our balaret gkhmanage
market risk or to meet the larger regulatory capéguirements that accompany those risks. Thisallus instead
use our capital to:

» enhance our global technology platform whiehvies approximately 175,000 accounts from custerime
184 countries

« introduce new products at an accelerated |

« enhance our global brand through digital ménkecampaigns developed by our in-house marketing
organization; an

« selectively acquire other retail FX broke

Agency execution represented approximately 85%uofetail trading volume in 2009 and approximat@4@o
for the nine months ended September 30, 2010.tAHd&ard and Active Trader account trading is damaroagenc
model basis. Prior to August 2010, our FX markekens did not accept trade lot sizes smaller thag@Gk], the size
of some trades executed by our Micro accounts.oligh we always offered the best buy and sell quobes our
FX market makers to all accounts regardless of sieedid not immediately offset certain Micro acnbtrades with
our FX market makers. For these transactions, werlaxs the principal to the trade. Starting in Asid2010, all
Micro account FX trades, regardless of size, ape@bed on an agency basis. Similarly, market makeSFDs are
not yet capable of processing orders in sizes reddor agency execution. We currently act as tivecgpal on all
CFD trades. We are working with our network of neannakers with the goal of moving our CFD volumeag@ncy
model execution.

For our agency trades, we are not subject to maidtetis every trade is hedged immediately at theket price
offered to our customer. For the remainder of amlume for which we do not create an offsetting leettgde
automatically, we are exposed to a degree of niskazh trade that the market price of our positidhmove
against us. While our exposure is minimal relativéhe size of our balance sheet, we have estabdligblicies and
procedures to manage our exposure. These poligag@dewed regularly by our executive managemearmtand
include quantitative analyses by currency paimvel as assessment of a range of market inputiidimg trade siz
dealing rate, customer margin and market liquidiigr example, we have a policy that places a bintimit on the
size of our open exposure to protect us againskehaisk. To date, we have not had a situation wloer exposure
exceeded our limits. Our risk management procedesre monitoring risk exposure on a continucasi®and
determining appropriate hedging strategies in ot@l@enaximize revenue and minimize risk.

Our FX trading operations require a commitmentwfaapital and involve risk of loss due to the it
failure of our customers to perform their obligasaunder these transactions. In order to mininfizaricidence of a
customer’s losses exceeding the amount of cagteinaccount, which we refer to as negative equiy require
that each trade must be collateralized in accomlaith our collateral risk management policies.lEaastomer is
required to have minimum funds in their accountdpening positions, referred to as the initial nir@rgnd for
maintaining positions, referred to as maintenanaggi,
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depending on the currency pair being traded. Mamggfuirements are expressed as a percentage aist@mer’'s
total position in that currency, and the customtatal margin requirement is based on the aggrdgagrgin
requirement across all of the positions that aarust holds at any time. Each net position in aiqaler currency
pair is margined separately. Because we do naigress different currency pairs, we believe we poed fairly
conservative margin policy. Our systems automdticabnitor each customer’s margin requirementsead-time
and we confirm that each of our customers hasceffi cash collateral in their account before wecee their
trades. If at any point in time a customer’s trgdimsition does not comply with the applicable nrargquirement
because our predetermined liquidation thresholés baen exceeded, the position will be automatidjuidated
in accordance with our margin policies and procedwocumented in our customer agreement. We bdliéve
policy protects both us and the customer. We beltbat as a result of implementing real-time mangjrand
liquidation processing, the incidence of customegyative equity has been insignificant. For the mhmths ended
September 30, 2010 and for the year ended Dece®ih@009, negative equity balances resulted ireloe$

$0.5 million and $0.2 million, respectively.

We are also exposed to potential credit risk agi$iom our exposure to counterparties with whichhedge
and financial institutions with whom we depositltaBy transacting with several of the largest gldiveancial
institutions, we have limited our exposure to ang @stitution. In the event that our access toamaore financial
institutions becomes limited, our ability to hedgay be impaired.

Relationships with wholesale FX market makers and fime brokers

Our global network of FX market makers includesbhgldbanks, financial institutions and market makEoy
the nine months ended September 30, 2010, overof 3r volume was transacted with the followinglgdbbanks
in alphabetical order: Barclays, Banque Nation&édris, Citi, Credit Suisse, Deutsche Bank, Dresdn
Bank/Commerzbank, Goldman Sachs, JPMorgan Chasgjad&tanley, Nomura and UBS. The balance of our
trading volume was transacted with our other mankaters.

Our liquidity relationships are legally formed puasit to International Swaps and Derivatives Asgmriaor
ISDA, form agreements signed with each financiatitation. These standardized agreements are widsgy in the
interbank market for establishing credit relatidpshand are typically customized to meet the unigeeds of each
liquidity relationship. Each ISDA agreement outBrtbe products supported along with indicativedffet spreads
and margin requirements for each product. We hadeshnumber of key liquidity relationships in pldoeover five
years and as such we believe we have developedraydtack record of meeting and exceeding theireoquents
associated with each relationship. However, ountatket makers have no obligation to continue twioie
liquidity to us and may terminate our arrangemevits them at any time. We currently have effecti8®A
agreements and other applicable agreements.

In addition to the multiple direct relationships have established with FX market makers pursuatiteédSDA
agreements, we have also entered into prime brgkexgreements with Citi and Deutsche Bank for etailr
trading, and Citi and RBS for our FXCM Pro institutal business, which we believe allow us to maxerour
credit relationships and activities while improviefficiency. As our prime broker, these firms operas central
hubs through which we transact with our FX markekers. Our prime brokers allow us to source ligyitfiom a
variety of executing dealers, even though we mairgaredit relationship, place collateral, andlsetith a single
entity, the prime broker. We depend on the servidébese prime brokers to assist in providing eceas to liquidit
through our wholesale FX market makers. In retompfaying a modest prime brokerage fee, we aretable
aggregate our trading exposures, thereby reducingransaction costs and increasing the efficiesfdpe capital
we are required to post as collateral. Our prinokérage agreements may be terminated at any tine@hmsr us or
the prime broker upon complying with certain notiequirements. We are also obligated to indemnifypime
brokers for certain losses they may incur.

Intellectual Property

We rely on a combination of trademark, copyrigtade secret and fair business practice laws itthited
States and other jurisdictions to protect our pgetpry technology, intellectual property rights and brand. We
also enter into confidentiality and invention assigent agreements with our employees and
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consultants and confidentiality agreements witlepthird parties and rigorously control accessrappetary
technology. Currently, we do not have any pendingsued patents.

We use the following service marks that have begrstered or for which we have applied for regtstrawith
the U.S. Patent and Trademark Office: Forex Capltalkets (registered service mark), FXCMPRO (reyex
service mark), FXCM (registered service mark) atrdt8gyTrader (pending service mark).

Competition

The retail FX trading market is fragmented and higiompetitive. Our competitors in the retail markan be
grouped into several broad categories based onlsizegess model, product offerings, target custerapd
geographic scope of operations. Competition iniriktutional market can be grouped by type, tettappand
provider.

U.S. based retail FX brokers In the U.S. market, our primary competitors asenGCapital Holding LLC,
Global Futures & FX, LLC and OANDA Corporation. Thare well capitalized, have their own technology
platforms and are recognizable brands. All of tHeses operate using the principal model. We alsmpete with
smaller retail FX brokers such as Capital Markets/Bes, LLC, FXDirectDealer, LLC and InterbankHX,C.
These firms, to date, have not been our core catapetiue to their smaller size, technology andketing
limitations. With the exception of InterbankFX, afithese firms operate using the principal model.

International multiproduct trading firms Outside the United States we compete with firohsas Saxo
Bank, CMC Group, IG Group Holdings plc and City éxd_imited. Other than Saxo Bank, the internatidivads
tend to focus on CFDs and spread betting and dirssethan 50% of their revenues from retail FX.

Other online trading firms To a lesser degree, we compete with traditionihe equity brokers
OptionsXpress Holdings, Inc., EXTRADE Financial @orTD Ameritrade, TradeStation and Interactivekerns.
These firms generally tend to focus on listed potsiand may already, or will in the future, proviégail FX
principally as a complementary offering. With theeption of Interactive Brokers, the firms in te&tegory that
have entered the FX market have generally donkrsogh a relationship with a retail FX broker wipgsializes in
FX.

International banks and other financial institutewith significant FX operations We also compete with
international banks that have announced or launodtad FX operations. Financial institutions geairchoose to
enter into a joint venture with an independentiketarency firm in lieu of building a retail opéian. For example,
we have a white label relationship with dbFX, timdiree retail FX offering from Deutsche Bank.

Competition in institutional market In the institutional market that our FXCM Pro semt competes, we fa
competition from three principal sources. We corapeith other multi-bank ECNs such as State StregtkB’
Currenex, Knight Capital’'s Hotspot FX and ICAP’s £BNVe also compete with single bank platforms saagch
Deutsche Bank’s Autobahn, Barclays’ Barx and Ckisdocity. The third source of competition are degk
aggregators including Progress Software’'s Apanextfdde and Integral.

We attribute our competitive success to the qualitsthe service we offer our customers and themfidence in
our agency business model and strong financialitondWe believe that our expertise in productawation,
trading technology and international scale wilballus to continue to compete globally as we expamndresence
existing markets and enter new ones.

Regulation
Overview

Our business and industry are highly regulated. dperating subsidiaries are regulated in a number o
jurisdictions, including the United States, the tddiKingdom (where regulatory passport rights Haeen
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exercised to operate in a number of European EcanArea jurisdictions), Hong Kong and Australia. Asesult o
our acquisition of ODL, which was consummated omoDer 1, 2010, we are also regulated in Japan.eThes
government regulators and self-regulatory orgaitinatoversee the conduct of our business in maryg \aad
several conduct regular examinations to monitorcmmpliance with applicable statutes and regulatidie are
subject to statutes, regulations and rules thatrcall aspects of the FX business, including:

« sales practices, including our interaction with solicitation of customers and our marketing adteit

« trading practices, including restrictions am execution of certain FX transactions and sulaedle to detect
potential regulatory violation:

* treatment of customer assets, including cystoontrol, safekeeping and segregation of ouracusts’ funds
and securities

« licensing for our operating subsidiaries aegistration and continuing education requiremeot®tir
employees

¢ maintaining specified minimum amounts of calpénd limiting withdrawals of funds from our regted
operating subsidiarie

« anti-money laundering practice

 recordkeeping and making financial and other repimriregulators; an

« supervision of our business, including the conddictirectors, officers and employe:

Our chief compliance officer oversees our complkadepartment which currently consists of 21 indiaild,
including five lawyers. The primary role of our cpliance department is to ensure that we conducbuosiness
activities in accordance with all statutory andulagpry requirements. Additionally, the compliartpartment
provides education, supervision, surveillance, @idolh and communication review. In addition, inigdictions in
which we are currently regulated, certain of olrsidiaries are subject to minimum regulatory capégquirements.

U.S. Regulation

In the United States, we are regulated by the Coditiee Futures Trading Commission, or CFTC, anddia
Futures Association, or NFA, a self-regulatory origation. These regulatory bodies are charged saftaguarding
the integrity of the FX and futures markets anchvpitotecting the interest of customers particigatmthose
markets. In recent years, the financial servicdsstry in the United States has been subject teasing regulatory
oversight. In 2008, Congress passed the CFTC Rewazdlion Act, which amended the Commodity ExchaAge
and gave the CFTC the power to regulate the rEe¥aihdustry. The CFTC subsequently passed rul@9i® which
formalized FX as an instrument authorized by Cosgjfer retail trading and which recognized retxidealer
managers as a new category of regulated providéiX.dn August 2010, the CFTC released final rukesting to
retail FX regarding, among other things, registmatidisclosure, recordkeeping, financial reportmgimum capita
and other operational standards. Most significatittyregulations:

« impose an initial minimum security deposit ambof 2% of the notional value for major curreqajirs and
5% of the notional value for all other retail FXamisactions and provide that the NFA will desigreléch
currencies are “major currencies” and review, ast@annually, major currency designations and ggcur
deposit requirements and adjust such designatimhseguirements as necessary in light of changtreein
volatility of currencies and other economic and keafactors;

 provide that referring brokers must either triee minimum net capital requirements applicabl&tures
and commodity options referring brokers or entér s guarantee agreement with a CFTC-regulated FX
dealer member, along with a requirement that sefidrniing broker may be a party to only one guamante
agreement at a tim
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 require that the risk disclosure statementipled to every retail FX customer include discl@saf the
number of non-discretionary accounts maintainethky=CM or RFED that were profitable and those that
were not during the four most recent calendar gusy

e require us to ensure that our customers rasideghe United States have accounts with our N€gistered
operating entity

* require that, FCMs and RFEDs are obligatednwieguoting prices to do so in a symmetrical fastsio that
the requoted prices do not represent an increabe ispread from the initially quoted prices, reidgss of thi
direction the market moves; a

< prohibit the making of guarantees against togetail FX customers by FCMs, RFEDs and refgrbnokers
and require that FCMs, RFEDs and referring brokeoside retail FX customers with enhanced written
disclosure statements that, among other thingstrimtustomers of the risk of los

In July 2010, Congress passed the Dodd-Frank WiaeSReform and Consumer Protection Act, or thdd3erank
Act, which, among other things, authorizes the CREIh@ SEC to mandate central clearing of OTC davigatand
may have broad effects on the derivatives marketeiglly. For example, this new law may affectdbdity of FX
market makers to do business or affect the prindg@rms on which such market makers will do bussneith us.
The Dodd-Frank Act may also affect the structuize,depth and liquidity of the FX markets gengrallhese
effects may adversely impact our ability to proviek€ transactions to our customers and could havaterial
adverse affect on our business and profitability.

Firms operating in the financial services indusirg subject to a variety of statutory and regujator
requirements that require them to know their cust@nand monitor their customers’ transactions fi@pgious
financial and trading activities. With the passafjthe PATRIOT Act, we are subject to more stringen
requirements. As required by the PATRIOT Act, weéhastablished a comprehensive anti-money launglesin
AML, and customer identification program, or ClRs@ynated an anti-money laundering compliance effizained
employees as required and conducted an annualéndept audit of our AML program. Our CIP may in@uabth :
documentary and a natecumentary review and analysis of the potentiatamer. In addition to our internal revi
of a prospective customer’s identity we also carttveith a third party global provider of backgrouciiecks to
perform extensive non-documentary, database revieveach prospective customer. In addition to itkent
verification, we review any negative information acustomers that appears on the U.S. Treasury Deeat’s
Office of Foreign Assets and Control, Specially iDaated Nationals and Blocked Persons lists. Theseedures
and tools coupled with our periodic training asasin complying with the PATRIOT Act as well as@FTC and
NFA requirements in this are

On a global basis, our AMGIP has been structured to comply with applicatdéuges and regulations in all 1
jurisdictions where we operate. Additionally, wevbaleveloped proprietary methods for risk contral aontinue t
add specialized processes, queries and automgtedselesigned to identify potential money launugriraud and
other suspicious activities.

International Regulation

Outside the United States, we are regulated byngmthers:

« the Financial Services Authority in the United Kalmgn;

« the Securities and Futures Commission in Hong K

« the Australian Securities and Investment Commissiohustralia; anc

« as a result of the acquisition of ODL on Octobe2@10, the Kanto Local Finance Bureau in Ja

In addition, certain of our branch offices in Euveg@vhile subject to local regulators, are reguldtgdhe FSA
with respect to, among other things, FX, CFDs agtdcapital requirements.

Trading volume for 2009 with customers residerjunsdictions in which we are not regulated by gowveenta
bodies and/or self-regulatory organizations wath@aggregate about 55% of our total customerrgadolume. In
these jurisdictions we conduct our business in amaawhich we believe is in compliance
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with applicable local law but which does not requacal registration, licensing or authorizatiamahny such foreig
jurisdiction, there is a possibility that a regolgtauthority could assert jurisdiction over outraserritorial activitie:
and seek to subject us to the laws, rules andatguok of that jurisdiction. We are commonly reted from direct
marketing to retail investors including the operatof a website specifically targeted to invesiora particular
foreign jurisdiction or we are restricted from deglwith retail customers unless they can be diaskas
professional, sophisticated or high net worth inmeswhich may limit our ability to grow our buss®in that
jurisdiction. We are also commonly restricted fromaintaining a presence in a foreign jurisdictiodliiling
computer servers, bank accounts and the providitotal account process services which may limitalility to
grow our business in that jurisdiction or may résuincreased overhead costs or degradation iricgeprovision to
customers in that jurisdiction.

Although we may lose some potential revenue by @fpeo this policy, we have a general policy gfitig to
respect the wishes of foreign nations, whetherieixjgr otherwise. For example, we do not permiakts in
currencies from jurisdictions with capital contragisan attempt to avoid circumventing the capitaitcol regime of
such jurisdiction. We also do not offer tradingcurrencies where the government of such jurisdictioes not
desire speculation in its currency for fears otaledization or manipulation, among others.

We have consulted with legal counsel in selecteddictions, including each jurisdiction in whicksidents of
such jurisdiction account for one percent (1%) mager of our total retail customer trading volurfioe,advice
regarding whether we are operating in compliandh leical laws and regulations (including whetherawe require
to be licensed or authorized) or, in some casesraviicensing or authorization requirements codaddad to be
applicable to foreign dealers without a local pnese whether such requirements are generally riotead. We
have not similarly consulted with legal counsetach of the other jurisdictions in which our custéosreside, and
trading volume from customers resident in thegedgtirisdictions accounts for approximately 20%oaf total reta
customer trading volume. We are accordingly expdsebe risk that we may be found to be operating i
jurisdictions without required licenses or authatians or without being in compliance with locaydt or regulaton
requirements. Furthermore, where we have taken elyéce we are exposed to the risk that our legdl regulator
analysis is subsequently determined by a localla¢gry agency or other authority to be incorreal #rat we have
not been in compliance with local laws or regulasigincluding local licensing or authorization reg@ments) and t
the risk that the regulatory environment in a jdigion may change, including in a circumstance ngtiaws or
regulations or licensing or authorization requiretsehat previously were not enforced become stibjec
enforcement. In any of these circumstances, wehlmagubject to sanctions, fines and restrictionswrbusiness or
other civil or criminal penalties and our contragith customers may be void or unenforceable, womhid lead to
losses relating to restitution of client funds dnpipal risk on open positions. Any such actioroire jurisdiction
could also trigger similar actions in other jurigéhns. We may also be required to cease the comdweir business
with customers in any such jurisdiction and/or waeyrdetermine that compliance with the laws or Igieg,
authorization or other regulatory requirementsciamtinuance of the business are too onerous tifyjuséking the
necessary changes to continue that business. Iticagdny such event could impact our relationshith the
regulators or self-regulatory organizations injtimésdictions where we are subject to regulatio)uding our
regulatory compliance or authorizations.

In Canada, where we generated approximately 6%iofestomer trading volume in the nine months ended
September 30, 2010, the securities industry is m@eklocally by provincial or territorial legislati, and there is no
national regulator. Local legislation differs frggmmovince to province and territory to territory.rfexample, the
provincial laws of British Columbia would requirs to register as an investment dealer to offetiaagling services
directly. As such, we currently conduct our businiesBritish Columbia through an arrangement witlegistered
investment dealer in Canada. In other provincestamiories in Canada, where we conduct the blithup
Canadian business, we have historically providedsewices directly from our U.S. facilities, witltoregistering as
a dealer; however, we have received letters fraralleegulators in Quebec and Manitoba requestifayrimation
about our customers resident in such provinceshéve responded to both inquiries on a voluntarysteasd to dat
have not received any further requests for suppiah@formation from regulators in Manitoba. We qresently
engaged in discussions with the Autorité des marfinanciers, or AMF, the regulatory authority resgible for thi
regulation of FX trading in Quebec, concerningrbsolution of any alleged violations that may haeeurred. We
are aware that local regulators in certain Canapiadinces and territories have begun to deterrfiaeFX trading
services must be carried out through
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a registered investment dealer. Accordingly, weeanaduating the restructuring of our Canadian &@tis, including
possible arrangements with registered investmealedg to address these regulatory developmentantepate
that our profitability in Canada will decrease sfgrantly due to the restructuring of our Canadéntivities becaus:
among other things, we may have to share a poofiour revenue. In addition to the potential adeezHect on our
results of operations as a result of a need touaste our Canadian activities, we may also béesutho
enforcement actions and penalties or customer slaimany province or territory where our FX tradwperations
are deemed to have violated local regulations eémptst.

We evaluate our activities in relation to juriséicis in which we are not currently regulated by govnental
bodies and/or selfegulatory organizations on an ongoing basis. Assalt of these evaluations we may determi
alter our business practices in order to complyétal or regulatory developments in such jurisdis and, at any
given time, are generally in various stages of tipdaour business practices in relation to varipusdictions,
including jurisdictions which account for one parc€l%) or less of our total retail customer traguolume.
Depending on the circumstances, such changes fousimess practices may result in increased costdaced
revenues and negatively impact our financial result

In connection with our acquisition of ODL, we haagded regulated offices in Japan and the Unitegdom.
ODL Securities Limited is registered with the UFKSA as a broker dealer of FX, spread betting, CEEDsities,
exchange traded futures and options and ODL Japaagistered with the Kanto Local Finance Burealgipan.

Net Capital Requirements

Certain of our subsidiaries are subject to jurisdi@l specific minimum net capital requirementssidned to
maintain the general financial integrity and ligtycof a regulated entity. In general, net capitajuirements requit
that at least a minimum specified amount of a r&gal entity’s assets be kept in relatively liquadnh, usually cash
or cash equivalents. Net capital is generally @afias net worth, assets minus liabilities, pludifyirag
subordinated borrowings and discretionary liakgtitiand less mandatory deductions that result éxctuding asse
that are not readily convertible into cash and fr@tuing conservatively other assets.

If a firm fails to maintain the minimum requiredtroapital, its regulator and the self-regulatorgamization
may suspend or revoke its registration and ultitgateuld require its liquidation. The net capitafjuirements may
prohibit payment of dividends, redemption of stgqaiepayment of subordinated indebtedness and issuarany
unsecured advance or loan to a stockholder, emgloyaeffiliate, if the payment would reduce thatis net capital
below minimum required levels.

Regulators in the United States continue to evalaatl modify regulatory capital requirements irpoese to
market events in an effort to improve the stabitifthe international financial system. As of Sepiber 30, 2010, o
a separate company basis, we were required to amaiapproximately $36.9 million of minimum capitalthe
aggregate across all jurisdictions. As such, &egitember 30, 2010, we had approximately $57.9omiff excess
adjusted net capital over this required regulatgatal. We do not anticipate that the implementatibthe
regulations adopted by the CFTC in August 2010 reidjuire us to increase the amount of capital nlb&.-
regulated operating entity. We believe that ourssaapital position enhances our capital positidight of
potential future increases in required minimum t@pequirements in the United States and globaltdditionally,
we believe that our capital position enhances oaess to FX liquidity, thereby improving our alyilib provide
customers with attractive pricing and facilitatiogr trading and hedging activities. Also, we bedi¢hat we have
adequate capital positions in all other regulateibdlictions allowing us to fulfill our intended &imess plans and
increase our market share. Our excess capitai@osilows us to provide capital to our affiliates business
growth opportunities and meet potential increasaainimum capital requirements.

Employees

As of September 30, 2010, we had a total of 657tifue employees and 60 full-time contractors, 88vhich
were based in the United States and 184 of whidle Wwased outside the United States. We have assémblat we
believe is a highly talented group of employeesymafrwhom have been with the firm since our fourgdiwe
believe our culture promotes a strong sense oftipyaustomer focus and high ethical

120




Table of Contents

standards. None of our employees are covered lgctioke bargaining agreements. We believe thatrelations
with our employees are good.

Facilities

Our company headquarters are located in New Yowk,Wth other U.S. offices in Plano, TX and
San Francisco, CA. Outside the United States, we béfices in London, Paris, Berlin, Milan, Atherréong Kong,
Dubai, Sydney, Jerusalem and Tokyo. We lease datiese facilities and do not own any real propefte believe
we have adequate office space or will be ablent fidditional space on reasonable commercial teymeeet our
projected growth rates.

Legal Proceedings

We may from time to time be involved in litigatiand claims incidental to the conduct of our busihes
including intellectual property claims. We haveodteeen named in various judicial and arbitral césesght by
customers seeking damages for trading lossesditi@t our business is also subject to extensadgrilation, which
may result in regulatory proceedings against usavéenot currently subject to any pending judicaministrative
or arbitration proceedings that we expect to haweterial impact on our consolidated financialestants.
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MANAGEMENT

Directors and Executive Officers

The following table sets forth the names, agespasitions of our directors, director nominees axecetive
officers.

Name @ Position

Drew Niv 37 Chairman of the Board of Directors and
Chief Executive Office

David Sakha 37 Director and Chief Operating Offic

William Ahdout 44 Director

James Browi 46 Director Nominee

Robin Davis 65 Director Nominee

Perry Fist 68 Director Nominee

Kenneth Grossma 38 Director

Arthur Gruen 31 Director Nominee

Eric LeGoff 49 Director Nominee

Ryan Silvermar 33 Director Nominee

Eduard Yusupo 39 Director

Brendan Callai 31 Presiden— Europe

Robert Lande 47 Chief Financial Officel

Ornit Niv 34 Head of Sales and Customer Service for the Amesend
Asia

Andreas Put. 50 Managing Director and Global Head of FXCM |

James Sande 49 Chief Compliance Office

David S. Sassoc 39 Secretary and General Coun

Drew Nivhas been the Chief Executive Officer of FXCM sid®®9 and is one of the original founding part
of the firm. Prior to co-founding FXCM, Mr. Niv sexd as the Director of Marketing for MG FinancialoGp.
Mr. Niv graduated from the University of Massachtsat Amherst in 1995 and holds a B.S. in Accaunti

David Sakhahas been the Chief Operating Officer of FXCM sih®89 and is one of the original founding
partners of the firm. Prior to co-founding FXCM, Msakhai worked in real-estate management, hokkweral
senior positions at Saks Brothers Realty. Mr. Saggreduatednagna cum laudéom the School of Management at
Binghamton University in 1995.

William Ahdouthas been a Chief Dealer and Managing Director dEMXsince 1999 and is one of the original
founding partners of the firm. Prior to co-foundifRg¥CM, Mr. Ahdout served as a Vice President angefChealer
of the Tokyo desk at Berisford Capital Marketsjrstitution specializing in inter-bank currency iopt brokerage,
during a period of industry consolidation.

James Browiis a director nominee. Mr. Brown is a founder arahaging partner of Long Ridge Equity
Partners, since 2007, a private equity fund spegiglin financial services investments. He hasnb&enanaging
director of TH Lee Putnam Ventures since 1999, .4 $illion private equity fund affiliated with Thees H. Lee
Partners and Putnam Investments. Before joinind &l Putnam Ventures, Mr. Brown served as a Senim® V
President at GE Equity, where he was responsiblstfategic and financial investments in technolagy financial
services companies. He has been an investor indiabservices companies for over a decade.

Robin Davids a director nominee. Mr. Davis has been a MarmpBinector and Head of Hedge Fund Service
Sales for ConceptONE, Concept Capital’s complatesaurced Multi-Prime Service Platform for hedgedu
managers, since May 2009. Concept Capital is sidiviof Sanders Morris Harris Inc.
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Mr. Davis is also the Founder and Chairman Emenfudedge Funds Care, a charity he founded in S@®ted to
preventing and treating child abuse, and previosstyed as its President and Chairman of the GBbaid of
Directors from 1998 to 2008. From September 200Bdoember 2008, Mr. Davis was a Partner and He&ahlefs
at Merlin Securities, LLC, a provider of prime beskge services and technology to hedge funds. Beptember
2004 to August 2005, Mr. Davis was the Chief OpeeaOfficer of SDS Capital Group, a hedge fund.rfrdune
1995 to August 2004, Mr. Davis was Managing DirectioSales at Banc of America Prime Brokerage. Fi®&T5
to 1995, Mr. Davis held various positions with Watteet firms focused on providing research andstment
banking products to individual and institutionatéstors. Mr. Davis graduated from the State Unitierdf New
York at New Paltz with a B.S. in Education and uslified as a General Securities Registered Reptatbee
(Series 7).

Perry Fishis a director nominee. Mr. Fish has been a foungemgner at the Law Offices of Perry Gary Fish
and Counsel at Berman, Schulman & Levine LLP sit@82. From 1972 to 1992, Mr. Fish was a Partner at
Raskin & Rappoport, P.C. From 1970 to 1972, MrhRiss a Senior Trial Associate at the Legal Aidi&yadn
Nassau County, NY. Mr. Fish has also served asdjnn&t Assistant Professor at Benjamin N. Cardoziwo8| of
Law, Yeshiva University, Brooklyn College and Lan@ollege for Men. Mr. Fish graduated from Ohiot8ta
University in 1964 with a B.A. in English Literatirreceived a J.D. from St. John’s University S¢lodd.aw in
1967 and received an L.L.M. from New York Univeysichool of Law in 1968.

Kenneth Grossmalnas been a Managing Director of FXCM since 1999iamshe of the original founding
partners of the firm. From 1999 to 2007, Mr. Groaawas also the Chief Financial Officer of FXCMidPto co-
founding FXCM, Mr. Grossman served as Chief Finah©ifficer and in other senior management roleBegitsford
Capital Markets. Mr. Grossman graduated from Brgol€ollege in 1994 with a B.S. in Accounting andeieed a
J.D. with honors from Brooklyn Law School in 1997.

Arthur Gruenis a director nominee. Mr. Gruen has been the CariaieController of Hudson Energy Servic
LLC, a retail electricity and natural gas supplgnce May 2010 when it was acquired by Just Enérggme Fund,
a publicly traded income trust. From July 2006 tayh2010, Mr. Gruen was the Chief Financial Offiaad a
Member of Hudson Energy Services, LLC. From Jur@2a0 July 2006, Mr. Gruen was a Senior Associaite a
PricewaterhouseCoopers LLP. From August 2002 te 2004, Mr. Gruen was an Experienced Associateaak$/
Paneth & Shron LLP. From June 2000 to August 2802 Gruen was an Associate at Martin Friedman CP@,
Mr. Gruen graduated magna cum laude from TouroeQelbf Liberal Arts & Sciences in 2000 with a BrS.
Accounting and is a Certified Public Accountant.

Eric LeGoffis a director nominee. Mr. LeGoff is co-founder amdsident of Evermore Global Advisors, LLC
and serves as CEO and trustee of Evermore Funds, Breegistered open-end investment company tatdao
series — the Evermore Global Value Fund and ther&oee European Value Fund. From 2007 to 2009, MG aff
was president of Hawthorne Associates, LLC, a coingufirm. From 1996 to 2006, Mr. LeGoff serveddsef
operating officer at Liquidnet Holdings, Inc. andswesponsible for launching its nonS. equity trading busines:
in Europe and Asia. Mr. LeGoff is currently a membgthe Boards of Directors of Liquidnet Holdindsg¢. and
Evermore Funds Trust. Mr. LeGoff graduated from @etown University with a B.S.B.A. in Finance in83®

Ryan M. Silvermairs a director nominee. Mr. Silverman has been eygul@at Peachtree Settlement Funding, a
leading specialty finance company focused on pingitiquidity to holders of high quality, but illigd, assets and
deferred payment obligations, since September 20@5currently holds the position of Senior In-HoGsminsel -
Structured Settlement Division. From November 2@08eptember 2005, Mr. Silverman worked as an Maiey
Laundering/Bank Secrecy Act Compliance Analystla Tsrael Discount Bank of New York, a full service
commercial bank chartered by the State of New Yt a member of the Federal Deposit Insurance Catipa.

From March 2003 to October 2004, Mr. Silverman awag\ssociate at Silverman Acampora LLP, a law firm
specializing in bankruptcy and corporate re-orgatiins. Mr. Silverman graduated from George Waghimg
University in 1999 with a B.A in Corporate Finarened received a J.D. from Quinnipiac University Sahaf Law
in 2002.
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Eduard Yusupohias been a Chief Dealer and Managing Director dEM&ince 1999 and is one of the original
founding partners of the firm. Prior to éounding FXCM, Mr. Yusupov served as a Senior Defide MG Financial
Group.

Brendan Callarwas appointed the President of our European Opesain 2010, and from 2005 to 2010,
Mr. Callan was the Managing Director of Sales of K Mr. Callan joined the firm in 2001 and becarhe t
Managing Director of RefcoFX in 2003 prior to bedongithe Managing Director of Sales at FXCM in 2005.
Mr. Callan graduated from Rensselear Polytechrsttlrie with a B.S. in Finance/MIS in 2001 and Slaartered
Financial Analyst (CFA).

Robert Landés the Chief Financial Officer of FXCM and joinduktfirm in January 2010. From December
2004 to December 2009, Mr. Lande was Managing Baend Chief Operating Officer of Riveredge Capital
Partners, an investment management firm. Previddsly.ande worked for over 16 years within the BGEoup
where his last position was Chief Financial OffioéTelecom Americas, a joint venture between Balhada
International, AT&T (then SBC Communications) anchérica Movil. Mr. Lande graduated from McGill Unigity
with a B.A. in Economics in 1984, received a M.Bidfinance from the John Molson School of Businass
Concordia University in 1986 and is a CharteredaRaial Analyst (CFA).

Ornit Nivwas appointed the Head of Sales and Customer &dorithe Americas and Asia in 2010, and from
January 2008 to September 2010, Ms. Niv was thgid&et of International Operations of FXCM. Fron030o
2007, Ms. Niv was Managing Director of FXCM AsiasMNiv graduated from the University of Massachissat
Ambherst with a B.A. in Political Science in 1997dareceived a J.D. from Villanova University SchobLaw in
2000.

Andreas Puthas been the Managing Director of FXCM Pro sind@s28nd has extensive experience in the FX
industry. Prior to joining the firm in 2005, Mr. Buworked at Credit Agricole in FX Trading & Salesd
Derivatives Trading & Sales from 1999 to 2005. Frb®®7 to 1999, Mr. Putz worked at Barclays Bankih
Trading & Sales and from 1996 to 1997 at CommenzkBahere he worked in Emerging Markets and FX Trgdi
Sales. Mr. Putz started his career at Deutsche Bab880 after graduating from the Oesterreichies¢blksbank
Banking Program in Austria in 1979. Mr. Putz worked&Emerging Markets, Derivatives, Bonds, and F4ding &
Sales for 16 years at Deutsche Bank.

James Sandetsas been the Chief Compliance Officer of FXCM si@085. Prior to joining FXCM in 2005,
Mr. Sanders worked as a Director and Counsel inégal and Compliance Department of Credit Suisse 2003
to 2005. Mr. Sanders worked as Counsel in the Eiaaimstitutions Practice Group of Fulbright & Janski from
2001 to 2003. Mr. Sanders also has extensive expegiworking in government. In particular, he worker the
CFTC where he served for five years in the Divisibfenforcement. He left the CFTC as a Senior Thidbrney in
2001. Mr. Sanders graduated from Binghamton Unityenrs 1982 with a B.A. in English and received.B.Jfrom
New York University School of Law in 198

David S. Sassodmas been the General Counsel of FXCM since 2002ten8ecretary of FXCM since
November 2010. From 2002 to 2005, Mr. Sassoon daaseChief Compliance Officer of FXCM. In his rals
General Counsel, Mr. Sassoon is responsible foragiag the legal and corporate affairs of FXCM asdrarious
affiliates. Prior to joining FXCM in 2002, Mr. Sas was engaged in private practice for severaisyea
Mr. Sassoon graduatedm lauddrom Queens College in 1993 with a B.A. in Politi€zience and received a J.D.
from Brooklyn Law School in 1996. Mr. Sassoon im@mber of the New York State Bar.

Drew Niv, a director and our chief executive officend Ornit Niv, our head of sales and customesice for
the Americas and Asia, are siblings. David Sakhdiirector and our chief operating officer, andl\afih Ahdout, a
director, are cousins. There are no other familgti@nships among any of our directors, directamir®es or
executive officers.

Composition of the Board of Directors After this Ofering

Our board of directors currently consists of Mesklig, Sakhai, Ahdout, Grossman and Yusupov, with Niv
serving as chair. Prior to this offering, we expbett Messrs. Brown, Davis, Fish, Gruen, LeGoff &iderman will
be appointed to the board of directors.
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Our board of directors will have discretion to datme the size of the board of directors. Our doecwill be
elected at each year's annual meeting of stockiglde

Upon completion of this offering, our existing owseavill continue to control more than 50% of thding
power for the election of directors of our outstagdcommon stock. However, we do not intend to tgdgn the
exemptions available to a “controlled company” urttie New York Stock Exchange corporate governance
standards that would exempt us from the obligatiocomply with certain New York Stock Exchange aogie
governance requirements, including the requirements

« that, within one year of the date of the tigtof our Class A common stock on the New York ktoc
Exchange, a majority of our board of directors ¢stssf “independent directors,” as defined underrules
of the New York Stock Exchang

« that we have a compensation committee withitiem charter addressing the committee’s purposke a
responsibilities that is, within one year of theedaf the listing of our Class A common stock oa ew
York Stock Exchange, composed entirely of indepahd&ectors; an

« that we have a corporate governance and ndimineommittee with a written charter addressirg th
committee’s purpose and responsibilities that ithiw one year of the date of the listing of ouagd A
common stock on the New York Stock Exchange, compesntirely of independent directo

If we were to avail ourselves of such exemptiomsi would not have the same protections afforded to
stockholders of companies that are subject tofahH@New York Stock Exchange corporate governance
requirements.

Director Qualifications

When determining that each of Messrs. Niv, Saklldout, Brown, Davis, Fish, Grossman, Gruen, LeGoff
Silverman and Yusupov is particularly well-suitedserve on our board of directors and that eacdhitohahl has the
experience, qualifications, attributes and skiliken as a whole, to enable our board of dire¢tosstisfy its
oversight responsibilities effectively in light ofir business and structure, we considered the iexperand
qualifications described above under “ManagemerDiectors and Executive OfficerstVe also noted that each
Messrs, Niv, Sakhai, Ahdout, Grossman and Yusup@founding partner of our firm and has playeéhsggral
role in our successful growth. We placed great easjzhon the deep understanding of our businesmaiyhts into
our strategic development that each such indivilaalacquired by participating as one of the oailgiounding
partners of our firm and, together with Mr. Browwh has been a director of FXCM Holdings, LLC si2688), by
serving as a director of FXCM Holdings, LLC. In d@tth, each of Messrs. Niv, Sakhai, Ahdout, Grossraad
Yusupov, as well as Mr. Brown’s firm, owns a subs$itd equity interest in our company and, as a eqnence of
such alignment of interests with our other equityners, has additional motivation to diligently flilhis oversight
responsibilities as a member of our board of dectFurthermore, because of their additional rakeexecutive
officers, Mr. Niv, our Chief Executive Officer, amMdr. Sakhai, our Chief Operating Officer, bring amagement
perspective to board deliberations and providealdkiinformation about the status of our day-to-opgrations.

In addition to the advantages noted above thatiseid conclude that they were the best candidatesrive on
our board of directors to protect and grow the gaititheir equity interests in our company, ouediors and
director nominees contribute the following indivadstrengths:

Mr. Niv: In addition to his unique insights as our Chief &xése Officer, Mr. Niv has an educational
background in accounting and career experiendeeimdtail foreign exchange industry as the Direofdvlarketing
for MG Financial Group.

Mr. Sakhai:In addition to his unique insights as our Chief @piag Officer, Mr. Sakhai has an educational
background in management and career experienealmestate management with Saks Brothers Realty.

Mr. Ahdout:Mr. Ahdout is one of our Chief Dealers and has eaexperience in the retail foreign exchange
industry as a Vice President and Chief Dealer efftbkyo desk at Berisford Capital Markets.
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Mr. Brown: Mr. Brown, through his roles as managing partndrafg Ridge Equity Partners, a managing
director of TH Lee Putnam Ventures and a Senioe\Reesident at GE Equity, has developed investammhen
and demonstrated experience making investmentsandial services companies.

Mr. Davis: Mr. Davis has wide-ranging career experience irfitrencial industry, with a focus on hedge fund
operations and prime brokerage services, most tlgamna Managing Director and Head of Hedge FuerdiSe
Sales for ConceptONE.

Mr. Fish: Mr. Fish offers a distinctive perspective basedisnextensive career experience in the legal
profession, both in teaching and in practice, mesently as a founding partner at the Law OfficeBarry Gary
Fish and Counsel at Berman, Schulman & Levine LLP.

Mr. GrossmanMr. Grossman served as our Chief Financial Offfocem 1999 to 2007 and has an educational
background in accounting and law and career expegie the retail foreign exchange industry asGheef
Financial Officer and in other senior managemelgsrat Berisford Capital Markets.

Mr. Gruen:Mr. Gruen is a Certified Public Accountant with b@tn educational background and career
experience in accounting. He has also developditplar familiarity with the energy industry in hisipacities as a
Member and senior manager of Hudson Energy Serit&s.

Mr. LeGoff:Mr. LeGoff has valuable experience leading the asfn of Liquidnet Holdings, Inc.’s
non-U.S. equity trading business in Europe and Asithat firm’s Chief Operating Officer.

Mr. Silverman:Mr. Silverman has an educational background innfigeand law and career experience in
banking and specialty finance, most recently asdsém-House Counsel in the Structured Settlemadmisidn of
Peachtree Settlement Funding.

Mr. YusupovMr. Yusupov is one of our Chief Dealers and hageaexperience in the retail foreign exchange
industry as a Senior Dealer for MG Financial Group.

Board Committees

Our board of directors will establish the followingmmittees prior to the completion of this offerimn audit
committee, a compensation committee and a corpgmternance and nominating committee. The comjposénd
responsibilities of each committee are describdovibeMembers serve on these committees until thesignation o
until otherwise determined by our board.

Audit Committee

Upon the completion of this offering, our audit aoittee will consist of Mr. Gruen, Mr. Brown and Mbavis,
with Mr. Gruen serving as chair. Our audit comnatteill be responsible for, among other things:

« selecting and hiring our independent auditangl approving the audit and non-audit servicdsetperformed
by our independent auditol

« assisting the board of directors in evaluathmg qualifications, performance and independefficeio
independent auditor

 assisting the board of directors in monitorihg quality and integrity of our financial statemseand our
accounting and financial reportin

* assisting the board of directors in monitoring compliance with legal and regulatory requireme

* reviewing the adequacy and effectiveness of oerival control over financial reporting proces:

« assisting the board of directors in monitoring pleeformance of our internal audit functic

« reviewing with management and our independent axgddur annual and quarterly financial stateme
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establishing procedures for the receipt, tgdarand treatment of complaints received by usurdigg

accounting, internal accounting controls or auditimatters and the confidential, anonymous subnrigsjo
our employees of concerns regarding questionalgieusting or auditing matters; a

» preparing the audit committee report that the S&tiires in our annual proxy stateme

The SEC rules and New York Stock Exchange rulesireas to have one independent audit committee
member upon the listing of our Class A common stmtkhe New York Stock Exchange, a majority of ipeledent
directors within 90 days of the effective dateldd tegistration statement and all independent aodimittee
members within one year of the effective date efrégistration statement.

Compensation Committee

Upon completion of this offering, our compensatimmmittee will consist of Mr. Fish, Mr. Gruen and
Mr. Brown, with Mr. Fish serving as chair. The comngation committee will be responsible for, amotigpthings

reviewing and approving corporate goals arjdailves relevant to the compensation of our CE@|uating
our CEQ's performance in light of those goals abpctives, and, either as a committee or togetlitr tive
other independent directors (as directed by thedbokdirectors), determining and approving our CE£O
compensation level based on such evalua

reviewing and approving, or making recommeiuaiatto the board of directors with respect to, the
compensation of our other executive officers, idelg annual base salary, bonus, eqbiaged incentives a
other benefits

reviewing and recommending the compensation ofiectors;

reviewing and discussing annually with managenour “Compensation Discussion and Analysiistlosure
required by SEC rule:

preparing the compensation committee repaptired by the SEC to be included in our annual prox
statement; an

reviewing and making recommendations with respeout equity compensation plai

Corporate Governance and Nominating Committee

Upon completion of this offering, our corporate govance and nominating committee will consist of
Mr. Silverman, Mr. Brown and Mr. Fish, with Mr. 8drman serving as chair. The corporate governamde a
nominating committee is responsible for, among iothiags:

« assisting our board of directors in identifyiprospective director nominees and recommendingmaes to

the board of director:
overseeing the evaluation of the board of direcémid managemer

* reviewing developments in corporate governgnmeetices and developing and recommending a set of

corporate governance guidelines; i

» recommending members for each committee of ourcbobdirectors

Compensation Committee Interlocks and Insider Parttipation

We do not presently have a compensation commifteeisions regarding the compensation of our exeeuti
officers have historically been made by Mr. Niv.dgippcompletion of this offering, the members of oampensatio
committee will be Mr. Fish, Mr. Gruen and Mr. Browone of these individuals is a current or forro#icer or

employee of us.
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None of our executive officers serves as a membtirecboard of directors or compensation commiftee
other committee performing equivalent functionspo¥ entity that has one or more executive offieersing on
our board of directors or compensation committee.

Director Compensation

During 2009, the directors of FXCM Holdings, LLC reeDrew Niv, David Sakhai, Eduard Yusupov, Kenneth
Grossman, James Brown, Michel Daher and William&hdDirectors of FXCM Holdings, LLC receive no seate
compensation for service on the board of direaborsn committees of the board of directors of FXEMIdings,

LLC. Accordingly, we have not presented a Direc€ompensation Table.

Following this offering, our employees who servelaectors of FXCM Inc. will receive no separate
compensation for service on the board of direaborsn committees of the board of directors of FXGM. We
anticipate that each outside director will receameannual retainer of $150,000, $75,000 of whidhbe payable in
cash and $75,000 of which will be payable in thenfof an award of options to purchase shares ofotass A
common stock pursuant to the Long-Term IncentiaPThe initial award to be received by each ofauside
directors will be of options to purchase 14,315ebaf our Class A common stock. Each stock optibrhave a
per share exercise price that is no less thareihenfarket value per share of the Class A commaocksbn the grant
date and will, subject to the directors’ contingedvice on our board of directors, vest on the &irmiversary of the
grant date provided that, in the event of a changentrol, the option, to the extent not then gdsir previously
forfeited or cancelled, will fully vest effectives ®f immediately prior to the change in control amthe event of the
director’s termination of service due to death isability, the option, to the extent not then vesbe previously
forfeited or cancelled will fully vest effective a$the termination date. In addition, each diregtdl be reimbursed
for reasonable out-of-pocket expenses incurreadimection with such service.

Executive Compensation
Compensation Discussion and Analysis

The following discussion and analysis of the compgon arrangements of our named executive offiskosild
be read together with the compensation tables atated disclosures regarding our current plans, siderations,
expectations and determinations regarding futunmpensation programs. Actual compensation progrdraswe
adopt may differ materially from the programs sumae in this discussion and analysis.

Executive Summary

The primary objectives of our executive compensaftimgram are to attract and retain talented ekexut
officers to effectively manage and lead our compamy to create value for our equityholders. Ourcatiee
compensation program is designed to recognize endrd diligent, intelligent and effective perfornsarthat
enables our company to grow and to achieve ounfiahgoals. The discussion below includes a rexaéaur
executive compensation decisions with respect @®20Qur named executive officers for 2009 are Diéw our
Chief Executive Officer; Joseph Filko, our Senidc&/President and Controller and former princifrgduficial
officer; David Sakhai, our Chief Operating Officémdreas Putz, one of our Managing Directors andGiabal
Head of FXCM Pro; and David Sassoon, our SecreadyGeneral Counsel. Because Robert Lande, ouf Chie
Financial Officer, joined us in January 2010, hedasa named executive officer for 2009.

The compensation packages for our named execuficers, other than the founders of our firm, getigr
include a base salary, annual cash bonuses andoathefits and perquisites. The compensation paskéy
Messrs. Niv and Sakhai, our named executive offigdro are also founders of our firm and membeRXEM
Holdings, LLC, generally include guaranteed casymmnts in lieu of a base salary and other benafits
perquisites. In addition, Messrs. Niv and Sakhan @wbstantial equity interests in our company artigipate on
the same basis as our other equity owners in dasfibdtions in respect of such ownership interedte believe the
the significant equity ownership that each of Miv Bnd Mr. Sakhai have in our firm creates sigmifitalignment
between the interests of these executives and tifasg other equity

128




Table of Contents

owners. Finally, contingent upon their compliandgthwon-competition and non-solicitation covenaMgssrs. Niv
and Sakhai are eligible to receive guaranteed pagiments and health insurance benefits for onefgélawing
termination of their employment with us.

Compensation Determination Process

The structure of our current compensation progmanofir named executive officers other than Medérsand
Sakhai reflects our view that executive compensat@mmponents should be set at the minimum levalessary to
successfully attract and retain skilled executeed that are fair and equitable in light of manketctices. In setting
an individual executive officer’s initial compenigat package and the relative allocation among wiffetypes of
compensation, we consider the nature of the positeing filled, the scope of associated resporis#s) the
individual’s prior experience and skills and thdiindual’'s compensation expectations, as well ascttmpensation
of existing executive officers at our company and general impressions of prevailing conditionshie market for
executive talent. Because we have historically jgiexy opportunities for our employees to advancaiwibur
organization, many of our management positiondited from our existing pool of employees. We leeié that this
approach has enabled us to maintain a highly caenpand motivated staff without requiring us to reggively
compete in the open market for senior-level talent.

The amounts of the base salaries of our named gxeaifficers other than Messrs. Niv and Sakhaiever
established by Mr. Niv, with input from Mr. Sakhat,the commencement of each such executive dfficer
employment with us and are subject to adjustmembyNiv, with input from Mr. Sakhai. The amountktbe
discretionary annual cash bonuses for Messrs. RitidbSassoon are determined after each fiscabyelsir. Niv,
with input from Mr. Sakhai, taking into account M\iv's subjective evaluation of the performancesath
executive and of our company during that fiscalryfrmmaking such subjective evaluations, Mr. Naed not use
any predetermined specific metrics or categorigzeoformance. Rather, Mr. Niv takes a holistic aagh and
examines all of the facts and circumstances sudiogrthe record of accomplishment of the execudive our
company during the applicable fiscal year. Mr. Riay consider factors such as demonstrated leageshicess in
motivating others to strive for excellence, strategeativity and efficiency, level of responsibjli departmental
challenges and contributions to increased valuedorequity owners. In addition, our board of dicgs also review
and approves of such discretionary cash bonusestprtheir payment. The guaranteed cash paymieats t
Messrs. Niv and Sakhai receive in lieu of salaryengegotiated by them with the other founders afammpany,
and the aggregate amount of such guaranteed cgstepts which may be paid to all of our foundingtpers was
negotiated with the members of FXCM Holdings, LLi@as set forth in the existing limited liabilitpmpany
agreement of FXCM Holdings, LLC.

Compensation Risk Assessment

We do not believe that risks arising from our comgation policies and practices for our employees ar
reasonably likely to have a material adverse effaatis.

Elements of Compensation
Salary and Guaranteed Cash Payments

Base salaries are intended to provide a fixed lefzebmpensation sufficient to attract and retairefective
management team when considered in combinationatlitlr components of our executive compensatiogrpro.
We believe that the base salary element is reqtir@dovide our named executive officers with dkancome
stream that is commensurate with their respongésliand competitive market conditions. Annual beedaries are
established on the basis of market conditionseatithe we hire an executive. Any subsequent maatifios to
annual base salaries are influenced by the perfwzenaf the executive and by significant changeaanket
conditions. During 2009, in recognition of theiccsassful performance and continued tenure withcompany,
Mr. Filko’s annual base salary was increased frd®5$000 to $205,000, and Mr. Sassoon’s base satasy
increased from $270,000 to $290,000. In particVar,Filko’s and Mr. Sassoon’s base salary increase
reflective of an increase in responsibility dudhe
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growth of each of their departments and the Compmpanyall. Mr. Putz received a base salary of $100 for 2009.
Each of Messrs. Niv and Sakhai receives guarargasghl payments of $1,020,000 per year. These pagrhanée
served the same function as the base salaries/¢ghpay to our other named executive officers.

Annual Cash Bonuses

We award discretionary annual cash bonuses to Bldsi#ko and Sassoon to recognize the accomplistsnén
each executive and of our company during the fiisoal year. For 2009, Mr. Filko received a bont$%90,000, an
Mr. Sassoon received a bonus of $45,000. These @msaach of which represents approximately 20%heif
respective base salaries, were awarded to Meshs.adhd Sassoon to recognize their increased resbpitities,
departmental growth and successful performancexd@©09 and to remain competitive with the extemaiket for
executive talent. The framework for calculating Rutz’s performance-based bonus differs from theptetely
discretionary bonus structure in place for MesBilko and Sassoon because Mr. Putz is more direeflponsible
for sales and revenue generation, whereas Mests.and Sassoon are more directly responsiblestigporting th
finance and legal components of our corporate $tifugture. Accordingly, the nature of his role mnmkér. Putz’s
performance more conducive to quantification thioaghumerical metric, whereas we believe that gréopmance
of Messrs. Filko and Sassoon is best evaluatedsabjective, discretionary basis. Prior to Jul2@09, Mr. Putz
was entitled to an amount equal to 25% of the tgafénerated by his customers plus a 2% overridbeprofits
generated by our FXCM Pro division. Starting oryJul2009, Mr. Putz was entitled to an amount etu&l8% of
the profits generated by our FXCM Pro division. 609, Mr. Putz received an aggregate of $752,0&&i1ch
payments. We have not historically awarded annasth donuses to Messrs. Niv and Sakhai becaus@d#nggipate
in the company’s performance in their capacity @stg holders.

Other Compensation

We also provide various other benefits to certdious named executive officers that are intendeletgpart of
competitive compensation program. These benefitsidie health insurance, dental insurance, disglilgurance
and monthly allowances for personal expenses. Wevieethat these benefits are comparable to thfisecd by
other companies that compete with us for execusient.

Payments Upon Termination

Each of Messrs. Niv and Sakhai is entitled to ¢ef@nefits upon the termination of his employmeith us,
the terms of which are described below under “R@kRayments Upon Termination or Change in Coritidle
believe that these benefits are valuable as thdgead the valid concern that it may be difficult fitese executives
to find comparable employment in a short periotirog in the event of termination and provide aremttve for
these executives to comply with non-competition aad-solicitation covenants, which for a periocot year
following the termination of an executive’s emplogm, prohibit the executive from participating ibasiness
engaged in the foreign currency exchange busimesther businesses undertaken or proposed to bertakdn by
our company and prohibit the executive from sahigitour company’s customers or prospective custsreour
employees.

Actions Taken in 2010 and Anticipated Actions in @mection with Offering

As noted above, Mr. Lande became our chief findrdfecer in January 2010, at which time we enteirgd an
employment arrangement with him. This employmerdragement includes an annual base salary of $38000
annual target bonus of $200,000 and a bonus of 880Gt the time of an initial public offering afilocompany. In
addition, if Forex Capital Markets LLC is sold, Mrande (1) is entitled to a one-time cash paymé&f860,000 at
the time of sale and (2) if his employment is teratéd following the sale, is eligible for severantene year of
base salary of $350,000 and a $200,000 annual bonus
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To date in 2010, we awarded discretionary cash ssto certain of our executive officers as follows
June 30, 2010, Mr. Sassoon received a bonus 00820and on July 30, 2010, Messrs. Filko and Laedeived
bonuses of $10,000 and $70,000, respectively.

Following the offering, Messrs. Niv and Sakhai witl longer receive guaranteed cash payments 028,000
per year each or monthly allowances for personaépges. Instead, each of Messrs. Niv and Sakhabevéntitled
to receive an annual base salary of $800,000.ditiad, while, as noted above, we have not previoawarded
cash bonuses to Messrs. Niv or Sakhai, in conneetith this offering, we have determined that iagpropriate to
revisit the terms of our bonus structure with respe Messrs. Niv and Sakhai in light of the cdmtitions of each of
them to the success of our management team inegiatiay the growth of our revenues and earningsrand
recognition of the increased responsibilities thél{’have as chief executive officer and chief cgtérg officer of a
public company. Following the offering, Messrs. Miwvd Sakhai will be eligible to receive annual cashuses with
a target payout of 100% of base salary, or $800,800 a maximum payout of 200% of base salary 1¢80P,000.
The amount of the actual bonuses, if any, will beedmnined based on overall company performancecaeWe
have determined that the target growth rate apgkct this new bonus structure will be 20% annudforeover, il
the growth rate is less than 15% in each metridgorus will be payable. Bonus payments for actesiits that fall
between 75% and 150% of target performance levidllb@vadjusted on a linear basis. The followingl¢asets forth
information regarding the metrics, performance ewaad payout curve of these bonuses.

Percentage of 20% Growth

Metric Weighting Target Attained
Customer Account Growt 25% <75% 75% 10(% 15(%
EPS Growtt 50%

EBITDA Growth 25%

Payout as percentage of base sala 0% 50% 10(% 20(%

The targets for growth in customer accounts, earnigs per share and EBITDA to be utilized in our new
bonus structure are metrics to be used by us soletg determine the extent to which these executivedll be
entitled to incentive compensation and do not refteg our expectations with respect to, or representray
projection or guidance by us regarding, our futurefinancial or operational performance.

In addition to establishing annual base salariestamus opportunities for Messrs. Niv and Sakhatheof
Messrs. Niv and Sakhai will be afforded certainesence protections in the event of a terminatioamployment o
either of them by us without cause or by eithethefn for good reason. In the event of such ternanasubject to
the execution of a release of claims against uscantinued compliance with any applicable reswiettovenants,
each of Messrs. Niv and Sakhai will be entitledeceive (1) an aggregate amount equal to two yafaasnual base
salary, which amount will be payable in equal mbnthstallments over a twenty-four month period in@ing on
the sixtieth (60") day following the termination date and (2) contd medical coverage for a period of eighteen
months following the termination date and, for signths after the expiration of the eighteen momttiqa, an
amount equal to the premium we would have paigfah executive’s medical coverage had such exechéen
actually employed with us, which amount will be gble on the first business day of each month.

In addition, we have determined to grant awardsta@dk options to purchase shares of our Class Araam
stock pursuant to the Long-Term Incentive Planeidain of our employees at the time of this offgrifhe terms of
these stock options are described below under “©-IRte Stock Option Awards.” Mr. Lande will receioptions
to purchase 100,000 shares, Mr. Putz will receptéoas to purchase 20,000 shares, Mr. Sassoomegiiive
options to purchase 100,000 shares and Mr. Filllor@geive options to purchase 100,000 shares. igecaf the
significant ownership interest that each of Mesirg.and Sakhai has in our firm through their ovatep of units o
FXCM Holdings, LLC and the resulting alignment oférests that these executives already have witbther
equity owners, we have determined not to awardkstptions to these executives at the time of tHisrimg.

We expect to continue to evaluate and revisit thectire of our executive compensation program again
experience as a public company.
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Summary Compensation Table

The following table provides summary informatiomcerning compensation paid or accrued by us taor o
behalf of our principal executive officer, our foenprincipal financial officer and each of our thir@her most
highly compensated executive officers who serveslich capacities at December 31, 2009, collectikietyvn as
our named executive officers, for services rendévads during the last completed fiscal year.

Non-Equity
Incentive Plan All Other
Salary Bonus Compensatior  Compensatior Total

Name and Principal Positior Year (%) (%) $) (%) $)
Drew Niv, 200¢ 1,020,001(1) — — 109,05¢2) 1,129,05

Chief Executive Office
Joseph Filko 200¢ 201,66° 50,00( — — 251,66

Senior Vice-President and Controller; form

principal financial officel
David Sakhai 200¢ 1,020,001(1) — — 109,54(3) 1,129,54.

Chief Operating Office
Andreas Putz 200¢  170,00( — 752,064(4) — 922,06¢

Managing Director and
Global Head of FXCM Pri

David Sassoor 200¢ 278,86(  45,00( — — 323,86(
Secretary and General Coun

(1) This amount represents a guaranteed cash paymist iof base salan

(2) This amount consists of $13,859 in health insurameeniums, $1,914 in dental insurance premium<L8&3in
disability insurance premiums and $90,000 usegévsonal expenses from a monthly allowance of §¥160C
for such expense

(3) This amount consists of $13,859 in health insurameeniums, $1,914 in dental insurance premiumg, Z&Bin
disability insurance premiums and $90,000 usegéosonal expenses from a monthly allowance of §¥t60C
for such expense

(4) Approximately $415,422 of this amount represent 2B the profits generated by the customers of itz
plus a 2% override on the profits generated byFO(CM Pro division for the period from January 109Go
June 30, 2009. The remaining approximately 336@4His amount represents 5.8% of the profits gateer by
our FXCM Pro division for the period between Ju)\2009 and December 31, 20!

As noted above, Messrs. Niv and Sakhai are foungémtners of our firm and own significant equityeirests in
FXCM Holdings, LLC. Accordingly, in addition to thguaranteed payments and other amounts receivétn
and reflected in the foregoing table, these exeesthave received distributions, ratable with thafsether
existing owners, in respect of such equity intexeSther than tax-related distributions, FXCM Holgs, LLC
did not make any distributions to our existing ovenéuring 2009. Mr. Niv and Mr. Sakhai received

$16.1 million and $10.8 million, respectively, af-related distributions during 200
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Grants of Plan-Based Awards in 200¢

Other than payments to Mr. Putz, we did not gragtgan-based awards to our named executive officer

2009.
Estimated Possible Payout
Under Non-Equity Incentive Plan Awards
Threshold Target Maximum
Name (%) (%) €]
Drew Niv
Joseph Filkc
David Sakha
Andreas Put: (1)

David Sassoo

(1) Prior to July 1, 2009, Mr. Putz was entitled an amteequal to 25% of the profits generated by hit@mers
plus a 2% override on the profits generated byFO(CM Pro division. Starting on July 1, 2009, Mr.tPwas
entitled to an amount equal to 5.8% of the prafdserated by our FXCM Pro division. There are meshold,
target or maximum amounts associated with thesmepais.

Narrative Disclosure Regarding Employment Arrangemats of Named Executive Officers

Other than the limited liability company agreemehEXCM Holdings, LLC, which provides for guarantke
cash payments to Messrs. Niv and Sakhai, and Gantfality and Restrictive Covenant Agreements with
Messrs. Niv and Sakhai, we do not have written egnpent agreements or arrangements with our namecligxe
officers. The initial base salary for an execufwestablished at the time we hire an executivieaffand each
executive officer has an expectation that he vélcbnsidered for a discretionary cash bonus foligvwhe
conclusion of each fiscal year.

Outstanding Equity Awards at 2009 Fiscal-Year End

Our named executive officers did not have any antiihg equity awards as of December 31, 2009.

Option Exercises and Stock Vested in 2009

None of our named executive officers had optioas Were exercised or restricted stock that vesteuhgl
20009.

Pension Benefits for 2009

We do not offer pension benefits to our named etkezwfficers.

Non-Qualified Deferred Compensation for 2009

We do not offer non-qualified deferred compensatmour named executive officers.

Potential Payments Upon Termination or Change in Cotrol

Of our named executive officers for 2009, only Messliv and Sakhai would have been entitled to fitne
upon a termination of employment on December 309208lone of our named executive officers would hagen
entitled to benefits upon a change in control af@mpany on December 31, 2009.

Specifically, pursuant to their respective Confitifdity and Restrictive Covenant Agreements, edch o
Messrs. Niv and Sakhai would have been entitlemh®year of continued guaranteed cash paymen@32($000)
and one year of continued health insurance covdf#i859) following a termination of employment on
December 31, 2009 regardless of whether the tetiomis initiated by the executive or by us andarelless of the
reason for the termination. Pursuant to the Confidéty and Restrictive Covenant
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Agreement, the non-competition and non-solicitattoenants are applicable during the one-year géalowing
termination of employment, during which the exeesiiis prohibited from participating in a busineag&ged in the
foreign currency exchange business or other busiisasndertaken or proposed to be undertaken bgooopany
and is prohibited from soliciting our company’s mmers or prospective customers or our employeethe event
that the executive breaches any of these covenaatare not obligated to provide any further gutgas cash
payments or health insurance coverage, and theitaxeds obligated to promptly pay to us a lump samount
equal to the sum of all guaranteed cash paymentbealth insurance payments we have made follothieg
termination of the executive’s employment.

Long Term Incentive Plan

Our board of directors intends to adopt the FXCll BD10 Long Term Incentive Plan, or the “Long Term
Incentive Plan,” and receive shareholder approf/ti@Long Term Incentive Plan before the effectiate of this
offering. The following description of the Long Terncentive Plan is not complete and is qualifigddference to
the full text of the Long Term Incentive Plan, whigas been filed as an exhibit to the registrastatement of
which this prospectus forms a part. The Long Temoehtive Plan will be the source of new equity-leseards
permitting us to grant to our key employees, doectnd consultants incentive stock options (withenmeaning of
Section 422 of the Internal Revenue Code of 198@naended (the “Code”)), non-qualified stock opticstock
appreciation rights, restricted stock, other awamlsed in whole or in part by reference to shafesur Class A
common stock and performance based awards denadimashares or cash.

Administration. The Compensation Committee of our board of dinesctvill administer the Long Term
Incentive Plan. The Compensation Committee maygddéeits authority under the Long Term IncentivarAh
whole or in part as it determines, including tauacmmittee consisting solely of at least two nomplyee
directors within the meaning of Rule 16b-3 of the&ekange Act, “independent directors” within the mieg of the
New York Stock Exchange listed company rules amdhé extent Section 162(m) of the Code is appletdus an
the Long Term Incentive Plan, “outside directorsthin the meaning thereof. The Compensation Conemittill
determine who will receive awards under the LonghTcentive Plan, as well as the form of the awatide
number of shares underlying the awards, and tihestand conditions of the awards consistent withtéhms of the
Long Term Incentive Plan. The Compensation Commitiél have full authority to interpret and admitgisthe
Long Term Incentive Plan, which determinations Wwél final and binding on all parties concerned.

Shares Subject to the Long Term Incentive Pldime total number of shares of our Class A comstonk
which may be issued under the Long Term Incentlae 8 11,295,000.

We will make available the number of shares of @laiss A common stock necessary to satisfy the maxim
number of shares that may be issued under the Teng Incentive Plan. The shares of our Class A comstock
underlying any award granted under the Long Tercenitive Plan that expires, terminates or is caedall satisfie
for any reason without the payment of consideratidgthheld or tendered to satisfy tax withholdirtgigations, the
aggregate exercise price on the exercise of stpti&rs or the purchase price for any other awaadhiggd under the
Long Term Incentive Plan, or repurchased by usaith case, will again become available for awandguthe
Long Term Incentive Plan. No award may be grantetbuthe Long Term Incentive Plan after the temthivzersary
of the effective date of the plan, but awards grdmtrior to such date may extend beyond such tamtiversary.

Stock Options and Stock Appreciation Righ®he Compensation Committee may award non-qudliie
incentive stock options under the Long Term Inaenflan. Stock options granted under the Long Tlegantive
Plan will become vested and exercisable at sucbstiamd upon such terms and conditions as may bendeed by
the Compensation Committee at the time of grarttabwption will generally not be exercisable fqreaiod of
more than ten years after it is granted.

Except with respect to substitute awards, the éseprice per share for any stock option awarddidnet be
less than the fair market value of a share of dasCA common stock on the day the stock optigrasited. To the
extent permitted by the Compensation Committeeeiegcise price of a stock option may be
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paid (1) in cash or its equivalent; (2) in shareswr Class A common stock having a fair marketieagqual to the
aggregate stock option exercise price and satgfyurch other requirements as may be imposed by the
Compensation Committee; (3) partly in cash andyartshares of our Class A common stock; (4) drthis a
public market for shares of our Class A commonlsticsuch time, through the delivery of irrevocalblgtructions
to a broker to sell shares of our Class A commooksbbtained upon the exercise of the stock opimhto deliver
promptly to us an amount out of the proceeds oktie equal to the aggregate stock option exepeise for the
shares of our Class A common stock being purchasg@®) through net settlement in shares of ous€k commol
stock. The repricing of a stock option, after isHeeen granted, is prohibited without prior appt@faur
shareholders.

The Compensation Committee may grant stock appieaieghts independent of or in conjunction witlstack
option. The exercise price of a stock appreciatight will not be less than the fair market valdeashare of our
Class A common stock on the date the stock appiecieght is granted; except that, in the casa sfock
appreciation right granted in conjunction with acst option, the exercise price will not be lesatttze exercise
price of the related stock option. Each stock agiptin right granted independent of a stock optidhentitle a
participant upon exercise to an amount equal téhi@ excess of (A) the fair market value on ther@ze date of on
share of our Class A common stock over (B) the@semrice per share of our Class A common stochtiptied by
(2) the number of shares of our Class A commorkstogered by the stock appreciation right, and esiobk
appreciation right granted in conjunction with act option will entitle a participant to surrenderus the stock
option and to receive such amount. Payment withlagle in shares of our Class A common stock andé&ir Gany
share of our common stock valued at fair markete)alas determined by the Compensation Committee. T
repricing of a stock appreciation right, afterdishbeen granted, is prohibited without prior appt@f our
shareholders.

Other Stock-Based AwardsThe Compensation Committee, in its sole discnetioay grant or sell shares of
our Class A common stock, restricted stock, restlistock units and awards that are valued in wboie part by
reference to, or are otherwise based on the faikebaalue of, shares of our Class A common stécly. of these
other stock-based awards may be in such form, apdrdient on such conditions, as the Compensationriitee
determines, including, without limitation, the rigb receive, or vest with respect to, one or nstrares of our
Class A common stock (or the equivalent cash vafigeich shares of our Class A common stock) upen th
completion of a specified period of service, theuwsoence of an event and/or the attainment of perdince
objectives. The Compensation Committee may inigsrdtion determine whether other stock-based aswaiitibe
payable in cash, shares of our Class A common stwak combination of both cash and shares.

Performance Based AwardsDuring any period when Section 162(m) of the Cisdgpplicable to us, the
Compensation Committee, in its sole discretion, ignant certain awards that are denominated in stareash, th
may, but are not required to, be designed to beatdde by us under Section 162(m) of the Code hSawards,
“performance-based awards,” will be subject totdrens and conditions established by the Compemsatio
Committee and will be based upon one or more ofdtewing performance criteria: (1) consolidateddme befor
or after taxes (including income before interesmstes, depreciation and amortization); (2) EBITD3); &djusted
EBITDA; (4) operating income; (5) net income; (@&tincome per share; (7) book value per sharae8)n on
members’ or shareholders’ equity; (9) expense mamagt; (10) return on investment; (11) improveméntsapital
structure; (12) profitability of an identifiable imess unit or product; (13) maintenance or impmoset of profit
margins; (14) stock price; (15) market share; (g&enue or sales; (17) costs; (18) cash flow; {&@king capital;
(20) multiple of invested capital; (21) total retu(22) achievement of increases in customer adsamother
stipulated or specified targets relating to the hara or improvements with respect to customer auspand
(23) such other objective performance criteriagginined by the Compensation Committee in its digleretion,
to the extent such criteria would be permissibléquenance criteria under Section 162(m) of the Cdafde award
is designed to be deductible under Section 162{rtfjeoCode. The foregoing criteria may relate tpame or more
of our subsidiaries or one or more of our divisionginits, or any combination of the foregoing, amay be applied
on an absolute basis and/or be relative to oneave peer group companies or indices, or any cortibiméhereof,
as the Compensation Committee determines. The Qmapen Committee will
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determine whether, with respect to a performanc®ggthe applicable performance goals have beennitie
respect to a given participant and, if they haweind) any period when Section 162(m) of the Codapiglicable to
us, will so certify and ascertain the amount ofdpelicable performance-based award. During anipgevhen
Section 162(m) of the Code is applicable to uspedormance-based awards will be paid to any ppéit for a
given period of service until the Compensation Catte®a certifies that the objective performance gg¢ahd any
other material terms) applicable to such perioceHasen satisfied. The amount of the performanceebaward
actually paid to a given participant may be lessitthe amount determined by the applicable perfocegoal
formula, at the discretion of the Compensation Cdattee. The amount of the performance-based awaatrdaned
by the Compensation Committee for a performancigavill be paid to the participant at such timedasermined
by the Compensation Committee in its sole discnetifter the end of such performance period; praitewever,
that a participant may, if and to the extent petediby the Compensation Committee and consistehttive
provisions of Section 409A of the Code, elect ttedpayment of a performance-based award. The maxrim
amount of performance-based awards that may beegtaiuring a fiscal year to any participant will (3¢ with
respect to stock options and stock appreciatidntsjdl,000,000 shares, and (2) with respect tar gdormance-
based awards, $5,000,000.

Adjustments upon Certain Event#n the event of any change in the outstandingeshaf our Class A common
stock by reason of any share dividend or splittganization, recapitalization, merger, consolidatigpin-off,
combination, combination or transaction or exchamfgghares of our Class A common stock or othepate
exchange, or any distribution to shareholders atiem regular cash dividends, or any transactionilai to the
foregoing, the Compensation Committee in its séderdtion and without liability to any person witlake such
substitution or adjustment, if any, as it deemidequitable, as to (1) the number or kind of shareother
securities issued or reserved for issuance pursadahé Long Term Incentive Plan or pursuant testautding
awards, (2) the maximum number of shares for whtobk options or stock appreciation rights may tzeted
during a fiscal year to any participant, (3) thexmaum amount of a performance-based award thatheayranted
during a calendar year to any participant, (4)dpgon price or exercise price of any option oicktappreciation
right and/or (5) any other affected terms of sushrals.

Change in Control. In the event of a change in control of us (asngeffin the Long Term Incentive Plan), the
Long Term Incentive Plan provides that (1) if detgred by the Compensation Committee in the applécatvard
agreement or otherwise, any outstanding awardshékhby participants which are unexercisable bentise
unvested or subject to lapse restrictions will endtically be deemed exercisable or otherwise vested longer
subject to lapse restrictions, as the case magsef immediately prior to such change in contral &) the
Compensation Committee may, but will not be obbgatio, provide for the issuance of substitute awénet will
substantially preserve the otherwise applicablmsesf any affected awards previously granted utttet.ong Tern
Incentive Plan, including without limitation, anplicable vesting conditions, as determined byGbenpensation
Committee in its sole discretion; provided, howeveat if the Compensation Committee does not pl@for the
issuance of substitute awards, it may, in a maimended to comply with the requirements of Sectl6@A of the
Code, but will not be obligated to: (A) cancel tweards for fair value (as determined in the saderdition of the
Compensation Committee); or (B) provide that, wihkpect to any awards that are stock options, fariod of at
least 15 days prior to the change in control, awavill be exercisable (including through net satigat in shares of
our Class A common stock) to the extent applicakléo all shares subject thereto and that upoodberrence of
the change in control, awards will terminate anabeo further force and effect.

Forfeiture and Clawback.The Compensation Committee may, in its sole digmm, specify in an award or a
policy that will be incorporated into an award agrent by reference that the participant’s righégnpents, and
benefits with respect to such award will be subjeceduction, cancellation, forfeiture or recoumtngpon the
occurrence of certain specified events, in additibany otherwise applicable vesting or performasmaditions
contained in such award. Such events may inclugieate not limited to, termination of employment éause,
termination of the participant’s provision of sex$ to us, breach of noncompetition, confidenyiabt other
restrictive covenants that may apply to the paréint, or restatement of our financial statementgfiect adverse
results from those previously released financiatieshents as a consequence of errors, omissions, fra
misconduct.
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Transferability. Unless otherwise determined by our Compensatmm@ittee, no award granted under the
Long Term Incentive Plan will be transferable asigsable by a participant in the plan, other thamvil or by the
laws of descent and distribution.

Amendment and TerminationOur board of directors may amend or terminatd_tivegg Term Incentive Plan,
but no amendment or termination will be made, (thout the approval of our shareholders, to themixsuch
approval is required by or desirable to satisfyrdguirements of any applicable law, regulatiooter rule,
including listing standards of the securities exg®that is the principal market for the shareswfClass A
common stock or change the maximum number of sHarashich awards may be granted to any particigaint
(2) without the consent of a participant, if sucti@n would materially adversely affect any of tights of the
participant under any award theretofore granteslitdh participant under the Long Term Incentive Pfaavided,
however, that the Compensation Committee may arttentong Term Incentive Plan and/or any outstanding
awards in such manner as it deems necessary tdtpeenhong Term Incentive Plan and/or any outstagéwards
to satisfy applicable requirements of the Codetbeloapplicable laws.

Annual Incentive Plan

The following description of the FXCM Inc. Annualdentive Plan, which we refer to as our annualrtize
plan, is not complete and is qualified by referetacthe full text of the annual incentive plan, elihhas been filed
an exhibit to the registration statement of whitis prospectus forms a part. Our board of diredtaends to adopt
the annual incentive plan, and receive approvaleh plan by our stockholders, prior to the effextiate of this
offering.

Purpose. The purpose of the annual incentive plan is ti@et, retain, motivate and reward participants by
providing them with the opportunity to earn comiyedi compensation directly linked to our performanc

Administration. The annual incentive plan is to be administengthe Compensation Committee of our board
of directors. The Compensation Committee may dédeigs authority under the annual incentive plascept in
cases where such delegation would disqualify cosggon paid under the annual incentive plan intdrideoe
exempt under Section 162(m) of the Code.

Eligibility; Awards. Awards may be granted to our officers and keylegges in the sole discretion of the
Compensation Committee. The annual incentive ptamiges for the payment of incentive bonuses infém of
cash or, at the discretion of the Compensation Cittexn in awards under the Long Term Incentive Plan

Performance Goals.The Compensation Committee will establish théguerance periods over which
performance objectives will be measured. A perfaroegperiod may be for one year or a shorter peasd,
determined by the Compensation Committee. No tatan 90 days after each performance period begmsugch
other date as may be required or permitted by &edt2(m) of the Code to the extent applicablestand the
annual incentive plan), the Compensation Committileestablish (1) the performance objective oremives that
must be satisfied for a participant to receive ausofor such performance period, and (2) the targentive bonus
for each participant. Performance objective(s) bdlbased upon one or more of the following catesis determine
by the Compensation Committee: (1) consolidatedrime before or after taxes (including income befoterest,
taxes, depreciation and amortization); (2) EBITH2), adjusted EBITDA,; (4) operating income; (5) matome;

(6) net income per share; (7) book value per si{8jagturn on members’ or shareholders’ equity;efgense
management; (10) return on investment; (11) imprmoe@ts in capital structure; (12) profitability of alentifiable
business unit or product; (13) maintenance or imgmeent of profit margins; (14) stock price; (15)rket share;
(16) revenue or sales; (17) costs; (18) cash f{@®) working capital; (20) multiple of invested day (21) total
return; (22) achievement of increases in custoroeounts or other stipulated or specified targdeirg to the
numbers or improvements with respect to customeswatts; and (23) such other objective performanitera as
determined by the Compensation Committee in its d@cretion, to the extent such criteria woulgbemissible
performance criteria under Section 162(m) of theeé;do the extent applicable to us and the anmeehtive plan.
The foregoing criteria may relate to us, one oremmrour subsidiaries or one or more of our divisior units, or
any
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combination of the foregoing, and may be appliedombsolute basis and/or be relative to one oemeer group
companies or indices, or any combination therdbfsathe Compensation Committee determines.

As soon as practicable after the applicable perdmgr period ends but in no event later than DeceBitst of
the calendar year immediately following the calendsar in which the applicable performance periodss the
Compensation Committee will (1) determine (A) whegthnd to what extent any of the performance obje()
established for such performance period have batisfied and certify to such determination, andf@)each
participant employed as of the date on which bosiuseler the plan are payable, unless otherwisendieted by the
Compensation Committee (to the extent permitteceuection 162(m) of the Code, to the extent appleto us
and the annual incentive plan), the actual bonwghich such participant will be entitled, takindgarconsideration
the extent to which the performance objective(sehaeen met and such other factors as the Comjpmmsat
Committee may deem appropriate and (2) cause sualisiio be paid to such participant. The Compemsati
Committee has absolute discretion to reduce oriedita the amount otherwise payable to any partitipader the
annual incentive plan and to establish rules ocgdares that have the effect of limiting the ama@ayable to each
participant to an amount that is less than the mari amount otherwise authorized as that participaatget
incentive bonus. No participant may receive a bamger the annual incentive plan, with respectnyfféscal year,
in excess of $5,000,000.

Forfeiture and Clawback.In addition to any otherwise applicable conditiamder the annual incentive plan,
the Compensation Committee may, in its sole dismmebut acting in good faith, direct that we reeoull or a
portion of any bonus payable under the annual ingeeplan upon the occurrence of a breach of nomeition,
confidentiality or other restrictive covenants thaty apply to a participant, or the restatememturffinancial
statements to reflect adverse results from thoseiquisly released financial statements, as a cueseg of errors,
omissions, fraud, or misconduct.

Change in Control. If there is a change in control (as defined m d@nnual incentive plan), our compensation
committee, as constituted immediately prior to¢hange in control, will determine in its discretiwhether and to
what extent the performance criteria have beenomeill be deemed to have been met for the yeartiich the
change in control occurs and for any completedgperédnce period for which a determination undemptla@ has not
been made.

Termination of Employmentlf a participant dies or becomes disabled piahe date on which bonuses for
applicable performance period are payable, thégizaht may receive an annual bonus equal to tmedotherwise
payable to the participant based on actual comparfprmance for the applicable performance peripdfo
determined by the Compensation Committee, based agloieving targeted performance objectives, predréor
the days of employment during the performance getimless otherwise determined by our Compensation
Committee, if a participant’'s employment termindt@sany other reason prior to the date on whichuses for an
applicable performance period are payable, sudiicgsmnt will not receive a bonus.

Payment of Awards.Payment of any bonus amount is made to partitip@hsoon as practicable after the
Compensation Committee certifies that one or mbtheapplicable objectives has been attainedybere the
Compensation Committee will reduce, eliminate mitithe bonus, as described above, the Compensation
Committee determines the amount of any such reatludtiut in no event earlier than January 1st ottiendar yee
immediately following the calendar year in whicle tpplicable performance period ends and in thetdater than
December 31st of the calendar year immediatelpfotg the calendar year in which the applicabldqrerance
period ends.

Amendment and Termination of Plat©ur board of directors or the Compensation Cotemitnay at any time
amend, suspend, discontinue or terminate the ammegitive plan, subject to stockholder approvalich approval
is necessary to continue to qualify the amountspkyunder the annual incentive plan under Sedt&#{m) of the
Code or any other applicable law or regulatioruiffsamounts are intended to be so qualified. Urdasger
terminated, the annual incentive plan will expiretbe day immediately prior to our first shareholdeeting at
which directors are to be elected that occurs #fierclose of the third calendar year following tiadendar year in
which the initial public offering of the companyags.
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IPO Date Stock Option Awards

At the time of this offering, we intend to grantaas of stock options to purchase an aggregate of
7,530,000 shares of our Class A common stock patsaahe Long-Term Incentive Plan to certain of ou
employees. Each stock option to purchase our @Glagsmmon stock will have an exercise price equdh#initial
public offering price per share. Subject to theaptolders continued employment, options will vest in ecarmhua
installments over a four year period. In additieach stock option agreement will provide that thoms will
accelerate upon a termination by us without “caifas"defined in the stock option agreement) ormaitetion by
the employee for “good reason” (as defined in thelsoption agreement), in each case within the@yyear
period following a change in control (as definedhia Long-Term Incentive Plan), and in the everd tédrmination
due to death or disability will be deemed vestedrig portion of the stock option that would havedraee vested
within the twelve (12) month period following sutdrmination and, to the extent vested, will remeirrcisable
until the seventh anniversary of the consummaticthe offering, subject to earlier termination imnmection with a
termination of employment. Holders of stock optievid not have any rights as a stockholder withpess to the
shares underlying stock options until such optamsexercised and shares of Class A common statdriying the
stock options are actually delivered.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

The agreements described in this section, or fafssich agreements as they will be in effect atithe of this
offering, are filed as exhibits to the registratistatement of which this prospectus forms a pad, the following
descriptions are qualified by reference thereto.

Exchange Agreement

We will enter into an exchange agreement with aisting owners pursuant to which each existing awaed
certain permitted transferees thereof) may, froohater the first anniversary of the date of thesiig of this
offering (subject to the terms of the exchange emgent) exchange their Holdings Units for shareSlags A
common stock of FXCM Inc. on a one-for-one basibject to customary conversion rate adjustmentstfmrk
splits, stock dividends and reclassifications. €kehange agreement provides, however, that sudfaages must
be for a minimum of the lesser of 1,000 Holdingstslor all of the vested Holdings Units held by Isexisting
owner. The exchange agreement also provides thextiating owner will not have the right to exchamtgdings
Units if FXCM Inc. determines that such exchangeildde prohibited by law or regulation or would haite other
agreements with FXCM Inc. to which the existing ewvmay be subject. FXCM Inc. may impose additional
restrictions on exchange that it determines todmessary or advisable so that FXCM Holdings, LL@dstreated
as a “publicly traded partnership” for United Statederal income tax purposes. As a holder exclaaHg#lings
Units for shares of Class A common stock, the nurobéloldings Units held by FXCM Inc. is correspamgly
increased as it acquires the exchanged Holdings Uni

Registration Rights Agreement

We will enter a registration rights agreement waithi existing owners pursuant to which we will grérem,
their affiliates and certain of their transfereles tight, under certain circumstances and subjecgttain restriction:
to require us to register under the Securitiesohdi933, as amended, or the Securities Act, stafr€ass A
common stock delivered in exchange for Holdingst&liinder the registration rights agreement, weagitee to
register the exchange of Holdings Units for shafeSlass A common stock by our existing ownersaddition, our
existing owners have the right to request thategister the sale of shares of Class A common stettkby them
and may require us to make available shelf redistr&tatements permitting sales of shares of Glassmmon
stock held by them into the market from time todiover an extended period. In addition, our existiwners will
have the ability to exercise certain piggybacksggtion rights in respect of shares of Class Armam stock held
by them in connection with registered offeringsuested by other registration rights holders orated by us.

Tax Receivable Agreement

As described in “Organizational Structure — Offgrifransactions,” we intend to use a portion ofpifexeeds
from this offering to purchase Holdings Units framr existing owners, including members of our senio
management. In addition, the unitholders of FXCMditays, LLC (other than FXCM Inc.) may (subjectthe term
of the exchange agreement) exchange their Holdimits for shares of Class A common stock of FXCM. lon a
one-for-one basis. FXCM Holdings, LLC intends toke@an election under Section 754 of the Code e¥edor
each taxable year in which an exchange of Holduhgiss for shares of Class A common stock occursciwis
expected to result in increases to the tax bagiseofissets of FXCM Holdings, LLC at the time af flurchase or
subsequent exchange of Holdings Units that otherwisuld not have been available. These increases ibasis
may reduce the amount of tax that FXCM Inc. woulteowise be required to pay in the future. Thesesi@ses in
tax basis may also decrease gains (or increases)oss future dispositions of certain capital assethe extent tax
basis is allocated to those capital assets. TharniBRSchallenge all or part of the tax basis inoees®d increased
deductions, and a court could sustain such a cigale

We will enter into a tax receivable agreement witin existing owners that will provide for the paymé&om
time to time by FXCM Inc. to our existing owners83% of the amount of the benefits, if any, thalO”hXInc. is
deemed to realize as a result of increases indais land certain other tax benefits related to
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our entering into the tax receivable agreementyding tax benefits attributable to payments urttertax
receivable agreement. These payment obligationsldigations of FXCM Inc. and not of FXCM Holdingsl-C.
For purposes of the tax receivable agreement,ehefli deemed realized by FXCM Inc. will be compubsy
comparing the actual income tax liability of FXCHMcl (calculated with certain assumptions) to thewamh of such
taxes that FXCM Inc. would have been required ¥hpad there been no increase to the tax basiedigkets of
FXCM Holdings, LLC as a result of the purchasexst®nges and certain other assumptions. The tethedfx
receivable agreement will continue until all suak benefits have been utilized or expired, unle§SM Inc.
exercises its right to terminate the tax receivalgleement for an amount based on the agreed p&yneemaining
to be made under the agreement or FXCM Inc. bresaahg of its material obligations under the taeregble
agreement in which case all obligations will gefigitae accelerated and due as if FXCM Inc. had @ged its right
to terminate the agreement. Estimating the amolupayments that may be made under the tax rece\adreemel
is by its nature imprecise, insofar as the calauhabf amounts payable depends on a variety obfacirhe actual
increase in tax basis, as well as the amount amiddiof any payments under the tax receivable agee¢ will vary
depending upon a number of factors, including:

« the timing of exchanges- for instance, the increase in any tax deductiwitis/ary depending on the fair
value, which may fluctuate over time, of the defakle or amortizable assets of FXCM Holdings, LLiGhee
time of each exchang

« the price of shares of our Class A common stotkeatime of the exchange- the increase in any tax
deductions, as well as the tax basis increaseher @issets, of FXCM Holdings, LLC is directly projonal
to the price of shares of our Class A common stidke time of the exchanc

« the extent to which such exchanges are taxabl@ an exchange is not taxable for any reasorregimsed
deductions will not be available; a

e the amount and timing of our income- FXCM Inc. will be required to pay 85% of the dezd benefits as
and when deemed realized. If FXCM Inc. does nothaxable income, FXCM Inc. generally is not regdir
(absent a change of control or other circumstaregsiring an early termination payment) to makermpagts
under the tax receivable agreement for that taxgdde because no benefit will have been actuadiijzed.
However, any tax benefits that do not result idized benefits in a given tax year will likely geate tax
attributes that may be utilized to generate beméfiprevious or future tax years. The utilizatafrsuch tax
attributes will result in payments under the taoeieable agreemer

We expect that the payments that FXCM Inc. may maidder the tax receivable agreement will be sulisian
Assuming no material changes in the relevant tax éand that FXCM Inc. earns sufficient taxable imeoto realize
all tax benefits that are subject to the tax reaglis agreement, we expect that future paymentsr iheeax
receivable agreement relating to the purchase lgNXnc. of Holdings Units as part of the Offeringahsactions
to aggregate $62.8 million (or $75.4 million if thaderwriters exercise their option to purchasetifcl shares)
and to range over the next 15 years from approxity&3.0 million to $6.7 million per year (or ranffem
approximately $3.5 million to $8.1 million per yaathe underwriters exercise their option to push additional
shares) and decline thereafter. Future paymertsrtexisting owners in respect of subsequent exggmwould be
in addition to these amounts and are expected smbstantial. The foregoing numbers are merelynedéis and the
actual payments could differ materially. It is pb$sthat future transactions or events could iasecor decrease the
actual tax benefits realized and the correspont@ingeceivable agreement payments. There may batexial
negative effect on our liquidity if, as a resulttimhing discrepancies or otherwise, the paymentieuthe tax
receivable agreement exceed the actual benefitdd-X€. realizes in respect of the tax attributelsjsct to the tax
receivable agreement and/or distributions to FX@®1 by FXCM Holdings, LLC are not sufficient to pst
FXCM Inc. to make payments under the tax receivagleement after it has paid taxes. Late paymerterithe ta
receivable agreement will generally accrue inteaésin uncapped rate equal to one-year LIBOR +H%.
payments under the tax receivable agreement areonditioned upon our existing owners’ continuechevghip of
us.
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The effects of the tax receivable agreement orconsolidated statement of financial condition assalt of
FXCM Inc.’s purchase of Holdings Units with procedtbm this offering are as follows:

« we will record an increase of $73.9 million in deéal tax assets (or $88.7 million if the underwstexercist
their option to purchase additional shares) forgsimated income tax effects of the increaseadrtalt basis
of the assets owned by FXCM Inc. based on enaethetél and state tax rates at the date of thestcéios.
To the extent we estimate that FXCM Inc. will nealize the full benefit represented by the defetasd
asset, based on an analysis of expected futurengarmve will reduce the deferred tax asset witlalaation
allowance; ant

« we will record 85% of the estimated realizatabe benefit (which is the recorded deferred tesettess any
recorded valuation allowance) as an increase of8d®dlion (or $75.4 million if the underwriters escise
their option to purchase additional shares) to art®due pursuant to tax receivable agreement ayabjetc
related parties and the remaining 15% of the esticheealizable tax benefit, or $11.1 million (or
$13.3 million if the underwriters exercise theitiop to purchase additional shares), as an increase
additional pai-in capital.

Therefore, as of the date of the purchase of thdikigs Units, on a cumulative basis the net eftdct
accounting for income taxes and the tax receivabteement on our financial statements will be dnease in
stockholders’ equity of 15% of the estimated redile tax benefit. The amounts to be recorded fin tie deferred
tax assets and the liability for our obligationslanthe tax receivable agreement have been estimteof the
effects of changes in any of our estimates afedtite of the purchase will be included in netineoSimilarly, the
effect of subsequent changes in the enacted tex vatl be included in net income.

In addition, the tax receivable agreement provitias upon certain mergers, asset sales, other fofimgsiness
combinations or other changes of control, FXCM'm(or its successor’s) obligations with respecttchanged or
acquired Holdings Units (whether exchanged or aegubefore or after such transaction) would be dhasecertain
assumptions, including that FXCM Inc. would havéisient taxable income to fully utilize the dediaris arising
from the increased tax deductions and tax basio#ret benefits related to entering into the taeineable
agreement. As a result, (1) FXCM Inc. could be meglito make payments under the tax receivablecaggat that
are greater than or less than the specified pexgendf the actual benefits FXCM Inc. realizes spext of the tax
attributes subject to the tax receivable agreemmedt(2) if FXCM Inc. elects to terminate the tagawable
agreement early, FXCM Inc. would be required to enak immediate payment equal to the present vdltreo
anticipated future tax benefits, which upfront pa@yninmay be made years in advance of the actuaagah of sucl
future benefits. Upon a subsequent actual exchamyeadditional increase in tax deductions, taxsbasd other
benefits in excess of the amounts assumed at Hregehin control will also result in payments unther tax
receivable agreement. In these situations, ougatitins under the tax receivable agreement could Aaubstantial
negative impact on our liquidity.

Decisions made by our existing owners in the coafgenning our business, such as with respectdmers,
asset sales, other forms of business combinatioather changes in control, may influence the tgrémd amount
of payments that are received by an exchanginglting existing owner under the tax receivable agrent. For
example, the earlier disposition of assets follgnam exchange or acquisition transaction will galeaccelerate
payments under the tax receivable agreement anebige the present value of such payments, andspesition of
assets before an exchange or acquisition transaetlbincrease an existing owner’s tax liabilityithout giving rise
to any rights of an existing owner to receive pagtaeinder the tax receivable agreement.

Payments under the tax receivable agreement wilkised on the tax reporting positions that we aétermine
Although we are not aware of any issue that woaldse the IRS to challenge a tax basis increaseMFIXE. will
not be reimbursed for any payments previously madker the tax receivable agreement. As a resutglitain
circumstances, payments could be made under thred¢aikable agreement in excess of the benefitdk&@&M Inc.
actually realizes in respect of the tax attribiigigject to the tax receivable agreement.
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FXCM Holdings, LLC Limited Liability Company Agreem ent

As a result of the Reclassification and Offeringfisactions, FXCM Inc. will hold Holdings Units ixXEM
Holdings, LLC and will be the sole managing memifdfFXCM Holdings, LLC. Accordingly, FXCM Inc. will
operate and control all of the business and aftdilsXCM Holdings, LLC and, through FXCM Holdingsl.C and
its operating entity subsidiaries, conduct our bess.

Pursuant to the limited liability company agreemaifeXCM Holdings, LLC as it will be in effect ¢ time
of this offering, FXCM Inc. has the right to detén® when distributions will be made to unitholdef$=XCM
Holdings, LLC and the amount of any such distribas. If a distribution is authorized, such disttibo will be
made to the unitholders of FXCM Holdings, LLC pata in accordance with the percentages of theieate
limited liability company interests.

The unitholders of FXCM Holdings, LLC, including X Inc., will incur United States federal, stateldocal
income taxes on their proportionate share of argttie income of FXCM Holdings, LLC. Net profits andt losses
of FXCM Holdings, LLC will generally be allocated its unitholders (including FXCM Inc.) pro rataascordance
with the percentages of their respective limitadbility company interests. The limited liability mpany agreement
of FXCM Holdings, LLC will provide for cash distrittions, which we refer to as “tax distributionsg"the holders
of the Holdings Units if FXCM Inc., as the sole raging member of FXCM Holdings, LLC, determines ttnest
taxable income of the relevant unitholder will giige to taxable income for such holder. Gener#ilgse tax
distributions will be computed based on our estenwdithe net taxable income of FXCM Holdings, LLieable to
a holder of Holdings Units multiplied by an assuntexirate equal to the highest effective margimahbined
United States federal, state and local incomeasxprescribed for an individual or corporate restdn New York,
New York (taking into account the nondeductibilitiicertain expenses and the character of our in.oha
distributions will be made only to the extent aitdbutions from FXCM Holdings, LLC for the relentyear were
insufficient to cover such tax liabilities.

The limited liability company agreement of FXCM Idoigs, LLC will also provide that substantially all
expenses incurred by or attributable to FXCM Iscch as expenses incurred in connection with tifiésing), but
not including obligations incurred under the tageigable agreement by FXCM Inc., income tax expgige
FXCM Inc. and payments on indebtedness incurreBX@M Inc., will be borne by FXCM Holdings, LLC.

Relationship with Global Finance and Master CapitalGroup

Our wholly-owned subsidiary, Forex Capital Marketsited, is a party to an arrangement with Globialafce
Company (Cayman) Limited, or Global Finance, angtdaCapital Group, S.A.L., or Master Capital Groliichel
Daher, who will be a holder of more than 5% oftleéing securities of FXCM Inc., after giving effdctthe
Reclassification, serves as the director, and beial§y owns more than 90% of the equity, of GloBatance and
Master Capital Group, with the balance being heltiis family entities. Pursuant to such arrangem@tabal
Finance and Master Capital are permitted to uséamrd name “FXCM” and our technology platform &b as our
local presence in certain countries in the MidddestEand North Africa, or MENA. Forex Capital Markétimited
collects and remits to Global Finance and Mastgit@bfees and commissions charged by Global Fieamz
Master Capital to customers in MENA countries. tharyear ended December 31, 2009, these fees amuission:
totaled approximately $260,000.

Other Transactions

As described in “Directors and Executive Officei®rhit Niv, President of International Operatiorssthie siste
of Drew Niv, one of our directors and our Chief Extive Officer. Ms. Niv received total compensatumi$192,28¢
for the year ended December 31, 2009. Matthew Nawie of our institutional sales representativeshé
brother-in-law of David Sakhai, our chief operatwoffjcer. Mr. Navie received total compensatiortsaB9,472 for
the year ended December 31, 2009. Leya Yusuposhirih Yusupov are each sisters of Eduard Yusupog,of
our directors. Leya Yusupov, one of our senior elealreceived total compensation of $135,000 feryéar ended
December 31, 2009. Shirin Yusupov, an employeaiiir@conciliation department, received total congagion of
$107,000 for the year ended December 31, 2009.
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Debra Blajchman, who works in our payroll departiménthe sister of Kenneth Grossman, one of ougctirs.

Ms. Blajchman earned total compensation of $113f66%he year ended December 31, 2009. Elishevariberg, a
member of our programming department, is the siatéaw of Kenneth Grossman. Ms. Rutenberg receto¢al
compensation of $110,000 for the year ended DeceB81he2009. David Kaplan, one of our institutiosales
representatives, is the brother-in-law of Kennetbssman. Mr. Kaplan received total compensatiobl@b,333 for
the year ended December 31, 2009.

Statement of Policy Regarding Transactions with Relted Persons

Prior to the completion of this offering, our boariddirectors will adopt a written statement ofipglregarding
transactions with related persons, which we refexstour “related person policyOur related person policy requil
that a “related person” (as defined as in parag(apbf Iltem 404 of Regulation S-K) must promptlgdiose to our
general counsel any “related person transactiogfifdd as any transaction that is anticipated wbeldeportable
by us under Item 404(a) of Regulation S-K in whigd were or are to be a participant and the amawatived
exceeds $120,000 and in which any related persdrhwill have a direct or indirect material intetfeand all
material facts with respect thereto. The generahsel will then promptly communicate that infornoatito our
board of directors. No related person transactidinoe executed without the approval or ratificatiof our board of
directors. It is our policy that directors inteexbin a related person transaction will recuse sedves from any voi
of a related person transaction in which they ravéenterest. Our policy does not specify the stedglto be applied
by directors in determining whether or not to apgror ratify a related person transaction and vesmingly
anticipate that these determinations will be madacicordance with principles of Delaware law gelheepplicable
to directors of a Delaware corporation.

Indemnification of Directors and Officers

Our bylaws provide that we will indemnify our ditecs and officers to the fullest extent permittgcthe
Delaware General Corporation Law, or the DGCL.ddition, our certificate of incorporation will prie that our
directors will not be liable for monetary damageshreach of fiduciary duty to the fullest exteetmitted by the
DGCL.

There is no pending litigation or proceeding namang of our directors or officers to which indenicétion is
being sought, and we are not aware of any penditigreatened litigation that may result in clairos f
indemnification by any director or officer.
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PRINCIPAL STOCKHOLDERS

The following tables set forth information regamglithe beneficial ownership of shares of our Clagnmmon
stock and of Holdings Units by (1) each person kméavus to beneficially own more than 5% of anysslaf the
outstanding voting securities of FXCM Inc., (2) ead our directors and named executive officers @all of our
directors and executive officers as a group.

The number of shares of our Class A common stodkofiidoldings Units outstanding and percentage of
beneficial ownership before the Offering Transawiset forth below is based on the number of stadfresr
Class A common stock and of Holdings Units to Iseésl and outstanding immediately prior to the comsation
of this offering after giving effect to the Recldigsation. The number of shares of our Class A cammtock and of
Holdings Units and percentage of beneficial ownigrsiter the Offering Transactions set forth belevieased on
shares of our Class A common stock and of Holdigiss to be issued and outstanding immediatelyr #fte
Offering Transactions. Beneficial ownership is deti@ed in accordance with the rules of the SEC.

Combined Voting Power(2)(3)

Class A Common Stoc} After the
Beneficially Owned(1) After the Offering
After the Offering  After the Offering Offering Transactions
Transactions Transactions Transactions Assuming
Assuming Assuming Assuming Underwriters’
Underwriters’ Underwriters’ Prior to the Underwriters’ Option is
Prior to the Offering Option is Not Option is Exercisec  Offering Option is Not Exercised
Transactions Exercised in Full Transactions Exercised in Full
Name of Beneficial Owne Number _%  Number _%  Number % % % %
Entities affiliated with Long

Ridge Equity Partners(: — — — — — — 5.3% 4.2% 4.C%
Lehman Brothers Holdings Inc.

(5) — — S — — — 9.4% 7.4% 7.1%
Michel Daher(6] — — — — — — 12.€% 9.S% 9.5%
Michael Romersa(7 — — — — — — 10.6% 8.4% 8.C%
Drew Niv — — — — — — 15.6% 12.4% 11.&%
David Sakha — — — — — — 10.€% 8.4% 8.C%
William Ahdout — — — — — — 8.8% 7.€% 7.€%
James Brown(11 — — — — — — 7.C% 5.5% 5.2%
Robin Davis — — — — — — — — —
Perry Fisr — — — — — — — — —
Kenneth Grossma — — — — — — 1.9% 1.1% 1.C%
Arthur Gruen — — — — — — — — —
Eric LeGoff — — — — — — — — —
Ryan Silvermar — — — — — — — — —
Eduard Yusupo — — — — — — 13.%% 11.(% 10.5%
Joseph Filke — — — — — — — — —
Andreas Put: — — — — — — — — —
David S. Sassoc — — — — — — — — —
Robert Lande — — — — — — — — —
Directors and executive officers

as a group (17 persor — — — — — — 58.(% 45.% 44.2%
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Holdings Units Beneficially Owned(1)
After the Offering

After the Offering Transactions Assuming
Transactions Assuming Underwriters’ Option is
Prior to the Offering Underwriters’ Option is Exercised
Transactions Not Exercised in Full

Name of Beneficial Owne Number % Number % Number %
Entities affiliated with Long Ridge Equity

Partners(4 3,812,59 53% 3,171,98 4.2% 3,030,92: 4.C%
Lehman Brothers Holdings Inc.( 6,706,87! 9.4% 5,579,96! 7.4% 5,331,80! 7.1%
Michel Daher(6] 8,994,82. 12.€% 7,483,47. 9.¢% 7,150,66! 9.5%
Michael Romersa(7 7,564,99 10.€% 6,293,89. 8.4% 6,013,99 8.C%
Drew Niv(8) 11,188,89 15.€% 9,308,89i 12.2% 8,894,901 11.8%
David Sakhai(9 7,564,99 10.€% 6,293,89. 8.4% 6,013,99 8.C%
William Ahdout(10) 6,322,98. 8.8% 5,690,68! 7.€% 5,690,68! 7.€%
James Brown(11 4,969,52. 7.C% 4,134,522 5.5% 3,950,65: 5.2%
Robin Davis — — — — — —
Perry Fisr — — — — — —
Kenneth Grossman(1: 1,354,92i 1.2% 820,16 1.1% 783,69: 1.C%
Arthur Gruen — — — — — —
Eric LeGoff — — — — — —
Ryan Silvermar — — — — — —
Eduard Yusupov(1: 9,936,11 13.% 8,266,60 11.(% 7,898,97. 10.5%
Joseph Filke — — — — — —
Andreas Put: — — — — — —
David S. Sassoc — — — — — —
Robert Lande¢ — — — — — —
Directors and executive officers as a group

(17 persons 41,439,58 58.(% 34,599,74 45.9% 33,314,09 44.2%

(1) Subject to the terms of the exchange agreementaldings Units are exchangeable for shares ofGass A
common stock on a one-for-one basis from and #feefirst anniversary of the date of the closinghié
offering. See “Certain Relationships and Relateg&eTransactions — Exchange Agreement.” Beneficial
ownership of Holdings Units reflected in this tahkes not been also reflected as beneficial owneistshares
of our Class A common stock for which such unity/ha exchanged. Percentage of Holdings Units Hfter
Offering Transactions treats Holdings Units heldd§CM Inc. as outstandin

(2) Represents percentage of voting power of the GQlassmmon stock and Class B common stock of FXCM Inc
voting together as a single class. “Description of Capital Stoc— Common Stocl”

(3) Our existing owners will hold shares of our Classdghmon stock. Each holder of Class B common ssbel
be entitled, without regard to the number of shafeSlass B common stock held by such holder, ®aute fo
each Holdings Unit held by such holder. See “Dgsian of Capital Stock — Common Stock — Class B
Common Stocl”

(4) Includes 2,637,016 shares held by Long Ridge FXCM, and 1,175,580 shares held by Long Ridge FXCM
Equity Partners, LLC. The address of these eniigi@®0 Madison Avenue, Suite 1900, New York, New N
10016.

(5) The address of Lehman Brothers Holdings Inc. isli®7enue of the Americas, 38Floor, New York, NY
10020. Lehman Brothers Holdings Inc. exercises goting and dispositive power over all of the séoes.

(6) As a 55% owner of Charlestone Venture Holdings taahi Mr. Daher may be deemed to share beneficial
ownership of the securities held by CharlestonetienHoldings Limited. The address of Charlestoeatdre
Holdings Limited is Woodbourne Hall, P.O. Box 9I®rtola, Road Town, British Virgin Island

(7) The address of Michael Romersa is 75-25 ¥53reet, #1106 Kew Garden Hills, NY 11367. Mr. Rosaer
exercises sole voting and dispositive power ovesfadhe securities

(8) Includes 2,042,858 units held in grantor retainaauéty trusts, for which Mr. Niv is the trustee. M\iv has
voting and dispositive power over these she

(9) Includes 5,720,000 units held in grantor retaineauéty trusts, for which Mr. Sakhai is the trustbl. Sakhai
has voting and dispositive power over these sh
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(10) Includes 5,690,685 units held in a grantor retaiality trust, for which Mr. Ahdout is the trustee
Mr. Ahdout has voting and dispositive power oversih share:

(11) Includes 2,637,016 shares held by Long Ridge FXCM,, 1,175,580 shares held by Long Ridge FXCM
Equity Partners, LLC, and 1,156,928 shares heldidnges Brown. The address of these entities an@idwn
is 200 Madison Avenue, Suite 1900, New York, New ND016. Long Ridge FXCM Equity Partners, LLC is
the general partner of Long Ridge FXCM, L.P. MroB®n is a manager of Long Ridge FXCM Equity Partners
LLC, and as a result may be deemed to share bailefignership of the securities owned by thesetiesti
Mr. Brown disclaims beneficial ownership of the weties held by these entities, except to the edaéhis
pecuniary interest therei

(12) Includes 406,478 units held in a grantor retaimauliiy trust, for which Mr. Grossman is the trustee
Mr. Grossman has voting and dispositive power t¢ivese share:

(13) Includes 7,452,087 units held in a grantor retaiauity trust, for which Mr. Yusupov is the truste
Mr. Yusupov has voting and dispositive power overse share:

We intend to use approximately $147.4 million (@7%.0 million if the underwriters exercise in ftiikeir optior
to purchase additional shares of Class A commark}pto purchase from our existing owners, includingmbers ¢
our senior management, 11,260,000 Holdings Unit4 8¢619,000 Holdings Units if the underwriters rige in full
their option to purchase additional shares of Chassmmon stock), as described under “Organizationa
Structure — Offering Transactions.” Of this amouwng, expect that approximately $26,320,098 will belgo
Mr. Niv for 1,880,007 Holdings Units (or $32,115®fr 2,293,997 Holdings Units if the underwritessercise in
full their option to purchase additional share€tdss A common stock), approximately $17,795,496bei paid to
Mr. Sakhai for 1,271,104 Holdings Units (or $21,11 for 1,551,008 Holdings Units if the underwistexercise
in full their option to purchase additional shapé€lass A common stock), approximately $23,373 4ibbe paid
to Mr. Yusupov for 1,669,509 Holdings Units (or $880,030 for 2,037,145 Holdings Units if the undetsvs
exercise in full their option to purchase additiostzares of Class A common stock), approximatelg53,172 will
be paid to Mr. Ahdout for 632,298 Holdings Units $8,852,172 for 632,298 Holdings Units if the urvdeters
exercise in full their option to purchase additiostzares of Class A common stock), approximately 22,488 will
be paid to Mr. Brown for 194,392 Holdings Units &8,320,772 for 237,198 Holdings Units if the undéters
exercise in full their option to purchase additiostzares of Class A common stock) and approxim#ié|}#86,626
will be paid to Mr. Grossman for 534,759 Holdingsitd (or $7,997,276 for 571,234 Holdings Unitshiét
underwriters exercise in full their option to puaske additional shares of Class A common stock).
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PRICING SENSITIVITY ANALYSIS

Throughout this prospectus we provide informatisgsuming that the initial public offering price rare of
Class A common stock in this offering is $14.00jahhis the midpoint of the price range indicatectlom front
cover of this prospectus. However, some of thigrimfation will be affected if the initial public &fing price per
share of Class A common stock in this offeringiffeedent from the midpoint of the price range. Th#lowing table
presents how some of the information set fortthia prospectus would be affected by an initial pubffering price
per share of Class A common stock at the low-, @mrdt high-points of the price range indicated anftbnt cover
of this prospectus, assuming that the underwritgpsion to purchase additional shares of Classmmmon stock is

not exercised.

Outstanding Equity Following the Offering

Number of shares of Class A common stock offered in

this offering

Number of shares of Class A common stock
outstanding after this offerir

Number of Holdings Units held by FXCM Inc. after
this offering

Number of Holdings Units held by our existing ows
after this offering

Number of shares of Class A common stock
outstanding after this offering if all outstanding
Holdings Units held by our existing owners were
exchanged for newly-issued shares of Class A
common stock on one-for-onebasis

FXCM Holdings, LLC Equity Ownership Percentages

Following the Offering Transactions

Percentage held by FXCM In

Percentage held by existing own

FXCM Inc. Voting Power Percentages Following the
Offering Transactions
Percentage held by investors in this offer
Percentage held by existing own

Use of Proceed:
Proceeds from offering, net of estimated undemgiti
discounts

Proceeds used by FXCM Inc. to purchase Holding
Units from our existing ownel

Proceeds used by FXCM Inc. to purchase nesdyel
Holdings Units from FXCM Holdings, LL(

Estimated offering expenses to be borne by FXCNM
Holdings, LLC

Net proceeds to FXCM Holdings, LL

Pro Forma Cash and Capitalization
Cash and cash equivale!

Long-term debi
Class A common stock, par value $0.01 per share,

3,000,000,000 shares authorized, 15,060,000 shares

issued and outstanding on a pro forma kt
Class B common stock, par value $0.01 per share
1,000,000 shares authorized, 100 shares issued
26 shares outstanding on a pro forma k
Retained earninc
Additional paic-in capital
Total stockholder equity attributable to FXCM Inc
Non-controlling interes
Total equity
Total capitalizatior

Initial Public Offering Price per Share of Class A

Common Stock

$13.00

$14.00

$15.00

(Dollars in thousands, except share or unit and peshare or per unit data’

15,060,00 15,060,00 15,060,00
15,060,00 15,060,00 15,060,00
15,060,00 15,060,00 15,060,00
60,240,00 60,240,00 60,240,00
75,300,00 75,300,00 75,300,00
20.0% 20.(% 20.(%
80.0% 80.0% 80.%
10C% 100% 10%
20.0% 20.(% 20.(%
80.0% 80.0% 80.(%
10C% 100% 10C%
$ 183,05 $ 197,13 $ 211,21
$ 136,86 $ 147,39 $ 157,92.
46,18¢ 49,74 53,20t
$ 6,80( $ 6,80( $ 6,80(
$ 39,38¢ $ 42,94; $ 46,49
$ 176,36t 179,92 183,47
151 151 151
(1,350) (1,461) (1,579
56,35: 58,00+ 59,88:
$ 55,15¢ 56,69+ 58,46(
180,05° 182,45: 185,74:
$ 235,21 239,14t 244,20;
$ 235,21 $ 239,14t $ 244,20;
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Initial Public Offering Price per Share of Class A
Common Stock

$13.00 $14.00 $15.00

(Dollars in thousands, except share or unit and peshare or per unit data’

Dilution
Pro forma net tangible book value per share of<Chas

common stock after the offerir $ 1.2¢ $ 1.2¢ $ 1.34
Dilution in pro forma net tangible book value pbhas
of Class A common stock to investors in this offgi $ 11.7¢ $ 12.72 $ 13.6¢
Tax Receivable Agreemen
Increase in deferred tax ass $ 67,58¢ $ 73,87¢ $ 80,16
Payable to existing owners pursuant to tax recéévab
agreemen $ 57,45( $ 62,79¢ $ 68,137

In addition, throughout this prospectus we providermation assuming that the underwriters’ option
purchase an additional 2,259,000 shares of Clasawmon stock from us is not exercised. However,esofrthis
information will be affected if the underwritergdtion to purchase additional shares of Class A comatock is
exercised. The following table presents how som@information set forth in this prospectus wobddaffected if
the underwriters exercise in full their option targhase additional shares of Class A common stdakevthe initial
public offering price per share of Class A commtmtk is at the low-, mid- and high-points of thécprrange

indicated on the front cover of this prospectus.

Initial Public Offering Price per Share of Class A
Common Stock

$13.00 $14.00 $15.00

(Dollars in thousands, except share or unit and peshare or per unit data’

Outstanding Equity Following the Offering

Number of shares of Class A common stock offered in
this offering 17,319,00 17,319,00 17,319,00
Number of shares of Class A common stock
outstanding after this offerir 17,319,00 17,319,00 17,319,00
Number of Holdings Units held by FXCM Inc. after
this offering 17,319,00 17,319,00 17,319,00
Number of Holdings Units held by our existing ows
after this offering 57,981,00! 57,981,00 57,981,00
Number of shares of Class A common stock
outstanding after this offering if all outstanding
Holdings Units held by our existing owners were
exchanged for newly-issued shares of Class A
common stock on one-for-onebasis 75,300,00 75,300,00 75,300,00
FXCM Holdings, LLC Equity Ownership Percentages
Following the Offering Transactions
Percentage held by FXCM In 23.(% 23.(% 23.%
Percentage held by existing own 77.C% 77.(% 77.(%
100% 100% 100%
FXCM Inc. Voting Power Percentages Following the
Offering Transactions
Percentage held by investors in this offer 23.(% 23.(% 23.(%
Percentage held by existing own 77.C% 77.(% 77.(%
100% 100% 100%
Use of Proceed:
Proceeds from offering, net of estimated undemgiti
discounts $ 210,51: $ 226,70t $ 242,89¢
Proceeds used by FXCM Inc. to purchase Holding
Units from our existing ownel $ 164,32: $ 176,96- $ 189,60-
Proceeds used by FXCM Inc. to purchase nasgyel
Holdings Units from FXCM Holdings, LL( 46,18¢ 49,74: 53,29t
Estimated offering expenses to be borne by FXCNM
Holdings, LLC $ 6,80( $ 6,80( $ 6,80(
Net proceeds to FXCM Holdings, LL $ 39,38¢ $ 42,94 $ 46,49¢
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Initial Public Offering Price per Share of Class A
Common Stock
$13.00 $14.00 $15.00
(Dollars in thousands, except share or unit and peshare or per unit data;

Pro Forma Cash and Capitalization
Cash and cash equivale $ 176,36¢ 179,92: 183,47-

Long-term debt — — —
Class A common stock, par value $0.01 per st
3,000,000,000 shares authorized, 17,319,000 shares
issued and outstanding on a pro forma kt 17:¢ 178 17z
Class B common stock, par value $0.01 per share,
1,000,000 shares authorized, 100 shares issued
26 shares outstanding on a pro forma k —
Retained Earning (1,350 (1,467 (1,579

Additional paic-in capital 58,36 60,20¢ 62,27
Total stockholder equity attributable to FXCM Inc  $ 57,18] 58,91¢ 60,87:
Non-controllinc-interest 180,05° 182,45« 185,74.
Total equity $ 237,24 241,37 246,61«
Total capitalizatior $ 237,24« $ 241,37 $ 246,61
Dilution
Pro forma net tangible book value per share of<Chas
common stock after the offerir $ 1.24 $ 1.2¢ $ 1.34
Dilution in pro forma net tangible book value pbage
of Class A common stock to investors in this offgi $ 11.7¢ $ 12.72 $ 13.6¢
Tax Receivable Agreemen
Increase in deferred tax ass $ 81,14¢ $ 88,69¢ $ 96,24:
Payable to existing owners pursuant to tax recéévah
agreemen $ 68,97¢ $ 75,39: $ 81,807
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock asvill be in effect upon the consummation of thifeang is a
summary and is qualified in its entirety by refareno our certificate of incorporation and bylathg forms of
which are filed as exhibits to the registratiortestaent of which this prospectus forms a part, andgplicable law.

Upon consummation of this offering, our authorizeghital stock will consist of 3,000,000,000 sharks
Class A common stock, par value $.01 per shar@01000 shares of Class B common stock, par vallte f$er
share, and 300,000,000 shares of preferred stackigiue $.01 per share. Unless our board of direatetermines
otherwise, we will issue all shares of our cagstakk in uncertificated form.

Common Stock
Class A Common Stock

Holders of shares of our Class A common stock atided to one vote for each share held of recarcld
matters submitted to a vote of stockholders.

Holders of shares of our Class A common stock atded to receive dividends when and if declargabr
board of directors out of funds legally availaliierefor, subject to any statutory or contractusirietions on the
payment of dividends and to any restrictions onpiéngment of dividends imposed by the terms of amtgtanding
preferred stock.

Upon our dissolution or liquidation or the saleatifor substantially all of our assets, after pagtie full of all
amounts required to be paid to creditors and tdthders of preferred stock having liquidation prehces, if any,
the holders of shares of our Class A common stattlbw entitled to receive pro rata our remainirsgets available
for distribution.

Holders of shares of our Class A common stock ddage preemptive, subscription, redemption or eosion
rights.

Class B Common Stock

Each holder of Class B common stock shall be edtjtlvithout regard to the number of shares of (Bass
common stock held by such holder, to one vote &@heHoldings Unit in FXCM Holdings, LLC held by $uc
holder. Accordingly, the unitholders of FXCM Holdis, LLC collectively have a number of votes in FXQhd.
that is equal to the aggregate number of Holdingigsithat they hold.

Holders of shares of our Class A common stock dad<tB common stock vote together as a single clasdl
matters presented to our stockholders for theie wotapproval, except as otherwise required byiegipe law.

Holders of our Class B common stock do not haverayht to receive dividends or to receive a disttibn
upon a liquidation or winding up of FXCM Inc.
Preferred Stock

Our certificate of incorporation authorizes our fwbaf directors to establish one or more seriggreferred
stock (including convertible preferred stock). Wsdeequired by law or by any stock exchange, thigoaized share
of preferred stock will be available for issuandéhaut further action by you. Our board of direstds able to
determine, with respect to any series of prefestedk, the terms and rights of that series, inclgdi

« the designation of the serie

 the number of shares of the series, whichboard of directors may, except where otherwise igealzin the
preferred stock designation, increase or decréagenot below the number of shares then outstan
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« whether dividends, if any, will be cumulative om-cumulative and the dividend rate of the sel

« the dates at which dividends, if any, will be pdga

« the redemption rights and price or prices, if oy shares of the serie

* the terms and amounts of any sinking fund providedhe purchase or redemption of shares of thes:

« the amounts payable on shares of the serin®iavent of any voluntary or involuntary liquiidet,
dissolution owinding-up of the affairs of our compan

< whether the shares of the series will be cdible into shares of any other class or seriegngrother
security, of our company or any other entity, ahdg, the specification of the other class oresor other
security, the conversion price or prices or rateatgs, any rate adjustments, the date or datekvasich the
shares will be convertible and all other terms emaditions upon which the conversion may be m

* restrictions on the issuance of shares of the s@mes or of any other class or series;
* the voting rights, if any, of the holders of theiss.

We could issue a series of preferred stock thadcaepending on the terms of the series, impedisaourage
an acquisition attempt or other transaction thatescor a majority, of you might believe to be iruybest interests
or in which you might receive a premium for youasds of Class A common stock over the market mithe
shares of Class A common stock.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder apprfmrahny issuance of authorized shares. Howevelljdtieg
requirements of the New York Stock Exchange, whichild apply so long as the shares of Class A comsiack
remains listed on the New York Stock Exchange, ireggtockholder approval of certain issuances etuat
exceeding 20% of the then outstanding voting pawehe then outstanding number of shares of Classmmon
stock (we intend to seek confirmation with the Néark Stock Exchange that the calculation in thitelacase
assumes the exchange of outstanding Holdings dattheld by FXCM Inc.). These additional shares inaysed
for a variety of corporate purposes, including fatpublic offerings, to raise additional capitatorfacilitate
acquisitions.

One of the effects of the existence of unissuedwmdserved common stock or preferred stock magp be
enable our board of directors to issue sharesrspps friendly to current management, which issaammuld render
more difficult or discourage an attempt to obtadmtcol of our company by means of a merger, teoifer, proxy
contest or otherwise, and thereby protect the paityi of our management and possibly deprive tbekstolders of
opportunities to sell their shares at prices highan prevailing market prices.

Anti-Takeover Effects of Provisions of Delaware Lawand Our Certificate of Incorporation and Bylaws

Undesignated Preferred Stock

The ability to authorize undesignated preferredistsill make it possible for our board of directdesissue
preferred stock with super majority voting, speeipproval, dividend or other rights or preferences
discriminatory basis that could impede the sucoésgy attempt to acquire us or otherwise effech@nge in
control of us. These and other provisions may hhgeffect of deferring, delaying or discouragirogtile
takeovers, or changes in control or managementiof@mpany.

Requirements for Advance Notification of Stockhold@leetings, Nominations and Proposals

Our bylaws provide that special meetings of theldtolders may be called only by or at the directbthe
board of directors, the chairman of our board oéctors or the chief executive officer. Our bylgwehibit the
conduct of any business at a special meeting ttia@r as specified in the notice for such
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meeting. These provisions may have the effect féfrdag, delaying or discouraging hostile takeoyerschanges i
control or management of our company.

Our bylaws establish advance notice proceduresmagthect to stockholder proposals and the nomimatio
candidates for election as directors, other thaninations made by or at the direction of the bazrdirectors or a
committee of the board of directors. In order foy anatter to be “properly brought” before a meetiagtockholder
will have to comply with advance notice requirensesihd provide us with certain information. Additdig,
vacancies and newly created directorships mayllee fanly by a vote of a majority of the directéhen in office,
even though less than a quorum, and not by th&lstéders. Our bylaws allow the presiding officemaneeting of
the stockholders to adopt rules and regulationshi®iconduct of meetings which may have the efféprecluding
the conduct of certain business at a meeting ifules and regulations are not followed. These igiors may also
defer, delay or discourage a potential acquirenfomnducting a solicitation of proxies to elect goguirer's own
slate of directors or otherwise attempting to abtaintrol of our company.

Our certificate of incorporation provides that timard of directors is expressly authorized to maker, or
repeal our bylaws and that our stockholders may amend our bylaws with the approval of 80% or nuafrell of
the outstanding shares of our capital stock edtitbevote.

No Cumulative Voting

The DGCL provides that stockholders are not euwtittethe right to cumulate votes in the electiomliogctors
unless our amended and restated certificate offication provides otherwise. Our amended and tesbtzertificatt
of incorporation does not expressly provide for alative voting.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any actiowireg to be taken at any annual or special meetirige
stockholders may be taken without a meeting, witlpoior notice and without a vote if a consent ongents in
writing, setting forth the action so taken, is €idrby the holders of outstanding stock having ess than the
minimum number of votes that would be necessaguthorize or take such action at a meeting at waiickhares
of our stock entitled to vote thereon were presict voted, unless the company’s certificate of ipomation
provides otherwise. Our amended and restatedicatéfof incorporation does not permit our Classofnmon
stockholders to act by consent in writing of suttitkholders unless such action is recommendedilajrattors
then in office.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the DGCL. Se@i@® provides that, subject to certain exceptiorsidigd in
the law, a publicly-held Delaware corporation simalt engage in certain “business combinations” itk
“interested stockholder” for a three-year perioiathe date of the transaction in which the petssrame an
interested stockholder. These provisions genepatifiibit or delay the accomplishment of mergersetsor stock
sales or other takeover or change-in-control attsrtifat are not approved by a company’s boardretthrs.

In general, Section 203 prohibits a publicly-heleld@vare corporation from engaging, under certain
circumstances, in a business combination with tarésted stockholder for a period of three yedisviing the date
the person became an interested stockholder unless:

« prior to the date of the transaction, the Hbazfrdirectors of the corporation approved eitler bbusiness
combination or the transaction that resulted insioekholder becoming an interested stockhol

« upon completion of the transaction that ressuiih the stockholder becoming an interested swldieh, the
stockholder owned at least 85% of the voting stufcthe corporation outstanding at the time thegaation
commenced, excluding for purposes of determiniegniiimber of shares outstanding (1) shares owned by
persons who are directors and also officers andhi{@)es owned by employ
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stock plans in which employee participants dohae the right to determine confidentially whetbleares
held subject to the plan will be tendered in a &rat exchange offer; (

« On or subsequent to the date of the transactienhuisiness combination is approved by the boadire€tors
and authorized at an annual or special meetingpokBolders, and not by written consent, by theratitive
vote of at least 62/ 3% of the outstanding voting stock which is not odihy the interested stockhold

Generally, a business combination includes a meegset or stock sale, or other transaction resgyilii a
financial benefit to the interested stockholder.iAterested stockholder is a person who, togethitbr affiliates and
associates, owns or, within three years prior ¢odtermination of interested stockholder statigspd/in 15% or
more of a corporation’s outstanding voting stock.

Under certain circumstances, Section 203 makesiierdifficult for a person who would be an “intetexs
stockholder” to effect various business combinatiafith a corporation for a three-year period. Adoagly,
Section 203 could have an anti-takeover effect vaipect to certain transactions our board of threadoes not
approve in advance. The provisions of Section 288 encourage companies interested in acquiringoumpany tc
negotiate in advance with our board of directorsalbse the stockholder approval requirement woulaviogded if
our board of directors approves either the businesshination or the transaction that results insteekholder
becoming an interested stockholder. However, Se@@8 also could discourage attempts that mighitrésa
premium over the market price for the shares heglgtbckholders. These provisions also may makeiendifficult
to accomplish transactions that stockholders mhagratise deem to be in their best interests.

Transfer Agent and Registrar

The transfer agent and registrar for shares ofobass A common stock will be American Stock Trangfe
Trust Company, LLC.

Listing

We have applied to have our Class A common stopkoaed for listing on the New York Stock Exchange
under the symbol “FXCM.”
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MATERIAL UNITED STATES FEDERAL INCOME AND ESTATE
TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of the material Unitedt8s federal income and estate tax consequences to
non-U.S. holders, defined below, of the purchaseesship and disposition of shares of our Clas®mmon stock
as of the date hereof. Except where noted, thistTmmndeals only with shares of Class A common smakhased
in this offering that are held as capital asseta bpn-U.S. holder.

Except as modified for estate tax purposes, a ‘dd@-holder” means a beneficial owner of sharesuof
Class A common stock that, for United States fddecame tax purposes, is not any of the following:

« an individual who is a citizen or resident of theitdd States

« a corporation (or any other entity treateé asrporation for United States federal incomeptasposes)
created or organized in or under the laws of theddrStates, any state thereof or the District alu@bia;

 any entity or arrangement treated as a partnefshignited States federal income tax purpo:
 an estate the income of which is subject to Un8&tes federal income taxation regardless of iisc&) or

e atrustif it (1) is subject to the primary supsion of a court within the United States and oneore Unitec
States persons have the authority to control altsuntial decisions of the trust or (2) has a velattion in
effect under applicable United States Treasuryledigms to be treated as a United States pe

This summary is based upon provisions of the Urfiedes Internal Revenue Code of 1986, as amettiued (
“Code"), applicable United States Treasury regulationspgsliand judicial decisions, all as of the date dfefEhose
authorities are subject to different interpretasiamd may be changed, perhaps retroactively, sorasult in United
States federal income and estate tax consequeiifezent from those summarized below. This sumndogs not
address all aspects of United States federal inandeestate taxes and does not deal with foreigte,docal,
alternative minimum or other tax considerationg thay be relevant to non-U.S. holders in lighttedit particular
circumstances. In addition, this summary does etasent a detailed description of the United Stigtderal
income and estate tax consequences applicableutd you are subject to special treatment undeithited States
federal income tax laws (including if you are atddiStates expatriate, financial institution, irsgure company, tax-
exempt organization, dealer in securities, brot@mtrolled foreign corporation,” “passive foreigmestment
company,” a partnership or other pass-throughyefaitUnited States federal income tax purposesfoinvestor in
such a pass-through entity), a person who acqgsiiaces of our Class A common stock as compensaition
otherwise in connection with the performance o¥iees, or a person who has acquired shares of lass @
common stock as part of a straddle, hedge, cororeteansaction or other integrated investment).cAfenot assure
you that a change in law will not alter significlgrnthe tax considerations that we describe in shisimary

We have not and will not seek any rulings fromliiternal Revenue Service (“IRS”) regarding the eratt
discussed below. There can be no assurance thir $heill not take positions concerning the tax sequences of
the purchase, ownership or disposition of sharesiofClass A common stock that are different froiwse discusse
below.

If any entity or arrangement treated as a partigifsh United States federal income tax purposddshshares
of our Class A common stock, the tax treatment jpduidner will generally depend upon the statushefpgartner and
the activities of the partnership. If you are atpar of a partnership holding shares of our Clag®#mon stock,
you should consult your tax adviso

If you are considering the purchase of shares of olClass A common stock, you should consult your own
tax advisors concerning the particular United Stats federal income and estate tax consequences to yafuhe
ownership and disposition of the shares of Class @ommon stock, as well as the consequences
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to you arising under the laws of any other applicale taxing jurisdiction in light of your particular
circumstances.

Dividends

Cash distributions on shares of our Class A comstock will constitute dividends for United Statesléral
income tax purposes to the extent paid from oureciiror accumulated earnings and profits, as détedrunder
United States federal income tax principles. Toekient those distributions exceed both our curaedtour
accumulated earnings and profits, they will coogtita return of capital and will first reduce ydax basis in our
Class A common stock (determined on a share byedyasis), but not below zero, and then will bete@as gain
from the sale of stock.

Dividends paid to a non-U.S. holdgenerally will be subject to withholding of Unit&fates federal income t
at a 30% rate, or such lower rate as may be spddify an applicable income tax treaty. Howeveridginds that are
effectively connected with the conduct of a tradéusiness by the non-U.S. holder within the Unitates (and, if
required by an applicable income tax treaty, amibatable to a United States permanent establistingenerally
are not subject to the withholding tax, providedaia certification and disclosure requirementssatisfied.
Instead, such dividends are generally subject itedrStates federal income tax on a net incomeshashe same
manner as if the non-U.S. holder were a UnitedeStperson as defined under the Code. A corporate
may be subject to an additional “branch profits @xa 30% rate (or such lower rate as may be Epddiy an
applicable income tax treaty) on earnings and fwatitributable to such dividends that are effedyixvonnected
with its United States trade or business (andy iin@ome tax treaty applies, are attributablegdJibited States
permanent establishment).

A non-U.S. holder of shares of our Class A comntonkswho wishes to claim the benefit of an applieab
treaty rate and avoid backup withholding, as disedselow, for dividends will be required (a) torgaete IRS
Form W-8BEN (or other applicable form) and certifyder penalty of perjury that such holder is nbinited States
person as defined under the Code and is eligibladaty benefits or (b) if shares of our Classofnmon stock are
held through certain foreign intermediaries, sgatibk relevant certification requirements of apgtile United States
Treasury regulations. Special certification andeottequirements apply to certain non-U.S. holdeas are pass-
through entities rather than corporations or irdliils.

A non-U.S. holder of shares of our Class A comntonkseligible for a reduced rate of United States
withholding tax pursuant to an income tax treatymhtain a refund of any excess amounts withheltrbgly
filing an appropriate claim for refund with the IRS

Gain on Disposition of Shares of Class A Common Stk

Any gain realized by a non-U.S. holder on the dé#pan of shares of our Class A common stock gelyerall
not be subject to United States federal incomaitdass:

« the gain is effectively connected with a tratddusiness of the non-U.S. holder in the Unitedes (and, if
required by an applicable income tax treaty, iskattable to a United States permanent establisby

« the non-U.S. holder is an individual who isgent in the United States for 183 days or mothdrtaxable
year of that disposition, and certain other condgiare met; ¢

e our Class A common stock constitutes a Un8tates real property interest by reason of ouustas a
“United States real property holding corporatioatf United States federal income tax purposes atiargy
during the shorter of the five-year period endingtoe date of the disposition or the period that th
nor-U.S. holdelheld shares of our Class A common st

In the case of a non-U.S. holder described initiselfullet point above, any gain will be subjexiinited
States federal income tax on a net income basisrgiyin the same manner as if the non-U.S. hole a Unite(
States person as defined under the Code, and b 1&rholder that is a foreign corporation may dssubject to
the branch profits tax equal to 30% of its effeeljvconnected earnings and profits
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attributable to such gain (or, if an income taxatyeapplies, at such lower rate as may be spedifyetie treaty on it
gains attributable to its United States permanstaidishment). Except as otherwise provided byotieable
income tax treaty, an individual non-U.S. holdesat@ed in the second bullet point above will bbjsat to a 30%
tax on any gain derived from the sale, which mayfifiget by certain United States source capitadsseven
though the individual is not considered a residdrthe United States under the Code.

We believe we are not and do not anticipate becgmaitUnited States real property holding corporatifor
United States federal income tax purposes. Youldrmnsult your own tax advisor about the consegesgithat
could result if we are, or become, a “United Stated property holding corporation.”

Information Reporting and Backup Withholding

We must report annually to the IRS and to eachddh-holdeithe amount of dividends paid to such holder
the tax withheld with respect to such dividendgardless of whether withholding was required. Cepiethe
information returns reporting such dividends anthivlding may also be made available to the takaities in the
country in which the non-U.S. holder resides urtterprovisions of an applicable income tax treatagreement.

A non-U.S. holder will be subject to backup withdialy for dividends paid to such holder unless suader
certifies under penalty of perjury that it is a FAIGr8. holdeand the payor does not have actual knowledgeasor
to know that such holder is a United States peasotefined under the Code), or such holder otherassablishes
an exemption.

Information reporting and, depending on the circtamses, backup withholding will apply to the prateef a
sale of shares of our Class A common stock withéUnited States or conducted through certain dritates-
related financial intermediaries, unless the bemdfowner certifies under penalty of perjury thias a
non-U.S. holder (and the payor does not have akh@kledge or reason to know that the beneficiahemwis a
United States person as defined under the Cod&)abr owner otherwise establishes an exemption.

Backup withholding is not an additional tax. Any @mts withheld under the backup withholding rulesyrbe
allowed as a refund or a credit against a non-hioler’s United States federal income tax liabiptpvided the
required information is timely furnished to the IRS

Additional Withholding Requirements

Under recently enacted legislation, the relevatlihalding agent may be required to withhold 30%uof
dividends and the proceeds of a sale of sharegraClass A common stock paid after December 312201i) a
foreign financial institution unless such foreignaincial institution agrees to verify, report ansctbse its United
States accountholders and meets certain otheffigme@quirements or (ii) a non-financial foreigmtiéy that is the
beneficial owner of the payment unless such engtyifies that it does not have any substantiaté¢hBtates owne
or provides the name, address and taxpayer ideattdih number of each substantial United Stateseowand such
entity meets certain other specified requiremeyist should consult your own tax advisors regardimg legislatior
and any regulations that may be promulgated theleuthat may be relevant to your investment ineshaf our
Class A common stock.

Federal Estate Tax

Shares of our Class A common stock that are ownettgated as owned) by an individual who is noitiaen
or resident of the United States (as speciallynéefifor United States federal estate tax purpadabp time of dea
will be included in such individual's gross estfde United States federal estate tax purposessarae applicable
estate or other tax treaty provides otherwise, Hradefore, may be subject to United States fedestaite tax.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no publicketfor shares of our Class A common stock. Weanoan
predict the effect, if any, future sales of shae€lass A common stock, or the availability fotute sale of shares
of Class A common stock, will have on the markétgpf shares of our Class A common stock prevgiliom time
to time. The sale of substantial amounts of shafesir Class A common stock in the public markethe
perception that such sales could occur, could haenprevailing market price of shares of our ClRgpmmon
stock.

Currently, no shares of our Class A common stoeloatstanding and 100 shares of our Class B constoak
are outstanding, all of which are owned by FXCMdiiogs, LLC. We intend to cause FXCM Holdings, LL& t
distribute one share of Class B common stock th eAour existing owners prior to the purchase BYCM Inc. of
Holdings Units with the proceeds of this offerimgth any shares of Class B common stock not seilliged to be
retained in treasury by FXCM Holdings, LLC.

Upon completion of this offering we will have aabof 15,060,000 shares of our Class A common stock
outstanding (or 17,319,000 shares of Class A comstaxk if the underwriters exercise in full theption to
purchase additional shares of Class A common stddkdf these shares of Class A common stock halve been
sold in this offering and will be freely tradabléthout restriction or further registration undee t8ecurities Act by
persons other than our “affiliates.” Under the S#igs Act, an “affiliate” of an issuer is a perstirat directly or
indirectly controls, is controlled by or is undememon control with that issuer.

In addition, subject to certain limitations and eptions, pursuant to the terms of an exchange agnetewe
will enter into with our existing owners, unitholdeof FXCM Holdings, LLC may, from and after thesfi
anniversary of the closing of this offering (sulbtjecthe terms of the exchange agreement), exchidotgiings Units
for shares of our Class A common stock on a oneifi@ basis, subject to customary conversion rgtestdents for
stock splits, stock dividends and reclassificatidigon consummation of this offering, our existmgners will holc
60,240,000 Holdings Units (or 57,981,000 Holdingstslif the underwriters exercise in full their @pt to purchas
additional shares of Class A common stock), albich will be exchangeable for shares of our ClRgemmon
stock. The shares of Class A common stock we igpoa such exchanges would be “restricted securitisslefine
in Rule 144 unless we register such issuances. iHawere will enter into one or more registratiogihtis agreemer
with our existing owners that will require us tgister under the Securities Act these shares afsChacommon
stock. See “— Registration Rights” and “Certain@®ienships and Related Person Transactions — Refiist
Rights Agreement.”

In addition, 11,295,000 shares of Class A commooksinay be granted under our Long Term Incentiaa P|
including 7,530,000 shares issuable upon the eseeqfistock options that we intend to grant toemployees and
85,890 shares issuable upon the exercise of sattdns that we intend to grant to our outside doesat the time
of this offering. See “Management — Long Term IntoenPlan,” “— IPO Date Stock Option Awards” and “—

Director Compensation.” We intend to file one asrmregistration statements on Form S-8 under ¢oair8ies Act
to register shares of Class A common stock or gezsiconvertible into or exchangeable for shafeSlass A
common stock issued under or covered by our LomghTecentive Plan. Any such Form S&jistration statemen
will automatically become effective upon filing. éardingly, shares of Class A common stock registeraer suc
registration statements will be available for salthe open market. We expect that the initial s&gtion statement
on Form S-8 will cover 11,295,000 shares of Clagmmon stock.

Our certificate of incorporation authorizes usgsue additional shares of Class A common stocloptidns,
rights, warrants and appreciation rights relatm@lass A common stock for the consideration antherterms and
conditions established by our board of directorgsisole discretion. In accordance with the DG@U ¢he
provisions of our certificate of incorporation, wey also issue preferred stock that has desigrstpyaferences,
rights, powers and duties that are different framg may be senior to, those applicable to shar&ask A commo
stock. See “Description of Capital Stock.” Similarihe limited liability company agreement of FXQibldings,
LLC permits FXCM Holdings, LLC to issue an unlindteumber of additional limited liability companytémests of
FXCM Holdings, LLC with designations, preferenceghts, powers and duties that are different framg may be
senior to, those applicable to the Holdings Urdts] which may be exchangeable for shares of owws@acommon
stock.
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Registration Rights

We will enter into one or more registration rightreements with our existing owners pursuant teckvihie
will grant them, their affiliates and certain otthtransferees the right, under certain circuntstarand subject to
certain restrictions, to require us to registeraritie Securities Act shares of Class A commorkdietivered in
exchange for Holdings Units or shares of Class tiroon stock (and other securities convertible into o
exchangeable or exercisable for shares of Class#mn stock) otherwise held by them. Securitiessteged
under any such registration statement will be abdd for sale in the open market unless restristagply. See
“Certain Relationships and Related Person Trarwagti— Registration Rights Agreement.”

Lock-Up Agreements

We have agreed, subject to enumerated exceptiuatsye will not offer, sell, contract to sell, ptggor
otherwise dispose of, directly or indirectly, defivith the SEC a registration statement undeSteurities Act
relating to, any shares of our Class A common stwdecurities convertible into or exchangeablexarcisable for
any shares of our Class A common stock, or pubtiidglose the intention to make any such offee,galedge,
disposition or filing, without the prior written neent of Credit Suisse Securities (USA) LLC, J.Rrdén Securitie
LLC and Citigroup Global Markets Inc. for a perioi180 days after the date of this prospectus. Hewen the
event that either (1) during the last 17 days ef‘tbck-up” period, we release earnings resultsaterial news or a
material event relating to us occurs or (2) prttte expiration of the “lock-up” period, we anncarthat we will
release earnings results during the 16-day peggihbing on the last day of the “lock-upériod, then in either ca
the expiration of the “lock-up” will be extendedtilithe expiration of the 18-day period beginningtbe date of the
release of the earnings results or the occurrehtteeanaterial news or event, as applicable, urBreslit Suisse
Securities (USA) LLC, J.P. Morgan Securities LLQ &@itigroup Global Markets Inc. waive, in writingyich an
extension.

Our officers, directors and certain existing owrteaise agreed, subject to enumerated exceptiornighenawill
not offer, sell, contract to sell, pledge or othisendispose of, directly or indirectly, any shavésur Class A
common stock or securities convertible into or exaieable or exercisable for any shares of our Glassmmon
stock, enter into a transaction that would havestirae effect, or enter into any swap, hedge or ettrangement
that transfers, in whole or in part, any of theremic consequences of ownership of our Class A comstock,
whether any of these transactions are to be sdfyletlivery of our Class A common stock or othexgities, in
cash or otherwise, or publicly disclose the int@mtio make any such offer, sale, pledge or disjposior to enter
into any transaction, swap, hedge or other arraegénwithout, in each case, the prior written comgd Credit
Suisse Securities (USA) LLC, J.P. Morgan Securitie€ and Citigroup Global Markets Inc. for a periofl
180 days after the date of this prospectus. Howeéwehe event that either (1) during the last aysof the
“lock-up” period, we release earnings results otaral news or a material event relating to us egcu (2) prior to
the expiration of the “lock-up” period, we annourtcat we will release earnings results during thelay period
beginning on the last day of the “lock-up” peritiien in either case the expiration of the “lock-upll be extended
until the expiration of the 18-day period beginnormgthe date of the release of the earnings resuttse occurrence
of the material news or event, as applicable, sn&edit Suisse Securities (USA) LLC, J.P. Morgenusities LLC
and Citigroup Global Markets Inc. waive, in writirguch an extension.

Rule 144

In general, under Rule 144 a person (or persons&hbares are aggregated), including any persormalydoe
deemed our affiliate, is entitled to sell withinyathree-month period a number of restricted seiegrihat does not
exceed the greater of 1% of the then outstandiagestof Class A common stock and the average wéeding
volume during the four calendar weeks precedindgy sach sale, provided that at least six monthslegsed since
such shares of Class A common stock were acquioad dis or any affiliate of ours and certain marofesale,
notice requirements and requirements as to avhilabf current public information about us areiséiéd. Any
person who is deemed to be our affiliate must cgmyith the provisions of Rule 144 (other than theraonth
holding period requirement) in order to sell share€lass A common stock which are not restrictetusities (such
as shares of Class A common stock acquired byaaéfd either in this offering or through purchasethe open
market following this offering). In addition, a p&n who is not our affiliate, and who has not beenaffiliate at
any time during the 90 days preceding any salentisled to sell shares of Class A common stockaeuit regard to
the foregoing limitations, provided that at leaségear has elapsed since the shares of Class maonmstock were
acquired from us or any affiliate of ours.
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UNDERWRITING

Under the terms and subject to the conditions doatbin an underwriting agreement dated 2010, we
have agreed to sell to the underwriters named hdtmwvhom Credit Suisse Securities (USA) LLC, Margan
Securities LLC and Citigroup Global Markets Ine arcting as representatives, the following respectumbers of
shares of Class A common stock:

Number of
Underwriter __Shares
Credit Suisse Securities (USA) LL
J.P. Morgan Securities LL
Citigroup Global Markets Inc
Deutsche Bank Securities In
Barclays Capital Inc
Sandler ¢ Neill & Partners, L.P.
UBS Securities LLC

Total 15,060,00

The underwriting agreement provides that the undesrs are obligated to purchase all the shar€dads A
common stock in the offering if any are purchasder than those shares covered by the over-altdtopion
described below. The underwriting agreement alswiges that if an underwriter defaults the purchamamitment
of non-defaulting underwriters may be increasetheroffering may be terminated.

We have granted to the underwriters a 30-day optiggurchase on a pro rata basis up to 2,259,000 @dhl
shares from us at the initial public offering prless the underwriting discounts and commissiohs. dption may
be exercised only to cover any over-allotmentslaS€ A common stock.

The underwriters propose to offer the shares a§<CRacommon stock initially at the public offeripgce on
the cover page of this prospectus and to sellisggmembers at that price less a selling concesgin per
share. The underwriters and selling group membeansatiow a discount of $  per share on salasher
broker/dealers. After the initial public offeriniget representatives may change the public offeritg @nd
concession and discount to broker/dealers.

The following table summarizes the compensationestiinated expenses we will pay:
Per Share Total

Without With Without With
Over-Allotment Over-Allotment Over-Allotment Over-Allotment

Underwriting Discounts and Commissions
paid by us $ $ $ $
Expenses payable by $ $ $ $

The representatives have informed us that the wriders do not expect sales to accounts over wthieh
underwriters have discretionary authority to excé#dof the shares of Class A common stock beingredf.

We have agreed, subject to enumerated exceptiuatsye will not offer, sell, contract to sell, ptgglor
otherwise dispose of, directly or indirectly, defivith the SEC a registration statement undeStheurities Act
relating to, any shares of our Class A common stwdecurities convertible into or exchangeablexarcisable for
any shares of our Class A common stock, or pubtidglose the intention to make any such offee,galkedge,
disposition or filing, without the prior written neent of Credit Suisse Securities (USA) LLC, J.Rrdén Securitie
LLC and Citigroup Global Markets Inc. for a perioi180 days after the date of this prospectus. Hewen the
event that either (1) during the last 17 days ef‘tbck-up” period, we release earnings resultsaterial news or a
material event relating to us occurs or (2) prttte expiration of the “lock-up” period, we anncarthat we will
release earnings results during the 16-day peggihbing on the last day of the “lock-upériod, then in either ca
the expiration of the “lock-up” will be extendedtilithe expiration of the 18-day period beginningtbe date of the
release of the earnings results or the
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occurrence of the material news or event, as agipilic unless Credit Suisse Securities (USA) LLE, Morgan
Securities LLC and Citigroup Global Markets Inc.ive in writing, such an extension.

Our officers, directors and certain existing owrteaise agreed, subject to enumerated exceptionighenawill
not offer, sell, contract to sell, pledge or othisendispose of, directly or indirectly, any shasésur Class A
common stock or securities convertible into or exaeable or exercisable for any shares of our Glassmmon
stock, enter into a transaction that would havestirae effect, or enter into any swap, hedge or @titangement
that transfers, in whole or in part, any of theremic consequences of ownership of our Class A comstock,
whether any of these transactions are to be sdylettlivery of our Class A common stock or othesgities, in
cash or otherwise, or publicly disclose the int@mtio make any such offer, sale, pledge or disjposior to enter
into any transaction, swap, hedge or other arraegénwithout, in each case, the prior written comgd Credit
Suisse Securities (USA) LLC, J.P. Morgan Securitie€ and Citigroup Global Markets Inc. for a periofl
180 days after the date of this prospectus. Howeéwehe event that either (1) during the last dy<of the
“lock-up” period, we release earnings results otamal news or a material event relating to us c&acu (2) prior to
the expiration of the “lock-up” period, we annourtbat we will release earnings results during thelay period
beginning on the last day of the “lock-up” peritiaen in either case the expiration of the “lock-wpll be extended
until the expiration of the 18-day period beginnongthe date of the release of the earnings resuttse occurrence
of the material news or event, as applicable, snedit Suisse Securities (USA) LLC, J.P. Morgenusities LLC
and Citigroup Global Markets Inc. waive, in writirguch an extension.

We have agreed to indemnify the underwriters agdiatsilities under the Securities Act, or contribuo
payments that the underwriters may be requiredakenin that respect.

We have applied to list the shares of Class A comstock on the New York Stock Exchange.

The underwriters and their respective affiliatesfatl service financial institutions engaged inigas
activities, which may include securities tradinggramercial and investment banking, financial adwisorvestment
management, principal investment, hedging, finampeind brokerage activities. Certain of the undeasgiand their
respective affiliates have, from time to time, penfed, and may in the future perform, various foiahadvisory,
investment banking services and other commerciirtgs for us and our affiliates, for which thegeesed or will
receive customary fees and expenses. An affilib@redit Suisse Securities (USA) LLC, an affiliate].P. Morgan
Securities LLC, an affiliate of Citigroup Global Mets Inc., an affiliate of Deutsche Bank Secusitiec. and an
affiliate of UBS Securities LLC act as FX marketkaes that provide FX liquidity to us. In additicem affiliate of
Citigroup Global Markets Inc. has a prime brokereglationship with us and an affiliate of Deuts&snk
Securities Inc. has a prime brokerage and whitel laddationship with us.

Prior to this offering, there has been no publickatfor our Class A common stock. The initial galdffering
price has been determined by a negotiation amorgdshe representatives and will not necessasflgat the
market price of our Class A common stock followthg offering. The principal factors that were colesed in
determining the public offering price included:

« the information presented in this prospec

« the history of and prospects for the industry irickilwe will compete
« the ability of our managemer

« the prospects for our future earnin

« the present state of our development and curreanéial condition

 the recent market prices of, and the demandfdlicly traded Class A common stock of gengrall
comparable companies; a

* the general condition of the securities marketbatime of this offering

We offer no assurances that the initial public iffg price will correspond to the price at whicle tilass A
common stock will trade in the public market suhsag to the offering or that an active trading nearfior our
Class A common stock will develop and continueréfte offering.
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In connection with the offering the underwritersyngggage in stabilizing transactions, over-allotten
transactions, syndicate covering transactions pamalty bids in accordance with Regulation M urtlerExchange
Act.

 Stabilizing transactions permit bids to pursd#he underlying security so long as the stahiiziids do not
exceed a specified maximul

« Overallotment involves sales by the underwriters ofrehdn excess of the number of shares the underg
are obligated to purchase, which creates a syrdgtairt position. The short position may be eitheovered
short position or a naked short position. In a cegteshort position, the number of shares overialibby the
underwriters is not greater than the number ofeshtirat they may purchase in the osbotment option. In .
naked short position, the number of shares invoisepteater than the number of shares in the oNetrreent
option. The underwriters may close out any covetetft position by either exercising their over-atient
optionand/orpurchasing shares in the open mar

« Syndicate covering transactions involve puseseof the Class A common stock in the open maifket the
distribution has been completed in order to coyadiate short positions. In determining the sowfce
shares to close out the short position, the undemsmwill consider, among other things, the pié¢shares
available for purchase in the open market as coaapiar the price at which they may purchase sharesigh
the over-allotment option. If the underwriters sebire shares than could be covered by the ovemsiat
option, a naked short position, the position caly be closed out by buying shares in the open ntafke
naked short position is more likely to be creafatié underwriters are concerned that there coald b
downward pressure on the price of the shares inplea market after pricing that could adverselgetff
investors who purchase in the offerii

« Penalty bids permit the representatives tah@ca selling concession from a syndicate memb@anathe
Class A common stock originally sold by the syntBamember is purchased in a stabilizing or syndicat
covering transaction to cover syndicate short posst

* In passive market making, market makers inGless A common stock who are underwriters or pFotpe
underwriters may, subject to limitations, make Wimsor purchases of our Class A common stock tinél
time, if any, at which a stabilizing bid is mau

These stabilizing transactions, syndicate coveriagsactions and penalty bids may have the effeising or
maintaining the market price of our Class A commtmtk or preventing or retarding a decline in trerkat price o
the Class A common stock. As a result the priceuwfClass A common stock may be higher than theeghat
might otherwise exist in the open market. Thesestrations may be effected on the New York StockhBrge or
otherwise and, if commenced, may be discontinueshgatime.

The shares are offered for sale in those jurisshistin the United States, Europe, Asia and elseawvbere it is
lawful to make such offers.

Each of the underwriters has represented and atftaed has not offered, sold or delivered and wdit offer,
sell or deliver any of the shares directly or iedity, or distribute this prospectus or any otHéering material
relating to the shares, in or from any jurisdictextept under circumstances that will result in pbamce with the
applicable laws and regulations thereof and thitnet impose any obligations on us except asaghfin the
underwriting agreement.

In relation to each Member State of the Europeam&mic Area which has implemented the Prospectus
Directive (each, a “Relevant Member Stat&gch underwriter has represented, warranted aeg@dhnat with effe:
from and including the date on which the ProspebBliusctive is implemented in that Relevant Memb&tt& (the
“Relevant Implementation Date”) it has not made asiltinot make an offer of shares of Class A comrstotk to
the public in that Relevant Member State other tnantime,

(a) to legal entities which are authorized or retpd to operate in the financial markets or, if smauthorized
or regulated, whose corporate purpose is solelyvest in securities;
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(b) to any legal entity which has two or more of §b average of at least 250 employees duringasteihancic
year; (2) a total balance sheet of more t€43,000,000 and (3) an annual net turnover of rttaae €50,000,000, as
shown in its last annual or consolidated accounts;

(c) to fewer than 100 natural or legal personsejothan qualified investors as defined in the Peogps
Directive) subject to obtaining the prior consehthe lead manager; or

(d) in any other circumstances falling within AlS(2) of the Prospectus Directive, provided tiasuch offe
of shares of Class A common stock shall requirerieny underwriter to publish a prospectus purst@maiticle 3
of the Prospectus Directive.

For the purposes of this provision, the expresaiotioffer of Shares to the public” in relation toyashares in
any Relevant Member State means the communicatiany form and by any means of sufficient informaton the
terms of the offer and the shares to be offereakssto enable an investor to decide to purchaselbscsibe the
shares, as the same may be varied in that Membat I8 any measure implementing the Prospectustiviesin
that Member State and the expression “Prospectexdie” means Directive 2003/71/EC and includeg rtevant
implementing measure in each Relevant Member State.

Each of the underwriters has severally represemtadanted and agreed as follows:

(a) it has only communicated or caused to be conwated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of secti21 of
FSMA) to persons who have professional experiengratters relating to investments falling with Ak 19(5
of the Financial Services and Markets Act 2000 dRgial Promotion) Order 2005 or in circumstancestiich
section 21 of FSMA does not apply to the companyg; a

(b) it has complied with, and will comply with @pplicable provisions of FSMA with respect to amyth
done by it in relation to the shares of commonlistacfrom or otherwise involving the United Kingaho

The shares of Class A common stock may not beaaffer sold by means of any document other than (i)
circumstances which do not constitute an offehtogublic within the meaning of the Companies Cadoe (Cap.
32, Laws of Hong Kong), or (i) to “professionalestors” within the meaning of the Securities antuFes
Ordinance (Cap. 571, Laws of Hong Kong) and angguhade thereunder, or (iii) in other circumstaneeish do
not result in the document being a “prospectushimnithe meaning of the Companies Ordinance (CapL&®&s of
Hong Kong), and no advertisement, invitation orutoent relating to the shares may be issued or reay the
possession of any person for the purpose of isauEath case whether in Hong Kong or elsewherei;wib
directed at, or the contents of which are likelyoéoaccessed or read by, the public in Hong Korge(et if
permitted to do so under the laws of Hong Kongeothan with respect to shares which are or aendsd to be
disposed of only to persons outside Hong Kong ¢y tm“professional investors” within the meaninftioe
Securities and Futures Ordinance (Cap. 571, Lawoofy Kong) and any rules made thereunder.

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore. Addiogly,
this prospectus and any other document or maiar@innection with the offer or sale, or invitatifor subscription
or purchase, of the shares may not be circulatelistibuted, nor may the shares be offered or,smltbe made the
subject of an invitation for subscription or pursbawhether directly or indirectly, to persons ingapore other the
(i) to an institutional investor under Section 2X4he Securities and Futures Act, Chapter 289imj&pore (the
“SFA"), (ii) to a relevant person, or any persomguant to Section 275(1A), and in accordance vi¢hdonditions,
specified in Section 275 of the SFA or (iii) othé® pursuant to, and in accordance with the cantitof, any othe
applicable provision of the SFA.

Where the shares are subscribed or purchased 8edgon 275 by a relevant person which is: (a)ra@@tion
(which is not an accredited investor) the sole thess of which is to hold investments and the estiare capital of
which is owned by one or more individuals, eaclwbbm is an accredited investor; or (b) a trust (whbe trustee
is not an accredited investor) whose sole purpo$e old investments and each beneficiary is aredied
investor, shares, debentures and units of shatkdeyentures of that corporation
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or the beneficiariegights and interest in that trust shall not be 4farable for 6 months after that corporation ot
trust has acquired the shares under Section 2#pexd) to an institutional investor under Sect of the SFA
or to a relevant person, or any person pursuaettion 275(1A), and in accordance with the coodgj specified
in Section 275 of the SFA; (2) where no considerais given for the transfer; or (3) by operatideov.

A prospectus in electronic format may be made afsbdl on the web sites maintained by one or motheof
underwriters, or selling group members, if anytipgrating in this offering and one or more of tinederwriters
participating in this offering may distribute prespuses electronically. The representatives magesigr allocate a
number of shares to underwriters and selling groembers for sale to their online brokerage acchalters.
Internet distributions will be allocated by the engriters and selling group members that will makernet
distributions on the same basis as other allocsition
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LEGAL MATTERS

The validity of the shares of Class A common stwitkbe passed upon for us by Simpson Thacher &tIBihr
LLP, New York, New York. Certain legal matters ionmection with this offering will be passed upontiee
underwriters by Shearman & Sterling LLP, New Yddew York.

EXPERTS

The statement of financial condition of FXCM In¢Aagust 23, 2010 appearing in this Prospectus and
Registration Statement has been audited by Erné&éng LLP, independent registered public accountfiimgy, as
set forth in their report thereon appearing elsewiherein, and is included in reliance upon suplontegiven on the
authority of such firm as experts in accounting anditing.

The consolidated financial statements of FXCM Huddi, LLC and subsidiaries at December 31, 200%@nd
the year ended December 31, 2009, appearing ifPtbspectus and Registration Statement have bektedby
Ernst & Young LLP, independent registered publicamting firm, as set forth in their report thereppearing
elsewhere herein, and are included in reliance gpah report given on the authority of such firmegperts in
accounting and auditing.

The consolidated financial statements of FXCM Huddi, LLC and subsidiaries as of December 31, 2008 a
for the years ended December 31, 2008 and 2007dedlin this prospectus have been audited by Mc&ya&i
Pullen, LLP, an independent registered public anting firm, as stated in their report appearingeirerSuch
financial statements are included in reliance uip@report of such firm given upon their authogtyexperts in
accounting and auditing.

The consolidated financial statements of ODL Grhimpited at December 31, 2009 and 2008 and for @hch
the two years in the period ended December 31, ap@@aring in this prospectus have been auditderist &
Young LLP, independent auditors, as set forth @irtheport thereon appearing elsewhere herein entheluded in
reliance upon such report given on the authorityuwh firm as experts in accounting and auditing.

CHANGE IN ACCOUNTANTS

On June 21, 2010, we dismissed our independersteegd public accounting firm, McGladrey & PulléinP,
and engaged the services of Ernst & Young LLP asiew independent registered public accounting fonthe
fiscal year ended December 31, 2009. The boardreftdrs of FXCM Holdings, LLC authorized the dissal of
McGladrey & Pullen and the engagement of Ernst & i

The reports of McGladrey & Pullen on our finanatdtements for the years ended December 31, 2@D8 an
2007 did not contain an adverse opinion or a diseaof opinion and were not qualified or modifias to
uncertainty, audit scope or accounting principles.

During the years ended December 31, 2008 and 20@iithe subsequent period preceding the dismiésal o
McGladrey & Pullen on June 21, 2010, there werdisagreements with McGladrey & Pullen on any maifer
accounting principles or practices, financial staat disclosure or auditing scope or procedureclvhi
disagreements, if not resolved to the satisfaatioMcGladrey & Pullen, would have caused it to magderence
thereto in its reports on the consolidated findrsti@ements for such periods, and there occumedtleportable
events” within the meaning of Item 304(a)(1) of SE€gulation S-K.

We have provided McGladrey & Pullen with a copyttué foregoing statements. A copy of a letter from
McGladrey & Pullen to the SEC stating its agreenwetti these statements is attached as an exhitieto
registration statement of which this prospectusmfoa part.

During the years ended December 31, 2008 and 20 7ha subsequent period preceding the dismissal of
McGladrey & Pullen on June 21, 2010, neither weamrone on our behalf consulted with Ernst & Youegarding
any of the matters or events set forth in Item a802{(i) or (ii) of SEC Regulation S-K.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenForm S-1 under the Securities Act with respethe
shares of Class A common stock offered by thisg@otis. This prospectus, filed as part of the teggien
statement, does not contain all of the informasienforth in the registration statement and itstatdhand schedule
portions of which have been omitted as permittethieyrules and regulations of the SEC. For furthfrmation
about us and shares of our Class A common stockefgeyou to the registration statement and textsibits and
schedules. Statements in this prospectus abogbtitents of any contract, agreement or other dootuare not
necessarily complete and in each instance we yeteto the copy of such contract, agreement or ohecu filed as
an exhibit to the registration statement. Anyong imapect the registration statement and its eihiond schedules
without charge at the public reference facilities SEC maintains at 100 F Street, N.E., Washinddo@, 20549.
You may obtain copies of all or any part of thessarials from the SEC upon the payment of certed@s forescribe
by the SEC. You may obtain further information atitve operation of the SEC’s Public Reference Rbgralling
the SEC at 1-800-SEC-0330. You may also inspesktheports and other information without charga website
maintained by the SEC. The address of this sitétjis//www.sec.gov.

Upon completion of this offering, we will becomebgect to the informational requirements of the Eafe
Act and will be required to file reports and otidormation with the SEC. You will be able to ingpand copy
these reports and other information at the pulelierence facilities maintained by the SEC at thdresk noted
above. You also will be able to obtain copies @ thaterial from the Public Reference Room of tEE€3s
described above, or inspect them without chargleeaSEC’s website. We intend to make availableuto@ass A
common stockholders annual reports containing dataed financial statements audited by an indepehd
registered public accounting firm.
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Report of Independent Registered Public Accountingrirm

The Board of Directors
FXCM Inc.

We have audited the accompanying statement ofdinhoondition of FXCM Inc. (the “Company”) as of
August 23, 2010. This statement of financial candiis the responsibility of the Company’s managem@ur
responsibility is to express an opinion on thigesteent of financial condition based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8oa
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout
whether the statement of financial condition i®foé material misstatement. We were not engageetimrm an
audit of the Company’s internal control over fineshceporting. Our audit included consideratiorirdérnal control
over financial reporting as a basis for designindiaprocedures that are appropriate in the cir¢cantes, but not fi
the purpose of expressing an opinion on the effendss of the Company’s internal control over faialreporting.
Accordingly, we express no such opinion. An autiibancludes examining, on a test basis, evidenpparting the
amounts and disclosures in the statement of fi@hioindition, assessing the accounting principkesdiand
significant estimates made by management, and &vaduthe overall statement of financial conditpresentation.
We believe that our audit of the statement of faialncondition provides a reasonable basis foragmimion.

In our opinion, the statement of financial conditieferred to above presents fairly, in all matedapects, the
financial position of FXCM Inc. at August 23, 2010 ,conformity with U.S. generally accepted accaumt
principles.

/sl Ernst & Young LLP

September 3, 2010
New York, NY
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FXCM Inc.

Statement of Financial Condition
As of August 23, 2010

Assets

Cash $1
Commitments and Contingencie:
Stockholder's Equity
Class A Common Stock, par value $0.01 per shad@0lshares authorized, none issued and outsta $—
Class B Common Stock, par value $0.01 per shab@pIshares authorized, 100 shares issued andruditsgi $ 1
Total Stockholde's Equity $1

Notes to Statement of Financial Condition

1. ORGANIZATION

FXCM Inc. (the “Corporation”) was incorporated aBelaware corporation on August 10, 2010. Purstmat
reorganization into a holding corporation structiine Corporation will become a holding corporatiom its sole
assets are expected to be an equity interest inMFKGIdings, LLC. The Corporation will be the managimember
of FXCM Holdings, LLC and will operate and contadl of the businesses and affairs of FXCM HoldingsC and,
through FXCM Holdings, LLC and its subsidiariesntinue to conduct the business now conducted tsethe
subsidiaries.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting— The Statement of Financial Condition has be@epg@red in accordance with accounting
principles generally accepted in the United StafeSmerica. Separate statements of income, chainges
stockholders’ equity and cash flows have not beesgnted in the financial statements because tasebeen no
activities in this entity.

3. STOCKHOLDER'’S EQUITY

The Corporation is authorized to issue 1,000 shafr€ass A common stock, par value $0.01 per share
(“Class A Common Stock”), and 1,000 shares of CEassmmon stock, par value $0.01 per share (“Cass
Common Stock”). Under the Corporation’s certificaféncorporation in effect as of August 23, 204D shares of
Class A common stock and Class B common stocldargical. The Company has issued 100 shares of Blas
common stock in exchange for $1.00, all of whichieneeld by FXCM Holdings, LLC at August 23, 2010.
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Report of Independent Registered Public Accountingrirm

The Board of Directors
FXCM Holdings, LLC and Subsidiaries

We have audited the accompanying consolidatednseatts of financial condition of FXCM Holdings, LL&hd
subsidiaries (the “Company”) as of December 3192@0d the related consolidated statements of bpesaand
comprehensive income, changes in equity, and dasis for the year ended December 31, 2009. Thesadial
statements are the responsibility of the Compamgdsagement. Our responsibility is to express aniopion these
financial statements based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8oa
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. We were not engaged to perforaudit of the
Company’s internal control over financial reportif@ur audit included consideration of internal cohbver
financial reporting as a basis for designing apditcedures that are appropriate in the circumstarmé not for the
purpose of expressing an opinion on the effectigsid the Company’s internal control over financegorting.
Accordingly, we express no such opinion. An autlibancludes examining, on a test basis, evidenpparting the
amounts and disclosures in the financial statemastessing the accounting principles used andfisaymt
estimates made by management, and evaluating gralbfimancial statement presentation. We belignat our
audit provides a reasonable basis for our opinion.

In our opinion, the financial statements refer@albove present fairly, in all material respedts, ¢onsolidated
financial position of FXCM Holdings, LLC and subgides at December 31, 2009, and the consolidatsualts of
their operations and their cash flows for the yaradted December 31, 2009, in conformity with U.Segelly
accepted accounting principles.

/sl Ernst & Young LLP

September 3, 2010
New York, NY
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Report of Independent Registered Public Accountingrirm

To the Managing Members
FXCM Holdings, LLC and Subsidiaries

We have audited the accompanying consolidatednséattof financial condition of FXCM Holdings, LLGd
Subsidiaries (the “Company”) as of December 3182@@d the related consolidated statements of tpasaand
comprehensive income, changes in equity, and dasis for the years ended December 31, 2008 and. 2065e
financial statements are the responsibility of@mmpany’s management. Our responsibility is to egpan opinion
on these financial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighagio
(United States). Those standards require that ame ghd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. An audit includes examining, ¢esa basis,
evidence supporting the amounts and disclosuréigifinancial statements. An audit also includegssing the
accounting principles used and significant estismatade by management, as well as evaluating thralbfieancial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenéspects, the
financial position of FXCM Holdings, LLC and Subgides as of December 31, 2008, and the resutisedf
operations and their cash flows for the years emdszbémber 31, 2008 and 2007, in conformity with.lg&herally
accepted accounting principles.

/sl McGladrey & Pullen, LLP

New York, New York
June 24, 2010, except for Note 14,
as to which the date is September 3, 2010
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FXCM Holdings, LLC and Subsidiaries

Consolidated Statements of Financial Condition
As of December 31, 2009 and 2008

December 31 December 31
2009 2008
(Amounts in thousands)

Assets
Current assetl
Cash and cash equivalel $ 139,85¢ $ 179,96
Cash and cash equivalents, held for custol 353,82! 253,39:
Due from broker: 1,581 2,361
Accounts receivabl 2,892 46¢
Total current asse 498,15¢ 436,18¢
Deferred tax assi 48( 72C
Office, communication and computer equipment, 10,12: 8,021
Intangible assets, n 1,82 1,34(
Other asset 7,35¢€ 4,77
Total assets $ 517,93t $ 451,04

Liabilities and Equity
Current liabilities

Customer account liabilitie $ 353,82! $ 253,39:
Accounts payable and accrued expel 20,55¢ 22,30¢
Note payable — 10,73(
Due to membe — 2,97(
Due to broker: 764 3,191
Deferred revenu 6,00( 6,00(
Total current liabilities 381,14¢ 298,59(
Deferred revenu 6,00( 12,00(
Total liabilities 387,14 310,59(
Commitments and Contingencie:
Equity
Member’ capital 130,33! 140,45:
Accumulated other comprehensive incc 452 1
Total equity 130,78t 140,45«
Total liabilities and equity $ 517,93t $ 451,04«

See accompanying notes to the consolidated finbsteitements.
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FXCM Holdings, LLC and Subsidiaries

Consolidated Statements of Operations and Comprehsive Income

For the Years Ended December 31, 2009, 2008 and Z00

Revenues
Retail trading revenu
Institutional trading revenu
Interest incom
Other income

Total revenues

Expenses
Referring broker fee
Compensation and benef
Advertising and marketin
Communication and technolo
General and administrati
Depreciation and amortizatic
Interest expens

Total expenses
Income before income taxes
Income tax provisiol
Net income
Other comprehensive incor
Foreign currency translation ge

Total comprehensive income

See accompanying notes to the consolidated finbsteitements.

For the Years Ended December 31

2009 2008 2007
(Amounts in thousands)
$291,66¢ $281,38" $144,93!

21,10 18,43¢ 11,69¢
1,28¢ 9,08t 16,351
8,66¢ 13,73: 11,53¢

322,73( 322,64( 184,52:

76,62¢ 64,56 33,21:

62,58¢ 54,57¢ 53,57¢
29,35¢ 24,62¢ 27,84¢
24,02¢ 21,31: 17,83¢

26,45! 20,24 17,031
6,542 6,09: 7,364

12E 2,16¢ 1,37¢
225,71 193,59! 158,24

97,01 129,04! 26,27¢

10,05: 8,87 3,12(

86,96( 120,17 23,15¢

452 1 —
$ 87,41: $120,17: $ 23,15¢
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FXCM Holdings, LLC and Subsidiaries

Consolidated Statement of Changes in Equity
For the Years Ended December 31, 2009, 2008 and Z00

Accumulated

Total Other
Members’ Comprehensive Total
Capital Income Equity
(Amounts in thousands)
Balance, January 1, 200° $8312. $ — $ 83,121
Net income 23,15¢ — 23,15¢
Distributions (10,000 — (10,000
Balance, December 31, 20C $96,28( $ — $ 96,28(
Net income $120,17: —  $120,17:
Other comprehensive income, net of
Foreign currency translation ge — 1 1
Distributions (76,000 — (76,000
Balance, December 31, 2008 $140,45. $ 1 $140,45:
Net income $ 86,96( — $ 86,96(
Other comprehensive income, net of
Foreign currency translation ge — 452 452
Distributions (97,079 — (97,07%)
Balance, December 31, 20C $130,33! $ 45  $130,78t

See accompanying notes to the consolidated finbsteitements.
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FXCM Holdings, LLC and Subsidiaries

Consolidated Statements of Cash Flows
For the Years Ended December 31, 2009, 2008 and Z00

For the Years Ended December 31
2009 2008 2007
(Amounts in thousands)

Cash Flows From Operating Activities

Net income $ 86,96( $120,17: $ 23,15¢
Adjustments to reconcile net income to net cash puided by operating
activities
Depreciation and amortizatic 6,542 6,09t 7,36¢
Gain (Loss) on disposal of office, communicatiod @omputer equipmel (20 88 —
Deferred tax expense (bene 24C (720 40C
Deferred revenu (6,000 (6,000) 24,00(
Loss from other investme 224 — —
Changes in operating assets and liabili
Cash and cash equivalents, held for custol (102,61() 63,61: (64,01
Due from broker: 78C 1,28( (3,220
Accounts receivabl (2,427 837 (1,059
Other asset (80%) (635) (1,219
Customer account liabilitie 100,43 (62,049 62,18
Accounts payable and accrued expet (4,749 11,42: (2,72)
Due to broker: (2,427 (10,227 12,00¢
Net cash provided by operating activit 79,14¢ 123,88: 56,88¢

Cash Flows From Investing Activities

Cash received on sale of investme — —  12,09¢
Cash paid for investme (2,000 (2,000 —
Purchases of intangible ass (1,249 (1,190 (150
Proceeds from sale of office and computer equipt 154 54 —
Purchases of office, communication and computeipaggent (8,010  (5,96¢) (5,336
Net cash (used in) provided by investing activi (11,10 (9,109 6,61z
Cash Flows From Financing Activities
Principal payments under capital lei — (300) (1,189
Payment on advances to memt — 41C 30
Payment of note payah (10,730 — —
Member:’ distributions (100,04) (65,159 —
Net cash used in financing activiti (110,779 (65,04Y (1,159
Effect of foreign currency exchange rate changesasi and cash equivale 2,62¢ (1,564  1,82¢
Net (decrease) increase in cash and cash equivak (40,109 48,16¢ 64,16¢
Cash and Cash Equivalel
Beginning of Yea 179,96° 131,79¢ 67,63
End of Yeal $ 139,85¢( $179,96° $131,79¢
Supplemental Disclosure
Cash paid for taxe $ 10,994 $ 3,49 $ 2,08¢
Cash paid for intere: $ 1,92¢ $ — $ —

See accompanying notes to the consolidated finbsteitements.

F-9




Table of Contents

FXCM Holdings, LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Polies and Estimates
Nature of Business

FXCM Holdings, LLC (herein “Holdings” or the (“Conapy”)), a Delaware limited liability company formed
2005, commenced operations in January 2007 fopuhgose of consolidating the ownership of a group o
companies which shared common ownership. During 280Idings was formed to be the parent compariorex
Capital Markets, LLC (herein “US”), FXCM CanadagdL{herein “Canada”), and Forex Trading, LLC (herei
“FXT"). FXT's wholly owned subsidiaries include FXCAsia Limited (herein “HK”), Forex Capital Markets
Limited (herein “UK”"), FXCM Australia, Ltd. (hereifAustralia”), and FXCM DMCC (herein “Dubai”). Holdgs
and its consolidated subsidiaries are referrecteih as the “Company”.

US and FXT are organized under the laws of the sthDelaware as limited liability companies. US is
registered as a futures commission merchant wéhCthmmaodity Futures Trading Commission (herein‘@i€TC”)
and the National Futures Association (herein thEAN. UK is organized in the United Kingdom andrégulated
by the Financial Services Authority (herein the A5 Canada is a Nova Scotia limited liability coarpy and is
registered as an exchange contracts dealer witBritish Columbia Securities Commission (herein tBESC”).
Canada ceased operations in October 2009 andtis jrocess of deregistering with the BCSC withuttienate
objective of dissolution. HK is organized in Hongig and is regulated by the Securities and FuDo@smission
(herein the “SFC”). Australia is organized in Newafand and regulated by the Australia Securitidsv&stments
Commission (herein the “ASIC”Pubai is organized in Dubai and is registered wht Dubai Gold & Commoditie
Exchange.

The Company is an online provider of foreign exae('FX”) trading and related services to domeatid
international retail and institutional customersl axffers customers access to global over-the-coliXemarkets. In
a FX trade, a participant buys one currency andilsémeously sells another, a combination known ‘asiaency
pair”. The Company’s proprietary trading platformegents its FX customers with the best price gigrtaton
several currency pairs from various global bankerfcial institutions and market makers, or FX nearkakers.
The Company’s primary source of revenue is earyeaididing a markup to the price provided by FX markekers
and generates its trading revenue based on theneadd transactions. The Company utilizes whatfisrred to as a
agency execution or agency model. Under the agemael, when a customer executes a trade on thebest
guotation presented by the FX market maker, the g2my acts as a credit intermediary, or a risklesgipal,
simultaneously entering into a trade with the copand the FX market maker. This agency modethmsffect o
automatically hedging the Company’s positions dirdigating market risk exposure. The systematicgeegains
and losses are included in retail trading revenubé consolidated statements of operations anghmansive
income. The Company also offers FX trading servtodsanks, hedge funds and other institutionalarusts, also
on an agency model basis, through its FXCM Prosttivi. This service allows customers to obtain ogtiptices
offered by external banks. The counterparties éséflirades are external financial institutions tiodd customer
account balances and settle the transactions. dlrgp@ny receives commissions for these serviceuitincurring
credit or market risk. Additionally, the Companyeisgaged in various ancillary FX related servichgtvinclude
use of our platform, technical expertise, tradiaglfties and software.

A summary of the Company’s significant accountingjgies and estimates is as follows:

Basis of Presentation

The accompanying consolidated financial statemamtpresented in accordance with accounting ptiegip
generally accepted in the United States of AmgfidaS. GAAP”) and are presented in U.S. dollarseTh
consolidated financial statements include the actsoof Holdings, US, Canada, and FXT and its whosned
subsidiaries. The Company consolidates those estitiwhich it is the primary beneficiary of a
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variable-interest entity, or VIE and entities whéreas a controlling financial interest. The Comypavas not the
primary beneficiary of any VIE for any of the thrgears in the period ended December 31, 2009. WHeen
Company is not the primary beneficiary of a VIEdoes not have a controlling interest in an entitydxercises
significant influence over the entity’s operatimgddinancial policies, such investment is accouritedinder the
equity method of accounting. The Company recogritseshare of earnings or losses of an equity ntethweestee
based on its ownership percentage. All materigra@mpany accounts and transactions are eliminated
consolidation.

Use of Estimates

The preparation of financial statements in confeymiith U.S. GAAP requires management to make ests
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingssets and
liabilities at the date of the consolidated finahsitatements as well as the reported amount efhrevand expenses
during the year. Actual results could differ frohose estimates.

Cash and Cash Equivalents

Cash and cash equivalents include cash at bankisiginigl liquid instruments with original maturities less
than 90 days at the time of purchase. At timesehmlances may exceed federally insured limits potentially
subjects the Company to concentration risk. The @om has not experienced losses in such accounts.

Cash and Cash Equivalents, held for customers

Cash and cash equivalents, held for customersgepi® cash held to fund customer liabilities inneamion
with foreign currency transactions. The balancsesrprimarily from cash deposited by customergpousr margin
balances, and cash held by FX market makers refateedging activities. The Company records a spoading
liability in connection with this amount that iscinded in customer account liabilities in the cditeded statements
of financial condition (see Note 2). A portion @Etbalance is not available for general use diegl restrictions i
accordance with the FSA, the SFC and the ASIC egiguis. These legally restricted balances were $25ilion
and $64.5 million as of December 31, 2009 and 268ectively.

Fair Value Measurements

Fair value is defined as the price that would leeired to sell an asset or paid to transfer alitgin an orderly
transaction between market participants at the ameasent date. Fair value measurement establisfads\alue
hierarchy that prioritizes the inputs of valuatieshniques used to measure fair value. The hieyayistes the
highest priority to unadjusted quoted prices invacinarkets for identical assets or liabilities dhe lowest priority
to unobservable inputs. These two inputs creatéoftaving fair value hierarchy:

Level I: Quoted prices in active markets for identicabéssr liabilities, accessible by the Company at
the measurement date.

Level Il: Quoted prices for similar assets or liabilitirsactive markets, or quoted prices for identical or
similar assets or liabilities in markets that ao¢ active, or other observable inputs other thastepliprices.

Level lll: Unobservable inputs for assets or liabilities.
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As of December 31, 2009 and 2008, substantiallgfathe Company’s financial instruments were caraé fair
value based on spot exchange rates broadly distdbo active markets, or amounts approximatingvalue.
Assets, including, due from brokers and otherscarged at cost or contracted amounts, which apprates fair
value. Similarly, liabilities, including customet@ount liabilities, due to brokers and payablestters are carried
fair value or contracted amounts, which approxim#iaér value.

The Company did not have any Level Il and Ill fineh assets or liabilities as of December 31, 2808 2008.
Cash and cash equivalents and cash and cash emus/dield for customers are deemed to be Lewahhéial
assets.

Due from/to Brokers

Due from/to Brokers represents the amount of trsetiled spot currency trades that the Company pas o
with its financial institutions. The Company hasstea netting agreements with its respective copatéies under
which its due to/from brokers are presented ontdopeounterparty basis in accordance with U.S. GAA

Office, Communication and Computer Equipment

Office, communication and computer equipment cardipurchased technology hardware and software,
internally developed software, leasehold improvetsiemrniture and fixtures, computer equipment and
communication equipment. Office, communication aathputer equipment are recorded at historical cestof
accumulated depreciation. Additions and improvemémt extend the lives of assets are capitalizbde
expenditures for repairs and maintenance are erpgeassincurred. Certain costs of software develapedbtained
for internal use are capitalized. Depreciationasputed using the straight-line method. The Compbepreciates
these assets using the following useful lives:

Computer equipmet 3to 5 year:

Software 2 to 5 year:

Leasehold improvements Lesser of the estimated economic useful life orténm
of the least

Furniture and fixture 3to 5 year:

Communication equipme! 3to 5 year:

Valuation of Other Long-Lived Assets

The Company also assesses potential impairmetitts ather longlived assets, including office, communicat
and computer equipment, when there is evidenceetratts or changes in circumstances indicate lileatdrrying
amount of an asset may not be recovered. An imgaithoss is recognized when the carrying amouttiefong-
lived asset exceeds its fair value and is not re@e. The carrying amount of a long-lived asseiot recoverable
if it exceeds the sum of the undiscounted cashdlexpected to result from the use and eventuabditpn of the
asset. Any required impairment loss is measurgédeaamount by which the carrying amount of a larngd asset
exceeds its fair value and is recorded as a regtuatithe carrying value of the related asset acldaage to
operating results. There was no impairment of olitreg-lived assets in the years ended Decembe2(®19, 2008
and 2007.
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Intangible Assets

Intangible assets, net, primarily include custore¢ationships that the Company purchased from ctitope
companies and a license to operate as a provideX défading in Australia. The license was obtaitiedugh the
acquisition in 2008 of Australia, a registered exulfe contract dealer.

The customer relationships are finite-lived intdohgg and are amortized on a straight-line basis thesr
estimated average useful life of 2 years. The ui$igdlis based on the period the customer relatigos are expectt
to contribute to future cash flows as determinedhgyCompany'’s historical experience. For thesisfilived
intangible assets subject to amortization, impainie considered upon certain “triggering everastl is recognize
if the carrying amount is not recoverable and #ugying amount exceeds the fair value of the intlegasset. The
was no impairment of finite-lived intangible assietshe years ended December 31, 2009, 2008 and 200

The FX trading license is an indefinite-lived agbett is not amortized but tested for impairmetite T
Company’s policy is to test for impairment at leashually, or in interim periods if certain eveotur indicating
that the fair value of the asset may be less ttsacarrying amount. An impairment test on this firdte-lived asset
is performed during the fourth quarter of the Compa fiscal year using the October 1st carrying valompairmen
exists if the carrying value of the indefinite-ld/éntangible asset exceeds its fair value. There meaimpairment of
indefinite-lived intangible assets in the yearsesh®ecember 31, 2009 and 2008.

Equity Method Investment

Investments where the Company is deemed to exesigigdicant influence (generally defined as owniang
voting interest of 20% to 50%), but no control, aceounted for using the equity method of accognfirne
Company records its pro-rata share of earningessels each period and record any dividends asiati@dl in the
investment balance. These earnings or losses @teled in other income in the consolidated statesneh
operations and comprehensive income. The carryimguat of equity method investments was $3.8 milkowl
$2.0 million as of December 31, 2009 and 2008,aetyely and is reflected in other assets in thesotidated
statements of financial condition.

Accounts Receivable

As of December 31 2009 and 2008, accounts reca\aiisisted primarily of taxes receivable, feegirable
from the Company’s white label service to thirdtjgss, described in “Retail Trading Revenue” belawd other
receivables.

Other Assets

Other assets include equity method investmentsNsée 3), prepaid expenses, deposits for rent ggand
employee advances.

Accounts Payable and Other Accrued Expenses

Accounts payable and other accrued expenses inojpelating expenses payable, interest on note fgyab
taxes payable and commissions payable (see No@ommissions payable represents balances owedetoing
brokers for trades transacted by customers that iménoduced to the Company by such brokers.

F-13




Table of Contents

FXCM Holdings, LLC and Subsidiaries

Notes to Consolidated Financial Statements — (Comtiied)

Note 1. Nature of Business and Significant Accounting Polies and Estimates— (Continued)
Foreign Currency

Foreign denominated assets and liabilities are asored into the functional currency at exchangesrat effec
at the statement of financial condition date thiotlge statement of operations and comprehensiwgriacGains or
losses resulting from foreign currency transactiamesremeasured using the rates on the dates a@h Wiise
elements are recognized during the period, anthahaded in retail trading revenue in the consdbdiastatements
operations and comprehensive income. The Compayded a gain of $5.8 million, a loss of $4.8 moiflj and a
gain of $2.6 million for the years ended Decemier2®09, 2008 and 2007, respectively.

Translation gains or losses resulting from tramsfgthe Company’s subsidiaries’ financial stateradram the
local functional currency to the reporting curreniegt of tax, are included in other comprehensia®ine. Assets
and liabilities are generally translated at thebeé sheet date while revenues and expenses aalyeiranslated
at an applicable average rate.

Revenue Recognition

The Company makes foreign currency markets forotasts trading in foreign exchange spot markets.
Transactions are recorded on the trade date aritiopssare marked to market daily with related gaand losses,
including gains and losses on open spot transagtieognized currently in income.

Retail Trading Revenue

Retail trading revenue is earned by adding a mattubpe price provided by FX market makers genegati
trading revenue based on the volume of transactiodss recorded on trade date. The retail tradkugnue is
earned utilizing an agency model. Under the agemogtel, when a customer executes a trade on thebest
guotation presented by the FX market maker, the @2my acts as a credit intermediary, or a risklesgipal,
simultaneously entering into a trade with the cortoand the FX market maker. This agency modethesffect o
automatically hedging the Company’s positions dirdieating market risk exposure. Retail tradingeaues
principally represent the difference of the Compamgalized and unrealized foreign currency tradjaigps or losse
on its positions with customers and the systentadge gains and losses from the trades enterewititdhe FX
market makers. Retail trading revenue also incldides earned from arrangements with other finamesitutions
to provide platform, back office and other trade@xion services. This service is generally refeteeas a white
label arrangement. The Company earns a percentaye markup charged by the financial institutie@sheir
customers. Fees from this service are recorded whered on a trade date basis. Additionally, then@amy earns
income from trading in contracts for difference F@s"), payments for order flow and rollovers. Then@pany’s
policy is to hedge its CFD positions with otherdiirtial institutions based on internal guidelinesome or loss on
CFDs represents the difference between the Comgpaesglized and unrealized trading gains or losedtso
positions and the hedge gains or losses with tier dinancial institutions. Income or loss on CEBsecorded on a
trade date basis. Income or loss on rolloversdsdrterest differential customers earn or pay ocereight currency
pair positions held and the markup that the Compangives on interest paid or received on currgraypositions
held overnight. Income or loss on rollovers is reled on a trade date basis. The Company recogpéasents for
order flow as earned.

Institutional Trading Revenue

Institutional trading revenue relates to commissimome generated by facilitating spot foreign eany trades
on behalf of institutional customers through theviees provided by the FXCM Pro division. FXCM Ralbows
these customers to obtain the best execution frooe external banks and routes the trades to autsid
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financial institutions for settlement. The countates to these trades are external financialtitgins that also hol
customer account balances. The Company receivesission income for customers’ use of FXCM Pro witho
taking any market or credit risk. Institutionaldiag revenue is recorded on a trade date basis.

Other Income

In January 2007, the Company entered into an agreeto provide trade execution services to a rdlptaty,
GCI Capital Co. Ltd. As consideration for the seeg, the Company received an upfront non refundadenent of
$30.0 million in addition to ongoing monthly fedmt amounted to $1.0 million, $3.0 million and $&lion for
the years ended December 31, 2009, 2008 and 28§pkctively. Ongoing monthly fees were historicatiged on
fixed monthly amount and were changed to a varipbtdrade fee in June 2009. Ongoing fees weregreézed
when earned. The upfront fee is being recognized stnaight line basis over the estimated periggeosformance o
5 years.

Additionally, in January 2008, the Company recei$2d million in proceeds from the sale to a thpedty of
certain Refco receivables as approved by the UaSkBiptcy Court that were previously written offaabad debt
(see Note 8).

Referring Broker Fees

Referring broker fees represent commissions paltdkers for introducing trading customers to tlepany.
Commissions are determined based on the numbesizaof transactions executed by the customeraend
recorded on a trade date basis.

Compensation and Benefits

Compensation and benefits expense represents epepdoy member salaries and benefit expense. Such
amounts have been included in employee compensatidienefits in the consolidated statements afadipas anc
comprehensive income.

Advertising and Marketing

Advertising and marketing costs are charged toatjmars when incurred. The Company continues to mcpe
significant advertising and promotion costs reldtedarious initiatives in media advertising onarestic and
international basis.

General and Administrative Expenses

General and administrative expenses include baméegsing and regulatory fees, professional andudtims
fees, occupancy and equipment expense and othéniattative costs. Bank processing fees are castisciated
with the processing of credit card transactions @gnimde brokerage fees charged by clearing bankgul®ry fees
are volume-based costs charged by certain regylatdhorities.

Income Taxes

Holdings, US and FXT are limited liability compasiand, as such, are not subject to federal or statd he
Company is subject to New York City unincorporatersiness tax, which has been included in the détetion of
net income. The Company files federal and statenretax returns on a consolidated basis.
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UK, HK, Canada and Australia are subject to tawimions according to the respective local laws gilations of
the countries in which they operate.

In accordance with the Financial Accounting Staddd@oard (the “FASB"Accounting Standards Codificatit
(“ASC") Topic 740, management is required to detemwhether a tax position of the Company is mikely than
not to be sustained upon examination by the aggkdaxing authority, including resolution of arglated appeals
or litigation processes, based on the technicaitsnef the position. The tax benefit to be recogdizs measured as
the largest amount of benefit that is greater B2 likely of being realized upon ultimate settlemdéerecognitio
of a tax benefit previously recognized could reguthe Company recording a tax liability that wduéduce net
assets. ASC Topic 740 also provides guidance @shioids, measurement, derecognition, classificaitib@rest ani
penalties, accounting in interim periods, discles@and transition that is intended to provide bditancial
statement comparability among different entities.

The Company does not have any uncertain tax posiabthe end of the year for which it is reasopgblssible
that the total amounts of unrecognized tax benefifssignificantly increase or decrease withinrb®dnths of the
reporting date. For the year ended December 319,20@nagement has determined that there were rerialat
uncertain income tax positions.

The Company is no longer subject to tax examinatlpntaxing authorities for tax years before 2006 a
presently has no open examinations for tax yedméd@009.

The Company recognizes the accrual of any intemdtpenalties related to unrecognized tax benafitecome
tax expense. No interest or penalties were recegriiz 2009.

Allocation and Distribution of Earnings

The allocation of earnings to the members is detexchin accordance with the sharing ratios as defin the
Limited Liability Company Agreement of Holdings &HLLC Agreement”). Distributions to members aredea
according to the LLC Agreement.

Recently Adopted Accounting Pronouncements

Accounting Standards Codification (*ASC” or “the @ification”) In June 2009, the Financial Accounting
Standards Board (“FASB”) issued new guidance eistaibly the ASC and revising the hierarchy of gelera
accepted accounting principles. The ASC is thelsiagurce of authoritative nongovernmental U.S. ®AAhe
provisions in this guidance do not change curreft GAAP, but are intended to simplify user acdess|
authoritative U.S. GAAP by providing all the autttative literature related to a particular topicone place. All
existing accounting standard documents were supedsand all other accounting literature that isinouded in th:
FASB Caodification is considered non-authoritatiVais guidance is effective for financial statemdsssied for
interim and annual periods ending after Septembe009. The Company adopted the guidance effeutitrethe
issuance of its December 31, 2009 consolidateddiahstatements. As the guidance is limited teldsure in the
financial statements and the manner in which the@my refers to U.S. GAAP authoritative literatuhere was n
material impact on the Company’s consolidated fon@rstatements.

Uncertainty in Income Taxds July 2006, the FASB issued guidance clarifying accounting for uncertainty
in income taxes recognized in an enterprise’s firrstatements. The guidance prescribes a recogritreshold
and measurement attribute for the financial statémezognition and measurement of a tax positikartar
expected to be taken on a tax return. The guidalsceprovides guidance on
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derecognition of tax benefits, classification oa Halance sheet, interest and penalties, accountingerim periods
disclosure and transition. In December 2008, th&B Arovided for a deferral of the effective dataha
interpretation for certain nonpublic enterprisesitmual financial statements for fiscal years beigip after
December 15, 2008. The Company adopted the guidandanuary 1, 2009. The adoption of the interfietalid
not have a material impact on the consolidatecdhfifed statements.

In September 2009, the FASB updated its uncertamitycome taxes guidance. The updated guidancsiden
an entity’s assertion that it is a tax-exempt raotgrofit or a pass-through-entity as a tax positioat requires
evaluation. The revised guidance is effective feniqguls ending after September 15, 2009. The adopfithe
revised guidance did not have a material impad¢herCompany’s consolidated financial statements.

Fair Value Measurementsa April 2009, the FASB issued guidance for deterimyg fair value for an asset or
liability if there has been a significant decreasthe volume and level of activity in relationiormal market
activity. In that circumstance, transactions ortqgdgrices may not be determinative of fair valignificant
adjustments may be necessary to quoted pricesepnative valuation techniques may be requireddeioto
determine the fair value of the asset or liabilihder current market conditions. The guidancefescéfe for
financial statements issued for interim or annwalgas ending after June 15, 2009. The Companytaddpe
guidance upon its issuance in April 2009 and itritihave a material impact on the Company’s catsiad
financial statements.

Subsequent Evenits May 2009 and February 2010, the FASB issuedanad on subsequent events. The
guidance is intended to establish general stanadrascounting for and disclosures of events tloatio after the
balance sheet date but before financial statenagatssued or are available to be issued. SEG fiterst continue 1
evaluate subsequent events through the date thecid statements are issued but are not requirdistlose the
date through which an entity has evaluated subsé@vents. The guidance is effective for interinraonual
financial periods ending after June 15, 2009. Thm@any adopted the guidance upon its issuancens 2009. Se
Note 15,"Subsequent Events,” for further discussion ofghibsequent events that occurred after December 31,
2009.

Business Combinatiori&fective January 1, 2009, the Company adoptedwattoy guidance issued by the
FASB which established principles and requireméntshe acquirer in a business combination, ingigdhe
recognition and measurement of the identifiabletssacquired, the liabilities assumed and any nutnaking
interest in the acquired entity as of the acquisitiate; the recognition and measurement of thewiticacquired in
the business combination or gain from a bargaichmse as of the acquisition date; and additiorszlakures
related to the nature and financial effects oftthsiness combination. Under this guidance, nedirbcguired assets
and liabilities assumed are recorded at fair valube acquisition date. Other significant charigelide
recognizing transaction costs and most restrugwosts as expenses when incurred. These accouatingement
are applied on a prospective basis for all tramsastcompleted after the effective date. As disaibois Note 15,
“Subsequent events,” in May 2010 the Company signpdrchase agreement to acquire ODL Group Limited
(“ODL"), a broker of retail FX, CFDs, spread betting andifefjuity options headquartered in the United Idiowy.
The closing of the acquisition is expected to oéouBeptember 2010. The Company will apply the besiness
combination guidance upon the closing of the adtjis

Recently Issued Accounting Pronouncements

Variable Interest Entitietn June 2009, the FASB issued accounting guidasftective for the Company on
January 1, 2010, related to variable interestienti his guidance replaces a quantitative-bas&d end
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rewards calculation for determining which entifyamy, has both (a) a controlling financial intér@sa variable
interest entity with an approach focused on idgimtgf which entity has the power to direct the atithe of a variabl
interest entity that most significantly impact #mtity’s economic performance and (b) the obligatm absorb
losses of the entity or the right to receive beadfom the entity that could potentially be siggaht to the variable
interest entity. This guidance requires reconstitanaf whether an entity is a variable intereditgrwhen any
changes in facts or circumstances occur suchtiedidlders of the equity investment at risk, asoaig, lose the
power to direct the activities of the entity thadshsignificantly impact the entity’s economic merhance. It also
requires ongoing assessments of whether a vaiiatieleest holder is the primary beneficiary of aighle interest
entity. The Company does not expect the adoptidhisfguidance to have a material impact on thescliiated
financial statements.

Fair Value Measurements Disclosurd@sJanuary 2010, the FASB issued amended disclgaudance relating
fair value measurements. The amended guidanceresquew disclosures as follows:

« Amounts related to transfers in and out ofdle\ and Il shall be disclosed separately andd¢hsons for the
transfers shall be describe

« In the reconciliation for fair value measurenseusing significant unobservable inputs (LevB| B reporting
entity should present separately information alpouthases, sales, issuances, and settlementsrossa g
basis.

The guidance also provides amendments that clexisting disclosures related to the following:

* Reporting fair value measurement disclosures foh etass of assets and liabilitit

» Providing disclosure surrounding the valuatiechniques and inputs used to measure fair valuledth
Level Il and Level lll fair value measuremer

This disclosure guidance was effective for the Canypbeginning on January 1, 2010, except for thela$ure
requirements surrounding the reconciliation of Ldldair value measurements, which will be effiset for the
Company on January 1, 2011. The Company does petethe adoption of this guidance to have a naltenipact
on its fair value measurements disclosures.

Note 2. Customer Account Liabilities

Customer account liabilities represent balanced bglthe Company and margin balances arising imection
with foreign currency transactions, including utizad gains and losses on open foreign exchangenionents.
Customer account liabilities were $353.8 milliord&@253.4 million as of December 31, 2009 and 2008,
respectively.

Note 3. Equity Method Investment

As of December 31, 2009, the Company had $3.8anillif equity interest in equity method investmenitsich
consisted primarily of a 26% equity interest inewveloper of FX trading software. Equity method istmeents are
included in other assets in the consolidated stat¢wf financial condition as of December 31, 2668 2008.
Equity method investments are included in corpof@t@urposes of segment reporting (see Note 1H4¢. Gompany
owned a 15% interest in the FX trading softwareetiger in 2008 which was accounted for under thst wthod
of accounting and increased its ownership intare2009 by investing an additional $2 million.
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Income recognized from equity method investments mat material for the years ended December 319 200
and 2008 and is included in other income, in thesotidated statements of operations and comprelemsgome.

There were no dividend distributions received fritve FX trading software developer during 2009 ad@d2

Note 4. Office, Communication and Computer Equipment

Office, communication and computer equipment, idcig leasehold improvements, licensing and capidli
software development costs, consisted of the faligvas of December 31, 2009 and 2008, with amdants
thousands:

December 31 December 31
2009 2008

Computer equipmet $ 2509 $ 25,98
Software 4,057 71¢
Leasehold improvemen 1,68¢ 1,661
Furniture and fixture 1,491 1,32%
Communication equipmel 78E 68€
33,11 30,37:

Less: Accumulated depreciati (22,997 (22,35)
Office, communication and computer equipment, $ 10,12 $ 8,021

Depreciation is computed on a straight-line basee (Note 1). Depreciation expense was $5.7 million,
$6.1 million, and $7.4 million for the years ende@ecember 31, 2009, 2008 and 2007, respectively Cidrepany
disposed of $5.3 million of fully depreciated ass&t of December 31, 2009.

Note 5. Intangible Assets

The Company’s acquired intangible assets considtéue following as of December 31, 2009 and 20G#&
amounts in thousands:

December 31, 200! December 31, 200:
Gross Net Gross Net
Carrying  Accumulated Carrying Carrying  Accumulated Carrying
Amount  Amortization Amount Amount  Amortization Amount

Finite-Lived Intangible Assets

Customer relationshif $1,83¢ 3 (76€) $1,07: $ 59C $ — $ 59

Indefinite-Lived Intangible Assets

License 60C — 60C 60C — 60C

Exchange membership st 15C — 15C 15C — 15C
$258 $ (766€) $1,82° $1,34( $ — $ 1,34

Finite-lived assets are amortized on a straiglg-iasis over two years. Indefinite-lived assetsiateamortized
(see Note 1). Amortization expense was $0.8 milfmrthe year ended December 31, 2009. There was no
amortization expense for the year ended Decemhe2(®B as the customer relationships were
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purchased in December of that year. Estimateddudurortization expense for acquired intangibletasagtstandin
as of December 31, 2009 is as follows, with amoimtlousands:

Estimated
Amortization

Year Ending December 31 Expense
2010 $ 92C
2011 153
Thereafte —
$ 1,07:

Note 6. Other Assets
Other assets were comprised of the following a@exfember 31, 2009 and 2008, with amounts in thalsan

December 31 December 31

2009 2008
Equity method investmen $ 3771 % 2,00(¢
Prepaid expenst 2,09¢ 1,40¢
Deposits 731 51F
Employee advance 44C 377
Other 31C 47¢

$ 7,35¢ % 4,77¢

As of December 31, 2009, the Company had loan adsim connection with an investment in a thirdyar
the amount of $2.0 million. This amount was fullpyided for and the loss is included in general adihinistrative
in the consolidated statements of operations antposhensive income.

Note 7. Accounts Payable and Other Accrued Expense

Accounts payable and other accrued expenses werprised of the following as of December 31, 2008 an
2008, with amounts in thousands:

December 31 December 31

2009 2008
Operating expenses paya $ 7,261 % 7,872
Commissions payab 6,247 5,55¢
Income taxes payab 7,051 6,95¢
Interest payabl — 1,92¢

$ 20,55¢ $ 22,30¢

Note 8. Related Party Transactions

In October 2005, Refco, Inc. and certain of itssidilaries, including Refco Group (collectively, ‘lRe”), an
equity owner of 35% of the Company at that timenotenced voluntary bankruptcy proceedings. The
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Note 8. Related Party Transactions— (Continued)

Chapter 11 plan was confirmed by the U.S. Bankgu@tourt in New York on December 15, 2006. As péithe
liquidation, Refco’s management contracted toiseB5% equity interest in the Company to a groliimeestors in
October 2007. The transaction closed on JanuargQ0g.

In March 2007, the Company entered into a promyseote with one of its members in consideration of
$10.7 million. The note originally matured on Magh2012, with an interest rate of 10% compoundetdially.
During 2008, the note was amended with a new ntgtdate of December 31, 2008, with an interest oatEs.5%
compounded monthly. The note was satisfied in J3n2@09. During 2008 and 2007, the interest expensine
promissory note was $1.9 million, and $1.1 millioespectively, and is reflected as interest expantee
consolidated statement of operations and compréaleimeome. The interest payable at December 308 2¢as
$1.9 million and is included in accounts payablé aocrued expenses in the consolidated stateméngatial
condition.

The Company has advanced funds to several emplofses December 31, 2009 and 2008, the outstanding
balance was $0.4 million and $0.4 million, respedti, and is included in other assets in the cadatgd statemen
of financial condition.

Customer account liabilities include balances fathbemployees and managing members. As of Dece&iher
2009, and 2008, members’ account liabilities tat®2.7 million and $2.2 million, respectively, aae included in
the consolidated statements of financial condifisrtustomer account liabilities.

Pursuant to an agreement dated August 26, 2010neef employee of the Company is, upon a change of
control (“CIC”") of the Company, entitled to a paymef (i) 1.00% of the implied value placed upord%®of the
Company in the event of the CIC, excluding any ami@d capital invested as part of the CIC, any eses related
to the execution of the CIC and any undistributeplital invested in the Company prior to the CIGiiif an initial
public offering (“IPO”)of the Company has occurred prior to the CIC, 0. %% e implied value placed upon 10
of the Company in the event of such IPO, excludirggamount of capital raised in the IPO, any expsmslated to
the execution of the IPO and any undistributedteapivested in the Company prior to the IPO. Parguo
ASC 718 Compensation Arrangements, any expensingeta this arrangement should be accrued whebgtie
and the Company has not accrued any expense getatthis arrangement to date.

UK is party to an arrangement with Global Financenpany (Cayman) Limited, (“Global Finance”), and
Master Capital Group, S.A.L. (“Master Capital®).director of the Company beneficially owns morarit90% of th
equity, of Global Finance and Master Capital. Pansuo such arrangement, Global Finance and M&stpital are
permitted to use the brand name “FXCM” and our nedbgy platform to act as our local presence inader
countries in the Middle East and North Africa (“MEN. UK collects and remits to Global Finance anader
Capital fees and commissions charged by Globalnémand Master Capital to customers in MENA coestriFor
the years ended December 31, 2009 and 2008, thes@fd commissions were approximately $0.3 midioah nil,
respectively. The Company expects to enter intefmitive agreement in the near future.

Note 9. Employee Benefit Plan

The Company maintains a defined contribution emgoprofit-sharing and savings 401(k) plan for hdikele
full time employees. The Company was not requicedntd made no contributions to the plan for thesyeaded
December 31, 2009, 2008 and 2007.
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Note 10. Net Capital Requirements

US is subject to the National Futures Associatiowescapital requirements for forex dealing memb®8isce
the agency model (see Note 1) is not used forualiaaner transactions, US is required to maintadjusted net
capital” equal to or in excess of $20 million pk# of all liabilities owed to customers exceedirid $nillion.
Adjusted net capital and the level of notional easluinder these transactions change from day to day.

HK is a licensed leveraged foreign exchange tradorgpany with the SFC. HK is subject to requiredimum
liquid capital financial requirements.

UK is a registered securities and futures firm with FSA. UK is subject to minimum capital requients.

Canada is a registered exchange contract dealeithétBCSC. Canada is subject to BCSC minimum €izdn
requirements or “risk adjusted capital”.

Australia is a registered exchange contract dedtbrthe ASIC. Australia is subject to ASIC minimum
financial requirements or “adjusted surplus ligfuidds”.

The minimum capital requirements of the above iesstinay effectively restrict the payment of cash
distributions to members.

The tables below present the capital, as definetthéyespective regulatory authority, the minimuapital
requirement and the excess capital for US, HK, Oknada and Australia as of December 31, 2009 ad8l, 2dth
amounts in millions:

December 31, 200!
us HK UK Canade Australia
Capital $64.4 $16.¢ $29t5 $ 24 $ 1.2
Minimum capital requiremer 25.C 3.2 4.¢ 0.€ 0.1
Excess capite $39.4 $13.€ $24€¢ $ 1€ $ 11
December 31, 2008
us HK UK Canads Australia
Capital $113.€ $25¢ $10€€ $ 2 $ —
Minimum capital requiremer 10.C 2.C 1.C 0.5 —
Excess capite $103.€ $23¢ $9€ $ 1t $ —

Note 11. Commitments and Contingencie
Operating Lease Commitments

The Company leases office space and equipment wpdeating leases. Some of the lease agreemerttsrcon
renewal options with varying terms and conditioftse lease for the office facilities is subject sz@ation factors
primarily related to property taxes and buildinggiing expenses. Future minimum lease
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Note 11. Commitments and Contingencies— (Continued)

payments under noncancelable operating leasegeawitts in excess of one year are as follows as oébber 31,
2009, with amounts in thousands:

As of

Year Ending December 31 December 31, 20C
2010 $ 2,42¢
2011 1,392
2012 682
2013 452
Thereatftel —

$ 4,95

The aggregate rental expense for operating ledseged to operations, included in general and aidirative
expense in the consolidated statements of opegadind comprehensive income, for the years endedrblser 31,
2009, 2008 and 2007, was $2.9 million, $2.4 milleord $2.5 million, respectively. These amountsnateof
sublease income of $0.6 million, $0.4 million aridfor the years ended December 31, 2009, 20082804,
respectively. The future minimum lease paymentgheryear ended December 31, 2010 of $2.4 milkameit of
sublease income of $0.4 million.

Litigation

In February 2004, the CFTC filed a claim against@ompany alleging that it violated certain promis of the
Commodity Exchange Act (the “CEA”) in the case db@ltar Monetary Corporation, Inc. (“Gibraltarha its
employee. The trial in this matter ended in Sepem@005. On May 30, 2006, the court found the Comgpent
liable as a principal for Gibraltar’'s misrepresdiotas, misleading statements or deceptive omissiams dismissed
the case. The matter was appealed by the CFT@td.®. Circuit Court of Appeals for the Eleventhdit. On
July 21, 2009, the Eleventh Circuit affirmed thesttict Court’s decision that Gibraltar was not agtas the
Company’s agent when it committed violations of @€A. The order became final on September 15, 2009.

The Company has been named in various arbitraisascbrought by customers seeking damages fongradi
losses. Management has investigated these matigfeels that such cases are without merit andfisndling them
vigorously. However, the arbitrations are preseintlihe discovery stage and no judgment can be meggerding th
ultimate outcome of the arbitrators’ decisions.

In September 2008, Lehman Brothers Holdings Iricelffman”), an equity owner of 9.9% of the Company,
commenced voluntary bankruptcy proceedings (Cas®8td3555). The ultimate disposition of Lehmargsiiey
interest in the Company is under review by the B&hkruptcy Court.

It is the opinion of management of the Company thatultimate outcomes of the matters referencedeahbre
unlikely to have a material adverse effect on theirtess, financial condition or operating resufthe Company.
The Company'’s consolidated financial statementsatanclude any accrual for litigation contingeneg, such
amounts cannot be reasonably estimated or expertele a material impact.

Guarantees

At the inception of guarantees, if any, the Compaiiyrecord the fair value of the guarantee amhility, with
the offsetting entry being recorded based on treugistances in which the guarantee was issuedCohepany did
not have any such guarantees in place as of Dece3ib2009 and 2008.
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Note 12. Income Taxes

Holdings is treated as a partnership for U.S. faldend certain state income tax purposes. Therefiokier
U.S. tax regulations, the partnership itself isegally not subject to federal, state or local inedxes with the
exception of certain unincorporated business takesordingly, federal, state or local income takase not been
provided for in the accompanying financial statetaavith the exception of New York City unincorpadtbusiness
taxes (“UBT") and foreign corporation taxes. Holgns subject to New York City UBT tax at a ratetéf, HK is
subject to Hong Kong profits tax at a rate of 16,59 income is subject to UK corporate tax at dudtay rate of
28%, Australia is subject to Australia tax at 3080 £anada is subject to Canadian corporation taxate of 31%.
Each partner in the partnership is responsibledporting its allocable share of the partnershipt®@me, gain,
losses, deductions and credits on its tax retuatdiHgs, US and FXT operate as limited liabilityngoanies in the
United States and, as such, are not subject Ud8rdkor state income tax and are not requiredaséparate
returns as their results are filed with Holdings.

The components of the provision for income taxesisted of the following amounts for the years ehde
December 31, 2009, 2008 and 2007, with amountsansands:

Year Ended December 31

2009 2008 2007
New York City unincorporated business $ 1,08 $5,10¢ $ 532
UK corporation ta 7,15¢ 2,02¢ 1,682
Hong Kong profits ta: 1,07 1,46t 833
Australian profits ta: 69E — —
Canadian corporation tz 45 27¢€ 73

$10,05! $8,87:  $3,12(

The deferred tax asset is comprised of the cunvelatifects of temporary differences arising from book ant
tax treatment of income related to the agreemeptdwide trade execution services. For book purpabe
$30 million upfront payment (Note 1) is being anmet over five years with $6 million in income reggaized in
2009, 2008 and 2007. However, for tax purposesetitiee balance has been recognized, resultingémaorary
difference of $12 million, $18 million and $24 nilh in 2009, 2008 and 2007, respectively. Defeteadasset was
$0.5 million and $0.7 million as of December 3102@&nd 2008, respectively. The Company did notrreao
valuation allowance as of December 31, 2009 an®.200

The following table reconciles the provision foxea to the U.S. federal statutory tax rate:

December 31, December 31, December 31,
2009 2008 2007
Statutory U.S. federal income tax ri 35.0% 35.0% 35.0%
Income passed through to individual memt (35.0) (35.0) (35.0)
State and local income ti 1.1 4.0 2.0
Foreign income ta 9.3 2.9 9.9
Effective income tax rat 10.4% 6.9% 11.9%

Note 13. Foreign Currencies and Concentrations of Credit Rik

As a riskless principal under the agency modelQbmpany accepts and clears foreign exchange spticts
for the accounts of its customers (see Note 1)s@&laetivities may expose the Company to off-
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Note 13. Foreign Currencies and Concentrations of Credit Rik — (Continued)

balance-sheet risk in the event that the customether broker is unable to fulfill its contractelligations and the
Company has to purchase or sell the financialunsént underlying the contract at a loss.

In connection with these activities, the Compangoetes and clears customers’ transactions involviagale
of foreign currency not yet purchased, substagtglllof which are transacted on a margin basigesitbo internal
policies. Such transactions may expose the Comfmaoff-balance-sheet risk in the event margin daép@se not
sufficient to fully cover losses that customers riraur. In the event that a customer fails to $aits obligations,
the Company may be required to purchase or salhéiial instruments at prevailing market pricesulilf the
customer’s obligation.

The Company controls such risks associated witbuissomer activities by requiring customers to r&in
margin collateral, in the form of cash, in comptearwith various internal guidelines. The Compartsgsling
software technology monitors margin levels on adtiege basis and, pursuant to such guidelines,ireguustomers
to deposit additional cash collateral, or to redpaesitions, if necessary. The system is designeshsore that any
breach in a customer’s margin requirement as dtreslosses on the trading account will automdlyctigger a
final liquidation, which will execute the closing all positions. Exposure to credit risk is themefoninimal.
Institutional customers are permitted credit punsdia limits set by the Company’s prime brokerse fime
brokers incur the credit risk relating to the traglactivities of these customers in accordance thighrespective
agreements between such brokers and the Company.

The Company is engaged in various trading actwitigh counterparties which include brokers andetsa
futures commission merchants, banks, and othendiahinstitutions. In the event counterpartiesndo fulfill their
obligations, the Company may be exposed to risk. fi$k of default depends on the creditworthindgb®
counterparty or issuer of the financial instruméinis the Company’s policy to: (i) perform crediviews and due
diligence prior to conducting business with coupéeties; (ii) set exposure limits and monitor expesagainst such
limits; and (iii) periodically review, as necessattye credit standing of counterparties using mldtsources of
information. As of December 31, 2009, 74% of thenPany’s due from brokers balance, included in theements
of financial condition, was from one large, globabncial institution. As of December 31, 2008, 98%ihe
Company’s due from brokers balance was from thaisgeel global financial institutions. Two banks heidre than
10% each of the Company’s total cash and cash algmits and cash and cash equivalents, held foormess as of
December 31, 2009 and 2008.

Note 14. Segments

ASC 280Segments Reportingstablishes standards for reporting informatioruabperating segments.
Operating segments are defined as componentseitarprise about which separate financial infororais
available that is evaluated regularly by the cbigérating decision maker, or decision making graupleciding
how to allocate resources and in assessing perfm®nd he Company’s operations relate to foreigmarge
trading and related services and operate in twmeats — retail and institutional, with differentgat markets and
are covered by a separate sales force, custompodignd trading platforms. The Company’s segmargs
organized around three geographic areas. Theseapdug areas are the United States, Asia and Ewaopare
based on the location of its customers’ accounts.

Retail Trading

The Company operates its retail business wheredgtstas an agent between retail customers ankeatzm
of large global banks and financial institutionsrhgking foreign currency markets for customersitrguih foreign
exchange spot markets through its Retail Tradirgintass segment. In addition, the Retail Tradingrass segment
includes the Company’s white label relationship®€Fpayments for order flow and rollovers.
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Note 14. Segments— (Continued)
Institutional Trading

Institutional Trading facilitates spot foreign oamcy trades on behalf of institutional customersugh the
services provided by the FXCM Pro Division of USid service allows customers to obtain the bestugian price
from external banks and financial institutions.

Information concerning the Company’s operationsdportable segment is as follows, with amounts in

thousands:
As of and For The
Year Ended December 31, 2009
Retail Institutional
Trading Trading Corporate Total
Total revenue $301,62: $ 21,100 $ —  $322,73(
Operating expenst 151,85: 13,09: 60,77: 225,71
Income (loss) before income tax $149,77¢ $ 8,01t $(60,77) $ 97,01
Assets $499,29¢ 2,821 15,81! $517,93¢
As of and For The
Year Ended December 31, 200
Retail Institutional
Trading Trading Corporate Total
Total revenue $304,20: $ 18,43¢ $ —  $322,64(
Operating expenst 126,40¢ 11,58¢ 55,59¢ 193,59!
Income (loss) before income tax $177,79: $ 6,851 $(55,59) $129,04!
Assets $430,85¢ 8,10¢ 12,08.  $451,04:
As of and For The
Year Ended December 31, 2007
Retail Institutional
Trading Trading Corporate Total
Total revenue $172,827 $ 11,69 $ —  $184,52:
Operating expense 99,30¢ 7,69¢ 51,24( 158,24
Income (loss) before income tax $ 73,52: 3,99¢ (51,240 $ 26,27¢
Assets $451,09¢ 3,341 18,12  $472,56:
Years Ended December 31
2009 2008 2007
Total Revenues
United State! $322,84¢ $310,39¢ $179,52¢
Asia 13,19¢ 15,45¢ 10,96¢
Europe, Middle East and North Afris 38,11¢ 10,47¢ 7,60(
Other 3,52¢ 1,242 367
Eliminations (54,959 (14,937 (13,94)
Total $322,73(  $322,64( $184,52:
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Note 14. Segments— (Continued)

Years Ended December 31

2009 2008 2007

Operating Expenses

United State: $258,46¢ $198,09( $164,49:
Asia 7,62¢€ 6,73¢ 5,47t
Europe, Middle East and North Afris 11,77¢ 3,42¢ 2,01«
Other 947 27¢ 208
Eliminations (53,107 (14,937 (13,94)
Total $225,71° $193,59! $158,24:

Years Ended December 31,

2009 2008 2007

Income (Loss) Before Income Taxe

United State: $64,38( $112,30¢ $15,03¢
Asia 5,57( 8,72( 5,49:
Europe, Middle East and North Afris 26,33¢ 7,05: 5,58¢
Other 2,58( 962 164
Eliminations (1,856 — —
Total $97,01¢ $129,04! $26,27¢

Note 15. Subsequent Event:

The Company has evaluated subsequent eventsladtdate of the financial statements to considetiveneor
not the impact of such events needed to be reflamtelisclosed in the financial statements. Sudiuation was
performed through the report date of the finanstiatements.

The Company made distributions of $41 million dgrthe first half of 2010. The primary purpose « th
distributions was to cover member tax liabilities.

In May 2010, the Company signed a stock purchasseagent to acquire ODL in the United Kingdom. As
consideration, the Company will issue upon closm@DL shareholders a 3.5% equity interest in FXBMdings,
LLC and a potential to earn an additional 3.5% gguiterest in FXCM Holdings, LLC subject to penfeance to be
measured in the twelve month period ending Jund.Zie closing of the acquisition is expected toundn
September 2010.
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As of September 30, 2010 and December 31, 2009

September 3C December 31
2010 2009
(Amounts in thousands)

Assets
Current assetl
Cash and cash equivalel $ 124,10¢ $ 139,85¢
Cash and cash equivalents, held for custol 424 .59° 353,82!
Restricted Cas 9,35¢ —
Due from broker: 87¢€ 1,581
Accounts receivabl 9,53¢ 2,892
Total current asse 568,47" 498,15¢
Deferred tax ass 30C 48C
Office, communication and computer equipment, 11,52¢ 10,12
Intangible assets, n 1,13¢ 1,82:
Other asset 10,52¢ 7,35¢€
Total assets $ 591,96( $ 517,93¢

Liabilities and equity
Current liabilities

Customer account liabilitie $ 42459 $ 353,82!
Accounts payable and accrued expel 19,50¢ 20,55¢
Due to broker: 682 764
Deferred revenu 6,00( 6,00(
Total current liabilities 450,78t 381,14¢
Deferred revenu 1,50( 6,00(
Total liabilities 452,28t 387,14
Commitments and Contingencies
Equity
Member’ capital 138,99: 130,33!
Accumulated other comprehensive incc 67¢ 45%
Total equity 139,67. 130,78t
Total liabilities and equity $ 591,96( $ 517,93¢

See accompanying unaudited notes to the consdiidiai@ncial statements.
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For the Nine Months
Ended September 30

2010 2009
(Amounts in thousands)
Revenues
Retail trading revenu $234,60¢  $225,23:
Institutional trading revenu 20,77¢ 15,36
Interest incom 1,49: 922
Other income 7,278 6,581
Total revenues 264,15: 248,10:
Expenses
Referring broker fee 61,68( 60,787
Compensation and benef 52,32t 45,94
Advertising and marketin 16,91¢ 24,35]
Communications and technolo 19,171 17,591
General and administrati 25,79: 18,55(
Depreciation and amortizatic 5,29z 4,80(
Interest expens 78 10C
Total expenses 181,25« 172,12¢
Income before income taxe 82,89¢ 75,97:
Income tax provisiol 3,517 7,638
Net income 79,38 68,34(
Other comprehensive incor
Foreign currency translation gain (lo: 22€ (162)
Total comprehensive income $ 79,606 $ 68,17¢

See accompanying unaudited notes to the consdiidiai@ncial statements.
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For the Nine Months Ended September 30, 2010 and

September 3C  September 3C
2010 2009
(Amounts in thousands)

Cash Flows From Operating Activities

Net income $ 7938. $ 68,34(
Adjustments to reconcile net income to net cash puided by operating
activities
Depreciation and amortizatic 5,292 4,80(
Loss on disposal of office, communication and cotepaquipmen 10 13¢
Deferred tax expens 18C 18C
Deferred revenu (4,500 (4,500
Changes in operating assets and liabili
Cash and cash equivalents, held for custol (70,547 (70,890
Restricted cas (9,356 —
Due from broker: 70E 1,69¢
Accounts receivabl (6,647 (839)
Other asset (3,169 (3,929
Customer account liabilitie 70,77 68,04
Accounts payable and accrued expel (2,050 42C
Due to broker: (82 (2,109
Net cash provided by operating activit 60,99( 61,361

Cash Flows From Investing Activities

Purchases of intangible ass — (2,229
Purchases of office, communication and computeipagent (6,016 (6,617
Net cash used in investing activiti (6,016 (8,84))
Cash Flows From Financing Activities
Payment of note payah — (20,730
Member’ distributions (70,729 (95,770
Net cash used in financing activiti (70,729 (106,500
Effect of foreign currency exchange rate changesash and cash equivale 1 2,681
Net increase (decrease) in cash and cash equivake (15,749 (51,299
Cash and Cash Equivalen
Beginning of perioc 139,85¢ 179,96
End of perioc $ 124,10¢ $ 128,66¢
Supplemental Disclosure
Cash paid for taxe $ 8,846 $ 8,751
Cash paid for intere: $ — 8 1,92¢

See accompanying unaudited notes to the consdlidiat@ncial statements.
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Note 1. Nature of Business and Significant Accounting Polies and Estimates
Nature of Business

FXCM Holdings, LLC (herein “Holdings” or the (“Conapy”)), a Delaware limited liability company formed
2005, commenced operations in January 2007 fopuhngose of consolidating the ownership of a group o
companies which share common ownership. During 2B01lings was formed to be the parent companyoteXx
Capital Markets, LLC (herein “US”), FXCM CanadagdL{herein “Canada”), and Forex Trading, LLC (herei
“FXT"). FXT's wholly owned subsidiaries include FXCAsia Limited (herein “HK"), Forex Capital Markets
Limited (herein “UK”"), FXCM Australia, Ltd. (hereifAustralia”), and FXCM DMCC (herein “Dubai”). Holdgs
and its consolidated subsidiaries are referrecteih as the “Company”.

US and FXT are organized under the laws of the sthDelaware as limited liability companies. US is
registered as a futures commission merchant wlCthmmaodity Futures Trading Commission (herein‘@€TC")
and the National Futures Association (herein thEAN. UK is organized in the United Kingdom andrégulated
by the Financial Services Authority (herein the A5 Canada is a Nova Scotia limited liability coarpy and is
registered as an exchange contracts dealer witBritish Columbia Securities Commission (herein‘tBESC").
Canada ceased operations in October 2009 andhs jprocess of deregistering with the BCSC withutienate
objective of dissolution. HK is organized in Hongig and is regulated by the Securities and FuDogsmission
(herein the “SFC”). Australia is organized in Newafand and regulated by the Australia Securitiéa\v&stments
Commission (herein the “ASIC"Pubai is organized in Dubai and is registered whit Dubai Gold & Commaoditie
Exchange.

The Company is an online provider of foreign exae('FX”) trading and related services to domeatid
international retail and institutional customersl arffers customers access to global over-the-coliXemarkets. In
a FX trade, a participant buys one currency andiléémeously sells another, a combination known ‘@siaency
pair.” The Company’s proprietary trading platformegents FX customers with the best price quotationseveral
currency pairs from various global banks, finanaiatitutions and market makers, or FX market mak€&he
Company'’s primary source of revenue is earned lyngda markup to the price provided by FX markekera and
generates its trading revenue based on the voltditnansactions. The Company utilizes what is ref@éto as an
agency execution or agency model. Under the agemael, when a customer executes a trade on thebest
guotation presented by the FX market maker, the @2my acts as a credit intermediary, or a risklesgipal,
simultaneously entering into a trade with the comtoand the FX market maker. This agency modetheeffect o
automatically hedging the Company’s positions dirdiegating market risk exposure. The systematicgeegains
and losses are included in retail trading revenubé consolidated statements of operations anghmnsive
income. The Company also offers FX trading servtodsanks, hedge funds and other institutionalarusts, also
on an agency model basis, through its FXCM Prostivi. This service allows customers to obtain ogliptices
offered by external banks. The counterparties éséflirades are external financial institutions tiodd customer
account balances and settle the transactions. dhrgp@ny receives commissions for these serviceuitincurring
credit or market risk. Additionally, the Companyeisgaged in various ancillary FX related servicbgtvinclude
use of our platform, technical expertise, tradiaglfties and software.

A summary of the Company’s significant accountigjgies and estimates is as follows:

Basis of Presentation

The accompanying consolidated financial statemam@presented in accordance with accounting ptiegip
generally accepted in the United States of AmgtidaS. GAAP”) and are presented in U.S. dollarseTh
consolidated financial statements include the actsoof Holdings, US, Canada, and FXT and its wholiyned
subsidiaries. The Company consolidates those esitiwhich it is the primary beneficiary of a \edne-interest
entity, or VIE and entities where it has a coningjifinancial interest. The Company was not
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Note 1. Nature of Business and Significant Accounting Polies and Estimates— (Continued)

the primary beneficiary of any VIE for periods eddgeptember 30, 2010 and December 31, 2009. Wleen th
Company is not the primary beneficiary of a VIEdoes not have a controlling interest in an entitydxercises
significant influence over the entity’s operatingddinancial policies, such investment is accouritedinder the
equity method of accounting. The Company recogrnitseshare of earnings or losses of an equity ntkifweestee
based on our ownership percentage. All materiak@@mpany accounts and transactions are elimimated
consolidation.

Use of Estimates

The preparation of financial statements in confeymiith U.S. GAAP requires management to make et
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingssets and
liabilities at the date of the consolidated finahsitatements as well as the reported amount efhrevand expenses
during the year. Actual results could differ fronose estimates.

Cash and Cash Equivalents

Cash and cash equivalents include cash at bankisiginig liquid instruments with original maturitied less
than 90 days at the time of purchase. At timesdhmlances may exceed federally insured limits potentially
subjects the Company to concentration risk. The @om has not experienced losses in such accounts.

Cash and Cash Equivalents, held for customers

Cash and cash equivalents, held for customersgepi® cash held to fund customer liabilities innearion
with foreign currency transactions. The balancsesrprimarily from cash deposited by customergpousr margin
balances, and cash held by FX market makers refateddging activities. The Company records a spoading
liability in connection with this amount that iscinded in customer account liabilities in the cditeded statements
of financial condition (see Note 2). A portion dEtbalance is not available for general use diegtl restrictions i
accordance with the FSA, the SFC and the ASIC egiguis. These legally restricted balances were $3édllion
and $255.0 million as of September 30, 2010 anceBéder 31, 2009, respectively.

Restricted Cash

Cash in the amount of $9.4 million was held asigé¢hle Company as of September 30, 2010 in the tidasec
statement of financial condition to be used foapital contribution to ODL upon the close of thensaction which
occurred October 1, 2010. See Note 15.

Fair Value Measurements

Fair value is defined as the price that would lzeireed to sell an asset or paid to transfer alitgibin an orderly
transaction between market participants at the ameasent date. Fair value measurement establisfads\alue
hierarchy that prioritizes the inputs of valuatieshniques used to measure fair value. The hieyayistes the
highest priority to unadjusted quoted prices invacinarkets for identical assets or liabilities ahe lowest priority
to unobservable inputs. These two inputs creatéoftmving fair value hierarchy:

Level I: Quoted prices in active markets for identicaktssr liabilities, accessible by the Company at
the measurement date.
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Level Il: Quoted prices for similar assets or liabilitirsactive markets, or quoted prices for identical or
similar assets or liabilities in markets that ao¢ active, or other observable inputs other thastepliprices.

Level lll: Unobservable inputs for assets or liabilities.

The Company did not have any Level Il and Il fineh assets or liabilities, or transfers in and aiutevel |
and Il as of September 30, 2010 and December 3B. ZDash and cash equivalents and cash and caisfalegts,
held for customers are deemed to be Level | firdrasgsets.

As of September 30, 2010 and December 31, 2008tamnuinlly all of the Company'’s financial instrunt&n
were carried at fair value based on spot exchaags broadly distributed in active markets, or ant®u
approximating fair value. Assets, including duenfrbrokers and others, are carried at cost or coietlaamounts,
which approximates fair value. Similarly, liabiés, including customer account liabilities, duétokers and
payables to others are carried at fair value otracted amounts, which approximates fair value.

Due from/to Brokers

Due from/to Brokers represents the amount of theetiled spot currency trades that the Company peas o
with its financial institutions. The Company hasstea netting agreements with its respective copatéies under
which its due to/from brokers are presented ontdopeounterparty basis in accordance with U.S. GAA

Office, Communication and Computer Equipment

Office, communication and computer equipment cardipurchased technology hardware and software,
internally developed software, leasehold improvetsiemrniture and fixtures, computer equipment and
communication equipment. Office, communication aathputer equipment are recorded at historical cestof
accumulated depreciation. Additions and improvemémit extend the lives of assets are capitalizbde
expenditures for repairs and maintenance are erpgaassincurred. Certain costs of software develapedbtained
for internal use are capitalized. Depreciationasmputed using the straight-line method. The Comphepreciates
these assets using the following useful lives:

Computer equipmet 3to 5 year:

Software 2 to 5 year:

Leasehold improvements Lesser of the estimated economic useful life orténm
of the leas

Furniture and fixture 3to 5 year:

Communication equipme! 3to 5 year:

Valuation of Other Long-Lived Assets

The Company also assesses potential impairmeittsdther longlived assets, including office, communicat
and computer equipment, when there is evidenceetratts or changes in circumstances indicate lieatdrrying
amount of an asset may not be recovered. An imgaithoss is recognized when the carrying amouttiefong-
lived asset exceeds its fair value and is not re@e. The carrying amount of a long-lived asseiot recoverable
if it exceeds the sum of the undiscounted cashdlexpected to result from the use and eventuabditpn of the
asset. Any required impairment loss is measureédeaamount by which the carrying amount of a langd asset
exceeds its fair value and is recorded as a regtuatithe
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carrying value of the related asset and a chargpéoating results. There was no impairment of rothreg-lived
assets in the nine months ended September 30,a2@{12009.

Intangible Assets

Intangible assets, net, primarily include custore¢ationships that the Company purchased from ctitope
companies and a license to operate as a provideX défading in Australia. The license was obtaitiedugh the
acquisition in 2008 of Australia, a registered exule contract dealer.

The customer relationships are finite-lived intdohgg and are amortized on a straight-line basis thesr
estimated average useful life of 2 years. The ui$iédlis based on the period the customer relatigos are expectt
to contribute to future cash flows as determinedhgyCompany'’s historical experience. For thesisfilived
intangible assets subject to amortization, impainie considered upon certain “triggering everast! is recognize
if the carrying amount is not recoverable and #eying amount exceeds the fair value of the initalecasset. The
was no impairment of finite-lived intangible assietshe nine months ended September 30, 2010 ab@|, 20
respectively.

The FX trading license is an indefinite-lived agbett is not amortized but tested for impairmetne T
Company’s policy is to test for impairment at leashually, or in interim periods if certain eveotur indicating
that the fair value of the asset may be less ttsatairying amount. Impairment test on this indéditived asset is
performed during the fourth quarter of the Comparigcal year using the October 1st carrying valompairment
exists if the carrying value of the indefinite-ld/éntangible asset exceeds its fair value. There meaimpairment of
indefinite-lived intangible asset in the nine manémded September 30, 2010 and 2009, respectively.

Equity Method Investment

Investments where the Company is deemed to exesigiadicant influence (generally defined as owniang
voting interest of 20% to 50%), but no control, aceounted for using the equity method of accognfitne
Company records its pro-rata share of earningessels each period and record any dividends asiati@dl in the
investment balance. These earnings or loss anededlin other income in the consolidated staten@dperations.
The carrying amount of equity method investments $&8 million as of September 30, 2010 and Decebge
2009 and is reflected in other assets in the cateted statements of financial condition.

Accounts Receivable

As of September 30, 2010 and December 31 2009uatxeeceivable consisted primarily of taxes regiel®,
fees receivable from the Company’s white labeliserto third parties, described in “Retail TradiRgvenue”
below, and other receivables.

Other Assets

Other assets include equity method investmentsNsée 3), prepaid expenses, deposits for rent ggand
employee advances.

Accounts Payable and Other Accrued Expenses

Accounts payable and other accrued expenses intlygerating expenses payable, interest on notebfgya
taxes payable and commissions payable (see No@ommissions payable represents balances owedetoing
brokers for trades transacted by customers that iménoduced to the Company by such brokers.
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Foreign Currency

Foreign denominated assets and liabilities are asored into the functional currency at exchangesrat effec
at the balance sheet date through the statemepesétions. Gains or losses resulting from foreigmency
transactions are remeasured using the rates atathe on which those elements are recognized dtirégeriod,
and are included in retail trading revenue in thesolidated statements of operations and comprafeeimeome.
The Company recorded a gain of $1.0 million anéhia gf $4.0 million for the nine months ended Sepier 30,
2010 and 2009, respectively.

Translation gains or losses resulting from tramsfgthe Company’s subsidiaries’ financial stateradram the
local functional currency to the reporting curreniegt of tax, are included in other comprehensia®ine. Assets
and liabilities are generally translated at thebeé sheet date while revenues and expenses aalyeiranslated
at an applicable average rate.

Revenue Recognition

The Company makes foreign currency markets forotasts trading in foreign exchange spot markets.
Transactions are recorded on the trade date aritiopssare marked to market daily with related gaand losses,
including gains and losses on open spot transagtieognized currently in income.

Retail Trading Revenue

Retail revenue is earned by adding a markup t@tive provided by FX market makers generating trgdi
revenue based on the volume of transactions amttésded on trade date. The retail trading revénearned
utilizing an agency model. Under the agency moabEn a customer executes a trade on the bestquatation
presented by the FX market maker, the Companyaacaéscredit intermediary, or a riskless principahultaneously
entering into a trade with the customer and ther@ket maker. This agency model has the effectitmfmaatically
hedging the Company’s positions and eliminatingketrisk exposure. Retail trading revenues prirtipapresent
the difference of the Company’s realized and uimedIlforeign currency trading gains or losses smpitsitions with
customers and the systematic hedge gains and liveseshe trades entered into with the FX markekens. Retail
trading revenue also includes fees earned frormgeraents with other financial institutions to paeiplatform,
back office and other trade execution servicess Ehrvice is generally referred to as a white labeingement. The
Company earns a percentage of the markup chargtebinancial institutions to their customers. $&em this
service are recorded when earned on a trade dsite Balditionally, the Company earns income froading in
contracts for difference (“CFDs”), payments for @rdlow and rollovers. The Company’s policy is tdge its CFD
positions with other financial institutions basedioternal guidelines. Income or loss on CFDs repnés the
difference between the Company’s realized and limeshtrading gains or losses on its positions twechedge
gains or losses with the other financial institniolncome or loss on CFDs is recorded on a tratielshsis. Income
or loss on rollovers is the interest differentiabtomers earn or pay on overnight currency paiitipas held and th
markup that the Company receives on interest paidazived on currency pair positions held overhigitome or
loss on rollovers is recorded on a trade date b&kis Company recognizes payment for order flowaased.

Institutional Trading Revenue

Institutional trading revenue relates to commissimome generated by facilitating spot foreign eany trades
on behalf of institutional customers through theviees provided by the FXCM Pro division. FXCM Ralbows
these customers to obtain the best execution fooe external banks and routes the trades to caufaidncial
institutions for settlement. The counterpartiethise trades are external financial institutiorss #iso hold custom
account balances. The Company receives commisséomie for customers’ use of
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FXCM Pro without taking any market or credit riskstitutional trading revenue is recorded on adrddte basis.

Other Income

In January 2007, the Company entered into an agreeto provide trade execution services to a rdlptaty,
GCI Capital Co. Ltd. As consideration for the sees, the Company received an upfront non refundadtenent of
$30.0 million in addition to ongoing fees of nilca1.0 million for the nine months ended Septen3®%er2010 and
2009, respectively. The ongoing monthly fees wéstolically based on a fixed monthly amount andeneitanged
to a variable per trade fee in June 2009. The oggwionthly fees are recognized as services arenpeefl. The
upfront fee is being recognized on a straight basis over the estimated period of performanceyafass.

Referring Broker Fees

Referring broker fees represent commissions paltdkers for introducing trading customers to ttepany.
Commissions are determined based on the numbesizadf transactions executed by the customeraend
recorded on a trade date basis.

Compensation and Benefits

Compensation and benefits expense represents epeptajaries and benefit expense. Such amountdbkeawve
included in employee compensation and benefiteércbnsolidated statements of operations and cdrapsive
income.

Advertising and Marketing

Advertising and marketing costs are charged toaifmers when incurred. The Company continues to rekpe
significant advertising and promotion costs reldtedarious initiatives in media advertising onarestic and
international basis.

General and Administrative Expenses

General and administrative expenses include baméegsing and regulatory fees, professional andudtimg
fees, occupancy and equipment expense and othéniatiative costs. Bank processing fees are castsciated
with the processing of credit card transactions @nimie brokerage fees charged by clearing banksulRt®ry fees
are volume-based costs charged by certain regulatdhorities.

Income Taxes

Holdings, US and FXT are limited liability compasiand, as such, are not subject to federal or statd he
Company is subject to New York City unincorporaleiness tax, which has been included in the détetion of
net income. The Company files federal and statenetax returns on a consolidated basis. UK, HKhada and
Australia are subject to tax provisions accordm¢hie respective local laws and regulations ofctintries in whicl
they operate.

In accordance with the Financial Accounting Staddd@oard (the “FASB”Accounting Standards Codificatit
(“ASC") Topic 740, management is required to defemwhether a tax position of the Company is mikely than
not to be sustained upon examination by the apggkdaxing authority, including resolution of aretated appeals
or litigation processes, based on the technicaitsef the position. The tax benefit to be recogdiis measured as
the largest amount of benefit that is greater B2 likely of being realized upon ultimate settlemdéerecognitio
of a tax benefit previously recognized could reguthe
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Company recording a tax liability that would reduneg assets. ASC Topic 740 also provides guidandaresholds
measurement, derecognition, classification, inteaad penalties, accounting in interim periods¢ldisure, and
transition that is intended to provide better ficiahstatement comparability among different eesiti

The Company does not have any uncertain tax posithe end of the year for which it is reasopabksible
that the total amounts of unrecognized tax benefifssignificantly increase or decrease withinrb®nths of the
reporting date. For the nine months ended SepteBher010 and the year ended December 31, 2003gearent
has determined that there were no material unceiriabme tax positions.

The Company is no longer subject to tax examinatlpntaxing authorities for tax years before 2006 a
presently has no open examinations for tax yedméd&009.

The Company recognizes the accrual of any intemdtpenalties related to unrecognized tax benafitecome
tax provision. No interest or penalties were redogphin the nine months ended September 30, 204 2@09.

Allocation and Distribution of Earnings

The allocation of earnings to the members is datexdhin accordance with the sharing ratios as ddfin the
Limited Liability Company Agreement of Holdings &HLLC Agreement”). Distributions to members aredeaa
according to the LLC Agreement.

Recently Adopted Accounting Pronouncements

Accounting Standards Codification (“ASC” or “the @ification”) In June 2009, the Financial Accounting
Standards Board (“FASB”) issued new guidance eistaibly the ASC and revising the hierarchy of gelera
accepted accounting principles. The ASC is thelsiagurce of authoritative nongovernmental U.S. ®AAhe
provisions in this guidance do not change curreft GAAP, but are intended to simplify user acdesal
authoritative U.S. GAAP by providing all the autitative literature related to a particular topicone place. All
existing accounting standard documents were sugedsand all other accounting literature that isinouded in th:
FASB Caodification is considered non-authoritatiVais guidance is effective for financial statemdsssied for
interim and annual periods ending after Septembe2009. The Company adopted the guidance effeatitrethe
issuance of its December 31, 2009 consolidateddiahstatements. As the guidance is limited teldsure in the
financial statements and the manner in which the@my refers to U.S. GAAP authoritative literatuhere was n
material impact on the Company'’s consolidated fongrstatements.

Uncertainty in Income Taxesn July 2006, the FASB issued guidance clarifyting accounting for uncertainty
in income taxes recognized in an enterprise’s firrstatements. The guidance prescribes a recogritreshold
and measurement attribute for the financial stateémezognition and measurement of a tax positikartaor
expected to be taken on a tax return. It also gesyguidance on derecognition of tax benefits sifiaation on the
balance sheet, interest and penalties, accoumtiimgarim periods, disclosure and transition. Irc@mber 2008, the
FASB provided for a deferral of the effective dafdghe interpretation for certain nonpublic entéges to annual
financial statements for fiscal years beginningralecember 15, 2008. The Company adopted the mueédan
January 1, 2009. The adoption of the interpretadidmot have a material impact on the consolidéitezhcial
statements.

In September 2009, the FASB updated its uncertamitycome taxes guidance. The updated guidancsiden
an entity’s assertion that it is a tax-exempt ratgrofit or a pass-through-entity as a tax positioat requires
evaluation. The revised guidance is effective fenigrls ending after September 15, 2009. The
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adoption of the revised guidance did not have @r@timpact on the Company’s consolidated finanstatements.

Fair Value Measurementdn April 2009, the FASB issued guidance for detiging fair value for an asset or
liability if there has been a significant decreasthe volume and level of activity in relationiormal market
activity. In that circumstance, transactions ortgdgrices may not be determinative of fair valignificant
adjustments may be necessary to quoted pricesepnative valuation techniques may be requireddegioto
determine the fair value of the asset or liabilihder current market conditions. The guidancefescéfe for
financial statements issued for interim or ann@alqals ending after June 15, 2009. The Companytaddpe
guidance upon its issuance in April 2009 and itritihave a material impact on the Company’s catsiad
financial statements.

Subsequent Event$n May 2009 and February 2010, the FASB issuddagice on subsequent events. The
guidance is intended to establish general stanadrascounting for and disclosures of events tloatio after the
balance sheet date but before financial statenagatssued or are available to be issued. SEG fiterst continue 1
evaluate subsequent events through the date tecfal statements are issued but are not requirdistlose the
date through which an entity has evaluated subseé@vents. The guidance is effective for interinraonual
financial periods ending after June 15, 2009. Thm@any adopted the guidance upon its issuancens 2009. Se
Note 15,"Subsequent Events,” for further discussion ofghbsequent events that occurred after September 30,
2010.

Business Combination€ffective January 1, 2009, the Company adoptedwatting guidance issued by the
FASB which established principles and requireméstshe acquirer in a business combination, ineigdhe
recognition and measurement of the identifiabletssacquired, the liabilities assumed and any nutnakling
interest in the acquired entity as of the acquisitiate; the recognition and measurement of thewiticacquired in
the business combination or gain from a bargaichmse as of the acquisition date; and additiorszlakures
related to the nature and financial effects oftthsiness combination. Under this guidance, nedirbcguired assets
and liabilities assumed are recorded at fair valube acquisition date. Other significant charigelide
recognizing transaction costs and most restrugwosts as expenses when incurred. These accouatingement
are applied on a prospective basis for all tramsastcompleted after the effective date. As disatbis Note 15,
“Subsequent events,” in May 2010 the Company signpdrchase agreement to acquire ODL Group Limited
(“ODL"), a broker of retail FX, CFDs, spread betting andifefjuity options headquartered in the United diowy.
The closing of the acquisition was consummated otolaer 1, 2010.

Variable Interest Entities Effective January 1, 2010, the Company adoptedwatting guidance issued by the
FASB related to variable interest entities. Thiglgnce replaces a quantitative-based risks andrdswealculation
for determining which entity, if any, has both égontrolling financial interest in a variable irgst entity with an
approach focused on identifying which entity has plower to direct the activities of a variable iest entity that
most significantly impact the entity’s economicfeemance and (b) the obligation to absorb lossdh@entity or
the right to receive benefits from the entity tbatld potentially be significant to the variabléeirest entity. This
guidance requires reconsideration of whether aitydata variable interest entity when any chanigesgcts or
circumstances occur such that the holders of théyemvestment at risk, as a group, lose the pawetirect the
activities of the entity that most significantly piact the entity’s economic performance. It alsahe ongoing
assessments of whether a variable interest hadbeiprimary beneficiary of a variable interedttgnThe adoptior
of this guidance did not have a material impacthenconsolidated financial statements.
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Fair Value Measurements Disclosuresffective January 1, 2010, the Company adopted/&éue
measurement disclosure guidance issued by the FAIsBamended guidance requires new disclosures|as$:

« Amounts related to transfers in and out ofdle\ and Il shall be disclosed separately andd¢hsons for the
transfers shall be describe

« In the reconciliation for fair value measurenseusing significant unobservable inputs (Levg| B reporting
entity should present separately information alpouthases, sales, issuances, and settlementsrossa g
basis.

The guidance also provides amendments that clexisting disclosures related to the following:

» Reporting fair value measurement disclosures foh etass of assets and liabilitis

* Providing disclosure surrounding the valuatiechniques and inputs used to measure fair valuledth
Level Il and Level llI fair value measuremer

This disclosure guidance was effective for the Canypbeginning on January 1, 2010, except for thela$ure
requirements surrounding the reconciliation of Ldldair value measurements, which will be effiset for the
Company on January 1, 2011. The adoption of théaguie does not have a material impact on the Coygtair
value measurements disclosures.

Note 2. Customer Account Liabilities

Customer account liabilities represent balanced bglthe Company and margin balances arising imection
with foreign currency transactions, including urisd gains and losses on open foreign exchangeniionents.
Customer account liabilities were $424.6 milliord&853.8 million as of September 30, 2010 and Dé&esr81,
2009, respectively.

Note 3. Equity Method Investment

As of September 30, 2010 and December 31, 200 dngpany had $3.8 million of equity interest in igu
method investments, which consisted primarily 8686 equity interest in a developer of FX tradinfsare.
Equity method investments are included in otheetasis the consolidated statement of financial d@mmas of
September 30, 2010 and December 31, 2009. Equittyardénvestments are included in corporate for psieg of
segment reporting (see Note 14). The Company owrfEsbs interest in the FX trading software develop&008
which was accounted for under the cost method ofatting and increased its ownership interest D28y
investing an additional $2.0 million.

Income recognized from equity method investments ma material for the nine months ended Septe@ber
2010 and 2009, and is included in other incoméhénconsolidated statements of operations and csmepsive
income.

There were no dividend distributions received frtie FX trading software developer during the nirenths
ended September 30, 2010 and 2009.
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Office, communication and computer equipment, idtig leasehold improvements, licensing and capédli
software development costs, consisted of the faligvas of September 30, 2010 and December 31, 2009,
amounts in thousands:

September 3C December 31

2010 2009
Computer equipmet $ 28,098 $ 25,09¢
Software 6,58t 4,057
Leasehold improvemen 1,991 1,68¢
Furniture and fixture 1,54¢ 1,491
Communication equipmel 89¢ 78E

39,11: 33,11
Less: Accumulated depreciati (27,586) (22,997)
Office, communication and computer equipment, $ 11528 $ 10,12

Depreciation is computed on a straight-line basee (Note 1). Depreciation expense was $4.6 milaad,
$4.3 million for the nine months ended Septembe2BA0 and 2009, respectively. The amount of fiagskets
disposed of by the Company during the nine monticee September 30, 2010 was not material.

Note 5. Intangible Assets

The Company’s acquired intangible assets considtée following as of September 30, 2010 and
December 31, 2009, with amounts in thousands:

September 30, 201! December 31, 200!
Gross Net Gross Net
Carrying  Accumulated Carrying Carrying  Accumulated Carrying
Amount  Amortization Amount Amount  Amortization Amount

Finite-Lived Intangible Assets

Customer relationshif $183¢ $ (1,456 $ 38: $183¢ $ (76€) $1,07¢
Indefinite-Lived Intangible Assets

Trading licenst 60C — 60C 60C — 60C
Exchange membership st 15C — 15C 15C — 15C

$258 $ (1,456 $1,13: $2,58 $ (r66) $ 1,82t
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Finite-lived assets are amortized on a straiglg-iasis over two years. Indefinite-lived assetsiateamortized
(see Note 1). Amortization expense was $0.7 miliod $0.5 million for the nine months ended Sep&m3dB, 201!
and 2009, respectively. Estimated future amortiraéixpense for acquired intangible assets outstgrati of
September 30, 2010 is as follows, with amountbdusands:

Estimated
Amortization

Year Ending December 31 Expense
Remainder of 201 $ 23C
2011 152
Thereaftel —
$ 382

Note 6. Other Assets

Other assets were comprised of the following aSeyftember 30, 2010 and December 31, 2009, with atsou
in thousands:

September 3C December 31

2010 2009
Equity investmen $ 384¢ &  3,77i
Registration Cost 2,71¢ —
Prepaid expenst 2,161 2,09¢
Deposits 712 731
Employee advance 71¢ 44C
Other 36E 31C

$ 1052 $ 7,35¢€

As of September 30, 2010, the Company had loanredgan connection with an investment in a thircypen
the amount of $2.7 million. This amount was fullyitten off and the loss is included in general addinistrative
expenses in the consolidated statements of opesadiod comprehensive income.

Note 7. Accounts Payable and Other Accrued Expense

Accounts payable and other accrued expenses wargrised of the following as of September 30, 2040 a
December 31, 2009, with amounts in thousands:

September 3C December 31

2010 2009
Operating expenses paya $ 11,320 % 7,261
Commissions payab 7,65¢€ 6,247
Income taxes payab 52€ 7,051

$ 1950¢ $ 20,55¢

Note 8. Related Party Transactions

Customer account liabilities include balances fathbemployees and managing members. As of Septe3@ber
2010 and December 31, 2009, members’ accountitiabitotaled $2.2 million and $2.7 million,
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respectively, and are included in the consolidatatements of financial condition as customer actbabilities.

The Company has advanced funds to several emplofeed September 30, 2010 and December 31, 2669, t
outstanding balance was $0.7 million and $0.4 onillirespectively, and is included in other assethe
consolidated statements of financial condition.

Pursuant to an agreement dated August 26, 2010eef employee of the Company is, upon a change of
control (“CIC”") of the Company, entitled to a paymef (i) 1.00% of the implied value placed upord%®of the
Company in the event of the CIC, excluding any am@d capital invested as part of the CIC, any esgs related
to the execution of the CIC and any undistributegital invested in the Company prior to the CIGiQrif an initial
public offering (“IPO”)of the Company has occurred prior to the CIC, 0. %% e implied value placed upon 10
of the Company in the event of such IPO, excludirggamount of capital raised in the IPO, any expsmslated to
the execution of the IPO and any undistributedteapivested in the Company prior to the IPO. Panéuo
ASC 718Compensation Arrangementany expense relating to this arrangement shaeilaclorued when probable
and the Company has not accrued any expense getatthis arrangement to date.

UK is party to an arrangement with Global Finaneenpany (Cayman) Limited, (“Global Finance”), and
Master Capital Group, S.A.L. (“Master Capital®.director of the Company beneficially owns morarit90% of th
equity of Global Finance and Master Capital. Punst@a such arrangement, Global Finance and Masipit&l are
permitted to use the brand name “FXCM” and our nedbgy platform to act as our local presence inager
countries in the Middle East and North Africa (“MBN. UK collects and remits to Global Finance anddter
Capital fees and commissions charged by Globalnémand Master Capital to customers in MENA coestriFor
the nine months ended September 30, 2010 and 208 fees and commissions were approximatelyr$illion
and not material for the nine months ended SepteBMhe2009. The Company expects to enter into mitigé
agreement with Global Finance and Master Capittiénear future.

Note 9. Employee Benefit Plan

The Company maintains a defined contribution emgoprofit-sharing and savings 401(k) plan for hdiele
full time employees. The Company was not requicednd made no contributions to the plan for the mionths
ended September 30, 2010 and 2009.

Note 10. Net Capital Requirements

US is subject to the National Futures Associatior@scapital requirements for forex dealing memb8isce
the agency model (see Note 1) is not used forualiaaner transactions, US is required to maintadjusted net
capital” equal to or in excess of $20 million pk# of all liabilities owed to customers exceedirid $nillion.
Adjusted net capital and the level of notional easluinder these transactions change from day to day.

HK is a licensed leveraged foreign exchange tradorgpany with the SFC. HK is subject to requiredimum
liquid capital financial requirements.

UK is a registered securities and futures firm with FSA. UK is subject to minimum capital requients.

Canada is a registered exchange contract dealeithetBCSC. Canada is subject to BCSC minimum €iizdn
requirements or “risk adjusted capital”.

Australia is a registered exchange contract dewtarthe ASIC. Australia is subject to ASIC minimum
financial requirements or “adjusted surplus ligfuidds”.
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Note 10. Net Capital Requirements— (Continued)

The minimum capital requirements of the above iestinay effectively restrict the payment of cash
distributions to members.

The tables below present the capital, as definetthéyespective regulatory authority, the minimuapital
requirement and the excess capital for US, HK, OKnada and Australia as of September 30, 2010,amitbunts i

millions:
September 30, 201!
us HK UK Canade  Australia
Capital $46.E $15.¢ $28.€ $ 1.2 $ 2.7
Minimum capital requiremer 23.t 4.3 8.8 0.1 0.2
Excess capite $23.C $11.€ $19.¢ $ 11 $ 2E

Note 11. Commitments and Contingencie
Operating Lease Commitments

The Company leases office space and equipment wpdeating leases. Some of the lease agreemerttsrcon
renewal options with varying terms and conditiofise lease for the office facilities is subject sza&ation factors
primarily related to property taxes and buildingergiing expenses. Future minimum lease paymentsund
noncancelable operating leases with terms in exafesse year are as follows as of September 300,20ith
amounts in thousands:

Net Lease
Commitments
Remainder of 201 $ 96C
2011 3,50¢
2012 1,09(
2013 52¢
Thereaftel 48¢
$ 6,571

The aggregate rental expense for operating ledsgged to operations, included in general and aidirative
expense in the consolidated statements of opegatind comprehensive income for the nine monthscende
September 30, 2010 and 2009, was $3.2 million, 8#llion, respectively. These amounts are net tlease
income of $0.3 million and $0.4 million for the eimonths ended September 30, 2010 and 2009. Tire fut
minimum sublease income included in future committaés not material.

Litigation

In February 2004, the CFTC filed a claim against@ompany alleging that it violated certain proms of the
Commodity Exchange Act (the “CEA”) in the case db@ltar Monetary Corporation, Inc. (“Gibraltar’ha its
employee. The trial in this matter ended in Sepem@005. On May 30, 2006, the court found the Compent
liable as a principal for Gibraltar’'s misrepresdiotas, misleading statements or deceptive omissiams dismissed
the case. The matter was appealed by the CFT@td.®. Circuit Court of Appeals for the Eleventhdit. On
July 21, 2009, the Eleventh Circuit affirmed thesttict Court’s decision that Gibraltar was not agtas the
Company’s agent when it committed violations of @€A. The order became final on September 15, 2009.
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Note 11. Commitments and Contingencies— (Continued)

The Company has been named in various arbitraisascbrought by customers seeking damages fongradi
losses. Management has investigated these matigfeels that such cases are without merit andfisndling them
vigorously. However, the arbitrations are preseintlihe discovery stage and no judgment can be megerding th
ultimate outcome of the arbitrators’ decisions.

In September 2008, Lehman Brothers Holdings Iricelffman”), an equity owner of 9.9% of the Company,
commenced voluntary bankruptcy proceedings (Cas@®8/d.3555). The ultimate disposition of Lehmargsiigy
interest in the Company is under review by the B&hkruptcy Court.

It is the opinion of management of the Company thatultimate outcomes of the matters referencedeahbre
unlikely to have a material adverse effect on theirtess, financial condition or operating resuftdhe Company.
The Company'’s consolidated financial statementsatanclude any accrual for litigation contingeneg, such
amounts cannot be reasonably estimated or expexteale a material impact.

Guarantees

At the inception of guarantees, if any, the Compaiiyrecord the fair value of the guarantee amhility, with
the offsetting entry being recorded based on treigistances in which the guarantee was issuedCoheany did
not have any such guarantees in place as of Septe36b2010 or December 31, 2009.

Note 12. Income Taxes

Holdings is treated as a partnership for U.S. faldemnd certain state income tax purposes. Thereiiocer
U.S. tax regulations, the partnership itself isegatly not subject to federal, state or local ineaxes with the
exception of certain unincorporated business takesordingly, federal, state or local income takase not been
provided for in the accompanying financial statetaevith the exception of New York City unincorpadtbusiness
taxes (“UBT") and foreign corporation taxes. Holgkns subject to New York City UBT tax at a statytmate of
4%, HK is subject to Hong Kong profits tax at astary rate of 16.5%, UK income is subject to UKmarate tax ¢
a statutory rate of 28%, Australia is subject tsthalia corporate tax at a statutory rate of 30%h @anada is subje
to Canadian corporation tax at a statutory ratgl8b. Each partner in the partnership is respon$ibleeporting its
allocable share of the partnership’s income, dasses, deductions and credits on its tax retuotdiHgs, US and
FXT operate as limited liability companies in theitdd States and, as such, are not subject tofed8ral or state
income tax and are not required to file separdtems as their results are filed with Holdings.

The components of the provision for income taxessisted of the following amounts for the nine mantinde:
September 30, 2010 and 2009, with amounts in thmalssa

Nine Months Ended
September 30,

2010 2009
New York City unincorporated business $ 521 $2,51f
UK corporation ta 2,122 3,81¢
Hong Kong profits ta: 26¢ 782
Australian profits ta; 582 467
Canadian corporation tz 24 52
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Note 12. Income Taxes— (Continued)

The deferred tax asset is comprised of the cunvelatifects of temporary differences arising from ook ant
tax treatment of income related to the agreemeptdwide trade execution services. For book purpabe
$30 million upfront payment (Note 1) is being anmet over five years with $4.5 million in incomecognized for
each of the nine month period ended September®@ &nd 2009. However, for tax purposes, the ehttance he
been recognized, resulting in a temporary diffeeenfc$7.5 million and $13.5 million for the nine nths ended
September 30, 2010 and 2009, respectively. Deféaedsset was $0.3 million and $0.5 million aSeptember 3(
2010 and December 31, 2009, respectively. The Coyngi not record a valuation allowance as of Sapter 30,
2010 and December 31, 2009.

The following tables reconcile the provisions faxés to the U.S. federal statutory tax rate:

September 3C September 3C

2010 2009
Statutory U.S. federal income tax ri 35.(% 35.(%
Income passed through to individual memt (35.0 (35.0
State and local income ti 0.€ 3.3
Foreign income ta 3.6 6.7
Effective income tax rat 4.2% 10.(%

Note 13. Foreign Currencies and Concentrations of Credit Rik

As a riskless principal under the agency modelQbmpany accepts and clears foreign exchange sptiacts
for the accounts of its customers (see Note 1)s@&laetivities may expose the Company to off-balatheet risk in
the event that the customer or other broker is lentabfulfill its contracted obligations and the i@pany has to
purchase or sell the financial instrument undegyime contract at a loss.

In connection with these activities, the Compangoees and clears customers’ transactions involviagale
of foreign currency not yet purchased, substagtglllof which are transacted on a margin basigesitbo internal
policies. Such transactions may expose the Comfmaff-balance-sheet risk in the event margin dép@se not
sufficient to fully cover losses that customers rivaur. In the event that a customer fails to $gits obligations,
the Company may be required to purchase or salh@iial instruments at prevailing market pricesulilf the
customer’s obligation.

The Company controls such risks associated witbuissomer activities by requiring customers to r&in
margin collateral, in the form of cash, in comptearwith various internal guidelines. The Compartsgsling
software technology monitors margin levels on &tiege basis, and, pursuant to such guidelinegjireg customel
to deposit additional cash collateral, or to redpgsitions, if necessary. The system is designeshsore that any
breach in a customer’s margin requirement as dtreslosses on the trading account will automdlyctigger a
final liquidation, which will execute the closing all positions. Exposure to credit risk is themefoninimal.
Institutional customers are permitted credit punsua limits set by the Company’s prime brokerse Phime
brokers incur the credit risk relating to the traglactivities of these customers in accordance thighrespective
agreements between such brokers and the Company.

The Company is engaged in various trading actiwitigh counterparties which include brokers andetea
futures commission merchants, banks, and othendiahinstitutions. In the event counterpartiesndo fulfill their
obligations, the Company may be exposed to risk. fi$k of default depends on the creditworthindsb®
counterparty or issuer of the financial instrumétnis the Company’s policy to: (i) perform crediviews and due
diligence prior to conducting business with coupéeties; (ii) set exposure limits and monitor expesagainst such
limits; and (iii) periodically review, as necessattye credit standing of counterparties using mldtsources of
information. As of September 30, 2010, 78% of tlenPany’s
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Note 13. Foreign Currencies and Concentrations of Credit Rik — (Continued)

due from brokers balance, included in the statesneffinancial condition, was from two large, glbEaancial
institutions. As of December 31, 2009, 74% of tlemPany’s due from brokers balance was from oneslagtpbal
financial institution. As of September 30, 2010 &wtember 31, 2009, two banks held more than 1096 eGthe
Company’s total cash and cash equivalents andaraicash equivalents, held for customers.

Note 14. Segments

ASC 280Segments Reportingstablishes standards for reporting informatioruabperating segments.
Operating segments are defined as componentseritarprise about which separate financial infororais
available that is evaluated regularly by the cbigérating decision maker, or decision making graupleciding
how to allocate resources and in assessing perfarend he Company’s operations relate to foreigiarge
trading and related services and operate in twmeats — retail and institutional, with differentgat markets and
are covered by a separate sales force, custompodignd trading platforms. The Company’s segmargs
organized around three geographic areas. Theseapdug areas are the United States, Asia and Ewogare
based on the location of its customers’ accounts.

Retail Trading

The Company operates its retail business wheredgtstas an agent between retail customers ankeatzm
of large global banks and financial institutionsrhgking foreign currency markets for customersitrgquih foreign
exchange spot markets through its Retail Tradirginass segment. In addition, the Retail Tradingriass segment
includes the Company’s white label relationshipgBP8, payments for order flows and rollovers.

Institutional Trading

Institutional Trading facilitates spot foreign oamcy trades on behalf of institutional customersugh the
services provided by the FXCM Pro Division of USig service allows customers to obtain the bestuian price
from external banks and financial institutions.

Information concerning the Company’s operationsdportable segment is as follows, with amounts in

thousands:
As of and for the
Nine Months Ended
September 30, 2010
Retail Institutional
Trading Trading Corporate Total
Total revenue $243,37: $ 20,77¢ $ —  $264,15:
Operating expenst 121,47¢ 11,325 48,44¢ 181,25«
Income (loss) before income tax $121,89¢ 9,457 (48,449 $ 82,89¢
Assets $580,00° 7,804 4,14¢  $591,96(
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Note 14. Segments— (Continued)

Total revenue
Operating expenst

Income (loss) before income tax

Assets

Total Revenues
United State!
Asia

Europe, Middle East and North Afris

Other
Eliminations

Total

Operating Expenses
United State:
Asia

Europe, Middle East and North Afris

Other
Eliminations

Total

As of September 30, 200
and for the Nine Months Ended
September 30, 2009

Retail Institutional
Trading Trading Corporate Total
$232,73: $ 15,367 $ — $248,10:
122,61: 9,96¢ 39,55( 172,12¢
$110,12: $ 5,40 $(39,55() $ 75,97:
$499,29¢ 2,82 15,817 $517,93¢

Nine Months Ended
September 30,
2010 2009

$248,62¢  $249,52¢

7,35¢ 9,862
73,30¢ 18,55¢
3,31¢ 2,261

(68,449 (32,119
$264,15.  $248,10:

Nine Months Ended
September 30,
2010 2009

$175,29¢ $191,88:

6,38( 5,33t
66,09t 6,42¢
1,93( 603

(68,449 (32,119
$181,25. $172,12t
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Note 14. Segments— (Continued)

Nine Months Endec
September 30,

2010 2009

Income (Loss) Before Income Taxe

United State: 73,331 57,641
Asia 974 4,527
Europe, Middle East and North Afris 7,20¢ 12,13¢
Other 1,388 1,664
Eliminations — —
Total 82,89¢ 75,97¢

Note 15. Subsequent Event:

The Company has evaluated subsequent eventshadtdate of the financial statements to considetiveneor
not the impact of such events needed to be reflamtelisclosed in the financial statements. Sudiuation was
performed through the report date of the finansiatements.

In May 2010, the Company signed a stock purchasseatent to acquire ODL, in the United Kingdom (the
“Acquisition”). The Acquisition was consummated Ootober 1, 2010. As consideration, the Companyigeai/for
$2.2 million in cash, and issued a 5.25% equitgriggt in the Company to ODL.
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REPORT OF INDEPENDENT AUDITORS

The Board of Directors
ODL Group Limited

We have audited the accompanying group balance eh&@bDL Group Limited as of 31 December 2009 and
2008 and the related consolidated profit and lassant, consolidated statement of total recogngsans and losses
and consolidated statement of cash flows for e&theotwo years in the period ended 31 Decembe® 200ese
financial statements are the responsibility ofdcbmpany’s management. Our responsibility is to egp@an opinion
on these financial statements based on our audits.

We conducted our audits in accordance with audigiagdards generally accepted in the United Statesse
standards require that we plan and perform thet émdbtain reasonable assurance about whethdinthecial
statements are free of material misstatement. We nat engaged to perform an audit of the compainggsnal
control over financial reporting. Our audits inohabiconsideration of internal control over financgporting as a
basis for designing audit procedures that are qu@te in the circumstances, but not for the puepafsexpressing
an opinion on the effectiveness of the companytariral control over financial reporting. Accordipgive express
no such opinion. An audit also includes examinonya test basis, evidence supporting the amouxtslianlosures
in the financial statements, assessing the acawyptinciples used and significant estimates mada&nagement,

and evaluating the overall financial statement gméstion. We believe that our audits provide aorable basis for
our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedis, ¢onsolidated
financial position of ODL Group Limited at 31 Declkear 2009 and 2008 and its consolidated resultpefations
and consolidated cash flows for each of the twaog/gathe period ended 31 December 2009 in contgrwith
accounting principles generally accepted in thetdthKingdom which differ in certain respects frdmoge generall
accepted in the United States (see Note 32 of Not®e Financial Statements).

/sl Ernst & Young LLP

London, England
November 1, 201
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Group Profit and Loss Account
For the year ended 31 December 2009

Trading income
Administrative expense

Operating loss
Exceptional item:

Loss on ordinary activities before taxation
Taxation

Loss after taxation

Note

3

2009 2008
£ £

27,565,46.  42,895,21
(41,539,36) (48,718,08)
(13,973,89) (5,822,86)

(1,320,49) 92,95;
(15,294,39)  (5,729,91)

3,019,74  (1,445,46)
(11,374,64) (7,175,37)

All of the Group’s activities during the year angpeding year are classed as continuing.
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Group Statement of Total Recognised Gains and Losse
For the year ended 31 December 2009

2009 2008
£ £
Loss for the year (11,374,64) (7,175,37)
Currency translation difference on foreign curreney investment 233,08¢ (102,005
Total recognised losses relating to the ye: (11,141,55) (7,227,38)
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Group Balance Sheet
As at 31 December 2009

FIXED ASSETS

Tangible assetl

CURRENT ASSETS

Financial assets at fair value through profit avab

Debtors

Cash at bank and in hand including short term dig
— own funds
— client funds

CREDITORS: amounts falling due within one year
NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES
CREDITORS: amounts falling due after more than oneyear
PROVISIONS FOR LIABILITIES AND CHARGES
NET ASSETS

CAPITAL AND RESERVES

Called up equity share capi

Share premium accou

EBT reserve accoul

Cumulative translation reser

Profit and loss accoul

EQUITY SHAREHOLDERS’ FUNDS

F-52

Note

2009

2008

10
11

12

12
13

15
16
17
19
18

19

£

£

10,183,74  11,652,28
10,430,52  5,399,92
22,612,24  28,414,63
6,465,48.  12,082,60
159,146,88  130,301,30
198,655,14 176,198,46
(197,980,33) (165,451,10)
674,800  10,747,35
10,858,54  22,399,63
(27,476) (277,87
— (210,80:)
10,831,07 _ 21,910,95
2,037,931  2,037,66
21,407,55  21,346,14
(3,305,02)  (3,305,02)
131,08 (102,00:)
(9,440,47)  1,934,17I
10,831,07 _ 21,910,95
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ODL Group Limited

Group Cash Flow Statement
As at 31 December 2009

Note 2009 2008
£ £

CASH INFLOW FROM OPERATING ACTIVITIES 20 25,840,26. 9,219,65!
TAXATION
Corporation tax received/(pai 300,96! (3,738,04)
CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT
Payments to acquire tangible fixed as: (2,094,45) (4,027,17)

24,046,77  1,454,44.
FINANCING
Issue of ordinary share capi 61,67¢ 185,56¢
Settlement of financial lease liabiliti (879,986 (580,87
INCREASE IN CASH 22 23,228,46 1,059,13
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Notes to the Financial Statements
For the year ended 31 December 2009
1 PRINCIPAL ACCOUNTING POLICIES
BASIS OF ACCOUNTING

The financial statements have been prepared irrda&coe with applicable accounting standards ane e
historical cost convention modified by the valuataf derivative transactions and listed investments

The foreign exchange profit and loss account has based on closing prices at 22.00 hours on 3&rleer
20009.

BASIS OF CONSOLIDATION

The Group’s financial statements consolidate tharfcial statements of the company and its subgidiar
undertakings.

Intra-group profits, assets and liabilities arengiated on consolidation. Profits and losses of games
entering or leaving the Group have been includenhfthe date of acquisition or up to the date gbalésl. The net
assets of the subsidiaries acquired are includdgtiebasis of their fair value.

TRADING INCOME

Trading income represents profits and losses aidorcurrency trading, derivatives, and commissions
receivable from broking activities; all foreign ésenge and OTC option contracts are marked to marietthe
resulting unrealised profit or loss is recognigédmmissions receivable are credited to the profitlass account
a trade date basis.

Revenue is recognised when it is probable that@oimbenefits associated with the transaction figll to the
Group and the revenue can be reliable measured.

Finance revenue is accrued on a time basis, byerafe to the principal outstanding and at the &ffednterest
rate applicable.

Commission receivable, which are recognised grbssmmission payable when in substance the Grotgpaa
principal, are credited to the profit and loss act®mn a trade date basis.
FINANCIAL ASSETS

The Group classifies its financial assets in tHefang category: financial assets at fair valuetigh profit
and loss. The Group determines the classificatfats dinancial assets at initial recognition amdavaluates this
designation at each financial year end. When firduassets are recognised initially, they are mesasat fair value,
being the transaction price plus directly attrinl¢atransaction costs. Purchase and sales of fmlaassets are
recognised on the trade date, being the tradetidat¢he company commits to purchase or sell theniial assets.

FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT AND LOSS

Financial assets are classified in this categotlydf are acquired for sale in the short term. EHgmncial
assets are carried in the balance sheet at faie weith gains or losses being recognised in thét@od loss
account.

FAIR VALUES

The fair value of quoted investments is determiydeference to bid prices at the close of businesthe
balance sheet date. Where there is no active mdalketalue is determined using valuation techegju
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1 PRINCIPAL ACCOUNTING POLICIES — (Continued)

These include using recent arm’s length markestations and reference to the current market \@fla@other
instrument which is substantially the same. Whieed is no reasonable basis for fair valuing aeddir value
cannot be measured reliably, assets will be caaiast. Financial assets are classified in thisgory if they are
acquired for sale in the short term. These findragaets are carried in the balance sheet atdhiewvith gains or
losses being recognised in the profit and lossatico

DEPRECIATION

Depreciation of tangible fixed assets is chargeédpyal annual instalments commencing with the péar
acquisition at rates estimated to write off theistoover their expected useful lives, which aréodews:

Motor vehicles — 4 years
Computer equipmet — 4 years
Furniture, fixtures and fitting — 4 years
Software developmel — 4 years
Leasehold improvemen — Over the period of the lea

The carrying values of tangible fixed assets, awerwed for impairment when events or changes in
circumstances indicate the carrying value may eatelgoverable.

DEBTORS

Debtors are stated at their recoverable valueaghédalance sheet date debtors are reviewed tordeée
whether there is an indication of impairment. Iy auich indication exists, the recoverable amouasisnated. A
provision for impairment is recognised in the prafid loss account. The provision is subject toagament reviey

LEASES AND HIRE PURCHASE CONTRACTS

Assets held under finance leases, which are legsese substantially all the risks and rewards ofesship
have passed to the Group, and hire purchase ctmtnaccapitalised in the balance sheet and depeelcdver the
shorter of the lease term and the asset’s us&fs.liThe capital element of future obligations uridases and hire
purchase contracts is included as a liability & lalance sheet. The interest elements of renliglaions are
charged in the profit and loss account over th@gsrof the leases and hire purchase contractsegmdsent a
constant proportion of the balance of capital repayts outstanding.

Rentals paid under operating leases are chargie farofit and loss account on a straight line aser the
lease term. Lease incentives are recognised ogestitrter of the lease term and the date of thereakreview.

DEFERRED TAXATION

Deferred tax is recognised in respect of all timilif§erences that have originated but not reveegetie balanc
sheet date where transactions or events that liesat obligation to pay more tax in the futureaaight to pay less
tax in the future have occurred at the balancetstae. Timing differences are differences betwibencompany’s
taxable profits and its results as stated in tharfcial statements that arise from the inclusiogaifis and losses in
tax assessments in periods different from thosehich they are recognised in the financial stateimen

Deferred tax is measured at the average tax fa¢site expected to apply in the periods in whitling
differences are expected to reverse, based omtex and laws that have been enacted or substgntive
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1 PRINCIPAL ACCOUNTING POLICIES — (Continued)
enacted by the balance sheet date. Deferred tagasured on a non-discounted basis. Deferred s&tsaare
recognised to the extent that it is regarded arilkely than not that they will be recovered.

EMPLOYEE BENEFIT TRUST

The assets and liabilities of the Employee Berafist (EBT) have been included in the Group finahci
statements. Any assets held by the EBT ceasefecbgnised on the Group balance sheet when thts asss
unconditionally in identified beneficiaries. Thest® of purchasing own shares held by the EBT avestas a
deduction against equity. The proceeds from the abwn shares held increase equity. Neither thiehase nor
sale of own shares leads to a gain or loss betugresed in the Group income statement.

FOREIGN CURRENCIES

The Group operates a US$ denominated profit argldosount on foreign exchange. All these balaneesald
down daily to sterling. Any profit or loss arisifigm such trading activity is included within openg (loss)/profit.
All monetary assets and liabilities are translatethe closing rate at 22:00 GMT on 31 Decembef200

FOREIGN SUBSIDIARIES

The assets and liabilities of foreign operatioresteainslated into sterling at the rate of exchamtjeg at the
balance sheet date. Income and expenses are teahataveighted average exchange rates for the Ybarresultin
exchange differences are recognised in reserves.

CLIENT MONEY

The Group holds money on behalf of clients in adaace with the Client Money Rules of the Financial
Services Authority. Such monies and the correspanbiabilities to the clients are included in theddnce sheet as
disclosed in the notes.

PROVISIONS FOR LIABILITIES AND CHARGES

A provision is recognised when the company hagal ler constructive obligation as a result of a pagnt ant

it is probable that an outflow of economic benefith be required to settle the obligation.
SHARE-BASED PAYMENT

The cost of employees’ services received in exchdogthe grant of rights under an equity-basedleyse
compensation scheme is measured by reference faith@lue of the equity instruments at the ddtthe grant.
Fair value of the equity instruments at the datthefgrant is determined by an external valuerguamappropriate
pricing model or using recent arm’s length markats$actions.

The Group provides a loan to the employees to @selthe equity instruments through an Employee figene
Trust at the price equal to the fair value of thaity instruments at the date of the grant.

The cost of employees’ services received in exchdogthe grant of rights under the equity-basegleyee
compensation scheme is nil, ie. being the fair &a@fiequity instruments less the purchase price.

There is therefore no charge to the Profit and lAasount in accordance with FRS20 — Shhesed Paymer
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1 PRINCIPAL ACCOUNTING POLICIES — (Continued)
SOFTWARE DEVELOPMENT COSTS

Software development costs are capitalised in @ecme with the accounting policy given below. hditi
capitalisation of costs is based on managemerdgnent that technological and economical feasyhiit
confirmed, usually when a product development gtdjas reached a defined milestone according stablished
project management model. In determining the ansotmbe capitalised management makes assumptigasinag
the expected future cash generation of the agistgunt rates to be applied and the expectedgefibenefits. At
31 December 2009, the carrying amount of capitélts®/elopment costs was £3,810,879 (2008: £4,203,33

GOODWILL

Positive goodwill arising on acquisitions is cafiiad and classified as an asset on the balanet ahd
amortised on a straight line basis over its use¢ohomic life up to a presumed maximum of 20 ydais.reviewed
for impairment at the end of the first full finaatyear following the acquisition and in other pels if events or
changes in circumstances indicate that the carmyahge may not be recoverable.

2 POST BALANCE SHEET EVENTS

On 5 February 2010, the entire issued share cagitaDL Canada Limited was sold for a total considien of
£1, reflecting the Net Asset Value of the companytat date.

On 30 June 2010, it has been agreed in principlettie intercompany loan to ODL IT Services Limitéd
£4,311,070 would be forgiven by ODL Group Limitaeahat ODL IT Services Limited would be wound wgfdye
31 December 2010.

On 30 March 2010, the subordinated loan of £6,98D{6 ODL Securities Limited was converted into
6,500,000 ordinary £1 shares, issued at par valite immediate parent company, ODL Group Limited t
strengthen ODL Securities Limited’s balance sheetragulatory capital.

On 1 May, 2010 terms were agreed with FXCM Holdihg€ (“FXCM") for the acquisition of the entire
issued share capital of ODL Group Limited in retfona 3.5% equity interest in FXCM and the potahftbr an
additional 3.5% equity interest based on perforradoc the 12 month period subsequent to closingl SBcurities
also entered into a white label arrangement asénee time with FXCM to provide trading executionveees in the
interim period prior to closing. The acquisitionssx@ompleted on 1 October 2010. On 1 October 20#0Group
also received a capital injection of £6,259,999aliidgonsists of £5,000,000 in ordinary shares an2391999 in
share premium.

Management is reviewing the usefulness of the abgi#d software development cost and may make gions
in the future.

An announcement was made by the UK Governmentiiethergency Budget on 22 June 2010 that legislation
is to be introduced in the Finance (No. 2) Act 26d@educe the main rate of corporation tax fror#28 27% with
effect from 1 April 2011. The Finance (No. 2) A&1D was enacted following Royal Assent on 27 JOR® As
part of the Emergency budget the UK Government atswmunced that it is intended to reduce the naan of
corporation tax further by 1% per annum fallin®#6 with effect from 1 April 2014. The directordiggte that th
effect of these changes will be to reduce the cowygadeferred tax asset by a maximum 628,213. The losses ¢
likely to be recovered at 24%.

The Group extended the terms of the Employee Badilireement for ODL shares so that the agreemelgt o
requires the facility to be repaid once FXCM isdst third party or listed on a recognised stock
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exchange instead of when the sale of the contgpititerest occur. The total loan amount outstandmgt 30 June
2010 was £2,322,599 over 198,638 ODL shares (wdch result of acquisition of ODL by FXCM, are nover
FXCM shares). The directors consider it has beqragticable to determine at this stage the findmdfact of this

modification.

On 1 October 2010 the company transferred centadetdebtors with a gross value of £12.6 milliothe
former shareholders of the Group. The directorsictan that these receivables which have been iadlimithe

interim accounts at £nil have no recoverable value.

3 TRADING INCOME

The Group’s trading income comprises a single segniiereign exchange and derivatives trading atated

broking activities, and is sourced from the UK tolml customers.

2009 2008
£ £
Trading revenue 25,933,75  39,782,54
Interest incom 1,201,56. 2,605,51!
MTM loss on unlisted investments and warre (393,54¢) (503,579
Other income (which includes FX gains/loss 823,69. 1,010,72
27,565,46  42,895,21
4 OPERATING LOSS
2009 2008
£ £
OPERATING LOSS IS STATED AFTER CHARGINC(
Auditors’ remuneration

— as auditor: 438,71! 441,03

— taxation service 43,57 40,18¢

— other service 3,162 29,37¢
Operating Lease:

— land and building: 1,168,31 965,33!
Write off of assets in relation to software devetmmt — 890,43(
Write off of goodwill —  4,242,05
Foreign currency translation losses on the ovegimgdof net investment — 3,120,00
Commissions due to third parti 1,056,14. 587,96(
Provision for settlement of software agreement utis — 300,00(
Depreciation (note ¢ 3,085,08  2,896,13
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5 EXCEPTIONAL ITEMS

2009 2008
£ £
Recognised below operating lo
Gain on sale of subsidia —  92,95;
Write down of assets/costs in relation to closuraring desk: (1,320,49) —

6 EMPLOYEES

STAFF COSTS INCLUDING DIRECTORS EMOLUMENT!

(1,320,49) 92,95:

2009

2008

£

£

Wages and Salari 9,556,65! 11,135,84
Social security cost 1,194 ,54. 1,681,83:
10,751,20 12,817,67

No. ~ No.
AVERAGE NUMBER EMPLOYED INCLUDING DIRECTORS
Trading 87 10¢
Information technolog 35 43
Management and administrati 59 61

181 21z
7 INTANGIBLE FIXED ASSETS

oDL
GOODWILL Capital
£

Cost
At 1 January 200 4,067,27!
Write off / impairment (4,067,279
At 31 December 200 —
Amortisation
At 1 January 200 (52,689
Charge for the yee (158,06¢)
Write off / impairment 210,75

At 31 December 200
Net Book Value
At 31 December 200
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8 TAXATION
2009 2008
£ £
(@) TAX CHARGE BASED ON THE LOSS FOR THE YEA
Current tax:
UK Corporation tax on results of the ye 325,18t —
Adjustments in respect of prior ye: (359,199 194,78:
Foreign tax 22 ,55( 1,385,96
(11,45¢) 1,580,74!
Deferred tax
Deferred tax credit for the year (see notes 1118) (3,908,29) (135,28)
(3,919,74) 1,445,46:
(b) FACTORS AFFECTING TAX CHARGE FOR THE YEA
The tax assessed for the year is different fronsthrdard rate of corporation
in the UK (2009:28%; 2008:28.5%). The differencesexplained below
Loss before taxatio (15,294,39) (5,729,91)
UK Corporation tax therea (4,282,43) (1,633,02)
Depreciation in excess of capital allowan 220,17: 306,70:
Expenses not deductible for tax purpc 403,65 81,04¢
Differing rates of overseas ti — 372,51¢
Differing rates on tax losses carried bi 5,86( —
Utilisation of brought forward tax loss (148,747 —
Unutilised losses carried forwa 3,776,28l 2,235,92.
Provision for tax on loans to EE 340,18t

Other timing difference 32,75¢ 22,80(
Prior year adjustmet (359,199 194,78

Current tax (credit)/charc (11,456 1,580,74
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9 TANGIBLE FIXED ASSETS

Furniture,
Leasehold Motor  Fixturesand  Computer Software
Improvements Vehicles  Fittings Equipment Developmen Total
£ £ £ £ £ £
COST
1 January 200 2,528,20. 41,85« 692,46¢ 10,460,16 6,659,851 20,382,54
Additions 174,75 — — 781,527 1,138,17. 2,094,45:
Disposals — — — — (802,279 (802,279
31 December 200 2,702,95! 41,85¢ 692,46¢ 11,241,69 6,995,75 21,674,722
DEPRECIATION
1 January 200 627,09: 20,00¢ 463,35: 5,163,28 2,456,52. 8,730,26:
Charge for the yes 291,50¢ 10,46¢ 100,36: 1,630,03. 1,052,71 3,085,08I
Disposals — — — — (324,369 (324,369
31 December 200 918,60. 30,47( 563,71 6,793,311 3,184,87. 11,490,97
NET BOOK VALUE
31 December 200 1,784,35" 11,38 128,74¢ 4,448,37. 3,810,87' 10,183,74

At the year-end the Group had capital commitmeh£Nil (2008 — £Nil).

Included within the cost of computer equipmentds4£21,532 in respect of assets acquired undeaadmleas
(2008 — £2,421,532). The amount of depreciationgdad in respect of such assets for the year was,£418
(2008 — £212,574). Cumulative depreciation as dd8tember 2009 was £402,047 (2008- £212,574).

Included within computer software is £231,493 igpect of assets acquired during the year but matdhtt into
use as at 31 December 2009 (2008 £:381,275). No depreciation has therefore beergeldaon these assets wit

the year.
Furniture,
Leasehold Motor  Fixtures and  Computer Software
Improvements Vehicles  Fittings Equipment  Developmen Total
£ £ £ £ £ £
COST
1 January 200 2,238,53. 41,85« 808,47. 9,152,14 5,714,85' 17,955,85
Additions 289,67( — 67,72¢ 2,277,82. 1,391,95 4,027,17:
Write off / impairment — — (183,73) (969,79 (446,95) (1,600,48)
31 December 200 2,528,20; 41,85« 69246¢ 10,460,16 6,659,85 20,382,54
DEPRECIATION
1 January 200 374,46¢ 9,547 378,80. 3,534,141 1,687,011 5,983,97!
Charge for the yee 252,62 10,46 151,82¢ 1,629,13! 852,07¢ 2,896,13:
Write off / impairment — (67,279 — (82,57) (149,849
31 December 200 627,09: 20,00¢ 463,35¢ 5,163,28! 2,456,52. 8,730,26
NET BOOK VALUE
31 December 200 1,901,111 21,84¢ 229,11 5,296,88. 4,203,33. 11,652,28

10 FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT AND L OSS

The financial assets at fair value through praiid éoss consist of (i) listed equity securitiestttme Group holc
as hedges to its portfolio of contracts for diffeze and (ii) unlisted securities that it holds éstirsg primarily of
equity shares. The fair value of listed securitiedetermined based on quoted prices in active etsufor identical
assets, accessible by the Group at the measurelaentThe fair value of
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10 FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT AND L OSS— (Continued)

unlisted is determined based on quoted pricesiffiafes assets in markets that are not active, beobbservable

inputs other than quoted prices.

1 January 200

Additions

Market value adjustment recognised in the profit lxss accour
Disposals

31 December 200

1 January 200

Additions

Market value adjustment recognised in the profit brss amoun
Disposals

31 December 200

11 DEBTORS

Amounts falling due within one yee
Deferred ta»

Corporation tax receivab

Trade debtor

Prepayments and accrued inca

Listed Unlisted Total
£ £ £
4,995,56: 404,35¢ 5,399,92
9,016,24i — 9,016,241
(64,837 (393,546 (458,37
(3,516,45)  (10,81) (3,527,26)
10,430,52 — 10,430,52
4,747,311 661,71¢ 5,409,03
5,041,85I 246,21 5,288,06:
(215,909 (503,579 (719,48))
(4,577,69) —  (4,577,69)
4,995,56: 404,35¢ 5,399,922
2009 2008
£ £
3,697,48! —_
1,377,64 1,023,53:i
15,855,95 24,441,15
1,681,16 2,949,94.
22,612,24 28,414,63

Trade debtors include amounts owed by customerstenthe amounts owing are fully collateralised. @bgets
belonging to the customers, used to collateratiesd balances, are not held on the balance shekidéd within
creditors are commissions held back as collateyailst the above of £1,013,700 (2008-£582,579).arheunt is

shown net of a bad debt provision of £7,224,090&& Nil).

The movement in provisions follows:

As at 31 December 20(
Provisions

As at 31 December 20(

£

7,224,09
7,224,09

Of the £7.2m provision above £5.1m was againseaifip counterparty and®E8m was a provision in respec
irregular payments made to an employee that thegisseeking to recover.
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The following table includes an analysis of finad@ssets by credit quality:

Total neither past due nor impair

Past du-not impairec
Past du-impaired

Past due-not impaired are debtors outstandinghess3 months.

Past due-not impaired are debtors outstanding ®weonths.

Deferred tax is made up of:
Decelerated capital allowanc

Unutilised tax losse

Movement in deferred tax:

Balance at the start of the ye

Origination and reversal of timing differenc
Recognition of previously unrecognised deferredasset:
Changes in tax rates and tax le

ODL Group Limited

Notes to the Financial Statements — (Continued)
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2009 2008
£ £
10,164,74  28,414,63
12,447 50 —
2261224  28,414,63
2009 2008
£ £
484,09: (225,60)
3,213,39° _ 44,80(
3,697,48'  (210,80)
2009 2008
£ £
(210,80) (346,089
(3,908,29)  110,30:
— 22,40
— 2,54¢
3,697,48'  (210,80)

The Directors believe that the actions taken toimmige all risks going forward and the acquisitidritee Group
by FXCM Holdings LLC will ensure that the Group e able to manage its business risk successfutlye
coming months. This will enable the Group to camiio enhance its market position and grow itsiass to
generate sufficient trading profits in future yefimsthe Group to utilise the trading losses carfrrward.

Hence, the full deferred tax asset was recogniséigel 2009 financial statements.

With regard to the unrecognised deferred tax asietss not considered more likely than not tihatré would
be sufficient profits/gains in future years againkich the capital losses in ODL Securities Limjtdte excess
management expenses in ODL Group Limited, or thdirig losses in ODL IT Services Limited could be
relieved. Therefore, deferred tax asset of £1,X83(2008: £2,000,599) was not recognised in respfdtiese

losses.
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12a) CREDITORS: amounts falling due within one year

Group Group
2009 2008
£ £
Bank overdraf 122,11¢ 115,84
Trade creditor: 185,377,21 157,981,27
Short equity position 1,557,26. 149,52:
Corporation tax payabl 340,18t 86,34¢
Obligations under finance leases and hire purchgssements (note 2 250,40: 879,98t
Other taxation and social secur 282,37. 391,50¢
Other creditor: 6,041,57. 1,161,18.
Accruals and deferred incor 4,009,20 4,685,44!
197,980,33 165,451,10
Trade creditors include customer balance£168,940,115 (200¢£125,170,776)
12b) CREDITORS: amounts falling due after more than oneyear
Group Group
2009 2008
£ £
Obligations under finance leases and hire purchgssements (note 2 27,47¢  277,87¢
13 PROVISIONS FOR LIABILITIES AND CHARGES
2009 2008
£ £
Deferred taxation:
1 Januar) 210,80: 346,08t
Utilised during the yee (210,80)) (135,28)
31 Decembe — 210,80:

14 DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS

The Groups principal financial instruments, which are helgubsidiaries of the company, other than derie
transactions, comprise cash balances with broketsastomers, and other debtors or creditors tled through th
normal course of business. Derivative transactwitls brokers are entered into in the normal cowfdgusiness in
order to hedge market exposures resulting fronvdgvie transactions placed by customers.

Fair Values

There are no significant differences between tivevidue of the Grous financial assets and liabilities and tl
carrying value in the balance sheet.

Included in Financial assets at fair value thropgifit and loss are assets, categorised as Levalugd at the
qguoted market price of £10,430,526 (2008: £4,99B,36d assets, categorised as Level Il, valuedsis @xcept
where the board believe that there has been a diiomin value of £Nil (2008: £404,359). There hdne=n no
Investments held where the basis of valuation hasged during the year.

Included in Creditors are short equity positionsevehthe valuation is based on the quoted open rnarice of
£1,557,261 (2008: £149,523).
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14 DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS — (Continued)

The fair value of the Group’financial assets and liabilities analysed intprapriate categories, including as:
held on behalf of customers on a segregated lmais follows:

2009 2008
£ £
FINANCIAL ASSETS
Financial assets at fair value through profit aveb 10,430,52 5,399,92i
Receivable! 22,612,24 28,414,63
Cash and cash equivalel 165,612,36 142,383,90
198,655,14 176,198,46

The Group’s largest credit exposure to any bar&ddecember 2009 was £24,195,492 or 15% of thesexpo
to all banks and clearers (2008: £34,506,586).drbap has no significant exposure to any one pdaticlient in
2009 and 2008. The balance of cash and cash equisadill fluctuate over the course of the repartperiod.

2009 2008
£ £
FINANCIAL LIABILITIES
Payables: Current Liabilitie 197,980,33 165,451,10

Interest rate profile of financial instruments

The interest rate risk profile of the Group’s ficai assets and liabilities at the balance shaetwas as
follows:

Financial Assets Financial Liabilities

Floating Nil Floating Nil
Rate Rate Total Rate Rate Total
£ £ £ £ £ £

2009:
Sterling 46,135,13 9,462,911  55,598,04 66,442,71 10,424,79  76,867,51
US Dollars 76,709,67 760,89¢ 77,470,57 79,332,91 330,27(  79,663,18
Euros 28,187,15 10,259,73°  38,446,88 15,939,70 — 15,939,70
Other 16,350,41 10,789,21.  27,139,63 25,341,25 168,67: 25,509,93

167,382,338 31,272,75 198,655,14 187,056,59 10,923,74 197,980,33
2008:
Sterling 74,425,22 — 74,425,222 54,915,33 9,129,75!  64,045,09
US Dollars 62,704,05 — 62,704,05 90,242,29 244.44(  90,486,73
Euros 24,619,57 215,59( 24,835,16 8,413,73. — 8,413,73.
Other — 14,234,01 14,234,01 —  2,505,55I 2,505,55I

161,748,85 14,449,60 176,198,46 153,571,36 11,879,74 165,451,10

The floating rate financial instruments comprissitat bank on which interest is earned at bank tzdee and
amounts due to and from customers and brokers achvifterest is paid and received based on
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14 DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS — (Continued)
LIBOR. Nil rate financial instruments comprise atldiebtors and creditors on which no interest iginaa or paid.

All financial instruments mature within one yeahelfollowing sensitivity analysis shows the potahimpact
of significant market moves on revenue. The peegnapplied is based upon the Greugssessment of moveme
in the relevant markets and is considered to reptes single day’s movement that could be reasgraidsible. It
does assume that all market positions held by tloeiGwould be affected in the same way and doetaket
account of any remedial action taken to managethiakwould be undertaken at the time.

Market Potential
Exposure Movement Revenue
2009 Applied Impact
£ % £
ASSET CLASS
Equity Product: 11,329,74 1% 1,132,97.
Foreign Exchang 43,177,57 2% 863,55:
Commodities 2,481,19 20% 496,23¢
56,988,50 2,492,76
Market Potential
Exposure Movement Revenue
2008 Applied Impact
£ % £
ASSET CLASS
Equity Product: 8,590,38! 10% 859,03¢
Foreign Exchang 63,461,71 2% 1,269,23.
Commodities 1,869,46. 20% 373,89:
73,921,56 2,502,161

Currency Risk

The functional currency of the Group is sterlinfeThet monetary assets and liabilities analyseclimency at
the balance sheet date were as follows:

2009 2008
£ £
Sterling (21,269,46) 10,380,13
US Dollars (2,192,61) (27,782,68)
Euros 22,507,18 16,421,43
Other currencie 1,629,70: 11,728,46

674,80 10,747,35
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15 CALLED UP EQUITY SHARE CAPITAL AUTHORISED

2009 2008
£ £
111,098,535 ordinary shares£0.01 eact 1,110,98  1,110,98!
238,971,150 deferred shares£0.01 eact 2,389,71. 2,389,71.

3,500,69  3,500,69

ALLOTTED AND CALLED UP

Ordinary shares £0.01 each at 1 Janug 32,20" 32,17¢
Issued during the yei 271 32
At 31 Decembe 32,47¢ 32,20°
Deferred shares £0.01 each at 1 Janue 2,005,461  2,005,46!
Issued during the yei — —
At 31 Decembe 2,005,461  2,005,46!
Total at 31 Decembe 2,037,931  2,037,66

On 26 May 2006, there was a re-organisation ofesbapital, pursuant to which each issued and
un-issued ordinary share of £1 each was sub-divéaedre-designated as one ordinary share of £&€1 and
ninety nine deferred shares of £0.01 each. Ondidu®t the authorised share capital of the Groupinaieased to
£3,500,000.

The Deferred Shares shall entitle the holderseddalowing rights:
(&) no right to receive any dividend or other dlsttion;

(b) on a return of capital in a liquidation but mbherwise, the right to receive only the amourid g on
each Deferred Share but only after the holder ofi€rdinary Share shall have received £100,000,@00
Ordinary Share and the holders of Deferred Shdrals isot be entitled to any further participationthe assets
or profits of the Company;

(c) no right to receive naotice of, or to attendsote at, any general meeting of the Company.

The Group funds each of its operating subsidianiéis sufficient capital to ensure it is able to mig
regulatory obligations on a daily basis, in the WS and Japan. In doing so, the Board of Diredbetve that the
interests of all stakeholders, including custonzerd shareholders, are fully protected. Accourdken of all
potential events that could have an impact ondhpital.

Controls are in place to constantly monitor theelef capital and the regulatory requirements efdhtivities
within each company. These requirements are baséaedevel of risk evident in each subsidiaryniiily they ar:
influenced by the level of market risk and crediktaken on by the subsidiaries, but additionbihthe operational
risks, inherent in the markets in which the Gropprates.

Capital is provided in the subsidiaries, in theniaf share capital and subordinated loans fronCix@pany.
When additional capital has been required at ang,tfurther capital has been injected. It is tharf@s policy to
maintain the capital within the Company at suckwel that enables additional funding of subsid&at@&ebe made
when required. Should there be insufficient capdahject into a subsidiary, then the activitiand hence the risks
undertaken, in that subsidiary would be reducezhture that regulatory obligations continue to le¢. m
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16 SHARE PREMIUM ACCOUNT

£

At 1 January 200 21,239,74
Premium on shares issu 106,40(
At 1 January 200 21,346,14
Premium on shares issu 61,40¢
At 31 December 200 21,407,55

17 EBT RESERVE ACCOUNT

£

At 1 January 200 3,305,02
Movement during yee —
At 1 January 200 3,305,02
Movement during yee —
At 31 December 200 3,305,02

18 PROFIT AND LOSS ACCOUNT

£

At 1 January 200 9,109,54!
Retained loss for the ye (7,175,37)
At 1 January 200 1,934,17!
Retained loss for the ye (11,374,64)
At 31 December 200 (9,440,479

19 RECONCILIATION OF MOVEMENT IN EQUITY SHAREHOLDERS ' FUNDS

£

At 1 January 200 29,081,90

Retained loss for the ye (7,175,37)
Movement in share capital (note 1 32
Movement in share premium (note : 106,40(
Movement in revaluation reser (102,009
At 1 January 200 21,910,95

Retained loss for the ye (11,374,64)
Movement in share capital (note ! 271
Movement in share premium (note : 61,40
Movement in revaluation reser 233,08¢
At 31 December 200 10,831,07
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20 RECONCILIATION OF OPERATING LOSS TO CASH INFLOW FRO M OPERATING ACTIVITIES

2009 2008
£ £
Operating los! (13,973,89) (5,822,871
Depreciation (note ¢ 3,085,08! 2,896,13
Loss from current asset investme 458,37" 719,48:
Write-off of fixed asset: — 267,61
Net payment relating to current asset investm (5,488,98) (710,359
Closure costs of trading de (1,302,49) —
Amortisation of intangible ass — 158,06¢
Decrease/(increase) in debt 10,902,32 (10,490,48)
Increase in creditors and provisic 32,177,85 22,202,06
Cash inflow from operating activitie 25,840,26 9,219,65!
21 RECONCILIATION OF NET CASH INFLOW TO MOVEMENT IN NE T FUNDS
2009 2008
£ £
1 Januarn 141,110,19 139,059,42
Increase in cash for the ye 23,228,46 1,059,13
Settlement of finance lease liabiliti 879,98t 580,87t
Bank overdraf (6,275 470,75!
Net funds at 31 Decemb 165,212,36 141,110,19
22 ANALYSIS OF CHANGE IN NET FUNDS
At
Beginning of Cash At End of
2009 Year Flows Year
£ £ £
Cash at bank and in ha 142,383,90 23,228,46 165,612,36
Finance lease liabilitie (1,157,869 879,98t (277,879
Bank overdraf (115,84 (6,27%) (122,119
Net funds 141,110,19 24,102,17 165,212,36
At
Beginning of Cash At End of
2008 Year Flows Year
£ £ £
Cash at bank and in ha 141,324,76 1,059,13 142,383,90
Finance lease liabilitie (1,678,741 520,87t (1,157,86)
Bank overdraf (586,595 470,75: (115,84
Net funds 139,059,42 2,050,76. 141,110,19
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22 ANALYSIS OF CHANGE IN NET FUNDS — (Continued)

Net funds are analysed as follows:

2009 2008
£
£
Own funds 6,343,36! 11,966,75
Client funds 159,146,88 130,301,30
Finance lease liabilitie (277,879 (1,157,86))

165,212,36 141,110,19

23 ANNUAL OBLIGATIONS UNDER OPERATING AND FINANCE LEAS ES AND HIRE PURCHASE
CONTRACTS

At 31 December the company had annual commitmerdennon-cancellable operating leases expiring:

2009 2008
£ £
Land and buildings
Within one yea 510,87( —
Greater than five yea 403,44¢ 689,64

914,31¢ 689,64

This relates to the contract for rent and workstigbations on the 10 year lease signed on 8th Flb@lower
Thames Street, and also for the co-terminus 9lgaeae signed on part of the 5th Floor, 10 Loweniiés Street.

2009 2008
£ £
Computer equipmen
Within one yea 58,63: —
Between one and five yee 109,63! 560,73:

168,27(  560,73:

Amounts due under finance leases and hire puratageacts:

2009 2008
£ £
Within one yea 250,40: 879,98t
Between one and five yee 27,47¢ 277,87¢

277,87  1,157,86

24 SHARE-BASED PAYMENTS

The Group gives to certain executives and emplogésabsidiaries, the opportunity to acquire shardke
Group. Whilst the Group has no cash or financidiigations to any party in respect of any sharesitgi by the
Group, the services in return for which such shareggranted include services provided to thossidiglries. The
purchase price is funded by a loan applied fobefit of the relevant employees by an EmployeseBeTrust
whose funds are provided by the Group. There amash settlement alternatives.
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24 SHARE-BASED PAYMENTS — (Continued)

Although the employees become the beneficial owhéne Group’s shares on the date of the grant, the
employees will not be permitted to sell or chafyee ¢hares within the first three years from the ddthe grant.
Until such time as employees have repaid the lttenemployees will not be entitled to exerciserthietes in
respect to the Group’s shares. Nor will they béledtto receive dividends in cash until that time.

The total charge for the year relating to the stesed payment plan is £nil (2008 — £nil) as thevialue of
the equity instruments at the date of the graatjisal to the purchase price paid by the employees.

A table detailing the shares outstanding as at &iebhber is shown below:

2009 2008
Shares Shares
Outstanding as at 1 Janu 209,21: 209,21:
Granted during the ye: — _
Forfeited during the ye: — —
Outstanding as at 31 Deceml| 209,21: 209,21

25 RELATED PARTY TRANSACTIONS

In the ordinary course of business, the Group ualles transactions on behalf of certain members of
management and their close families. The transas@ne undertaken on a normal arm’s length basik@eame
terms available to other members of staff and cgmyith the FSA’s guidance as to model personal acto
dealings. Amounts included in client balances abatember 2009 attributable, in aggregate, to kayagement
were £82,637 (2008: £51,227).

26 CHARGES ON ASSETS

The Royal Bank of Scotland holds a fixed chargeddid June 2004 over all right, title and inteteshe ODL
Securities Limited Margin Account and all sums siiag to the credit thereof as security for the pagtof secured

obligations.
2009 2008
£ £
The value of these at 31 Decem 5,428,16°  462,54:

27 CONTINGENT LIABILITIES

The Group had no contingent liabilities at the batasheet date.

28 COLLATERAL

The Group receives and pledges non-cash collatethé form of equity shares. The market valueaf-eash
collateral at the end of the year was as follows:

2009 2008
£ £
Received and pledged in respect of CFD margin ausi 6,848,301  7,354,90i

The Group accepts collateral from clients in thefaf share or other securities which mitigate @reup’s
credit risk. Clients retain title to the securitledged whilst their trading account is operatimgmally, but are
required to sign a collateral agreement which alibw the Group to take title and sell the secesiiin the event of
the client defaulting on any margin obligation.
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29 ULTIMATE CONTROLLING PARTY AND PARENT UNDERTAKING

Gardenparty Limited, a company incorporated inltthe of Man owns 51.4% of the issued equity shaystal
of ODL Group Limited.

The ultimate controlling party is IFX Trust.

30 TRANSACTION WITH DIRECTOR

During the year ending 31 December 2008, the gdisgposed of its investment in ODL Monaco SAM tordoh
Paul Thwaytes, a director of the company. Transastentered into, and balances outstanding at 8&rbieger 2008
are as follows:

ODL Monaco SAM

£
Gain on sale of subsidia 154,18!
Write down of loar 61,23:
Amount owed by John Paul Thway: 279,95!

31 FINANCIAL RISK MANAGEMENT
Risks faced by the Group fall under the followiragegories:
» Market risk, including interest rate risk in thading book
e Credit risk
» Operational risl
* Liquidity risk
« Strategic (or business) ri:
« Reputational risl

Each of these risks is described below:

Market risk
The most significant risk on a day to day basidasket Risk. This is the risk that:

« exposures to market price fluctuations inhenethe positions held by the Group, are excesisive
comparison with the capital held within the busissch that an adverse move in the pricing of those
positions, could cause a material loss to arise

« the hedging strategies adopted by the bustodgsit its exposure to fluctuations in markeicgs of the
positions it holds prove to be flawe

During 2008 the group was over hedging FX positidrss was rectified in 2009 and stricter guidetirset for
the hedging of FX positions.

Market risk is managed principally by:

« the regular setting and review by the Risk @Gottee of dealing mandates with ratification by B@ard of
Directors, that is the amount the Group is willingisk and hence the size of its allowed proprieta
positions; anc
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31 FINANCIAL RISK MANAGEMENT — (Continued)

the continuing monitoring of adherence to thesedates and limits: an

the daily production for senior management of infation on dealing profitability

Given the volatility of earnings experienced inlg&009 and the losses incurred, the Board hasttie
decision to reduce the level of market risk itisgared to accept. The result of this is that ftarger proportion of
our business, no market risk will be taken as mmsstarising directly from client activity will beedged directly
with our counterparties, thus improving the quatifyearnings by reducing volatility, in removingp®sures to
market fluctuations. The Board consider the revisgdls of exposure now being taken and those plaubm be
taken to be acceptable in the overall risk framévadithe business and its business model.

Credit risk

Within the Group, credit risk is the risk that:

a bank will be unable to repay the monies deposiititlit;

a market counterparty through which the Grbagdges its exposures, will be unable to settleldads made
through it or to repay the monies that it is hogdon the Grou's account

a customer is unable to make good a defichisraccount brought about by losses, whether edday
utilising a credit allocation or by incurring lossat such a rate that the margin held on the at¢qwaxes to
be insufficient; ol

a customer, a counterparty or a bank to which ttwi@has a large exposure relative to its capiéd. !

The Group is therefore exposed to counterpartylitesd concentration risk.

These risks are managed in the main by:

the establishment and operation of standanmgjimiag rules for all clients by the Credit Comra#twith
ratification by the Boarc

the setting and regular review of specific giaing rules and credit limits by the Credit Comiext and their
subsequent reporting to the Boa

the continuous monitoring of credit exposures anthle use of segregated accou
all credit lines offered are discussed and apprdwethe Credit Committes

clear and consistent rules have been establisigaddiag the closing out of customer positions i ¢lvent o
customer losse!

customer losses are regularly reviewed and, ifisogmt, further proofs of supporting funds are wesgted
the creditworthiness of all new counterparties bauks is analysed by the Credit Commit

the creditworthiness of all existing counterpartiesl banks is reviewed annually or semi annuaipeddan
on the nature of the customer and natificationtnfior debit balances are set by the Credit Coresi

balances with counterparties are reconciled arthbdataily; anc
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31 FINANCIAL RISK MANAGEMENT — (Continued)

« all customer funds nominated for segregation al@ inesegregated bank accour

The market place in which the Group operates igredron giving clients leverage to trade produtts Grouf
grants credit to a very small number of clientaltow them to trade without depositing the entiméial margin, and
additionally, the clients are not called for rurminsses until the amount due exceeds the credtit kivhich means
their losses can come up to the credit line limthout resulting in a margin call. The risk appetitill be impacted
by the nature of specific clients and the prodtitas they trade.

Historically, the occurrence of bad debts tendelet@aused by specific control failures which waidressed,
rather than a lack of understanding of relevaht sisthe means of measuring it. As stated abovieyving the year
end, a review of trade receivables and currentassel the management of credit risk was undertakiermknesses
in the management of credit risk were uncoveredghvtesulted in the recoverability of certain reediles and
assets being reassessed and credit controls bgimficantly strengthened.

Operational risk

The Group has internal processes in place to aliethe different forms of operational risk it igpesed to.
Principally, these risks can be summarised asvalio

* Financial Risk

* IT Risk

» Legal and Compliance Ris

» People Risl

Operational risk is managed generally by:

« the determination of operational processesliareas within the business and the establisbimpplicies
aimed at building and strengthening the contradsiad those processes; &

« the implementation of those controls covetimg organisational and informational processesusein those
policies.

More specifically:

Financial Risk is the risk that incorrect or untlyneeporting of financial information results in:

« the busine¢s financial position being incorrectly stat:

« the Group failing to meet its regulatory capitajugements

« the Grou's financial forecasting being deficient, resultingnadequate resources being available;
« the Grou|'s customer funds are not segregated in the carracher

The following controls are used to measure and gpaiizese risks:

« daily and monthly financials produced for reviewdsnior managemer

* semi annual budgetary process involving a@barof the business with a review process andagfghat
involves“buy-in” from all;

« variances between amounts budgeted and actualtedpmvestigated and explaine
- formal reconciliation procedures over all tradimglanon trading processes and balan
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31 FINANCIAL RISK MANAGEMENT — (Continued)

» the Capital Resources and Resources Requitgimepared and distributed daily and any major muoamts
or large uses of capital are investigated,;

» segregated accounts reconciled d:
IT Risk is the risk arising from:

 |IT technology that is insufficiently adequate ftr intended purpose

e an IT strategy that is flawed in its conceptad what is required or what are the processesimed) to
implement it;

« failure in the implementation of an IT stratear specific IT projects, including the risk theat essential
improvement to a system, will not deliver the fuoctlity as expected or on tim

the compromising of the security surrounding theug's systems; an

failure of the Grou’s systems themselve
Legal and Compliance Risk is the risk of the Group:

« breaking the law or not complying with regigat, industry requirements, ethical standardsdustry
prescribed practices, including treating custonfieiryy, either deliberately or accidentally becaitse
understanding of the law or the regulations is inpkete or not up to dat

» breaching a law or a regulation relating to moraynbering or other financial crimes; e
« failing to enforce a contractual obligation agaiastounterparty
The Group manages theses risks by utilising tHevihg controls:

» the Compliance and Human Resources Departmegitgain documented policies and procedures tigtass
with the management of these ris

« compliance staff are recruited with approgriexperience to ensure that compliance issuesaaidd
promptly and correctly

« professional advisers are utilised to ensegalldevelopments in all areas and amendmentgtdatery
requirements are identified and the appropriat®ad¢aken in good time

« professional advisers are encouraged to bagtige in highlighting legislative and regulatory
developments; an

« the training of staff throughout the Grougdtinuous to ensure that they are enabled wittkiogvledge of
all legislative and regulatory developmet

People Risk is the risk of:
« the management of the Group becomes stretchedresideuto operate efficientl

< employment or workplace practices are inadequatthéopurpose intende

the standard of employees within the Group is iqadée;
« recruitment policies within the Group are flaw:

staff become ineffective or -motivated;

key staff leaving at short notice resulting in thes of specific skills and knowledc
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31 FINANCIAL RISK MANAGEMENT — (Continued)

« employees act in a criminal or malicious way; .
* the business breaking health and safety regulatioesnployment law

The Group uses the following controls to measurkraanage these risks:

» the management structure is dictated by the Beenith itself includes independent r-executive director

« the structure is layered involving board dioes with responsibility for specific areas anceaes of
committees designed to ensure control proceduresatipeffectively, thus ensuring that there isative
communication and control within the busine

« HR policies are in place and are communicated| tstaif;

- staff are appraised on an annual bz

« staff training is administered and recorded byHiReDepartment

« all directors and other key personnel are on 3aremrmonths notice

* HR staff are recruited with appropriate exgede to ensure that all HR issues are handleciright
manner;

« staff are recruited in accordance with docute@mprocedures, with references and credit chedienton
every occasior

 segregation of duties is embedded within the bgsinanc

« compulsory staff holidays are enforced by writteogedures

Liquidity risk

The nature of its business requires the Group ter émo and settle trades at short notice andatee lihe
funding in place to do so. The Group is therefoqeosed to liquidity risk.

Historically, the Group has not experienced anyemialt costs relating to liquidity risk. The Boardnsiders the
likelihood of a material loss occurring to be remot

The following controls are used to measure and galtiais risk:

< arange of counterparties, with whom regulaetings are held to provide them with up to datermation
on the Group’s financial position and control eomiment, are used to ensure the continuance of it
facilities on competitive term:

 constant review of lines in place and the termerefd to the Grol's customers; ar

« aproject to implement a Management Infornrafiystem is in process, this should include a newly
developed working capital repo

The Group’s assessment of its liquidity risk expeds that:

« the business is currently debt free with sigfit funds generated by its own capital, alliethwion-
segregated customer funi
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31 FINANCIAL RISK MANAGEMENT — (Continued)

« although the conditions evident in the curmaarket place would make it more difficult, shothé Group
have a requirement to borrow funds, the acquistipfrXCM Holdings LLC will provide the necessary
liquidity should it be needed; ai

« overall, the level of risk specifically relagj to liquidity is assessed as low. Most of thenacies where the
Group would potentially suffer failure because ¢dek of liquidity, would be from events relating t
operational, credit and market risk. There is hoaveke risk that events outside the control of@neup may
impact on overall market liquidity and while thkdlihood of such events taking place in the nearéuhave
reduced in recent times, nevertheless the ridkesigts. There would in those circumstances bentea to
raise additional funds to provide liquidit

Strategic risk

The Group faces the risk that the strategy it lupted will be poorly executed or that it will rze sufficient t
cope with major changes in the constantly changawor in which it operates. It also faces the ttigl the
implementation of a change in strategy may haviengact on the controls put in place to manage risk.

The following controls are used to measure and gaitias risk:

« the ODL Group is managed by the board of ODbup Limited. The board includes two independemt-no
executive directors, John-Paul Thwaytes and Sedq Bath with extensive experience in the Financial
Services industry. The board meets on a regulas tedeast every three months, with ad hoc mgstin
between to discuss specific issues. The boardtsetstrategic direction of the Group going forwe

« the Company itself has regular quarterly amahthly board meetings, whilst each trading subsjdieas
monthly board meetings numbering at least nine gaah, aimed at ensuring that strategy is properly
communicated, implemented and measured. The merab#rs subsidiary boards cover all areas witha th
business. Possible changes in the business enwardrthrat might materially affect the performancehaf
Group are analysed as and when required. In additiany other meetings containing all board members
take place during the year to discuss specificeis:

« aformal budgeting process is carried out gear, ensuring that the strategy adopted is utmtmEtdy all
concerned, with constant comparison of performagagnst the budget taking place throughout the;

« beneath the subsidiary companies’ boardsrsitnaber of additional committees which cover vasiaspects
of the operation of the business. These committasare that the strategy is followed and that angtbf
significant magnitude or importance that may havéngpact on the strategy of the business is regda¢he
board in an efficient and timely mann

« for each material initiative there is a forrpabject sign off by all relevant areas. Each mbjequires a
sponsor and a project manager. The project isremaged against specified milestones by the NewnBst
Committee;

« key elements of the Group’s risk control, irdihg a high level framework in the form of thead#gic Risk
Register, are documented; ¢

« the Group has a specific Risk Manager appditaehave specific responsibility for the assesgroérisk
within each subsidiary and at group ley
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31 FINANCIAL RISK MANAGEMENT — (Continued)

The assessment of its strategic risk exposuretshie Group’s corporate structure and the cofftaohework
that it has implemented mean that there are sagmificontrols in place to ensure business decisindgheir
implementation are documented and communicated.

Reputational risk

The reputation allied with goodwill that a businéss in the sector that the Group operates is itapbto the
future profitability of the business. A sudden la$seputation, for whatever reason, could havergract on the
profitability of a company.

The vast majority of reasons why a business cauffdisdamage to its reputation arise from the risigered
above and thus the controls adopted to managerskshalso protect the Group’s reputation. Theeeaviously
risks in addition to those set out above, includimgse external to the Group itself, which coulchdge the
reputation of the Group so that it suffers a matdoiss. Examples of such risks could be a maprdroccurring at
direct competitor, bringing the industry into digoée or the arrest of a senior executive for a Ibasiness related
crime.

These types of risk are virtually impossible to g prior to an event taking place. Limiting thendge to the
Group'’s reputation should such an event occurgefbes would be the major thrust of risk managenettis
sphere.

The assessment of its reputational risk exposuteisthe Group’s main exposure to reputation#l lies in
events which would impact the industry in genevdhilst Public Relations activity and communicatiwith clients
would be used to limit the damage should such antetake place, there is a limit to which the $koss can be
mitigated.

The directors, however, believe that, as histdsidak both the Group and the market in generadréthave
been no such events that have damaged the Grapitation and therefore the risk of incurring aemnat loss as a
result of reputational risk is remote.

32 RECONCILIATION BETWEEN U.K. AND U.S. GAAP

The accompanying consolidated financial statemeih@®DL Group have been prepared in accordance with
applicable accounting standards as adopted by titedJKingdom, or U.K. These accounting principdier in
certain material respects from accounting prinsiglenerally accepted in the United States of Aragnc
U.S. Below a discussion is presented of the pradddifferences between U.K. GAAP and U.S. GAAP trat
significant to ODL Group'’s financial statements.

(1) Software development costs

Software development expenses are capitalized WhikerGAAP as intangible assets if they have aitgad
ascertainable market value. Under U.S. GAAP, piiebmy stage and post implementation costs are evgukif not
adding material functionality.

(2 Goodwill

Under U.K. GAAP, goodwill arising out of acquisitie is amortized on a straight line basis while unde
U.S. GAAP, goodwill is not amortized but reviewexs impairment. Goodwill amortized in U.K. GAAP prito
2008 of 52,689 would have been reversed under U.S. GAAReapdnsed in 2008 as part of the impairment ct
of that year. The 2008 amortization charge in UWGRAAP of £158,068 would have been included in th8..GAAP
impairment charge.
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32 RECONCILIATION BETWEEN U.K. AND U.S. GAAP — (Continued)
Classification changes to conform to U.S. GAAP
Exceptional items
Certain exceptional items are shown in the Grouf. BAAP profit and loss account after operatingslos
Under U.S. GAAP all of these items would be clasdifis operating profits or expenses.
Deferred taxation

Under U.K. GAAP, all deferred tax amounts are d¢faessas current in the balance sheet. Under U/SAK
amounts are classified as current or non-curresgdyan the nature of the related asset or liabiigyof
31 December, 2009 only £652,101 of the Group’srdefetax asset would be classified as current under

U.S. GAAP.
Profit and loss accoun 2009 2008
£ £
Loss after taxation as reported in the Group profitand loss accoun (11,374,64)  (7,175,37)
Adjustments to conform net income to U.S. GA
Capitalization of software cos® 252,21: (29,17)
Goodwill @ — (52,689
Deferred tax on above adjustme (70,619 23,33(
Loss after taxation according to U.S. GAAF (11,193,05)  (7,233,90)
Comprehensive income
Comprehensive loss under U.S. GAAP, is summarizddlbws:
2009 2008
£ £
Loss in accordance with U.S. GA/ (12,193,05) (7,233,90)
Currency translation differenc: 233,08¢ (102,005
Comprehensive loss in accordance with U.S. GAA (10,959,96) (7,335,91))

Movements in other comprehensive income amountasfellows:

Currency translation

differences
£
At January 1, 200 Nil
Arising in the perioc (102,007
At December 31, 200 (102,009
Arising in the perioc 233,08¢
At December 31, 200! 131,08
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32 RECONCILIATION BETWEEN U.K. AND U.S. GAAP — (Continued)

Shareholders funds 2009 2008
£ £
Equity shareholders’ funds as reported in the Groupbalance sheet 10,831,07  21,910,95
Adjustments to conform equity to U.S. GA/
Capitalization of software cos(®) (742,46Y (994,67¢)
Deferred tax on above adjustme 212,86 283,48:
Equity shareholders’ funds according to U.S. GAAF 10,301,47  21,199,76

Consolidated statements of cash flows

The consolidated statements of cash flows presemddr U.K. GAAP present substantially the same
information as those required under U.S. GAAP liffiéidwith regard to the classification of itemsthin the
statements.

Under U.K. GAAP, if applicable, cash flows are mneted separately for operating activities, dividefrdam
associates, returns on investments and servicifigarice, taxation, capital expenditure and finahitivestment,
acquisitions, equity dividends and managementgifidi resources and financing. U.S. GAAP, howeweguire only
three categories of cash flow to be reported; dpgrainvesting and financing. Under U.S. GAAP, ltasid or
received for interest and income taxes would bkided in operating activities and capital expenditwould be
included within investing activities. Under U.K. @R, taxes paid are presented as a separate clasmefwhile
they are considered operating cash flows under G/AP.

The Group held £6,465,484 and £12,082,601 in caditash equivalents — own funds as of December 31,
2009 and 2008 respectively.

In addition the Group held £159,146,882 and £130.3W in cash and cash equivalents — client fusdsf a
December 31, 2009 and 2008 respectively. Cash astdequivalents — client funds represents cashtbdlthd
customer liabilities in connection with foreign oemcy transactions. The balance arises primaignfcash
deposited by customers, customer margin balanodszash held by FX market makers related to hedadtigities.
A portion of the balance is not available for geherse due to legal restrictions in accordance thighFSA. These
legally restricted balances were £48,569,707 a5 ,677 as of December 31, 2009 and 2008, regplyct

The categories of cash flow activity under US GAZgh be summarized as follows:

For The Year Ended 31 Decembe 2009 2008
£ £
Cash inflow from operating activities (2,455,63) 6,038,30:
Cash outflow from investing activities (3,226,65) (4,526,18)
Cash outflow from financing activities 61,67¢ 185,56
Increase in cash and cash equivalen (5,620,61) 1,697,68.
Effect of foreign exchange adjustment: 3,49t (268,23()
Cash and cash equivalents — own funds at the staof the year 12,082,60 10,653,14
Cash and cash equivalents — own funds at the end thfe year 6,465,48.  12,082,60

Impact of recent changes to US GAAP

There were no recent changes to US GAAP that wialg a material impact on the Company’s financial
statements.
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Note
Trading income 3
Administrative expense
Operating loss 4
Exceptional item: 5

Loss on ordinary activities before taxation
Taxation 7

Loss after taxation

30 June 2010

30 June 2009

£ £
16,438,27  14,328,09
(25,199,84) (24,482,77)
(8,761,57) (10,154,68)
—  (1,020,75)
(8,761,57) (11,175,43)
(25,739  3,730,16:
(8,787,30)  (7,445,26)

All of the Group’s activities during the six morleriod and preceding six month period are classembatinuing.
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Group Statement of Total Recognised Gains and Loss¢unaudited)
For the six month periods ended 30 June

30 June 2011 30 June 200!

£ £
Loss for the period (8,787,30) (7,445,26)
Currency translation difference on foreign curreney investment (286,174 283,57
Total recognised loss relating to the perio (9,073,48) (7,161,69)
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As at

FIXED ASSETS

Tangible asset

CURRENT ASSETS

Financial assets at fair value through profit avab

Debtors

Cash at bank and in hand including short term dig
— own funds
— client funds

CREDITORS: amounts falling due within one year
NET CURRENT (LIABILITIES)/ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES
CREDITORS: amounts falling due after more than oneyear
NET ASSETS

CAPITAL AND RESERVES

Called up equity share capi

Share premium accou

EBT reserve accoul

Cumulative translation reser

Profit and loss accoul

EQUITY SHAREHOLDERS ' FUNDS
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Note

30 June 201(

31 December 200

11

11

13
14
15
17
16

17

£

£

5,699,61 10,183,74
193,83¢ 10,430,52
13,163,26 22,612,24
2,493,12. 6,465,48.
112,454,81  159,146,88
128,305,04  198,655,14
(132,189,90)  (197,980,33)
(3,884,85) 674,80°
1,814,761 10,858,54
(7,811) (27,476
1,806,94¢ 10,831,07
2,038,15. 2,037,93
21,456,69 21,407,55
(3,305,02) (3,305,02)
(155,09() 131,08
(18,227,78) (9,440,47)
1,806,94¢ 10,831,07
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Group Cash Flow Statement (unaudited)
For the six month periods ended 30 June

CASH (OUTFLOW)/INFLOW FROM OPERATING ACTIVITIES

TAXATION
Corporation tax (paid)/receive

CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT

Payments to acquire tangible fixed as:

ACQUISITION AND DISPOSAL
Net cash disposed on sale of subsid

FINANCING
Issue of ordinary share capi
Settlement of financial lease liabiliti

(DECREASE)/INCREASE IN CASH

ODL Group Limited

F-84

Note

30 June 201(

30 June 200¢

18

19

£
(50,235,21)

(15,80

(305,19:)

£
24,747,89

269,55¢

(935,52

(50,556,20)

(900)

49,361
(156,67Y)

24,081,92

(497,33

(50,664,42)

23,584,59
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ODL Group Limited

Notes to the unaudited Financial Statements

1 PRINCIPAL ACCOUNTING POLICIES
BASIS OF ACCOUNTING

The financial statements have been prepared irrda&coe with applicable accounting standards ane e
historical cost convention modified by the valuataf derivative transactions and listed investments

The foreign exchange profit and loss account has based on closing prices at 22:00 hours on 3@ 2010.

BASIS OF CONSOLIDATION

The Group’s financial statements consolidate tharfcial statements of the company and its subgidiar
undertakings.

Intra-group profits, assets and liabilities arengtliated on consolidation. Profits and losses of mames
entering or leaving the Group have been includenhfthe date of acquisition or up to the date gbalésl. The net
assets of the subsidiaries acquired are includdgtiebasis of their fair value.

TRADING INCOME

Trading income represents profits and losses aidgorcurrency trading, derivatives, and commissions
receivable from brokering activities; all foreignchange and OTC option contracts are marked to eharkd the
resulting unrealised profit or loss is recognigédmmissions receivable are credited to the profitlass account
a trade date basis.

Revenue is recognised when it is probable that@oimbenefits associated with the transaction figll to the
Group and the revenue can be reliably measured.

Finance revenue is accrued on a timely basis, fleyarce to the principal outstanding and at theatiffe
interest rate applicable.

Commission receivable, which are recognised grbssmmission payable when in substance the Grotgpaa
principal, are credited to the profit and loss act@mn a trade date basis.

FINANCIAL ASSETS

The Group classifies its financial assets in tH¥ang category: financial assets at fair valumtigh profit
and loss. The Group determines the classificatfats dinancial assets at initial recognition amdavaluates this
designation at each financial year end. When firuassets are recognised initially, they are mesasat fair value,
being the transaction price plus directly attrilgatransaction costs. Purchase and sales of fsmlzassets are
recognised on the trade date, being the tradetllat¢he company commits to purchase or sell tenfiial assets.

FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT AND LOSS

Financial assets are classified in this categotlydf are acquired for sale in the short term. &Hgmncial
assets are carried in the balance sheet at faie weith gains or losses being recognised in thétod loss
account.

FAIR VALUES

The fair value of quoted investments is determiydeference to bid prices at the close of businesthe
balance sheet date. Where there is no active mdalketalue is determined using valuation techegurhese
include using recent arm’s length market transastiand reference to the current market value of
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Notes to the unaudited Financial Statements — (Coimued)

1 PRINCIPAL ACCOUNTING POLICIES — (Continued)

another instrument which is substantially the samieere there is no reasonable basis for fair vglaind the fair
value cannot be measured reliably, assets wilkdbgedl at cost. Financial assets are classifigdigncategory if the
are acquired for sale in the short term. Thesanfiizd assets are carried in the balance sheetr atalae with gains
or losses being recognised in the profit and lessant.

DEPRECIATION

Depreciation of tangible fixed assets is chargeédpyal annual installments commencing with the péar
acquisition or when the assets are being takenuiggoat rates estimated to write off their cost ¢leir expected
useful lives, which are as follows:

Motor vehicles — 4 years
Computer equipmet — 4 years
Furniture, fixtures and fitting — 4 years
Software developmel — 4 years
Leasehold improvemen — Over the period of the lea

The carrying values of tangible fixed assets, awerwed for impairment when events or changes in
circumstances indicate the carrying value may eatelsoverable.

DEBTORS

Debtors are stated at their recoverable valueaghédalance sheet date debtors are reviewed tordeée
whether there is an indication of impairment. Iy auch indication exists, the recoverable amouasisnated. A
provision for impairment is recognised in the prafid loss account. The provision is subject toagament reviev

LEASES AND HIRE PURCHASE CONTRACTS

Assets held under finance leases, which are legsese substantially all the risks and rewards ofesship
have passed to the Group, and hire purchase ctmtnaccapitalised in the balance sheet and depeelcdver the
shorter of the lease term and the asset’s us&fs.liThe capital element of future obligations uridases and hire
purchase contracts is included as a liability i Iblalance sheet. The interest elements of renliglkadions are
charged in the profit and loss account over th@egdsrof the leases and hire purchase contractsegmdsent a
constant proportion of the balance of capital repayts outstanding.

Rentals paid under operating leases are chargie farofit and loss account on a straight line daser the
lease term. Lease incentives are recognised ogestihrter of the lease term and the date of thereakreview.

DEFERRED TAXATION

Deferred tax is recognised in respect of all timilifferences that have originated but not reveegetie balanc
sheet date where transactions or events that iesat obligation to pay more tax in the futureaaight to pay less
tax in the future have occurred at the balancetstate. Timing differences are differences betwitaercompany’s
taxable profits and its results as stated in tharfcial statements that arise from the inclusiogadfis and losses in
tax assessments in periods different from thosehich they are recognised in the financial stateimen

Deferred tax is measured at the average tax fa¢site expected to apply in the periods in whitiing
differences are expected to reverse, based oratex and laws that have been enacted or substgntive
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1 PRINCIPAL ACCOUNTING POLICIES — (Continued)
enacted by the balance sheet date. Deferred tagasured on a non-discounted basis. Deferred s&tsaare
recognised to the extent that it is regarded arilely than not that they will be recovered.

EMPLOYEE BENEFIT TRUST

The assets and liabilities of the Employee Beratist (EBT) have been included in the Group finahci
statements. Any assets held by the EBT ceaseiecbgnised on the Group balance sheet when thes agess
unconditionally in identified beneficiaries. Thest® of purchasing own shares held by the EBT avestas a
deduction against equity. The proceeds from the abwn shares held increase equity. Neither thiehase nor
sale of own shares leads to a gain or loss betagrésed in the Group income statement.

FOREIGN CURRENCIES

The Group operates a US$ denominated profit argldosount on foreign exchange. All these balaneesald
down daily to sterling. Any profit or loss arisifigm such trading activity is included within openg (loss) / profit
All monetary assets and liabilities are translatethe closing rate at 22:00 on 30 June 2010.

FOREIGN SUBSIDIARIES

The assets and liabilities of foreign companiestianeslated into sterling at the rate of exchandjag at the
balance sheet date. Income and expenses are teahataveighted average exchange rates for the Ybarresultin
exchange difference are recognised in the reserves.

CLIENT MONEY

The Group holds money on behalf of clients in adaace with the Client Money Rules of the Financial
Services Authority. Such monies and the correspanbiabilities to the clients are included in theddnce sheet as
disclosed in the notes.

PROVISIONS FOR LIABILITIES AND CHARGES

A provision is recognized when the company hagaller constructive obligation as a result of a pagnt an

it is probable that an outflow of economic benefitd be required to settle the obligation.
SHARE-BASED PAYMENT

The cost of employees’ services received in exchdogthe grant of rights under an equity-basedleyse
compensation scheme is measured by reference faith@lue of the equity instruments at the ddtthe grant.
Fair value of the equity instruments at the datthefgrant is determined by an external valuerguamappropriate
pricing model or using recent arm’s length markats$actions.

The Group provides a loan to the employees to @seithe equity instruments through an Employee feene
Trust at the price equal to the fair value of thaity instruments at the date of the grant.

The cost of employees’ services received in exchdogthe grant of rights under the equity-basegleyee
compensation scheme is nil, ie: being the fair #afiequity instruments less the purchase price.

There is therefore no charge to the Profit and lAsunt in accordance with FRS20 — Shhased Paymer
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1 PRINCIPAL ACCOUNTING POLICIES — (Continued)
SOFTWARE DEVELOPMENT COSTS

Software development costs are capitalised in @eeme with the accounting policy given below. hditi
capitalisation of costs is based on managemerdgment that technological and economical feasjhitit
confirmed, usually when a product development gtdjas reached a defined milestone according stablished
project management model. In determining the ansotmbe capitalised management makes assumptigasdnag
the expected future cash generation of the astistsunt rates to be applied and the expectedgefibenefits. At
30 June 2010, the carrying amount of capitalisecid@ment costs was £133,949 (31 Dec 2009: £3,39),8

2 POST BALANCE SHEET EVENTS

On 1 May 2010 terms were agreed with FXCM HoldindsC (“FXCM?”) for the acquisition of the entire
issued share capital of ODL Group Limited. On 1dbetr 2010, pursuant to an amended agreement, FX@Qifirac
ODL Group Limited for a 5.25% equity interest in EXI. ODL Securities also entered into a white label
arrangement at the same time with FXCM to providdihg execution services in the interim perioeptd closing
The acquisition was completed on 1 October 20101 @ctober 2010, the Group also received a caipitdtion of
£6,259,999 which consists of £5,000,000 in ordirdrgres and £1,259,999 in share premium.

An announcement was made by the UK Governmentiiethergency Budget on 22 June 2010 that legislation
is to be introduced in the Finance (No. 2) Act 2@d@educe the main rate of corporation tax frorfoa8 27% with
effect from 1 April 2011. The Finance (No. 2) A&ID was enacted following Royal Assent on 27 JOY® As
part of the Emergency budget the UK Government afsmunced that it is intended to reduce the nein of
corporation tax further by 1% per annum fallin®2# with effect from 1 April 2014. The directordiggate that th
effect of these changes will be to reduce the coyigadeferred tax asset by a maximum 628,213. The losses ¢
likely to be recovered at 24%.

The Group extended the terms of the Employee Baéilireement for ODL shares so that the agreemmigt o
requires the facility to be repaid once FXCM isdst third party or listed on a recognised stockhexge instead of
when the sale of the controlling interest occure Tdtal loan amount outstanding as at 30 June 2@50£2,322,599
over 198,638 ODL shares (which as a result of aitipm of ODL by FXCM, are now over FXCM sharesher
directors consider it has been impracticable temane at this stage the financial effect of thizdification.

On 1 October 2010 the company transferred centadetdebtors with a gross value of £12.6 milliothi®
former shareholders of the Group. The directorsictat that these receivables which have been iedlidthe
interim accounts at £nil have no recoverable value.

3 TRADING INCOME

The Group’s trading income comprises a single segnfiereign exchange and derivatives trading afated
broking activities, and is sourced worldwide.
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3 TRADING INCOME — (Continued)

30 June 201( 30 June 200¢

£ £
Trading revenue 15,770,67 14,453,70
Interest Incomt 385,79¢ 730,38(
MTM loss on investment (19,619 (514,57
Other income (which includes FX loss: 301,41! (341,419

16,438,27  14,328,09

4 OPERATING LOSS

30 June 201 30 June 200!

£ £

OPERATING LOSS IS STATED AFTER CHARGINC(
Auditors’ remuneratiot

— as auditor: 184,00: 183,22(

— taxation service 52,37¢ 48,40:

— other service — 3,16:
Operating lease

— land and building: 641,78¢ 595,55(
Commissions due to third parti 743,28( 482,62¢
Loss on disposal of fixed assi 3,325,371 477,90¢
Debtors provisior 5,624,51 7,366,61
Depreciation (note ¢ 1,463,93 1,551,71

On 5 February 2010, the entire issued share cagitaDL Canada Limited was sold for a total considien of
1CAD, and no gain or loss arose.

5 EXCEPTIONAL ITEMS

30 June 201 30 June 200!

£ £
Recognised below operating lo
Write down of assets/costs in relation to closurgading desk: — 1,020,75!
— 1,020,75!

6 DIRECTORS AND EMPLOYEES

30 June 201! 30 June 200!

£ £
STAFF COSTS INCLUDING DIRECTOF EMOLUMENTS
Wages and salarit 4,368,76 5,821,58!
Social security cost 482,74¢ 653,73!

4,851,511 6,475,32I
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6 DIRECTORS AND EMPLOYEES — (Continued)

AVERAGE NUMBER EMPLOYED INCLUDING DIRECTOR¢
Trading

Information technolog

Management and administrati

The Group does not pay any amounts in respectrifipe contributions.

7 TAXATION

(@) TAX CHARGE/(CREDIT) BASED ON THE LOSS FOR THEERIOD
Current tax:
UK Corporation tax on results of the peri
Adjustments in respect of prior peric
Foreign tax

Deferred tax
Deferred tax credit for the period (see note

(b) FACTORS AFFECTING TAX CHARGE/(CREDIT) FOR THEERIOD
The tax assessed for the period is different flroenstandard rate of corporatic
tax in the UK (2010:28%; 2009:28%). The differenaes explained belov
Loss before taxatio

UK Corporation tax therec

Expenses/(income) not deductible/(assessableqfgourpose
Depreciation in excess of capital allowan

Prior year adjustmet

Unutilised losses carried forwa

Other timing difference

Provision for tax on loans to EE

Differing rates on tax losses carried bi

Utilisation of brought forward tax loss

Differing rates of overseas ti

Current tax charge/(credi

No.  No.
85 93
30 37
35 _63

30 June 201( 30 June 2009
£ £

— (15,000

— (19,006

25,73¢ (33,116

25,73¢ (67,129

— (3,663,04)

25,73¢ (3,730,16)

(8,761,57) (11,175,43)

(2,453,24)  (3,129,12)

490,80: (398,99)

1,293,08: 367,53¢

— (359,19

797,39! 3,254,14:

26,60( 16,17¢

— 340,18t

— (1,000

(130,17} (123,739

1,26¢ (33,116

25,73¢ (67,129

¢) The group has trading losses carried forwaRDatune 2010 of £521,736 (31 December 2009: £58),73
which are available indefinitely for use againgufe trading profits arising in ODL IT Services
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7 TAXATION — (Continued)

Limited. Deferred tax is not being recognised ilatien to this loss, as it is the opinion of theediors that it is not
more likely than not that there will be sufficidrading profits in future periods against which tbes could be
relieved.

The group also has trade losses carried forwad® dtine 2010 of £2,384,854 (31 December 2009:, fiviilich
available indefinitely for use against future tragiprofits arising in ODL Securities Limited. Defed tax is not
being recognised in relation to this loss, asthé&opinion of the directors that it is not makely than not that
there will be sufficient profits in future periodgainst which the loss could be relieved.

The group also has decelerated capital allowartcg3 dune 2010 of £4,028,310 (31 December 2009), £ni
which available indefinitely for relief against twe profits arising in ODL Securities Limited. Defed tax is not
being recognised in relation to this, as it isdp@ion of the directors that it is not more likehan not that there
will be sufficient profits in future periods againghich the decelerated capital allowances couldcheved.

The group also has a general provision carrieddodvat 30 June 2010 of £95,000 (31 December 2009; £
which available indefinitely for use against futymefits arising in ODL Securities Limited when pigion is
released. Deferred tax is not being recognisedlation to this provision, as it is the opiniontloé directors that it
not more likely than not that there will be suféint profits in future periods against which theyisimn could be
reversed.

The group also has decelerated capital allowartc&s dune 2010 of £589,860 (31 December 2008), fvhich
are available indefinitely for relief against fugyprofits arising in ODL Group Limited. Deferrecktia not being
recognised in relation to this, as it is the opindd the directors that it is not more likely thaat that there will be
sufficient profits in future periods against whitte decelerated capital allowances could be ralieve

The group also has capital losses carried forwad®d dune 2010 of £378,005 (31 December 2009: D353,
which are available indefinitely for use againgufe capital gains arising in ODL Securities Lindit®eferred tax i
not being recognised in relation to this losstas the opinion of the directors that it is notm@dikely than not that
there will be sufficient capital gains in futurerjpels against which the loss could be relieved.

The total movement in unrecognised deferred takensix month period to 30 June 2010 is £1,987(2069:
£123,735).
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8 TANGIBLE FIXED ASSETS

Furniture,
Leasehold Motor Fixtures and Computer Software
Improvements  Vehicles Fittings Equipment Developmen Total
£ £ £ £ £ £
COST
1 January 201 2,702,961 41,85« 692,46t 11,241,69 6,995,75 21,674,72
Additions 204,74: — — — 100,44¢ 305,19:
Disposals — — — (3,229 (5,294,45) (5,297,68)
30 June 201 2,907,70. 41,85« 692,46¢ 1123846 1,801,74 16,682,22
DEPRECIATION
1 January 201 918,60: 30,47( 563,71 6,793,311 3,184,87. 11,490,997
Charge for the perio 176,27¢ 5,232 44,16¢ 783,03! 455,22¢ 1,463,93
Disposals — — — —  (1,972,30) (1,972,30)
30 June 201 1,094,88 35,702 607,88: 7,576,35. 1,667,79' 10,982,61
NET BOOK VALUE
30 June 201 1,812,82. 6,152 84,58 3,662,10: 133,94¢ 5,699,61
31 December 200 1,784,350 11,38¢ 128,74¢ 4,448,37. 3,810,87! 10,183,74

At the period-end the Group had capital commitmeh®&Nil (2009 — £Nil).

Included within the cost of computer equipmentds4£21,532 in respect of assets acquired undeaadmleas
(2009 — £2,421,532). The amount of depreciationgda@ in respect of such assets for the period \Ba2,692
(2009 — £302,692). Cumulative depreciation as allBte 2010 was £1,860,920 (2009 — £1,235,557).

Included within computer software is £Nil in respetassets acquired during the period but not ¢gindinto
use as at 30 June 2010 (2009 — £231,493). No daficechas therefore been charged on these askhbis the
period until available for use.

During June 2010 management reviewed the capitbsisware and decided not to keep it in use. Theze
software with an original cost of £5.3m and a rakovalue of £3.3m was written off.

9 FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT A ND LOSS

Total
£
1 January 201 10,430,52
Additions 89,81
Mark to market of investmen (19,619
Disposals (10,306,88)
30 June 201 193,83¢

These relate to listed securities.
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10 DEBTORS
30 June 201( 31 December 200
£ £
Amounts falling due within one yee
Deferred tay 3,697,48! 3,697,48!
Corporation tax receivab 1,353,83! 1,377,64
Trade debtor 6,489,69! 15,855,95
Prepayments and accrued inca 1,622,24. 1,681,16:
13,163,26. 22,612,24

The non-current portion of deferred tax assets 8 dune 2010 is £2,144,541 (2009: £3,045,388).

Trade debtors include amounts owed by customerstenhhe amounts owing are fully collateralised. &bsets
belonging to the customers, used to collaterafiesd balances, are not held on the balance skeatdte 26).

Included within creditors are commissions held baslcollateral against the trade debtors of £141B3(2009:
£1,013,700).

Trade debtors are shown net of bad debt provisidii®,848,610 (2009: £7,224,097). The movement in
provisions is as follows:

£
As at 31 December 20( 7,224,09
Provisions 5,624,51.
As at 30 June 201 12,848,61

Of the £12.8m provision above £5.1m and £2.5m wa#at two specific counterparties and £0.8m was a
provision in respect of irregular payments madart@mployee that the Group is seeking to recover.

The following table includes an analysis of Grotgule debtors by credit quality:

30 June 2010 31 December 200

£ £

Total neither past due nor impair 11,418,49 10,164,74
Past du-not impairec — —
Past du-impaired 1,744,77. 12,447,50
13,163,26. 22,612,24

Past due-not impaired are debtors outstandingtess3 months.
Past due-impaired are debtors outstanding overrg@hmo

30 June 201! 31 December 200

£ £

Deferred tax is made up of:
Decelerated capital allowanc 927,68:. 484,09:
Other timing difference 77,55¢ —
Unutilised tax losse 2,692,25; 3,213,39
3,697,48! 3,697,48
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10 DEBTORS — (Continued)

30 June 201 31 December 200
£ £
Movement in deferred tax:
Balance at the start of the ye 3,697,48! (210,80)
Origination and reversal of timing differenc — 3,908,29
Changes in tax rates and tax le — —
3,697,48! 3,697,48

The group has net trading losses carried forwaBDatune 2010 of £2,692,252, which are availakdefinitely

for use against future trading profits arising iBIOSecurities Limited.

The group also has net decelerated capital allogsaoarried forward at 30 June 2010 of £927,682¢kvhiill
be available for use in future years against taxabbfits in ODL Securities Limited and ODL Groupiited or,
where losses are created, will be available fougnelief among companies in the UK tax group.

The group also has a deferred tax asset in respgeneral provisions in ODL Securities Limitedf7,554.

Tax relief will be available for this amount whdretprovisions unwind in the future.

The Directors believe that the actions taken tommise all risks going forward and the acquisitidrite Group
by FXCM Holdings, LLC will ensure that the GrouplMae able to manage its business risk successfullye
comings months. This will enable the Group to amntito enhance its market position and grow iténess to
generate sufficient trading profits in future yeagainst which to reverse the above assets. Hémeabove deferre

tax assets were recognised in full.

11a) CREDITORS: amounts falling due within one year

30 June 201(

31 December 200

£ £

Bank overdraf — 122,11¢
Trade creditor: 127,454,67 185,377,21
Short equity position 6,33¢ 1,557,26.
Corporation tax payabl 340,18t 340,18t
Other taxation and social secur 414,22 282,37.
Obligations under finance leases and hire purchgssements (note 2 113,39: 250,40:
Other creditor: 1,627,29. 6,041,57.
Accruals and deferred incor 2,233,78 4,009,20

132,189,90 197,980,33

Trade creditors include client balance«£126,083,454 (200¢£168,940,115)

11b) CREDITORS: amounts falling due after more tlan one year

30 June 2010

31 December 2009

£

Obligations under finance leases and hire purchgssements (note 2 7,811
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12 DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS

The Groupsprincipal financial instruments, which are heldsurbsidiaries of the company, other than derivi
transactions, comprise cash balances with broketsastomers, and other debtors or creditors tled through th
normal course of business. Derivative transactwitls brokers are entered into in the normal coafdeusiness in
order to hedge market exposures resulting fronvedgvie transactions placed by customers.

Fair Values

There are no significant differences between tivevidue of the Grous financial assets and liabilities and tl
carrying value in the balance sheet.

Included in Investments are assets, categoriseehad 1, valued at the quoted market price of £893,(2009:
£10,430,526). There have been no Investments hedderthe basis of valuation has changed duringéhied.

Included in Creditors are short equity positionevehthe valuation is based on the quoted open rnarike of
£6,338 (2009: £1,557,261).

The fair value of the Groupfihancial assets and liabilities analysed into appate categories, including as:
held on behalf of clients on a segregated basis fsllows;

30 June 201( 31 December 200

£ £
FINANCIAL ASSETS
Financial assets at fair value through profit aveb 193,83¢ 10,430,52
Receivable! 13,163,26 22,612,24
Cash at bank and in ha 114,947,94 165,612,36
128,305,04 198,655,14

The Group’s largest credit exposure to any bar80atune 2010 was £20,806,267 or 18% of the expdswai
banks and clearers (20024,195,492). The balance of cash and cash equigallh fluctuate over the course of
reporting period.

30 June 201( 31 December 200!
£ £
FINANCIAL LIABILITIES
Payables: Current Liabilitie 132,189,90 197,980,33
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12 DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS — ( Continued)
Interest rate profile of financial instruments

The interest rate risk profile of the Group’s fic#i assets and liabilities at the balance sheet date was as

follows:
Financial Assets Financial Liabilities
Floating Nil Floating Nil
Rate Rate Total Rate Rate Total
£ £ £ £ £ £

30 June 201

Sterling 34,127,80 5,448,30! 39,576,10 42,727,88 4,606,95' 47,334,84
US Dollars 36,977,78 5,977,77.  42,955,55 36,958,46 — 36,958,46
Euros 30,428,76 1,931,02: 32,359,78 34,981,96 — 34,981,96
Other 13,413,59 — 13,413,59 12,914,62 — 12,914,62

114,947,994 13,357,10 128,305,04 127,582,94 4,606,95' 132,189,90

31 December 200

Sterling 46,135,13 9,462,911 55,598,04 66,442,71 10,424,79  76,867,51
US Dollars 76,709,67 760,89¢ 77,470,57  79,332,91 330,27(  79,663,18
Euros 28,187,15 10,259,73  38,446,88 15,939,70 — 15,939,70
Other 16,350,41 10,789,21  27,139,63  25,341,25 168,67:  25,509,93

167,382,38 31,272,75 198,655,14 187,056,59 10,923,74 197,980,33

The floating rate financial instruments comprissitat bank on which interest is earned at bank tzdes and
amounts due to and from customers and brokers achvifiterest is paid and received. Nil rate finahaistruments
comprise other debtors and creditors on which terést is received or paid.

Maturity profile of Financial Instruments

All financial instruments mature within one yeahelfollowing sensitivity analysis shows the potahimpact
of significant market moves on revenue. The peegnapplied is based upon the Greugssessment of moveme
in the relevant markets and is considered to reptes single day’s movement that could be reasgraidsible. It
does assume that all market positions held by tloeiGwould be affected in the same way and doetaket
account of any remedial action taken to managethiaskwould be undertaken at the time.

Gross exposure to the market has been reduced.ihd@ to the fact that the Group’s trading pofidiave
been revised. Please also see market risk as loledén note 28.

Market Potential
Exposure Movemeni Revenue
30 June 2011 Applied Impact
£ % £
ASSET CLASS
Equity Product: 683,19¢ 1%  68,32(
Foreign Exchang 870,94: 2%  17,41¢
1,554,13! 85,73¢
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12 DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS — ( Continued)

Market Potential
Exposure Movemeni Revenue
2009 Applied Impact
£ % £
ASSET CLASS

Equity Product 11,329,74 10% 1,132,97.
Foreign Exchang 43,177,57 2% 863,55
Commodities 2,481,19 20% 496,23
56,988,50 2,492,76:

Currency Risk

The functional currency of the Group’s operatiores gredominantly sterling. The net monetary assetts

liabilities analysed by currency at the balanceeskate were as follows:

30 June 201( 31 December 200
£ £
Sterling (7,758,73) (21,269,46)
US Dollars 5,997,09; (2,192,619
Euros (2,622,17) 22,507,18
Other currencie 498,96 1,629,70:
(3,884,85) 674,80
13 CALLED UP EQUITY SHARE CAPITAL
30 June 201! 31 December 200
£ £
AUTHORISED
111,098,535 ordinary shares£0.01 eact 1,110,98! 1,110,98
238,971,150 deferred share<£0.01 eact 2,389,71. 2,389,71.
3,500,69 3,500,69
ALLOTTED AND CALLED UP
Ordinary shares £0.01 each At 1 Janua 32,47¢ 32,20°
Issued during the peric 21€ 271
At 30 June 2010/31 December 2( 32,69 32,47¢
Deferred shares £0.01 each At 1 Janua 2,005,46| 2,005,46!
Issued during the peric — —
At 30 June 2010/31 December 2( 2,005,46| 2,005,46!
Total at 30 June 2010/31 December 2 2,038,15. 2,037,93

On 26 May 2006, there was a re-organisation ofesbapital, pursuant to which each issued and uredss
ordinary share of £1 each was sub-divided and siggdated as one ordinary share of £0.01 each awedyrmine
deferred shares of £0.01 each. On that date ther@std share capital of the Group was increasé&@,%00,000.




Table of Contents

ODL Group Limited

Notes to the unaudited Financial Statements — (Coimued)

13 CALLED UP EQUITY SHARE CAPITAL AUTHORISED — (Co ntinued)
The Deferred Shares shall entitle the holderseddalowing rights:
(&) no right to receive any dividend or other dlattion;

(b) on a return of capital in a liquidation but mbherwise, the right to receive only the amournd pg on
each Deferred Share but only after the holder of€rdinary Share shall have received £100,0000@00
Ordinary Share and the holders of Deferred Shdral$ sot be entitled to any further participationthe assets
or profits of the Company;

(c) no right to receive notice of, or to attendvote at, any general meeting of the Company.

The Group funds each of its operating subsidiawi#ls sufficient capital to ensure it is able to mie
regulatory obligations on a daily basis, in the WS and Japan. In doing so, the Board of Diredbeieve that the
interests of all stakeholders, including custonzerd shareholders, are fully protected. Accourdken of all
potential events that could have an impact ondhpital.

Controls are in place to constantly monitor thesledf capital and the regulatory requirements efdbtivities
within each company. These requirements are basdltedevel of risk evident in each subsidiaryn®ily they ar
influenced by the level of market risk and credikitaken on by the subsidiaries, but additionbihthe operational
risks, inherent in the markets in which the Gropprates. In August 2010 the Group was grantediatiar of
permission from the FSA to change to a limitedrae firm.

Capital is provided in the subsidiaries, in theriaf share capital and subordinated loans fronCix@pany.
When additional capital has been required at ang,tfurther capital has been injected. It is thaf@s policy to
maintain the capital within the Company at suckwel that enables additional funding of subsid&at@&ebe made
when required. Should there be insufficient capddhject into a subsidiary, then the activitiaad hence the risks
undertaken, in that subsidiary would be reduceshiure that regulatory obligations continue to fe¢. it 30 June
2010 the net assets were £1.8m.

14 SHARE PREMIUM ACCOUNT

£
At 1 January 201 21,407,55
Premium on shares issu 49,14¢
At 30 June 201 21,456,69
15 EBT RESERVE ACCOUNT
£
At 1 January 201 3,305,02
Movement during perio —
At 30 June 201 3,305,02
16 PROFIT AND LOSS ACCOUNT
£
At 1 January 201 (9,440,47))
Retained loss for the peric (8,787,30)
At 30 June 201! (18,227,78)
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17 RECONCILIATION OF MOVEMENT IN EQUITY SHAREHOLDERS

At 1 January 201

Retained loss for the peric
Movement in share capital (note 1
Movement in share premium (note :
Movement in translation reser

At 30 June 2011

" FUNDS

£

10,831,07
(8,787,30)
21€
49,14¢
(286,17)
1,806,94"

18 RECONCILIATION OF OPERATING LOSS TO CASH (OUTFLOW)/ INFLOW FROM OPERATING

ACTIVITIES

Operating los!

Depreciation (note ¢

Fixed assets writte-off

Net receipt/(payment) relating to current asse¢gtment:
Closure costs of trading de

Write-off of investmen

Increase in debtol

(Decrease)/increase in creditors and provis

Cash (outflow)/inflow from operating activitit

30 June 201(

30 June 200¢

£

£

(8,761,57)  (10,154,68)
1,463,93 1,551,71
3,325,37i 477,90

10,236,68  (7,081,78)

—  (1,020,75)

— (660,20¢)
9,152,87: 6,163,08
(65,652,52)  35,472,61
(50,235,21) _ 24,747,89

The cash outflow in the six month period includetearease of £56,378,101 in client balances thaftsst by

sales less purchase of current asset investméit0p?236,687.

19 RECONCILIATION OF NET CASH (OUTFLOW)/INFLOW TO MOVE MENT IN NET FUNDS

30 June 201(

30 June 200¢

£

£

1 Januarn 165,212,36 141,110,19
(Decrease)/increase in cash for the pe (50,664,42) 23,584,59
Settlement of finance lease liabiliti 156,67! 497,33:
Reduction of bank overdre 122,11¢ 4,79¢
Net funds at 30 Jur 114,826,74 165,196,91
20 ANALYSIS OF CHANGE IN NET FUNDS
At
Beginning of Cash At End of
Period Flows Period
£ £ £
Cash at bank and in ha 165,612,36 (50,664,42) 114,947,94
Finance lease liabilitie (277,879 156,67! (121,209
Bank overdraf (122,119 122,11¢ —
165,212,36 (50,385,62) 114,826,74
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20 ANALYSIS OF CHANGE IN NET FUNDS — (Continued)
Net funds are analysed as follows:

30 June 2010

31 December 200

£ £
Own funds 2,493,12. 6,343,36!
Client funds 112,454,81 159,146,88
Finance lease liabilitie (121,207 (277,879)
114,826,74 165,212,36

21 ANNUAL OBLIGATIONS UNDER OPERATING AND FINANCE LEAS ES AND HIRE PURCHASE

CONTRACTS

At 31 December the company had annual commitmerdennon-cancellable operating leases expiring:

30 June 201 31 December 200
£ £
Land and buildings
Within one yea 311,42¢ 510,87(
Greater than five yea 495,76! 403,44¢
807,19: 914,31¢

This relates to the contract for rent and workstigbations on the 10 year lease signed on 8th Flb@lower
Thames Street, and also for the co-terminus 9lgeae signed on part of the 5th Floor, 10 Loweniiés Street.

30 June 201 31 December 200

£ £

Computer equipmen
Within one yea 96,55 58,63t
Between one and five yee 23,43¢ 109,63!
119,98 168,27(
Amounts due under finance leases and hire puratageacts:

30 June 201 31 December 200

£ £
Within one yea 119,98 250,40:
Between one and five yee 7,811 27,47¢
127,79¢ 277,87

22 SHARE-BASED PAYMENTS

The Group gives to certain executives and emplogésabsidiaries, the opportunity to acquire shardke
Group. Whilst the Group has no cash or financidiigations to any party in respect of any sharesitgi by the
Group, the services in return for which such shareggranted include services provided to thossidiglries. The
purchase price is funded by a loan applied fobeefit of the relevant employees by an EmployeseBeTrust

whose funds are provided by the Group. There amashb settlement alternatives.

Although the employees become the beneficial owhénte Group’s shares on the date of the grant, the
employees will not be permitted to sell or chatgee ¢hares within the first three years from the déthe
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22 SHARE-BASED PAYMENTS — (Continued)

grant. Until such time as employees have repaidodue, the employees will not be entitled to exazdheir votes in
respect to the Group’s shares. Nor will they bétledtto receive dividends in cash until that time.

The total charge for the year relating to the st@sed payment plan is £nil (2009: £nil) as thevialue of the
equity instruments at the date of the grant is efutne purchase price paid by the employees. fdatg of share
based payment awards were made in 2010. Howea80Q 3hares were given to the EBT at nil cost biyaaeholde
on leaving the company during the period.

A table detailing the shares outstanding in the EB3hown below, of which 198,638 shares (2009:
198,638 shares) are allocated to employees:

30 June 201 31 December 200

Shares Shares
Outstanding as at 1 Janu 209,21 209,21:
Increase during the peric 3,20( —
Outstanding as at 30 Ju 212,41 209,21:

23 RELATED PARTY TRANSACTIONS

In the ordinary course of business, the Group uakes transactions on behalf of certain key memtiers
management and their close families. The transas@oe undertaken on a normal arm’s length basik@same
terms available to other members of staff and cgmyith the FSA’s guidance as to model personal acto
dealings. Amounts included in client balances af&® 2010 attributable, in aggregate, to key mamagt were
£81,844 (2009: £82,637).

24 CHARGES ON ASSETS

The Royal Bank of Scotland Plc holds a fixed chatged 10 June 2004 over all right, title and ie¢eto the
ODL Securities Limited Margin Account and all sustanding to the credit thereof as security forghgment of
secured obligations.

30 June 201! 31 December 200
£ £

The value of these assets 2,376,85: 5,428,16

25 CONTINGENT LIABILITIES

A client of the firm has brought an action agai@&iL Securities Limited to recover USD 400,000 itatien to
investments made in 2006. The Group is activeljiehging the Plaintiff's complaint on both proceduand
substantive grounds. Additionally, the Group is\gimg a counter claim against the Plaintiff for amts still owed
to the Group. Management do not believe the claasmrherit and accordingly no provision for any lidpihas been
recorded in these financial statements.

26 COLLATERAL

The Group receives and pledges non-cash collatethé form of equity shares. The market value@f-eash
collateral at the end of the year was as follows:

30 June 201 31 December 200
£ £

Received and pledged in respect of CFD margin ausi — 6,848,30!
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26 COLLATERAL — (Continued)

The Group accepts collateral from clients in therf@f share or other securities which mitigate@reup’s
credit risk. Clients retain title to the securitledged whilst their trading account is operatimgmally, but are
required to sign a collateral agreement which allbw the Group to take title and sell the secesiiin the event of
the client defaulting on any margin obligation. TBmup ceased its CFD business which required mdirgm their
customers at the end of June 2010.

27 ULTIMATE CONTROLLING PARTY AND PARENT UNDERTAKING

Gardenparty Limited, a company incorporated inltthe of Man owns 51.4% of the issued equity shaystal
of ODL Group Limited as at 30 June 2010.

As at 30 June 2010 the ultimate controlling pastiFX trust.

28 FINANCIAL RISK MANAGEMENT

The Group’s Internal Capital Adequacy Assessmeot&ds (ICAAP) provides an ongoing assessment of the
risks the Group believes have the potential to tzasignificant detrimental impact on its finangierformance and
future prospects and describes how the Group nidtsgese risks subject to the Group’s risk appetit

The Board of Directors sets the strategy and mditor the management of these risks and deletietes
management and monitoring of these risks to thk &isl Audit Committees.

On 1 May 2010, the Group agreed to be acquiredtyNF, bringing forward a strategic decision madethgy
Board to migrate the Group’s business model corajyléd what is referred to as an agency or ageregudion
model, a model employed by FXCM. In addition, th@@ signed a white label arrangement at the sameewith
FXCM to provide trading execution services in theeiim period to closing. The Group applied foragiation of
permission to migrate its licence to a limited fice as a result of its diminished appetite for,réggkproval of which
was received by the FSA on 11 August 2010.

Accordingly, a number of financial risks that hdaeed the Group in the past are expected to beafurdtally
different in the future and the Group began aafieeisking of its business shortly from the signafg white label
arrangement with FXCM on 1 May 2010.

Risks faced by the Group fall under the followiragegories:
» Market risk

» Credit risk

 Operational risl

« Liquidity risk

« Strategic (or business) ri:

« Reputational risl

Each of these risks is described below:

Market risk

Market risk is the risk that changes in marketgsiwill affect the Group’s income or the valuetsfholdings
of financial instruments due to changes in markigeg, currencies and interest rates. In the gaisthas been one
of the most significant risks the Group has fad¢alwever, as the Group has migrated its
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28 FINANCIAL RISK MANAGEMENT — (Continued)

business model to an agency execution modelpitlisved this risk should be substantially redugeithg forward
as now when one of our customers executes a tradeillonly act as a credit intermediary, or rigdegrincipal,
simultaneously entering into offsetting trades viatith the customer and one of our foreign exchangeket
makers.

However, the Group will retain currency mismatakriThis risk arises if obligations (i.e. moneyightions)
owed to clients in one currency are secured by siepim a different currency and the interest ratemne of the
currencies changes. There will be a correspondiagge in the exchange rates and the Group couler sufoss.
This risk will be managed by mismatch limits bemegiewed by the Group’Risk Committee with ratification by t
Board of Directors, and that regular reports ofeadhce to those limits prepared and circulatedeftans to such
limits will be marked for review.

Credit risk

Credit risk is the risk that a borrower or coungetp fails to meet their obligations. The Grougigosed to
credit risk from retail and institutional clients well as institutional counterparties.

For retail clients, this risk is managed by effeetimargin management, retail clients are requinetkposit cas
collateral in order to trade on the Group’s platisrand will not be advanced credit as had beendbe in the past.
In addition, the Group has adopted systems scaetdt client’s positions will be re-valued on a iale basis to
calculate the clien$’ useable margin. These systems are also desigmaedamatically close client positions once
or her useable margin falls to zero. It is possibiea client account to go negative in rare cirstences, for
example, due to system failure. This is an inciderisk and will be monitored by the Group’s riskamagement
staff.

Select institutional clients will be permitted citddmits. Such limits will be set by the Group’ssR Committee
and ratified by the Board of Directors. Intra-dagnitoring of adherence to those limits and regrggorts of
adherence to those limits will be prepared andutated.

The Group is exposed to risk from the followingtingional counterparties: exchanges and clearimgsbs;
settlement, custody and clearing providers; bankespect to the Group’s own deposits and segregdient funds;
hedging counterparties; and group companies. Toeagis exposed to credit risk in the event thahsuc
counterparties fail to fulfil their obligations.

The Group manages this risk by performing credéicgls and completing due diligence checks at theet of
entering into material contracts; setting expodinnés and monitoring exposure against such lingt;rying out
periodic credit reviews using multiple sourcesrgbimation; spreading credit risk across a numibeliféerent
institutions to diversify risk without impairing epational efficiency; and maintaining oversighsafd controls
through the Risk Committee which provides reportadherence to the Board.

During the six month period ended 30 June 2010GieIp recorded an additional £5.6m provision agfain
trade receivable (see note 10).
Operational risk

Operational risk is defined as the risk of losaultrsy from inadequate or failed internal procespesple and
systems or from external events. The Group seekstigate operational risk to acceptable resideaéls, in
accordance with its risk appetite policy.

The Group manages this risk principally by contohirerestment in its IT infrastructure to ensureatgility and
security; the determination of operational processall areas within the business and the estabtisof policies
aimed at building and strengthening the contradsiad those processes; establishing
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28 FINANCIAL RISK MANAGEMENT — (Continued)

human resources policies that are communicatelll $taff; and ensuring employees are recruitedcitoadance wit
documented procedures.

In addition, through its white label agreement WikCM, the Group has implemented a number of systant
controls from FXCM, benefiting from the FXCM’s Gno's wider and more extensive resources.

Liquidity risk

Liquidity risk is the risk that the Group may na &ble to meet payment obligations as they fall @ieen the
very shortterm maturity profile of both our financial assetdl liabilities, the Group does not have mateiiplitiity
mismatches with regard to liquidity maturity prel Additionally, the Group’s assets consist primaf cash at
bank and on short-term deposit or short-term tradeivables. We believe that should the Group laaregjuirement
to borrow funds, the acquisition by FXCM will agdis the provision of necessary liquidity shouldé needed and
overall the level of risk specifically relating liquidity is assessed as low. Most of the scenasibsre the Group
would potentially suffer failure because of a la¢iquidity would be from events relating to optoaal or credit
risk. There is however the risk that events outslidecontrol of the Group may impact on overall keatiquidity
and while the likelihood of such events taking placthe near future have reduced in recent timegertheless the
risk still exists. There would in those circumstande the need to raise additional funds to provdgidity.

Strategic risk

The Group faces the risk that the strategy it lupted will be poorly executed or that it will rze sufficient t
cope with major changes in the constantly changawor in which it operates. It also faces the ttigl the
implementation of a change in strategy may haviengact on the controls put in place to manage risk.

The Group is managed by its Board which consistsmimber of individuals with extensive experieimcthe
financial services industry. The board meets oagalar basis, at least every three months, withaadmeetings in
between to discuss specific issues and strateskiésiprimarily mitigated by the ongoing challergethe Board of
the Group’s risk appetite and strategy as welhasohgoing monitoring of actual results againshpla

Reputational risk

Reputational risk is the risk that an action, evargituation may adversely impact the Firm’s region. A
sudden loss of reputation, for whatever reasonddaeave a material impact on the profitability of@mpany. The
vast majority of reasons why a business could sdfienage to its reputation arise from the riskseced above.
Thus the Group primarily mitigates this risk througe controls adopted to manage all the abovs.rigke Group
also controls this risk through its ongoing retaiofa public relations company dedicated to comigation and
crisis management.

29 GOING CONCERN

The Group’s business activities and the risksae$aon a day to day basis, which are likely tocafis future
development, performance and market position, etres below.

Whilst the Group has suffered a significant deageasts financial resources with the write downada since
December 2009, following the review of trade reabies, fixed assets and current assets and thegeraeat of
credit risk, the Directors believe that the actitadeen to minimise risk of all types going forwandd the acquisition
of the Group by FXCM Holdings LLC (completed on tt@ber 2010), will
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29 GOING CONCERN — (Continued)

ensure that the Group will be able to manage itinass risks successfully in the coming months lewaft to
continue to enhance its market position and grewisiness. The Group also received a capitaltiojeof
£6,259,999 which consists of £5,000,000 in ordirsdrgres and £1,259,999 in share premium.

After considering the above and making further émeg, the directors have a reasonable expectéimirthe
Group has access to adequate resources to enatiteetGroup continues in operational existencetfer
foreseeable future. Accordingly, they continuedofat the going concern basis in preparing the dmepart and
financial statements.

30 RECONCILIATION BETWEEN U.K. AND U.S. GAAP

The accompanying consolidated financial statemen@®DL Group have been prepared in accordance with
applicable accounting standards as adopted by tiitedJKingdom, or U.K. These accounting principiif$er in
certain material respects from accounting prinagenerally accepted in the United States of Amagoc
U.S. Below a discussion is presented of the praddiifferences between U.K. GAAP and U.S. GAAP trat
significant to ODL Group’s financial statements.

(1) Software development costs

Software development expenses are capitalized wh#erGAAP as intangible assets if they have aifgad
ascertainable market value. Under U.S. GAAP, piiebmy stage and post implementation costs are esgukif not
adding material functionality.

Classification changes to conform to U.S. GAAP
Exceptional items

Certain exceptional items are shown in the Grouf. BAAP profit and loss account after operatingslos

Under U.S. GAAP all of these items would be clasdifis operating profits or expenses.

Deferred taxation

Under U.K. GAAP, all deferred tax amounts are dfesbas current in the balance sheet. Under U/SAK
amounts are classified as current or non-curresgdhan the nature of the related asset or liab#igyof 30 June
2010 only £1,552,948 of the Group’s deferred tasetwould be classified as current under U.S. GAAP.

Profit and loss accoun 30 June 201( 30 June 200¢
£ £
Loss after taxation as reported in the Group profitand loss accoun (8,787,30) (7,445,26)
Adjustments to conform net income to U.S. GA
Capitalization of software cos(®) 607,86t 116,23t
Deferred tax on above adjustme (170,207 (32,549
Loss after taxation according to U.S. GAAF (8,349,64) (7,361,57)
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30 RECONCILIATION BETWEEN U.K. AND U.S. GAAP — (Continued)
Comprehensive income
Comprehensive loss under U.S. GAAP, is summarizddlmpws:

30 June 201( 30 June 200¢

£ £
Loss in accordance with U.S. GA/ (8,349,64) (7,361,57)
Currency translation differenc: (286,17 283,57:
Comprehensive loss in accordance with U.S. GAA (8,635,82) (7,078,00)

Movements in other comprehensive income amountasfellows:

Currency translation

differences
£
At January 1, 200 (102,005
Arising in the perioc 283,57:
At June 30, 200! 181,56¢
Arising in the perioc (50,487)
At December 31, 200 131,08
Arising in the perioc (286,17
At June 30, 2010 (155,08
30 June 31 Decembel
Shareholders’funds 2010 2009
£ £
Equity shareholders’ funds as reported in the Groupbalance sheet 1,806,94! 10,831,07
Adjustments to conform equity to U.S. GA/
Capitalization of software cos®) (133,949 (742,46
Deferred tax on above adjustme 42,66: 212,86
Equity shareholders’ funds according to U.S. GAAF 1,715,66; 10,301,47

Consolidated statements of cash flows

The consolidated statements of cash flows presemtddr U.K. GAAP present substantially the same
information as those required under U.S. GAAP bhffiédwith regard to the classification of itemsthin the
statements.

Under U.K. GAAP, if applicable, cash flows are meted separately for operating activities, dividefram
associates, returns on investments and servicifigafce, taxation, capital expenditure and finahitivestment,
acquisitions, equity dividends and managementoiidi resources and financing. U.S. GAAP, howeeuire only
three categories of cash flow to be reported; dperainvesting and financing. Under U.S. GAAP, ltagid or
received for interest and income taxes would blided in operating activities and capital expenditwould be
included within investing activities. Under U.K. @R, taxes paid are presented as a separate clasmefwhile
they are considered operating cash flows under GARP.

The Group held £2,493,124 and £8,298,743 in cadltash equivalents — own funds as of 30 June 20d0 a
2009 respectively.
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30 RECONCILIATION BETWEEN U.K. AND U.S. GAAP — (Continued)

In addition the Group held £112,454,858 and £1%,&%3 in cash and cash equivalents — client fusdsf a
30 June 2010 and 2009 respectively. Cash and casbadents —client funds represents cash held to fund cust
liabilities in connection with foreign currency fisactions. The balance arises primarily from cagiodited by
customers, customer margin balances, and caslbpéiX market makers related to hedging activitlegortion of
the balance is not available for general use dlegal restrictions in accordance with the FSA. Séhiegally
restricted balances were £48,673,697 and £61,6838@f 30 June 2010 and 2009, respectively.

The categories of cash flow activity under US GAZgh be summarized as follows:

For The Period Ended 30 June 2010 2009
£ £
Cash (outflow)/inflow from operating activities (3,556,08) (2,298,41)
Cash outflow from investing activities (306,09)) (935,52)
Cash outflow from financing activities (107,319 (497,339
(Decrease)/increase in cash and cash equivale (3,969,499 (3,731,279
Effect of foreign exchange adjustments (2,86¢€) (52,589
Cash and cash equivalent— own funds at the start of the period 6,465,48. 12,082,60
Cash and cash equivalent— own funds at the end of the perioc 2,493,12. 8,298,74.

Impact of recent changes to US GAAP

There were no recent changes to US GAAP that wialg a material impact on the Group’s financial
statements.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the expenses payhplthe Registrant in connection with the issuaare
distribution of the shares of Class A common stoeing registered hereby. All of such expenses stimates, othe
than the filing and listing fees payable to the8iies and Exchange Commission, the Financial $trgu
Regulatory Authority and the New York Stock Exchang

Filing Fee— Securities and Exchange Commiss $ 18,52
Fee— Financial Industry Regulatory Authority, Ini $ 26,47¢
Listing Fee— New York Stock Exchang $ 150,00(
Fees and Expenses of Cour $3,000,001
Printing Expense $ 500,00(
Fees and Expenses of Accounte $3,100,001
Miscellaneous Expens: $  4,99¢

Total $6,800,001

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 102(b)(7) of the DGCL allows a corporatiomprovide in its certificate of incorporation thatirector
of the corporation will not be personally liableth® corporation or its stockholders for monetaagndges for brea
of fiduciary duty as a director, except where threator breached the duty of loyalty, failed to acgood faith,
engaged in intentional misconduct or knowingly ated a law, authorized the payment of a dividenapproved a
stock repurchase in violation of Delaware corpotaeor obtained an improper personal benefit. &uaended and
restated certificate of incorporation will provitte this limitation of liability.

Section 145 of the DGCL, or Section 145, provides &i Delaware corporation may indemnify any persba
was, is or is threatened to be made, party to largatened, pending or completed action, suit ocgeding, whether
civil, criminal, administrative or investigativetfeer than an action by or in the right of such cogpion), by reason
of the fact that such person is or was an offidegctor, employee or agent of such corporatiois @r was serving
at the request of such corporation as a direcfficeo, employee or agent of another corporatioemterprise. The
indemnity may include expenses (including attorhésss), judgments, fines and amounts paid in setthérmactuall
and reasonably incurred by such person in conneutith such action, suit or proceeding, providedrsperson
acted in good faith and in a manner he or she nedbp believed to be in or not opposed to the caiian’s best
interests and, with respect to any criminal actioproceeding, had no reasonable cause to behevdis or her
conduct was illegal. A Delaware corporation mayeimetify any persons who were or are a party to hrgatened,
pending or completed action or suit by or in thghtiof the corporation by reasons of the fact hh person is or
was a director, officer, employee or agent of aaptiorporation or enterprise. The indemnity mayude expenses
(including attorneys’ fees) actually and reasonaftyirred by such person in connection with theedsé or
settlement of such action or suit, provided sudls@eacted in good faith and in a manner he oresasonably
believed to be in or not opposed to the corpor&ibast interests, provided that no indemnificaimpermitted
without judicial approval if the officer, directagmployee or agent is adjudged to be liable tactrporation. Where
an officer or director is successful on the measitetherwise in the defense of any action refetoegbove, the
corporation must indemnify him against the expenggish such officer or director has actually ands@nably
incurred.

Section 145 further authorizes a corporation tepase and maintain insurance on behalf of any pewo is
or was a director, officer, employee or agent efc¢brporation or is or was serving at the requesiecorporation
as a director, officer, employee or agent of anotiogporation or enterprise, against any
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liability asserted against him and incurred by minany such capacity, or arising out of his or $tatus as such,
whether or not the corporation would otherwise hidneepower to indemnify him under Section 145.

Our amended and restated bylaws will provide ttatwast indemnify our directors and officers to filléest
extent authorized by the DGCL and must also pageses incurred in defending any such proceediagwance o
its final disposition upon delivery of an undertadsi by or on behalf of an indemnified person, fmaseall amounts
so advanced if it should be determined ultimatet such person is not entitled to be indemnifiedeu this section
or otherwise.

The indemnification rights set forth above shall be exclusive of any other right which an inderneuifperson
may have or hereafter acquire under any status&jgion of our amended and restated certificat@a@drporation,
our amended and restated bylaws, agreement, veteakholders or disinterested directors or othsewi

We expect to maintain standard policies of insueathat provide coverage (1) to our directors arfiders
against loss rising from claims made by reasorreddh of duty or other wrongful act and (2) to uthwespect to
indemnification payments that we may make to surctbrs and officers.

The proposed form of Underwriting Agreement to ibedfas Exhibit 1.1 to this Registration Statemanotvides
for indemnification to our directors and officeng the underwriters against certain liabilities.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

On August 23, 2010, the Registrant issued 100 stadrthe Registrand’Class B common stock, par value $
per share, to FXCM Holdings, LLC for $1.00. Theuissce of such shares of Class B common was nateegd
under the Securities Act of 1933, as amended Heedrities Act”), because the shares were offeneldsald in a
transaction exempt from registration under Sedi@) of the Securities Act.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

Exhibit Index

1.1 Underwriting Agreement*
3.1 Form of Amended and Restated Certificate of Incaafion of the Registrant*
3.2 Form of Amended and Restated Bylaws of the Regigtrz
5.1 Opinion of Simpson Thacher & Bartlett LLP regardiajidity of the shares of Class A common stock
registered**
10.1 Form of Amended and Restated Limited Liability Canyp Agreement of FXCM Holdings, LLC*
10.2 Form of Tax Receivable Agreement
10.3 Form of Exchange Agreement
10.4 Form of Registration Rights Agreement
10.5 Form of Long Term Incentive Plan’
10.6  Form of Annual Incentive Plan*
10.7 Offer Letter of Robert Lande*
10.8 Share Purchase Agreement among the sellers of ODbup3.imited and FXCM Holdings, LLC*
10.8.1 Closing Agreement among the sellers of ODL Groupiteéd and FXCM Holdings, LLC*
10.8.z Post Closing Agreement No. 1 among the sellersf Group Limited, Blue FX Holdings Corporation,
Cowley Corporation, FXCM Holdings, LLC and FXCM l#t
10.9 Form of Option Award Agreement?
10.10 Form of Severance Agreement of Dror (Drew) Niv &aVvid Sakhai**
10.11 2010 White Label Agreement by and between Forext@lddarkets Limited, Global Finance Company
and Master Capital Group’
10.12 Form of Option Award Agreement for N-Employee Directors*
16.1 Letter from McGladrey & Pullen, LLP to the Secwegiand Exchange Commissior
21.1 Subsidiaries of the Registrant
23.1 Consent of Ernst & Young LLP as to FXCM Ir
23.2 Consent of Ernst & Young LLP as to FXCM Holding$,@

-2




Table of Contents

23.3 Consent of McGladrey & Pullen, LLP as to FXCM Haigs, LLC
23.4 Consent of Ernst & Young LLP as to ODL Group Linai

23.5 Consent of Simpson Thacher & Bartlett LLP (inclu@deadpart of Exhibit 5.1)*
23.6 Consent of Aite Group, LLC*

23.7 Consent of Greenwich Associates LLC

23.8 Consent of James Brown to be named as a directoinee**
23.9 Consent of Eric LeGoff to be named as a directoninee**
23.1C Consent of Robin Davis to be named as a directorimee**
23.11 Consent of Perry Fish to be named as a directoiimes

23.1Z Consent of Arthur Gruen to be named as a diredorinee**
23.12 Consent of Ryan Silverman to be named as a direciminee**
24.1 Power of Attorney**

** Previously filed.

ITEM 17. UNDERTAKINGS

(1) The undersigned registrant hereby undertakesawide to the underwriter at the closing spedifie the
underwriting agreements certificates in such denations and registered in such names as requirdieby
underwriter to permit prompt delivery to each parsdr.

(2) Insofar as indemnification for liabilities aing under the Securities Act of 1933 may be pegditb
directors, officers and controlling persons of tegistrant pursuant to the foregoing provisiontberwise, the
registrant has been advised that in the opinidh@fSecurities and Exchange Commission such indexatidn is
against public policy as expressed in the Act anthierefore, unenforceable. In the event thaaiancior
indemnification against such liabilities (otherrnhthe payment by the registrant of expenses indwreaid by a
director, officer or controlling person of the refgant in the successful defense of any action osyproceeding) is
asserted by such director, officer or controllirggon in connection with the securities being rtegésl, the
registrant will, unless in the opinion of its coehthe matter has been settled by controlling gtent submit to a
court of appropriate jurisdiction the question wiggtsuch indemnification by it is against publidippas expressed
in the Act and will be governed by the final adgation of such issue.

(3) The undersigned Registrant hereby undertalkads th

(A) For purposes of determining any liability undiee Securities Act of 1933, the information ondtte
from the form of prospectus filed as part of tlagistration statement in reliance upon Rule 430& @ntainec
in a form of prospectus filed by the registrantguamt to Rule 424(b) (1) or (4) or 497(h) underSeeurities
Act shall be deemed to be part of this registrasiatement as of the time it was declared effective

(B) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus bealleemed to be a new registration statementrrgltdithe
securities offered therein, and the offering oftssecurities at that time shall be deemed to bénitial bona
fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesofA&033, as amended, the Registrant has duly cahised
Registration Statement to be signed on its behyalhe undersigned, thereunto duly authorized, iwNerk, New
York, on the 234 day of November, 2010.

FXCM Inc.

By: /s/ Drew Niv

Name: Dror (Drew) Niv
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen
signed by the following persons in the capacitieidated on the 28 day of November, 2010.

Signature Title

* Director and Chief Executive Officer
Dror (Drew) Niv (principal executive officer)

* Director and Chief Operating Officer

David Sakha

* Director
William Ahdout

* Director

Kenneth Grossma

* Director
Eduard Yusupo

* Chief Financial Officer
Robert Lande (principal financial and accounting officer)

*By: /s/ DRew Niv

Name: Dror (Drew) Ni\
Title: Attorney-in-fact
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Exhibit 23.1

Consent of Independent Registered Public Accourking

We consent to the reference to our firm under #ion “Experts” and to the use of our report d&egtember 3, 2010, relating to our audit
of the statement of financial condition of FXCM Ir&s of August 23, 2010 in Amendment No. 4 to tiegiRration Statement (Form S-1
No. 333-169234) and related Prospectus of FXCM Inc. datedember 23, 2010.

/sl Ernst & Young LLP
New York, NY
November 23, 201



Exhibit 23.Z

Consent of Independent Registered Public Accourking

We consent to the reference to our firm under #ion “Experts” and to the use of our report d&egtember 3, 2010, relating to our audit
of the consolidated statement of financial conditidd FXCM Holdings, LLC and Subsidiaries as of Dmber 31, 2009, and the related

consolidated statements of operations and compsaleimcome, changes in equity, and cash flowshferyear ended December 31, 2009, in
Amendment No. 4 to the Registration Statement (F8rinNo. 333-169234) and related Prospectus of FX@Mdated November 23, 2010.

/sl Ernst & Young LLP
New York, NY
November 23, 201



Exhibit 23.:

Consent of Independent Registered Public Accourking

We consent to the use in this Amendment No. 4édR@gistration Statement on Form S-1 of FXCM Idow report dated June 24, 2010,
except for Note 14, as to which the date is Sepéer@b2010 relating to our audits of the consoéiddinancial statements of FXCM Holdin

LLC and Subsidiaries at December 31, 2008 anchimrears ended December 31, 2008 and 2007, appéatime Prospectus, which is part
of this Registration Statement.

We also consent to the reference to our firm utigeicaptions “Experts” in such Prospectus.

/sl McGladrey & Pullen, LLP
New York, New York
November 23, 201



Exhibit 23.¢

Consent of Independent Auditors

We consent to the reference to our firm under #ion “Experts” and to the use of our report datedember 1, 2010 with respect to the

consolidated financial statements of ODL Group tédiin this Amendment No. 4 to the RegistratiorteSteent (Form S-1 No. 333-169234)
and related Prospectus of FXCM Inc.

/sl Ernst & Young LLP
London, England
November 23, 201



