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SPECIAL NOTE ON FORWARD-LOOKING INFORMATION

This Form 10-Q contains forward-looking statememithin the meaning of Section 27A of the Securittes of 1933, as amended (the
“Securities Act”), and Section 21E of the Secusitiexchange Act of 1934, as amended (the “Exchamg§./ASuch statements are based upon
current expectations that involve risks and unaatitss. Any statements contained herein that atestadements of historical fact may be
deemed to be forward-looking statements. For exaywpbrds such as “may,” “will,” “should,” “estima¢ “predicts,” “possible,” “potential,”
“continue,” “strategy,” “believes,” “anticipates;plans,” “expects,” “intends,” and similar expreass are intended to identify forward-
looking statements.

Our actual results and the outcome and timing dhoeevents may differ significantly from the expations discussed in the forward-
looking statements. Factors that might cause ofriborte to such a discrepancy include, but ardimoted to, the factors set forth below and
may impact either or both of our operating segments

» market conditions, including trading volume armdiatility, potential deterioration of equity adebt capital markets and markets
for commercial real estate and related services pain ability to access the capital mark

» pricing, commissions and fees, and market positiith respect to our products and services and thbeer competitors
» the effect of industry concentration and reorgaiina reduction of customers, and consolidat
» liquidity, regulatory, and clearing capital requirents and the impact of credit market eve

» our relationships with Cantor Fitzgerald, LaRd its affiliates (“Cantor”), including Cantor Egerald & Co. (“CF&Co0”) and
Cantor Commercial Real Estate Company, L.P. (“COR&iiy related conflicts of interest, any impacCaintor’s results on our
credit ratings and/or associated outlooks, CF&@ating as our sales agent under our controlledyequiother offerings,
CF&Co’s acting as our financial advisor and/or deahanager in connection with potential businesslgnations, tender offers,
dispositions, or other transactions, our partiégrain various investments, stock loans or cashagament vehicles placed by or
recommended by CF&Co, and any services provide@®RE with respect to finding and reviewing suitasbeuisition or partner
candidates, structuring transactions, and negagjatnd due diligence service

e economic or geopolitical conditions or uncertaisitithe actions of governments or central bankstladnpact of natural disast
or weather-related or similar events, including povailures, communication and transportation gions, and other
interruptions of utilities or other essential sees;

» the effect on our businesses, our clientspthekets in which we operate, and the economy ieigdof possible shutdowns of the
U.S. government, sequestrations, uncertaintiegdegathe debt ceiling and the federal budget, @athér potential political
impasses

» the effect on our businesses of reductions in dviedustry volumes in certain of our products a®sult of Federal Reserve Bo
guantitative easing, the tapering or ending of ¢jtetive easing, and other factors, including #el and timing of governmental
debt issuances and outstanding amot

» the effect on our businesses of worldwide goregntal debt issuances, austerity programs, ineseasdecreases in deficits,
changes in monetary policy, and potential politiogbasses or regulatory requirements, includingeiased capital requirements
for banks and other financial institutior

» extensive regulation of our businesses, chamgeegyulations relating to the financial servicesmmercial real estate and other
industries, and risks relating to compliance matti#rcluding regulatory examinations, inspectiongestigations and enforcement
actions, and any resulting costs, fines, penali@sctions, enhanced oversight, increased finaanilkcapital requirements, and
changes to or restrictions or limitations on spedcittivities, operations, compensatory arrangemamtd growth opportunities,
including acquisitions, hiring, and new businesgesducts, or service

» factors related to specific transactions oresenf transactions, including credit, performarargd unmatched principal risk, trade
failures, counterparty failures, and the impadtrafid and unauthorized tradir

» costs and expenses of developing, maintairgind,protecting our intellectual property, as weleaployment and other litigation
and their related costs, including judgments ditesaents paid or received and the impact thereafwrfinancial results in any
given period

» certain financial risks, including the possitigilof future losses, reduced cash flows from opiens, increased leverage and the
need for long-term borrowings or other sourcesashg relating to acquisitions, dispositions, teraféers or other matters,
potential liquidity and other risks relating to ability to obtain financing or refinancing of etirgy debt on terms acceptable to
if at all, and risks of the resulting leverage lunting potentially causing a reduction in our ctadtings and/or associated outloc
increased borrowing costs, as well as interestanateforeign currency exchange rate fluctuatis

» risks associated with the temporary or longemtinvestment of our available cash, includingadéis or impairments on our
investments or cash management vehicles and aatliéitt of loan balances owed to us by partnersplegrees, or other:
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» our ability to enter new markets or develop reeducts, trading desks, marketplaces, or sergnddgo induce customers to use
these products, trading desks, marketplaces, vicesrand to secure and maintain market st

» our ability to enter into marketing and strategjliances and business combinations or othesgetions in the financial services,
real estate, and other industries, including adtipnis, tender offers, dispositions, reorganizatiqmartnering opportunities and
joint ventures, and our ability to maintain or diexerelationships with independently owned offieesur real estate servic
business, the anticipated benefits of any suclséetions or relationships and the future impaeyf such transactions or
relationships on our financial results for currenfuture periods, the integration of any completeduisitions and the use of
proceeds of any completed dispositions, and theevad any hedging entered into in connection withsideration received or to
be received in connection with such dispositic

e our estimates or determinations of potential valith respect to various assets or portions of ausiresses, including with resp
to the accuracy of the assumptions or the valuatiodels or multiples use

» our ability to hire and retain personnel, includimgkers, managers, and other professiol
» our ability to expand the use of technology for tigland fully electronic trading in our product efings;

» our ability to effectively manage any growtlatimay be achieved, while ensuring compliance walithpplicable financial
reporting, internal control, legal compliance, aadulatory requirement

» our ability to identify and remediate any mé&kweaknesses in our internal controls that cedidct our ability to prepare
financial statements and reports in a timely mane@ntrol our policies, practices and procedurpsrations and assets, assess anc
manage our operational, regulatory, and financs&bkt and integrate our acquired businesses arets;

» the effectiveness of our risk management policies@ocedures, and the impact of unexpected markees and similar eveni

« information technology implementation issuesarcity constraints, failures, or disruptions im systems or those of the clients,
counterparties, exchanges, clearing facilitiestber parties with which we interact, including eyfecurity risks and incident

« the fact that the prices at which shares of@lass A common stock are sold in one or more ofcoutrolled equity offerings or in
other offerings or other transactions may vary ificamtly, and purchasers of shares in such offgriar transactions, as well as
existing stockholders, may suffer significant didatif the price they paid for their shares is ligthan the price paid by other
purchasers in such offerings or transactis

* our ability to meet expectations with respegpayments of dividends and distributions and refpases of shares of our Class A
common stock and purchases or redemptions of khggetnership interests of BGC Holdings, L.P. (‘BEGIdings”) or other
equity interests in our subsidiaries, includingrir€antor, our executive officers, other employgastners, and others, and the net
proceeds to be realized by us from offerings ofghares of Class A common stock;

» the effect on the market for and trading po€eur Class A common stock of various offeringd ather transactions, including
our controlled equity and other offerings of oua€d A common stock and convertible or exchangeddile securities, our
repurchases of shares of our Class A common stutharchases of BGC Holdings limited partnershipriests or other equity
interests in our subsidiaries, any exchanges amgtions of limited partnership units and issuamfeshares of Class A common
stock in connection therewith, including in parstep restructurings, our payment of dividends on@iass A common stock and
distributions on BGC Holdings limited partnershiperests, convertible arbitrage, hedging, and dteisactions engaged in by
holders of our 4.50% convertible notes and coumirtigs to our capped call transactions, and resdilsisares of our Class A
common stock by Cantor or by others of shares aeddirom us or Cantor, including pursuant to oupkayee benefit plans, unit
exchanges and redemptions, partnership restruggjratquisitions, conversions of our convertibleeapconversions or exchan
of our convertible or exchangeable debt securitiad, distributions from Cantor pursuant to Carstalistribution rights obligatior
and other distributions to Cantor partners, inalgdieferred distribution rights shar

The foregoing risks and uncertainties, as wellmgsrisks and uncertainties discussed under theihgadPart I, Item 1A—Risk
Factors,” “Part |, tem 2—Management’s Discussiad Analysis of Financial Condition and Results @e@ations,” and “Part I, Iltem 3—
Quantitative and Qualitative Disclosures About MarRisk” and elsewhere in this Form 10-Q, may cagseal results and events to differ
materially from the forward-looking statements. Thi®rmation included herein is given as of thafjl date of this Form 10-Q with the
Securities and Exchange Commission, and futurdtsesuevents could differ significantly from thefseward-looking statements. We do not
undertake to publicly update or revise any forwlmaking statements, whether as a result of newrinédion, future events, or otherwise.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Seiesritnd Exchange Commission (the
“SEC”). You may read and copy any document wedtléhe SEC’s Public Reference Room located at Qa8 Place, 100 F Street, N.E.,
Washington, D.C. 20549. You can also request cafiise documents, upon payment of a duplicatirg iy writing the Public Reference
Section of the SEC. Please call the SEC at 1-80D-3&30 for further information on the Public Refeze Room. These filings are also
available to the public from the SEC’s websitevatw.sec.gov

Our website addressvwenvw.bgcpartners.comThrough our website, we make available, freehafrge, the following documents as soon
as reasonably practicable after they are electatipifiled with, or furnished to, the SEC: our AraitReports on Form 10-K; our proxy
statements for our annual and special stockholdatimgs; our Quarterly Reports on Form 10-Q; ourréht Reports on Form 8-K; Forms 3,
4 and 5 and Schedules 13D filed on behalf of Ca@brGroup Management, Inc. (“CFGM”), our directarsl our executive officers; and
amendments to those documents. Our website algaineradditional information with respect to oudustry and business. The information
contained on, or that may be accessed throughyelsite is not part of, and is not incorporated,itiis Quarterly Report on Form 10-Q.
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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

BGC PARTNERS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL COND ITION
(in thousands, except per share data)

(unaudited)
September 3C December 31
2014 2013

Assets
Cash and cash equivalel $ 411,06 $ 716,91
Cash segregated under regulatory requirerr 9,96¢ 8,681
Securities owne 36,92¢ 33,11¢
Securities borrowe 6,80¢ —
Marketable securitie 176,67¢ 45,00:
Receivables from brok-dealers, clearing organizations, customers antkerklaroke-dealers 1,001,54: 349,91!
Accrued commissions receivable, | 299,05¢ 265,92
Loans, forgivable loans and other receivables feonployees and partners, | 143,28. 142,76¢
Fixed assets, ni 114,36 127,61!
Investments 18,554 17,70:
Goodwill 244.,80! 163,33
Other intangible assets, r 24,745 18,18(
Receivables from related parti 8,371 15,21:
Other asset 187,61! 174,98

Total asset $ 2,683,78 $2,079,36:
Liabilities, Redeemable Partnership Interest, and Huity
Accrued compensatic $ 231,57¢ $ 187,85!
Securities sold, not yet purchas 4,98¢ 2,031
Payables to brok-dealers, clearing organizations, customers antecelaroke-dealers 944,00¢ 303,54
Payables to related parti 7,17¢ 15,38:
Accounts payable, accrued and other liabili 383,84( 392,52!
Notes payable and collateralized borrowi 260,34¢ 258,35t
Notes payable to related part 150,00( 150,00(

Total liabilities 1,981,93 1,309,69:i
Commitments and contingencies (Note
Redeemable partnership inter 61,03: 66,91¢
Equity

Stockholder equity:
Class A common stock, par value $0.01 per shai@0B0 shares authorized; 217,011 and 202,671

shares issued at September 30, 2014 and Decemb# 13, respectively; and 185,381 and

181,583 shares outstanding at September 30, 2@lBarember 31, 2013, respectiv 2,17( 2,027
Class B common stock, par value $0.01 per sha@p@0 shares authorized; 34,848 shares issue

outstanding at September 30, 2014 and Decemb&@038B, convertible into Class A common st 34¢ 34¢
Additional paic-in capital 801,49 745,67!
Contingent Class A common sta 23,48: 12,05:
Treasury stock, at cost: 31,630 and 21,088 shdr€tass A common stock at September 30, 201«

December 31, 2013, respectivi (179,506 (121,75)
Retained defici (223,90) (167,92)
Accumulated other comprehensive income (i 6,19¢ (6,060)

Total stockholder equity 430,28: 464,36¢
Noncontrolling interest in subsidiari 210,53: 238,37!
Total equity 640,81 702,74
Total liabilities, redeemable partnership interasij equity $ 2,683,78 $2,079,36:

The accompanying Notes to the unaudited Condengeddlidated Financial Statements are an integrat pathese financial statements.
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BGC PARTNERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

(unaudited)
Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013
Revenues:
Commission: $331,46¢ $283,29! $ 926,73( $ 906,82
Principal transaction 51,32 67,78t 203,58! 241,13:
Real estate management servi 40,45: 40,447 119,29¢ 119,60¢
Fees from related parti 6,74¢ 8,071 21,74¢ 33,46:
Market date 1,66( 1,17¢ 4,78¢ 8,94¢
Software solution 70¢ 444 2,113 5,54(
Interest incomi 1,64 1,56: 5,63¢ 4,76:
Other revenue 2,211 1,40¢ 14,30¢ 3,41
Total revenue 436,21t 404,18 1,298,20 1,323,69
Expenses:
Compensation and employee bene 270,64 258,64 810,25¢ 986,13t
Allocations of net income and grant of exchangégttib limited partnership
units and FPU 52,51¢ 10,36¢ 106,24: 391,46:-
Total compensation and employee bent 323,15¢ 269,00° 916,50( 1,377,601
Occupancy and equipme 35,57¢ 37,90¢ 112,19 114,47!
Fees to related parti 2,681 2,022 6,621 7,151
Professional and consulting fe 10,56¢ 11,772 31,81( 38,08(
Communication: 20,081 22,45 61,857 69,54°
Selling and promotio 16,73( 19,83¢ 53,01( 63,39:
Commissions and floor brokera 4,80¢ 5,07t 14,58’ 17,24:
Interest expens 9,19: 9,16¢ 27,76: 28,85!
Other expense 26,73: 13,44 56,89¢ 90,52¢
Total expense 449,53: 390,68: 1,281,24. 1,806,87!
Other Income (losses), net
Gain on divestiture and sale of investme — — — 723,14
Losses on equity method investme (2,640 (2,705 (6,209 (7,217
Other Income 45,89: 31,86 45,33¢ 31,86
Total other income (losses), r 43,25 29,15¢ 39,13: 747,79:
Income from operations before income ta 29,931 42,66: 56,09¢ 264,61:
Provision for income taxe 18,80¢ 10,67¢ 23,15: 92,48:
Consolidated net incon $11,12¢ $31,98 $ 3294« $ 172,13
Less: Net income attributable to noncontrollingeietst in subsidiarie 3,91¢ 6,662 10,12¢ 105,34(
Net income available to common stockholc $ 7,211 $2532¢ $ 2282( $ 66,79
Per share data:
Basic earnings per shai
Net income available to common stockholc $ 7,211 $2532¢ $ 2282( $ 66,79
Basic earnings per she $ 00 $ 012 % 0.1C $ 0.3¢€
Basic weighte-average shares of common stock outstan 220,38t 219,17: 220,58 184,92:
Fully diluted earnings per shal
Net income for fully diluted share $ 10,74¢ $ 40,60 $ 3341: $ 128,91
Fully diluted earnings per she $ 005 $ 011 % 0.1C $ 0.3¢
Fully diluted weighte-average shares of common stock outstan 331,20¢ 355,16° 326,61( 363,14
Dividends declared per share of common s $ 01z $ 012 % 036 $ 0.3¢€
Dividends declared and paid per share of commask: $ 01z $ 0.1z % 03¢ $ 0.3¢€

The accompanying Notes to the unaudited Condengeddlidated Financial Statements are an integrat pathese financial statements.
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BGC PARTNERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)
(unaudited)

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013

Consolidated net incon $11,12¢ $31,98¢ $32,94¢ $172,13(

Other comprehensive (loss) income, net of
Foreign currency translation adjustme (4,28%) 1,56¢ (3,032 (1,559

Unrealized gain on securities available for ¢ 18,59: 60 17,43 60

Total other comprehensive (loss) income, net o 14,307 1,62¢ 14,40: (1,499
Comprehensive incorr 25,43t 33,61% 47,34° 170,63t
Less: Comprehensive income attributable to nonodiimg interest in subsidiaries, net of t 6,04¢ 6,90¢ 12,27 105,12¢
Comprehensive income attributable to common stddens $19,38¢  $26,70¢ $35,07¢ $ 65,51(

The accompanying Notes to the unaudited Condenseddlidated Financial Statements are an integrat pathese financial statements.
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BGC PARTNERS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES:
Consolidated net incorn
Adjustments to reconcile consolidated net incomeetibcash provided by operating activiti
Fixed asset depreciation and intangible asset @atian
Employee loan amortization and reserves on empltmszres
Equity-based compensation and allocations of net incontimited partnership units and FP!
Losses on equity method investme
Accretion of discount on convertible nor
Impairment of fixed asse
Deferred tax (benefit) provisic
Sublease provision adjustme
Gain on divestitur
Recognition of ear-out and related hedg
Other
Consolidated net income, adjusted for -cash and nc-operating item:
Decrease (increase) in operating as
Receivables from brok-dealers, clearing organizations, customers antertlaroke-dealers
Loans, forgivable loans and other receivables feonployees and partners, |
Accrued commissions receivable,
Securities borrowe
Securities owne
Receivables from related parti
Cash segregated under regulatory requiren
Other asset
Increase (decrease) in operating liabilit

Payables to brok-dealers, clearing organizations, customers antecelaroke-dealers
Payables to related parti

Securities sold, not yet purchas

Accounts payable, accrued and other liabili

Accrued compensatic
Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of fixed asst
Capitalization of software development cc
Purchase of equity method investme
Payments for acquisitions, net of cash acqt
Proceeds from divestiture, r
Purchase of marketable securi
Capitalization of trademarks, patent defense agibtration cost:

Net cash provided by (used in) investing activi

Nine Months Ended September 3C

2014 2013
$ 32,94 $ 172,13(
32,77 35,51¢
21,41; 187,92°
115,26 400,40¢
6,20: 7,217
3,591 3,89:
4,09¢ 1,17¢
(2,96¢) (71,466
494 —
— (550,75¢)
(44,69:) (31,86:)
— (316€)
169,12° 153,86t
(651,769 (893,899
(21,947 (32,95()
(2,73) (51,87
(6,80€) (70,44()
(3,809) (24€)
6,51¢ 7,991
(1,279) (5,170
(13,439 (17,579
640,68t 934,91
(7,95¢) (8,519)
2,95: —
(25,56¢) 64,79
(3,15%) 21,64¢
$ 8082 $ 102,55
$  (1004) $ (13469
(9,72¢) (11,539
(7,071) (1,17))
(38,267 (322)
— 575,28
(69,76() (4,867)
(164) (807)
$ (13502) $ 543,12
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BGC PARTNERS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS—(Continued)
(in thousands)

(unaudited)
Nine Months Ended September 3C
2014 2013

CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments of collateral borrowin (1,599 (32,347
Earnings distribution (39,227 (80,50
Redemption of limited partnership un (28,347 (92,16¢)
Repurchase of limited partnership intere (23,949 (3,73%)
Dividends to stockholdel (78,799 (65,55¢)
Repurchase of Class A common st (76,009 (5,76€)
Proceeds from offering of Class A common stock, — 1,34(
Cancellation of restricted stock units in satisfatbf withholding tax requiremen (1,31)) (940
Tax impact on delivery of equity awar — 4,70(
Other — 32

Net cash used in financing activiti (249,229 (274,94)

Effect of exchange rate changes on cash and casiatnts (2,419 (1,207)
Net (decrease) increase in cash and cash equis (305,85) 369,54(
Cash and cash equivalents at beginning of p¢ 716,91¢ 388,40¢
Cash and cash equivalents at end of pe $ 411066 $ 757,94
Supplemental cash informatic
Cash paid during the period for ta $ 59,63¢ $ 147,55
Cash paid during the period for inter $ 22,69C $ 23,48(
Supplemental nc-cash information

Issuance of Class A common stock upon exchangendétl partnership interes $ 64,17" $ 46,07¢

Donations with respect to Charity D $ — $ 5,72(

Issuance of Class A and contingent Class A comrtamk $or acquisition: $ 25,44 $ 1,04z

The accompanying Notes to the unaudited Condengeddlidated Financial Statements are an integrat pathese financial statements.
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BGC PARTNERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
For the Year Ended December 31, 2013
(in thousands, except share amounts)

(unaudited)
BGC Partners, Inc. Stockholders
Contingent Accumulated
ClassA ClassB Additional Other Noncontrolling
Common Common Class A Retained = Comprehensive
Paid-in Common Treasury Earnings Interest in
Stock Stock Capital Stock Stock (Deficit) Loss Subsidiaries Total
Balance, January 1, 2013 $141¢ $ 34¢ $575,38. $ 18,86¢ $(110,09() $(147,45) $ (4,187 $ 93,12( $427,41.
Consolidated net incon — — — — — 70,92 — 102,83. 173,75!
Other comprehensive loss, ne
tax — — — — — — (1,879 (319 (2,197
Equity-based compensation,
909,407 share 9 — 2,80¢ — — — — 1,80( 4,61¢
Dividends to common
stockholder: — — — — — (91,39 — — (91,399

Earnings distributions to limited

partnership interests and otl

noncontrolling interest — — — — — — — (89,48) (89,48
Grant of exchangeability and

redemption of limited

partnership interests, issuar

of 55,953,246 share 56( — 151,55: — — — — 141,82 293,93
Issuance of Class A common

stock (net of costs), 1,053,8

shares 11 — 4,13: — — — — 1,86¢ 6,00¢
Redemption of FPUs, 1,373,0

units — — — — — — — (2,050  (2,050)
Repurchase of Class A common

stock, 3,046,857 shar — — — — (11,669 — — (3,865 (15,529

Re-allocation of equity due to

additional investment by

founding/working partner — — — — — — — (93¢) (93¢)
Issuance of contingent and

Class A common stock for

acquisitions, 2,799,604 sha 27 — 9,49: (6,817) — — — (927) 1,77¢
Purchases of Newmark

noncontrolling interes — — (2,540 — — — — (6,827)  (9,367)
Other 1 — 4,851 — — — — 1,34« 6,19¢

Balance, December 31, 2013 $ 2,027 $ 34& $745,67¢ $ 12,05! $(121,75) $(167,92) $ (6,060) $ 238,37 $702,74

The accompanying Notes to the unaudited Condenseddlidated Financial Statements are an integrat pathese financial statements.
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BGC PARTNERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQU ITY—(Continued)
For the Nine Months Ended September 30, 2014
(in thousands, except share amounts)

(unaudited)
BGC Partners, Inc. Stockholders
Contingent Accumulated
ClassA ClassB Additional Other Noncontrolling
Common Common Class A Retained = Comprehensive
Paid-in Common Treasury Earnings Interest in
Stock Stock Capital Stock Stock (Deficit) Loss Subsidiaries Total
Balance, January 1, 2014 $2,027 $ 34t $745,67¢ $ 12,05. $(121,75) $(167,92) $ (6,060) $ 238,37 $702,74
Consolidated net incon — — — — — 22,82( — 10,12¢ 32,94¢
Other comprehensive gain, ne
of tax — — — — — — 12,25¢ 2,14~ 14,40:
Equity-based compensation,
877,610 share 9 — 1,99¢ — — — — 90¢ 2,91¢
Dividends to common
stockholder: — — — — — (78,799 — — (78,799

Earnings distributions to limited

partnership interests and otl

noncontrolling interest — — — — — — — (37,61¢ (37,619
Grant of exchangeability and

redemption of limited

partnership interests, issuar

of 9,068,862 share 0 — 45,88: — — — — 24,80t  70,77:
Issuance of Class A common

stock (net of costs), 36,521

shares — — 19¢ — — — — 62 26C
Redemption of FPUs, 2,349,5

units — — — — — — — (4,759 (1,759
Repurchase of Class A common

stock, 10,541,939 shar — — 5 — (57,759 — — (18,26() (76,009

Cantor purchase of Cantor un

from BGC Holdings upon

redemption of

founding/working partner

units and subsequent

repurchases by BGC

Holdings, 3,142,257 unit — — — — — — — (13,716 (13,716
Re-allocation of equity due to

additional investment by

founding/working partner — — — — — — — (110 (110
Issuance of Class A common

stock for acquisitions,

1,658,804 share 17 — 8,021 (2,689 — — — 1,64( 7,00(
Issuance of contingent shares

and limited partnership

interests in connection with

acquisitions — — — 14,11¢ — — — 4,32¢ 18,44:
Purchases of Newmark

noncontrolling interes — — (16) — — — — (24) (40
Other 27 — (279 — — — — (376) (628)

Balance, September 30, 201 $ 2,17( $ 34& $801,49: $ 23,480 $(179,500) $(223,90) $ 6,19¢ $ 210,53 $640,81

The accompanying Notes to the unaudited Condenseddlidated Financial Statements are an integrat pathese financial statements.
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BGC PARTNERS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

1. Organization and Basis of Presentatioi
Business Overview

BGC Partners, Inc. (together with its subsidiari@&C Partners,” “BGC” or the “Company”) is a leadiglobal brokerage company
servicing the financial and real estate marketsufh its two segments, Financial Services and Rei@te Services. The Compasyinancia
Services segment specializes in the brokeragéofad range of products, including fixed incomeusiies, interest rate swaps, foreign
exchange, equities, equity derivatives, creditwdgives, commodities, futures and structured pritglutalso provides a wide range of
services, including trade execution, broker-deségvices, clearing, processing, information, amoback-office services to a broad range of
financial and non-financial institutions. BGC Pantsl integrated platform is designed to provideifidity to customers with regard to price
discovery, execution and processing of transactiamnd enables them to use voice, hybrid, or in nmaagkets, fully electronic brokerage
services in connection with transactions execuitgeover-the-counter (“*OTC”) or through an excganThrough its BGC Trader™ and
BGC Market Data brands, BGC Partners offers fir@rteichnology solutions, market data, and analydtsted to select financial instruments
and markets.

Newmark Grubb Knight Frank (“NGKF") is a full-sengé commercial real estate platform that comprise€dlompany’s Real Estate
Services segment, offering commercial real estatartts, owners, investors and developers a widgrahservices, including leasing and
corporate advisory, investment sales and finasgalices, consulting, project and development mamagt, and property and facilities
management.

The Company’s customers include many of the wollsfgest banks, broker-dealers, investment barkding firms, hedge funds,
governments, corporations, property owners, rdateslevelopers and investment firms. BGC Partnasoffices in dozens of major mark
including New York and London, as well as AtlarBajjing, Boston, Charlotte, Chicago, Copenhagenla®aDenver, Dubai, Hong Kong,
Houston, Istanbul, Johannesburg, Los Angeles, MeRity, Miami, Moscow, Nyon, Paris, PhiladelphidpRle Janeiro, San Francisco, Santa
Clara, S&o Paulo, Seoul, Singapore, Sydney, Tdkymnto, Washington, D.C. and Zurich.

Basis of Presentation

The Company’s unaudited condensed consolidateddiabstatements have been prepared pursuant talteeand regulations of the
U.S. Securities and Exchange Commission (the “SBE@) in conformity with accounting principles geadbr accepted in the U.S. (“U.S.
GAAP”). The Company’s unaudited condensed constdiifinancial statements include the Comparaccounts and all subsidiaries in wt
the Company has a controlling interest. Intercorgdzalances and transactions have been eliminateghisolidation. Certain reclassificatic
have been made to previously reported amountsrifoa to the current presentation.

During the three months ended September 30, 2B&42ompany changed the presentation of certairiténegs in the condensed
consolidated statements of operations. The Compamwypresents a new section entitled “Other incolo®sés), net” which is comprised of
Gain on divestiture and sale of investments, Lossesquity method investments and Other incomen Gaidivestiture and sale of
investments and Losses on equity method investneats both previously presented as separate revigrugems. Other income, for the
three and nine months ended September 30, 201204r8] is comprised of the gain associated wittNAEDAQ OMX earn-out shares and
the movements related to the mark-to-market artiddges on the shares. The NASDAQ OMX eauhgain, including the impact of the m
to market and related hedges was previously reppageOther revenues in the Company’s condensealidaied statements of operations.

The unaudited condensed consolidated financiadrsiants contain all normal and recurring adjustmtas in the opinion of
management, are necessary for a fair presentattitie a@naudited condensed consolidated stateméfiteacial condition, the unaudited
condensed consolidated statements of operatiomsirthudited condensed consolidated statementsmfrebensive income, the unaudited
condensed consolidated statements of cash flowthenshaudited condensed consolidated statementgafjes in equity of the Company
for the periods presented.

Recent Accounting Pronouncements

On May 28, 2014, the FASB issued ASU No. 2014R&yenue from Contracts with Customeangich relates to how an entity
recognizes the revenue it expects to be entitlddrtthe transfer of promised goods and serviceugtomers. The ASU will replace certain
existing revenue recognition guidance when it bezoeffective on January 1, 2017. Early adoptiorotspermitted. The standard permits the
use of either the retrospective or cumulative effemsition method. Management is currently evihgethe impact of the future adoption of
the ASU on the Company’s unaudited condensed cioiased! financial statements.

In August 2014, the FASB issued ASU No. 2014 Rfgsentation of Financial Statements—Going Congevhich relates to disclosure
of uncertainties about an en’s ability to continue as a going concern. The AStVjaes additional guidance on manager's responsibilit



to evaluate the condition of an entity and the nexgudisclosures based on this assessment. Thedameaits in this update are effective
for the annual period ending after December 1562amhd early application is permitted. The adoptibthis FASB guidance would not
impact the Company’s unaudited condensed consetidatancial statements.
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2. Divestiture

On June 28, 2013, the Company sold (the “NASDAQ OM&nsaction”) its on-the-run, electronic benchmidr. Treasury platform
(the “Purchased Assets” or “eSpeed”) to The NASDBRIX Group, Inc. (“NASDAQ OMX?"). Upon the sale of pSed, NASDAQ OMX
paid the Company $750 million in cash consideratamjusted for certain pre-paid amounts and acctosts and expenses. An earn-out of up
to 14,883,705 shares of NASDAQ OMX common stockK kel paid ratably in each of the fifteen yearsdaiing the closing in which the
consolidated gross revenue of NASDAQ OMX is equairtgreater than $25 million. The earn-out wadweed from the initial gain on the
divestiture and will be recognized in income whieis realized and earned, consistent with the attbog guidance for gain contingencies.
With respect to this earn-out, during the three themended September 30, 2014 and 2013 the Compaaogirtized the receipt of
992,247 shares of NASDAQ OMX common stock valuef4at 1 million and $31.9 million respectively. AsSeptember 30, 2014 the
Company holds approximately $84.2 million of NASDAIMX shares which are included in Marketable s¢imsin the Company’s
condensed consolidated statements of financialitondThe Purchased Assets were included in the@my’s Financial Services segment.

The Company has from time-to-time entered into hegltransactions using derivative contracts to mine the effect of price changes
of the NASDAQ OMX shares we own (see Note 11—"Datives”). The Company does not designate such atdrescontracts as hedges for
accounting purposes. The change in fair value esdtderivative contracts is included as part oh&®income” in the Company’s unaudited
condensed consolidated statements of operatiottsthé related fair value of the derivative contsaeflected as part of “Receivables from
broker-dealers, clearing organizations, customedsralated broker-dealers” or “Payables to brolealers, clearing organizations, customers
and related broker-dealers” in the Company’s urtaddiondensed consolidated statements of finacaradition.

In connection with the transaction, the Compangstt into a transition services agreement, unde&shwthe Company will provide
certain services to NASDAQ OMX over a period ramgirom 12 to 18 months from the acquisition clositage. The Company attributed
approximately $2.9 million of the proceeds from fade to the transition services agreement, whiaé recognized as revenue over a period
of 12 months. For the quarter ended September@0},2he Company did not recognize any revenue mipects to this transition services
agreement. For the nine months ended Septemb@038@, the Company recognized approximately $1.8anibf revenue with respect to t
transition services agreement, which is includetOther revenues” in the Company’s unaudited cosddrconsolidated statements of
operations.

3. Limited Partnership Interests in BGC Holdings

BGC Holdings, L.P. (“BGC Holdings”) is a consoliddtsubsidiary of the Company for which the Comparthe general partner. The
Company and BGC Holdings jointly own BGC Partnér®,. (“‘BGC US”") and BGC Global Holdings L.P. (“BGGlobal”), the two operating
partnerships. Listed below are the limited parthigrinterests in BGC Holdings. The founding/workipartner units, limited partnership units
and limited partnership interests held by Canttederald, L.P. (“Cantor”) (“Cantor units”), each@sascribed below, collectively represent all
of the “limited partnership interests” in BGC Haids.

Founding/Working Partner Units

Founding/working partners have a limited partngrshierest in BGC Holdings. The Company accountsdanding/working partner
units (“FPUs") outside of permanent capital, asdBemable partnership interest,” in the Companyaudiied condensed consolidated
statements of financial condition. This classificatis applicable to founding/working partner urbecause these units are redeemable upon
termination of a partner, including a terminatidremployment, which can be at the option of thergarand not within the control of the
issuer.

Founding/working partner units are held by limifgattners who are employees and generally receiagealy allocations of net incorr
Upon termination of employment or otherwise ceasingrovide substantive services, the founding/\vaylpartner units are generally
redeemed, and the unit holders are no longer edititl participate in the quarterly allocations ef mcome. Since these allocations of net
income are cash distributed on a quarterly basisaa® contingent upon services being provided byuttit holder, they are reflected as a
component of compensation expense under “Allocat@fmet income and grant of exchangeability tatéoh partnership units and FPUsS” in
the Company’s unaudited condensed consolidateehséits of operations.

Limited Partnership Units

Certain employees hold limited partnership inter@stBGC Holdings (e.g., REUs, RPUs, PSUs, PSIsLétds, collectively the
“limited partnership units”). Generally, such uniézeive quarterly allocations of net income, whachk cash distributed and generally are
contingent upon services being provided by the holilers. As prescribed in FASB guidance, the gulgrallocations of net income on such
limited partnership units are reflected as a conepbf compensation expense under “Allocationsatfimcome and grant of exchangeability
to limited partnership units and FPUs” in the Compa unaudited condensed consolidated statemergeshtions.

Certain of these limited partnership units entitle holders to receive post-termination paymentskip the notional amount of the
units in four equal yearly installments after tlwder’s termination. These limited partnership siite accounted for as post-termination
liability awards, and in accordance with FASB guida, the Company records compensation expenskda@vtards based on the change in
value at each reporting date in the Comj's unaudited condensed consolidated statementseddtins as part ¢ Compensation an



employee benefits.”
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The Company has also awarded certain preferredqrattip units (“Preferred Units”). Each quarteg ttet profits of BGC Holdings are
allocated to such units at a rate of either 0.68{&%ich is 2.75% per calendar year) or such othsount as set forth in the award
documentation (the “Preferred DistributionThese allocations are deducted before the caloulaid distribution of the quarterly partners
distribution for the remaining partnership unitslame generally contingent upon services beingigeaiby the unit holder. The Preferred
Units are not entitled to participate in partnepstiistributions other than with respect to the &mefd Distribution. Preferred Units may not be
made exchangeable into the Comparglass A common stock and are only entitled tdPtederred Distribution, and accordingly they ao¢
included in the Company’s fully diluted share courtie quarterly allocations of net income on PrefétUnits are reflected in compensation
expense under “Allocations of net income and geadigixchangeability to limited partnership units &RIUs” in the Company’s unaudited
condensed consolidated statements of operatiotes: déduction of the Preferred Distribution, theaéning partnership units generally
receive quarterly allocations of net income basetheir weightedaverage pro rata share of economic ownership obpleeating subsidiarie

Cantor Units

Cantor units are reflected as a component of “Notrodling interest in subsidiaries” in the Compasmyhaudited condensed
consolidated statements of financial condition. tGareceives allocations of net income, which ashcdistributed on a quarterly basis and
are reflected as a component of “Net income attaibie to noncontrolling interest in subsidiaries'the Company’s unaudited condensed
consolidated statements of operations.

General

Certain of the limited partnership interests, dibget above, have been granted exchangeabilityGtges A common stock on a one-for-
one basis (subject to adjustment); additional Bahipartnership interests may become exchangeab@dss A common stock on a one-for-
one basis (subject to adjustment). Any exchandinited partnership interests into Class A commbarss would not impact the fully dilut
number of shares and units outstanding. Because timeited partnership interests generally recqivarterly allocations of net income, such
exchange would have no significant impact on thehdbows or equity of the Company. Each quartetrjmesme is allocated between the
limited partnership interests and the common stoltldrs. In quarterly periods in which the Compaag h net loss, the loss allocation for
FPUs, limited partnership units and Cantor unitslliscated to Cantor and reflected as a comporfeiNeat income attributable to
noncontrolling interest in subsidiaries” in the Guany’s unaudited condensed consolidated staternénfgerations. In subsequent quarters in
which the Company has net income, the initial atmmn of income to the limited partnership intesestto “Net income attributable to
noncontrolling interests in subsidiaries,” to reepany losses taken in earlier quarters, with émeaining income allocated to the limited
partnership interests. This income (loss) allocagimcess has no impact on the net income allo¢atedmmon stockholders.

4.  Acquisitions

In February 2014, the Company acquired select asset liabilities of Heat Energy Group, LLC (“HEAT'an independent over-the-
counter energy brokerage company focused on thenagerm power markets and natural gas swaps. H&#ecializes in electricity and
power brokerage and has offices in New York, Nemseleand Florida.

On May 9, 2014, the Company acquired Remate Liadeading Mexican inter-dealer broker, which splema in interest rate
derivatives and bond brokerage. Remate Lince idduemtered in Mexico City and has operations in Nesk as well.

Cornish & Carey
On August 13, 2014 the Company completed the aitiguiof Cornish & Carey Commercial (“Cornish & @g").

The total consideration for Cornish & Carey wasragpnately $77.1 million, comprised of cash, shasEBGCP Class A common
stock and BGC Holdings limited partnership unitseexcess of the consideration over the fair vafitbe net assets acquired has been
recorded as goodwill of approximately $61.7 millamd was allocated to the Company’s Real Estatécg@srsegment. The Company has
made a preliminary allocation of the consideratimthe assets acquired and liabilities assumed the @cquisition date.

The results of operations of the Company’s acqaissthave been included in the Company’s unaudibediensed consolidated
financial statements subsequent to their respedtives of acquisition. The Company expects toifirats analysis with respect to
acquisitions within the first year after the comjae of the transaction, and therefore adjustmemfzeliminary allocations may occt



5. Earnings Per Share

FASB guidance ofzarnings Per Shar€’EPS”) establishes standards for computing andgting EPS. Basic EPS excludes dilution
and is computed by dividing net income availabledmmon stockholders by the weighted-average sldiremammon stock outstanding and
contingent shares for which all necessary condstimawve been satisfied except for the passage ef et income is allocated to the
Company’s outstanding common stock, FPUSs, limitedrrship units and Cantor units (see Note 3—“techiPartnership Interests in BGC
Holdings”).
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The Company’s earnings for the three and nine nsoatitled September 30, 2014 and 2013 were alloaatidlows (in thousands):

Three Months Ended Nine Months Ended

September 30, September 30,

2014 2013 2014 2013
Net income available to common stockholc $7,211 $2532¢ $22,82( $ 66,79(
Allocation of income to limited partnership intet®i BGC Holding:s $8,84¢ $10,68¢ $17,25¢ $161,71¢

The following is the calculation of the Companyasiz EPS (in thousands, except per share data):

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013
Basic earnings per shar:
Net income available to common stockholc $ 7,211 $ 2532¢ $ 22,82( $ 66,79(
Basic weighte-average shares of common stock outstan 220,38¢ 219,17: 220,58{ 184,92
Basic earnings per she $ 00 $ 012 $ 0.1C $ 0.3€

Fully diluted EPS is calculated utilizing net inceravailable for common stockholders plus net incaifezations to the limited
partnership interests in BGC Holdings, as welldjsstments related to the interest expense on tmwetible Notes, if applicable (see Note
16—"“Notes Payable, Collateralized and Short-Ternr@sings”), and expense related to dividend eqentd for certain RSUs, if applicable,
as the numerator. The denominator is comprisedleoCompany’s weighted-average outstanding sharesnafnon stock and, if dilutive, the
weighted-average number of limited partnershipragts and other contracts to issue shares of corstook, including Convertible Notes,
stock options and RSUs. Except for the PreferreitsUtine limited partnership interests generally potentially exchangeable into shares of
Class A common stock and are entitled to remaieamgings after the deduction for the PreferredriDistion; as a result, they are included in
the fully diluted EPS computation to the extent tha effect would be dilutive.

The following is the calculation of the Companydly diluted EPS (in thousands, except per shata)da

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013
Fully diluted earnings per shar:
Net income available to common stockholc $ 7,211 $ 25,32¢ $ 22,82( $ 66,79(
Allocation of net income to limited partnershipangsts in BGC Holdings, net of 3,53¢ 10,60: 10,59( 49,96:
Interest expense on convertible notes, net o — 4,67: — 12,16
Dividend equivalent expense on RSUs, net of — — 2 3
Net income for fully diluted share $ 10,74¢ $ 40,600 $ 33,41: $128,91¢
Weightec-average share
Common stock outstandir 220,38t 219,17. 220,58{ 184,92
Limited partnership interests in BGC Holdir 108,91. 93,95« 104,37t 137,24¢
Convertible note — 39,85¢ — 39,76%
RSUs (Treasury stock methc 80¢€ 92t 75¢ 28€
Other 1,10¢ 1,25¢ 887 922
Fully diluted weighte-average shares of common stock outstandin 331,20¢ 355,160 326,61( 363,14
Fully diluted earnings per shs $ 002 $ 011 $ 01C $ 0.3t

(1) For the three months ended September 30, 200 2@13, respectively, approximately 44.2 milliovd@.4 million potentially dilutive
securities were not included in the computatiofutl diluted EPS because their effect would haeeranti-dilutive. Anti-dilutive
securities for the three months ended Septembet(B@ included, on a weighted-average basis, 40ldmshares underlying
Convertible Notes and 4.0 million other securitie®ther contracts to issue shares of common s
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Additionally, as of September 30, 2014 and 2018peetively, approximately 6.4 million and 5.1 naitli shares of contingent Class A
common stock and limited partnership units werdused from the fully diluted EPS computations bessathe conditions for issuance had
not been met by the end of the respective periods.

6. Stock Transactions and Unit Redemption:
Class A Common Stock

Changes in shares of the Company’s Class A commoak sutstanding for the three and nine months @é®kptember 30, 2014 and
2013 were as follows:

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013

Shares outstanding at beginning of period 184,001,42 136,328,06 181,583,00 123,913,75
Share issuance

Exchanges of limited partnership interests 4,005,35 42,845,56 11,766,84 51,683,29

Vesting of restricted stock units (RSL 134,60: 121,79¢ 877,61( 745,18t

Acquisitions 901,51 — 1,658,80 1,086,97!

Other issuances of Class A common st 13,64« 553,78t 36,52 2,453,47.
Treasury stock repurchas (3,675,69) (966,24 (10,541,93) (999,72)
Shares outstanding at end of pet 185,380,84 178,882,96 185,380,84 178,882,96

(1) The issuances related to exchanges of limiggthprship interests did not impact the fully dddinumber of shares and units
outstanding

Class B Common Stock

The Company did not issue any shares of Class Brmonstock during the three and nine months endpte8der 30, 2014 and 2013.

Controlled Equity Offering

The Company has entered into a controlled equfsrioy sales agreement with Cantor Fitzgerald & CB8F&C0o”), pursuant to which
the Company may offer and sell up to an aggreda2@ million shares of Class A common stock. Shafadbe Company’s Class A common
stock sold under its controlled equity offeringesahgreements are used primarily for redemptiodsaohanges of limited partnership
interests in BGC Holdings. CF&Co is a wholly owrgdbsidiary of Cantor and an affiliate of the Compadsnder this Agreement, the
Company has agreed to pay CF&Co 2% of the grogsepas from the sale of shares. As of Septembe2@0L, the Company has sold
17,357,413 shares of Class A common stock undeitfiieement.

Unit Redemptions and Share Repurchase Program

The Company’s Board of Directors and Audit Comnaitteve authorized repurchases of the Company’s @la®mmon stock and
redemptions of BGC Holdings limited partnershigeneists or other equity interests in the Compsaybsidiaries. In February 2014, our A
Committee authorized such repurchases of stockits from Cantor employees and partners. On July2804, the Company’s Board of
Directors and Audit Committee increased the BGGrfeas share repurchase and unit redemption austtiatizto $250 million. As of
September 30, 2014, the Company had approximal€lg.$ million remaining from its share repurchaseé anit redemption authorization.
From time to time, the Company may actively corgia repurchase shares and/or redeem units.
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The table below represents unit redemption andestegourchase activity for the three and nine moetiteed September 30, 2014:

Approximate
Dollar Value of
Units and
Average  Shares That May
Price Paic  Yet Be Redeeme
Total Number of

Units Redeemed or  per Unit Purchased

Period Shares Repurchase  or Share Under the Plan
Redemptions (1)(2

January 1, 201- March 31, 201« 2,369,68 $ 6.3

April 1, 2014- June 30, 201 2,055,94. 6.8¢

July 1, 2014 September 30, 201 7,024,70; 7.5¢
Repurchases (3)(4

January 1, 201- March 31, 201+ 2,88341 $ 6.64

April 1, 2014- June 30, 201 3,982,82! 7.1

July 1, 2014 July 31, 201+ 2,145,50! 7.72

August 1, 201+~ August 31, 201 365,90« 7.54

September 1, 201- September 30, 201 1,164,28 7.7%
Total Repurchases 10,541,93 $ 7.21
Total Redemptions and Repurchase 21,99226 $ 7.21 $ 192,718,08

(1) During the three months ended September 30},26& Company redeemed approximately 3.7 millionitéd partnership units at an
average price of $7.47 per unit and approximate3yn3illion FPUs at an average price of $7.71 pér. @uring the three months ended
September 30, 2013, the Company redeemed apprefintadt million limited partnership units at an eage price of $5.70 per unit a
approximately 0.1 million FPUs at an average pofc#5.73 per unit

(2) During the nine months ended September 30, ,20@4Company redeemed approximately 7.9 milliorited partnership units at an
average price of $7.00 per unit and approximatedyn3illion FPUs at an average price of $7.66 pér. uring the nine months ended
September 30, 2013, the Company redeemed appretinta#t million limited partnership units at an eage price of $4.77 per unit a
approximately 0.9 million FPUs at an average poic$3.87 per unit

(3) During the three months ended September 30},26& Company repurchased approximately 3.7 millioares of its Class A common
stock at an aggregate purchase price of approxiyn®28.3 million for an average price of $7.71 pbare. During the three months
ended September 30, 2013, the Company repurch&§c249 shares of its Class A common stock at areggte purchase price of
approximately $5.6 million for an average priceb6f77 per shart

(4) During the nine months ended September 30, ,2084Company repurchased 10.5 million sharesdflihss A common stock at an
aggregate purchase price of approximately $76.0omifor an average price of $7.21 per share. Qutire nine months ended
September 30, 2013, the Company repurchased 998h&28s of its Class A common stock at an aggrggathase price of
approximately $5.8 million for an average priceb6f77 per share

Redeemable Partnership I nterest

The changes in the carrying amount of redeemabitegrahip interest for the nine months ended Seipéer80, 2014 and 2013
were as follows (in thousands):

Nine Months Ended September 3C

2014 2013

Balance at beginning of period $ 66,91¢ $ 78,83¢

Consolidated net income allocated to FF 2,847 7,83¢

Earnings distribution (1,609 (4,159
Re-allocation of equity due to additional investinieyn

founding/working partner 11C 93¢

FPUs exchange (917) (2,187)

FPUs redeeme (8,475 (2,747

Other 2,15¢ (69¢)

Balance at end of peric $ 61,03! $ 77,83t

7. Securities Owned and Securities Sold, Not Yet Purelsed

Securities owned primarily consist of unencumbedel. Treasury bills held for liquidity purposes.tdlosecurities owned were $36.9 million
and $33.1 million as of September 30, 2014 and Dbee 31, 2013, respectively. Total securities sotd,yet purchased was $5.0 million ¢
$2.0 million as of September 30, 2014 and Decer8beR013, respectively. (For additional informatiesee Note 12—"“Fair Value of
Financial Assets and Financial Liabilit").
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8. Securities Borrowed

Securities borrowed transactions are recordedeatdahtractual amount for which the securities bélreturned plus accrued interest. As
of September 30, 2014, the Company entered inorises borrowed transactions of $6.8 million tosepfailed trades. All securities
borrowed transactions as of September 30, 2014 suisheequently settled at the contracted amountef Becember 31, 2013, the Company
had not entered into any securities borrowed ticimses.

9. Marketable Securities

Marketable securities consist of the Comparyivnership of various investments. The investmiatsa fair value of $176.7 million a
$45.0 million as of September 30, 2014 and Decer@beP013, respectively.

As of September 30, 2014 and December 31, 20135%$8@lion and $5.5 million, respectively, relatedsecurities classified as
available-for-sale and accordingly are recordddiatvalue. Unrealized gains or losses on marketabturities classified as available-for-sale
are included as part of “Accumulated other compnshe loss” in the Company’s unaudited condensedaaated statements of financial
condition. The remaining balance is comprised aditrg securities which are measured at fair valith, any changes in fair value recogni:
currently in “Other income (losses), net” in thengmany’s unaudited condensed consolidated statero€otserations.

10. Receivables from and Payables to Brok-Dealers, Clearing Organizations, Customers and Refed Broker-Dealers

Receivables from and payables to broker-dealezayiclg organizations, customers and related brd&aters primarily represent
amounts due for undelivered securities, cash heattbaring organizations and exchanges to faalissttiement and clearance of matched
principal transactions, spreads on matched prihtipasactions that have not yet been remitted fmiearing organizations and exchanges
and amounts related to open derivative contraotfiding derivative contracts into which the Compamay enter into to minimize the effect
of price changes of the Company’s NASDAQ OMX shdse® Note 11—"Derivatives”). As of September 3012 and December 31, 2013,
receivables from and payables to broker-dealeggyiclg organizations, customers and related brdkaters consisted of the following (in
thousands):

September 3C December 31
2014 2013
Receivables from broker-dealers, clearing orgaitimat customers
and related brok-dealers
Contract values of fails to deliv $ 922,31 $ 287,42
Cash and cash equivalents held at clearing orgiioniz 53,10¢ 46,68
Other receivables from brol-dealers and custome 12,84« 12,20«
Net pending trade 8,40z 1,96¢
Open derivative contrac 4,87¢ 1,63¢
Total $1,001,54. $ 349,91
Payables to broker-dealers, clearing organizaticustomers and
related broke-dealers
Contract values of fails to recei $ 875,31 $ 226,09
Payables to clearing organizatic 43,22¢ 62,97¢
Other payables to brok-dealers and custome 23,88 12,627
Open derivative contrac 1,57¢ 1,851
Total $ 944,00¢ $ 303,54¢

A portion of these receivables and payables are Gétntor. See Note 13—"Related Party Transactidos Additional information
related to these receivables and payables.

Substantially all open fails to deliver, open fadseceive and pending trade transactions asutES8der 30, 2014 have subsequently
settled at the contracted amounts.

11. Derivatives

In the normal course of operations, the Compangrernto derivative contracts. These derivativetiamts primarily consist of interest
rate swaps, foreign exchange swaps and equityraptithe Company enters into derivative contracfadiitate client transactions, hedge
principal positions and facilitate hedging actietiof affiliated companies.

Derivative contracts can be exchange-traded or GEkChange-traded derivatives typically fall withiavel 1 or Level 2 of the fair
value hierarchy depending on whether they are ddeémbe actively traded or not. The Company gehevalues exchange-traded
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derivatives using their closing prices. OTC deiied are valued using market transactions and otiagket evidence whenever possible,
including markethased inputs to models, broker or dealer quotatiodternative pricing sources with reasonablelewef price transparenc
For OTC derivatives that trade in liquid markets;isas generic forwards, swaps and options, magets can generally be verified and
model selection does not involve significant mamagiet judgment. Such instruments are typically digsbswithin Level 2 of the fair value
hierarchy.

The Company does not designate any derivative actstas hedges for accounting purposes. FASB guedaugjuires that an entity
recognize all derivative contracts as either agseligbilities in the unaudited condensed consdid statements of financial condition and
measure those instruments at fair value. The fdiresof all derivative contracts is recorded oretby-counterparty basis where a legal right
to offset exists under an enforceable netting agesw. Derivative contracts are recorded as pdiRe€eivables from broker-dealers, clearing
organizations, customers and related broker-déaders“Payables to broker-dealers, clearing orgations, customers and related broker-
dealers” in the Company’s unaudited condensed didiased statements of financial condition.

The fair value of derivative contracts, computeadcordance with the Company’s netting policy gisferth below (in thousands):

September 30, 201 December 31, 201.
Assets Liabilities Assets Liabilities

Interest rate swaps $ 452 $ — $ 44t $ —
Foreign exchange swa 4,42¢ 17¢ 501 92€
Equity options — 1,40(C 68€ 92¢
Total $4,87¢ $ 1,57¢ $1,63¢ $ 1,857

The notional amounts of these derivative contrat&eptember 30, 2014 and December 31, 2013 weéiZillion and $344.9
million, respectively. The interest rate swaps espnt matched customer transactions settled thrandlguaranteed by a central clearing
organization. All of the Company’s foreign exchamsgeps are with Cantor. See Note 13—"Related Paaysactions,” for additional
information related to these transactions.

The replacement cost of contracts in a gain pasatoSeptember 30, 2014 was $4.9 million.

The change in fair value of interest rate swapsfarglgn exchange swaps is reported as part ohtipral transactions” in the
Company’s unaudited condensed consolidated statsrooperations, and the change in fair valueqoiity options related to the NASDAQ
OMX hedges is included as part of “Other incomethia Company’s unaudited condensed consolidatéshsémts of operations. The table
below summarizes gains and losses on derivativeadns for the three and nine months ended Septedih@014 and 2013 (in thousands):

Three Months Ended September 3(  Nine Months Ended September 3(

Derivative contract 2014 2013 2014 2013
Interest rate swaps $ 8 $ 9 % 23 3 22
Equity options 3C — 64t —
Foreign exchange swa (68) (61) (240 (60)
Gain (loss, $ (30) % (52 $ 4134  $ (38)

As described in Note 17—“Notes Payable, Collateegliand Short-Term Borrowings,” on July 29, 20h&, Company issued an
aggregate of $160.0 million principal amount of3#&Convertible Senior Notes due 2016 (the “4.50%w@atible Notes”) containing an
embedded conversion feature. The conversion featersts the requirements to be accounted for agutyénstrument, and the Company
classifies the conversion feature within “Additibpaid-in capital” in the Company’s unaudited consied consolidated statements of
financial condition. At the issuance of the 4.50@n@ertible Notes, the embedded conversion feataemeasured at approximately $19.0
million on a pre-tax basis ($16.1 million net okéa and issuance costs) as the difference betwegordceeds received and the fair value of a
similar liability without the conversion featurediis not subsequently remeasured.

Also in connection with the issuance of the 4.508fh&rtible Notes, the Company entered into capp#idransactions. The capped ¢
transactions meet the requirements to be accodioted equity instruments, and the Company classtfie capped call transactions within
“Additional paid-in capital” in the Company’s undtetl condensed consolidated statements of finanoiadition. The purchase price of the
capped call transactions resulted in a decrea%&dditional paid-in capital” of $11.4 million on pre-tax basis ($9.9 million on an after-tax
basis) at the issuance of the 4.50% Convertible®j@nd such capped call transactions are notcuisily remeasured.
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12. Fair Value of Financial Assets and Liabilities

FASB guidance establishes a fair value hierarchy phioritizes the inputs to valuation techniquesdito measure fair value. The
hierarchy gives the highest priority to unadjusfedted prices in active markets for identical assetiabilities (Level 1 measurements) and
the lowest priority to unobservable inputs (Leveh8asurements). The three levels of the fair valamrchy are as follows:

* Level 1 measurements—Unadjusted quoted pricastive markets that are accessible at the maasmtedate for identical, unrestricted
assets or liabilities

* Level 2 measurements—Quoted prices in marketisare not active or financial instruments for ethall significant inputs are
observable, either directly or indirect

» Level 3 measuremer—Prices or valuations that require inputs that @t significant to the fair value measurement andbservable
As required by FASB guidance, assets and liabslitiee classified in their entirety based on theelstvlevel of input that is
significant to the fair value measurement. Theofelhg tables set forth by level within the fair walhierarchy financial assets and liabilities
accounted for at fair value under FASB guidancBegitember 30, 2014 and December 31, 2013 (in thdska

Assets at Fair Value at September 30, 20:

Netting
and
Level 1 Level 2 Level = Collateral Total
Government debt $ 32,01¢ $ — $— $ — $ 32,01¢
Marketable securitie 176,67¢ — — — 176,67¢
Interest rate sway — 452 — — 452
Foreign exchange swa — 4,42¢ — — 4,42¢
Securities owne— Equities 4,91( — — — 4,91(
Total $213,60° $4,87¢ $— $ — $218,48!

Liabilities at Fair Value at September 30, 201«

Netting
and
Level 1 Level 2 Level 2 Collateral Total
Foreign exchange swaps $ — $ 17¢ $— $ — $ 17¢
Equity options 1,40C — — — 1,40(C
Securities sold, not yet purchas Equities 4,98¢ — — — 4,984
Total $ 6,38 $ 17¢ $— $ — $ 6,568
Assets at Fair Value at December 31, 20:
Netting
and
Level 1 Level 2 Level 2 Collateral Total
Government debt $ 32,02 $ — $— $ — $ 32,02
Marketable securitie 45,00: — — — 45,00:
Interest rate sway — 44F — — 44F
Foreign exchange swa — 501 — — 501
Equity options 68¢ — — — 68€
Securities owne- Equities 1,092 — — — 1,092
Total $ 78,80! $ 94¢ $— $ — $ 79,75t
Liabilities at Fair Value at December 31, 201.
Netting
and
Level 1 Level 2 Level 2 Collateral Total
Foreign exchange swaps $ — $ 92¢ $— $ — $ 92€
Equity options 92t — — — 92t
Securities sold, not yet purchas Equities 2,031 — — — 2,031
Total $ 2,95 $ 92¢ $— $ — $ 3,88
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The following tables present information about dfilsetting of derivative instruments and collaterad transactions as of September 30, :
and December 31, 2013 (in thousands):

September 30, 201
Net Amounts

Presented in the Gross Amounts Not Offsel
Statements of Cash
Gross Gross Amounts Financial Financial Collateral
Amounts Offset Condition Instruments Received Net Amount
Assets
Interest rate sway $ 592 $ 14C $ 452 $ — $ — $ 452
Foreign exchange swa 4,44¢ 23 4,42¢ — — 4,42¢
Total $ 5,041 $ 162 $ 4,87¢ $ — $ — $ 4,87¢
Liabilities
Interest rate sway $ 14C $ 14C $ — $ — $ — $ —
Foreign exchange swa 20z 23 17¢ — — 17¢
Equity options 1,40( — 1,40( — — 1,40(
Total $ 1,742 $ 162 $ 1,57¢ $ — $ o $ 1,57¢
December 31, 201.
Net Amounts
Presented in the Gross Amounts Not Offset
Statements of Cash
Gross Gross Amounts Financial Financial Collateral
Amounts Offset Condition Instruments Received Net Amount
Assets
Interest rate sway $ 63¢ $ 194 $ 44k $ — $ — $ 44t
Foreign exchange swa 56€ 67 501 — — 501
Equity options 68€ — 68€ — — 68¢
Total $ 1,89¢ $ 261 $ 1,63¢ $ — $ — $ 1,63/
Liabilities
Interest rate sway $ 194 $ 194 $ — $ — $ — $ —
Foreign exchange swa 99: 67 92¢€ — — 92¢
Equity options 92t — 92t — — 92¢
Total $2,112 $ 261 $ 1,851 $ — $ — $ 1,851

All of the Company’s foreign exchange swaps aréW@iantor. See Note 13—“Related Party Transactidos dditional information
related to these transactions.

13. Related Party Transactions
Service Agreements

Throughout Europe and Asia, the Company providegdtavith administrative services, technology seegiand other support for
which it charges Cantor based on the cost of piogiduch services plus a mark-up, generally 7.5thé U.K., the Company provides these
services to Cantor through Tower Bridge. The Comgpamns 52% of Tower Bridge and consolidates it, @adtor owns 48%. Cantor’s
interest in Tower Bridge is reflected as a compowoéfiNoncontrolling interest in subsidiaries” ihea Company’s unaudited condensed
consolidated statements of financial condition, eiredportion of Tower Bridge’s income attributabdeCantor is included as part of “Net
income attributable to noncontrolling interest ilbsidiaries” in the Company’s unaudited condensedalidated statements of operations. In
the U.S., the Company provides Cantor with techgykervices for which it charges Cantor based erctst of providing such services.

The administrative services agreement providesdinett costs incurred are charged back to theaerecipient. Additionally, the
service recipient generally indemnifies the seryicvider for liabilities that it incurs arisingdim the provision of services other than
liabilities arising from fraud or willful misconduof the service provider. In accordance with timamistrative service agreement, the
Company has not recognized any liabilities reldateskervices provided to affiliate



The Company, together with other leading finantiatitutions, formed ELX Futures L.P. (“ELX"), atiited partnership that has
established a fully electronic futures exchanges Tompany accounts for ELX under the equity metbfaatbcounting (see Note 14—
“Investments” for more details). On March 28, 20ttis Company entered into a credit agreement witk, Bvhereby the Company has
agreed to lend ELX up to $16.0 million. As of Sepkesr 30, 2014, the Company had not loaned ELX amyuats under this agreement. The
commitment period for this credit facility extenitisough March 28, 2015. The Company has enteredait¢chnology services
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agreement with ELX pursuant to which the Comparmyigled software technology licenses, monthly maiatee support and other
technology services as requested by ELX. As pathi@Eale of eSpeed (see Note 2—"Divestiturig, Company sold the technology servi
agreement with ELX to NASDAQ OMX. In addition, ilmrnection with the sale of eSpeed (see Note 2—"Rittge”), the Company has
guaranteed all payment obligations of ELX througit@mber 31, 2014 under the Amended and Restatdohdlegy Services Agreement,
dated as of March 28, 2012, by and between eSpeelthdlogy Services L.P. and ELX.

For the three months ended September 30, 2014Gi8] the Company recognized related party reveal$6.7 million and
$8.1 million, respectively, for the services praddo Cantor and ELX. For the nine months endedeBaper 30, 2014 and 2013, the
Company recognized related party revenues of $2illibn and $33.5 million, respectively. These reues are included as part éfdes fron
related parties” in the Company’s unaudited conddm®nsolidated statements of operations.

In the U.S., Cantor and its affiliates provide @empany with administrative services and other supjor which Cantor charges the
Company based on the cost of providing such sesviceconnection with the services Cantor provides,Company and Cantor entered into
an employee lease agreement whereby certain enggdmfeCantor are deemed leased employees of th@&oymFor the three months ended
September 30, 2014 and 2013, the Company was ch&fy& million and $8.2 million, respectively, fitre services provided by Cantor and
its affiliates, of which $5.4 million and $6.1 nidlh, respectively, were to cover compensation &sdel employees. For the nine months endec
September 30, 2014 and 2013, the Company was ch&&$0 million and $24.9 million, respectivelyr the services provided by Cantor
and its affiliates, of which $16.4 million and $Iillion, respectively, were to cover compensatimieased employees. The fees paid to
Cantor for administrative and support serviceseothan those to cover the compensation costaeébemployees, are included as part of
“Fees to related parties” in the Company’s unauditendensed consolidated statements of operafitwestees paid to Cantor to cover the
compensation costs of leased employees are inclslpdrt of “Compensation and employee benefitthénCompanys unaudited condens
consolidated statements of operations.

For the three months ended September 30, 2014G8] Zantor’s share of the net profit in Tower Badvas $0.2 million and $0.6
million, respectively. For the nine months endegdt&mber 30, 2014 and 2013, Cantor’s share of thpnoéit in Tower Bridge was $1.8
million and $0.7 million, respectively. Cantor'smemntrolling interest is included as part of “Nontwlling interest in subsidiaries” in the
Company'’s unaudited condensed consolidated statsroéfinancial condition.

Equity Method | nvestment

On June 3, 2014, the Company’s Board of DirectacsAudit Committee authorized the purchase of 10@&s B Units of LFI
Holdings, LLC (“LFI”,) a wholly owned subsidiary of Cantor, representifiplof the issued and outstanding Class B UnitsFdfdfter giving
effect to the transaction. On the same day, thefaom completed the acquisition for $6,500,000 aad granted an option to purchase an
additional 1,000 Class B Units of LFI for an addfital $6,500,000. LFI is a limited liability corpdi@n headquartered in New York which is a
technology infrastructure provider tailored to fiiancial sector. The Company will account for goguisition using the equity method.

Clearing Agreement with Cantor

The Company receives certain clearing servicesefifihg Services”) from Cantor pursuant to its drepagreement. These Clearing
Services are provided in exchange for payment &yCbmpany of third-party clearing costs and alledatosts. The costs associated with
these payments are included as part of “Feesatedparties” in the Company’s unaudited condersedolidated statements of operations.

Other Agreementswith Cantor

The Company is authorized to enter into short-tarrangements with Cantor to cover any failed U1@a$ury securities transactions
and to share equally any net income resulting fsach transactions, as well as any similar cleaaimdj settlement issues. As of Septembe
2014 and December 31, 2013, the Company had neteghinto any arrangements to cover any failed Ur&asury transactions.

To more effectively manage the Company’s exposuhainges in foreign exchange rates, the Compathantor agreed to jointly
manage the exposure. As a result, the Companythei@zed to divide the quarterly allocation of gmpfit or loss relating to foreign exchan
currency hedging between Cantor and the Comparg/ aftount allocated to each party is based on thertet exposure for the Company
and Cantor. The ratio of gross exposures of Camdrthe Company is utilized to determine the shaf@sofit or loss allocated to each for
period. During the three months ended Septembe2@®0} and 2013, the Company recognized its shai@efin exchange gains of $46
thousand and $89 thousand, respectively. Duringnithe months ended September 30, 2014 and 201Gdimpany recognized its share of
foreign exchange gains of $766 thousand and lafsks34 thousand, respectively. These gains arsttoare included as part of “Other
expenses” in the Company’s unaudited condensedtidated statements of operations.
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In March 2009, the Company and Cantor were autbdria utilize each other’s brokers to provide brage services for securities not
brokered by such entity, so long as, unless ottseragreed, such brokerage services were providde iordinary course and on terms no
favorable to the receiving party than such servaresprovided to typical third-party customers.

In August 2013, the Audit Committee authorized @@npany to invest up to $350 million in an adsatked commercial paper progr
for which certain Cantor entities serve as placaragent and referral agent. The program issues-gdron notes to money market investors
and is expected to be used by the Company fromttiniene as a liquidity management vehicle. Theeaatre backed by assets of highly r:
banks. The Company is entitled to invest in thegpam so long as the program meets investment pgli@elines, including related to
ratings. Cantor will earn a spread between theirageeives from the short-term note issuer amdr#te it pays to the Company on any
investments in this program. This spread will begreater than the spread earned by Cantor for ipleiceof any other commercial paper note
in the program. As of September 30, 2014, the Camplad not have any investments in the programofSecember 31, 2013, the Comp:
had $250 million invested in the program, whichesorded in “Cash and cash equivalents” in the Gomjs unaudited condensed
consolidated statements of financial condition.

Receivables from and Payables to Related Broker-Dealers

Amounts due to or from Cantor and Freedom Inteonati Brokerage are for transactional revenues uadechnology and services
agreement with Freedom International Brokerageelbas for open derivative contracts. These arkiited as part of “Receivables from
broker-dealers, clearing organizations, customedsralated broker-dealers” or “Payables to brolealers, clearing organizations, customers
and related broker-dealers” in the Company’s urtaddiondensed consolidated statements of finaoceralition. As of September 30, 2014
and December 31, 2013, the Company had receiviblesFreedom International Brokerage of $3.1 millemd $2.6 million, respectively.

As of September 30, 2014 and December 31, 201Z dhepany had $4.4 million and $0.5 million, respegy, in receivables from Cantor
related to open derivative contracts. As of Sepm30, 2014 and December 31, 2013, the Compangp®admillion and $0.9 million,
respectively, in payables to Cantor related to apenivative contracts.

Loans, Forgivable Loans and Other Receivables from Employees and Partners, Net

The Company has entered into various agreementsceftain of its employees and partners wherebsetiredividuals receive loans
which may be either wholly or in part repaid frone tdistribution earnings that the individuals reean some or all of their limited
partnership interests or may be forgiven over éopesf time. The forgivable portion of these loassecognized as compensation expense
over the life of the loan. From time to time, then@pany may also enter into agreements with emptoged partners to grant bonus and
salary advances or other types of loans. Thesenadgaand loans are repayable in the timeframemedtin the underlying agreements.

At the end of the second quarter of 2013, the Campgammenced a Global Partnership Restructuringri@rm to provide retention
incentives and to allow the Company to take adwgntf certain tax efficiencies (see Note 1—"Orgation and Basis of Presentation”).
Under the program, certain BGC Holdings limitedtparship units were redeemed or exchanged folicesirstock. Due to the net
redemption/exchange of the limited partnershipsudéscribed above, the Company determined thataflectability of a portion of the
employee loan balances were not expected andfdheréghe Company recognized a reserve for theettmenths ended June 30, 2013 in the
amount of approximately $160.5 million. The compith expense related to this reserve is includgobat of “Compensation and employee
benefits” in the Company’s unaudited condensedaaleted statements of operations.

As of September 30, 2014 and December 31, 201&gbeegate balance of employee loans, net of reseas $143.3 million and
$142.8 million, respectively, and is included aséhs, forgivable loans and other receivables fromleyees and partners, net” in the
Company’s unaudited condensed consolidated statsro&financial condition. Compensation expenselierabove mentioned employee
loans for the three months ended September 30, 20d 2013 was $7.1 million and $7.7 million, regpety. Compensation expense for the
above mentioned employee loans for the nine mamded September 30, 2014 and 2013 was $21.4 malhidr$187.9 million, respectively.
The compensation expense related to these emplogee is included as part of “Compensation and eyga benefits” in the Company’s
unaudited condensed consolidated statements cdtiqes.

8.75% Convertible Notes

On April 1, 2010, BGC Holdings issued an aggre@&t®150.0 million principal amount of 8.75% Convile Senior Notes due 2015
(the “8.75% Convertible Notestp Cantor in a private placement transaction. Tam@any used the proceeds of the 8.75% Convertibted
to repay at maturity $150.0 million aggregate ppatamount of Senior Notes due April 1, 2010. Twmpany recorded interest expense
related to the 8.75% Convertible Notes in the arhofi$3.3 million for the three months ended Sepiten80, 2014 and 2013, respectively.
For the nine months ended September 30, 2014 al®| Bfspectively, the Company recorded interestesg related to the 8.75%
Convertible Notes in the amount of $9.8 millioneS¢ote 17—"“Notes Payable, Collateralized and Stherth Borrowings,” for more
information.

Controlled Equity Offerings and Other Transactionswith CF& Co

As discussed in Note—" Stock Transactions and Unit Redempti” the Company has entered into controlled equityriffesales



agreements with CF&Co, as the Company’s sales agenthe three months ended September 30, 2012Gi8®] the Company
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was charged approximately $0.5 million and $0.1liom| respectively, for services provided by CF&f@tated to the Company’s controlled
equity offering sales agreements. For the nine hwoahded September 30, 2014 and 2013, the Compasghvarged approximately $1.0
million and $0.7 million, respectively, for servicprovided by CF&Co related to the Company’s cdigdoequity offering sales agreements.
These expenses are included as part of “Profedsaodaconsulting fees” in the Company’s unauditeddensed consolidated statements of
operations.

The Company has engaged CF&Co and its affiliatestas financial advisor in connection with onenarre third-party business
combination transactions as requested by the Coynaehalf of its affiliates from time to time specified terms, conditions and fees. The
Company may pay finders’, investment banking oafficial advisory fees to broker-dealers, includimg, not limited to, CF&Co and its
affiliates, from time to time in connection withrtan business combination transactions, and, imescases, the Company may issue shail
the Company'’s Class A common stock in full or ngpiayment of such fees.

On June 28, 2013, the Company completed the NASDAMX Transaction pursuant to the Purchase Agreendeéd as of April 1,
2013 (the “Purchase Agreement”). In the Purchaseément, the Company and Cantor agreed, subjeetrtain exceptions, not to engage in
the business of fully electronic brokerage of benatk on-the-run U.S. Treasuries and certain traisein first off-the-run U.S. Treasuries
for three years after the closing. The Company@aator received from NASDAQ OMX a perpetual andalbyfree market data license and
granted to NASDAQ OMX a non-exclusive, irrevocabliyalty-free right and license to use any patemised in the businesses covered by
the Purchased Assets for U.S. Treasury securiaesactions. CF&Co also agreed to provide NASDAQXOWith certain clearing and
broker-dealer services for up to nine months follgathe closing.

During the nine months ended September 30, 2024Cdmpany did not record any underwriting or adyigees payable to CF&Co.
During the nine months ended September 30, 20&3Cdmpany paid underwriting or advisory fees o#$iillion to CF&Co.

Under rules adopted by the Commodity Futures Tga@iommission (“CFTC"), all foreign introducing brels engaging in transactions
with U.S. persons are required to register withNlational Futures Association and either meet fi@nreporting and net capital requireme
on an individual basis or obtain a guarantee agea¢imom a registered Futures Commission Merchegin time to time, the Company’s
European-based brokers engage in interest rate tsamgactions with U.S.-based counterparties, badkfore the Company is subject to the
CFTC requirements. CF&Co has entered into guarargeéehalf of the Company, and the Company isimedjtio indemnify CF&Co for the
amounts, if any, paid by CF&Co on behalf of the @amy pursuant to this arrangement.

Cantor Rightsto Purchase Limited Partnership I nterests from BGC Holdings

Cantor has the right to purchase limited partnerstierests (Cantor units) from BGC Holdings upedeamption of non-exchangeable
FPUs redeemed by BGC Holdings upon terminatioraoktuptcy of the founding/working partner. Any su@¢antor units purchased by
Cantor are exchangeable for shares of Class B constogk or, at Cantor’s election or if there areadditional authorized but unissued
shares of Class B common stock, shares of Classmmn stock, in each case on a one-for-one bagige(d to customary anti-dilution
adjustments).

On July 21, 2014, the Company issued exchangesrigith respect to, and Cantor purchased, an aggre§8,142,257 exchangeable
limited partnership units in BGC Holdings consigtiof (i) 1,371,058 such units in connection with tedemption by BGC Holdings of an
aggregate of 1,371,058 non-exchangeable foundirtggraunits from former Cantor partners who wenenfer founding partners of BGC
Holdings, and (ii) 1,771,199 such units in conrmttivith the grant of exchangeability to 1,771,18@sheld by former Cantor partners who
were former founding partners of BGC Holdings. Sagbhangeable limited partnership units were exgbahle by Cantor at any time on a
one-for-one basis for shares of common stock oCiti@pany. The aggregate net purchase price pa@hbyor for such units was
$10,605,549. Immediately after Cantor’s purchasesioh exchangeable limited partnership units, afsduly 21, 2014, the Company
purchased from Cantor an aggregate of 5 milliotswsd shares, consisting of (i) all of such 3,282,units and (ii) 1,857,743 previously
owned shares of the CompasyClass A common stock, for $38.7 million basedrenclosing price per share of the Class A comntockson
the date of such purchases.

During the nine months ended September 30, 20130€did not purchase any exchangeable limitechpaship interests from BGC
Holdings.

As of September 30, 2014, there were 511,453 nchamgeable FPUs remaining in which BGC Holdingsthadight to redeem and
Cantor had the right to purchase an equivalent murabCantor units.

Transactions with Executive Officers and Directors

During the year ended December 31, 2013, the Coynpgourchased 33,478 shares of Class A common,sabek average price of
$5.61 per share, from Stephen M. Merkel, the Comgabxecutive Vice President, General Counsel amtt&ary, and 533,406 shares of
Class A common stock, at an average price of $8eBZhare, from Shaun D. Lynn, the Company’s Peesid
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In connection with the Global Partnership RestriotuProgram during the second quarter of 2013Chmpany redeemed/exchange
total of 9,930,675 previously issued limited parsmgp units for 3,553,345 shares of Class A comstonk and 3,561,392 shares of restricted
stock from the Company’s executive officers. Thenber of shares delivered to the executive offie@s net of 1,028,128 shares withheld to
pay withholding taxes. These shares were award#utktexecutive officers on July 30, 2013. In cotio@cwith the Global Partnership
Restructuring Program, Mr. Lutnick elected to eis@ertain cumulative rights previously grantetiitn with respect to an aggregate of
1,802,608 of his non-exchangeable partnership umfigch resulted in the receipt of shares of CRRg®mmon stock for such units.

In addition, in connection with the foregoing, Messd.ynn, Windeatt and Sadler received an aggrenfa283,206 newly-issued BGC
Holdings limited partnership units (equivalent td®% of their non-exchangeable units that wereawsdal in the above transactions). Upon
any sale or other transfer by such executive affioé shares of restricted stock, a proportionahber of these units will be redeemed for :
by BGC Holdings. These units are not exchangeaibteshares of Class A common stock.

On January 21, 2014, the Compensation Committdeerned the acceleration of restrictions with respie an aggregate of 1,254,723
shares of restricted Class A common stock heldhbyCtompany’s executive officers as follows: Mr. hiok, 628,872 shares (Mr. Lutnick
does not currently intend to sell any of thesee$laMr. Lynn, 424,347 shares; Mr. Merkel, 14,6Bargs; Mr. Windeatt, 146,843 shares; and
Mr. Sadler, 39,972 shares. The Compensation Coeridttithorized the Company to repurchase any of alich shares from the executive
officers at a price of $6.51 per share, which viesdosing price of our Class A common stock orudan21, 2014.

On February 5, 2014, certain executive officerstelé to sell, and we agreed to purchase, an aggrefé36,841 shares of Class A
common stock from such executive officers at agpof£$6.51 per share as follows: Mr. Lynn, 424,84@res; Mr. Merkel, 14,689 shares;
Mr. Windeatt, 157,833 shares (of which 146,843 ebavere previously restricted and an additiona9@ freely tradable shares); and
Mr. Sadler, 39,972 shares.

On May 9, 2014, partners of BGC Holdings approvedTenth Amendment to the Agreement of Limited iagthip of BGC Holdings
(the “Tenth Amendment”) effective as of May 9, 20ltorder to facilitate partner compensation asrdother corporate purposes the Tenth
Amendment creates a new class of partnership (fiNBSUs”"), which are working partner units.

NPSUs are not entitled to participate in Partngrslistributions, will not be allocated any itemspobfit or loss and may not be made
exchangeable into shares of the Company’s Clagsvon stock. Upon grant, NPSUs may be assignedti@mvresting schedule pursuant
to which a certain number of NPSUs would be comgkfor limited partnership units on each vestintpdsubject to terms and conditions
determined by the General Partner of the Partreistits sole discretion, including that the reeipi continue to provide substantial services
to the Company and comply with his or her partniprsbligations. The Tenth Amendment was approvethbyAudit Committee of the
Board of Directors and by the full Board of Diresto

On May 9, 2014, the Compensation Committee autbdribe grant of 4 million NPSUs to Mr. Lutnick ahdnillion NPSUs to
Mr. Merkel. The NPSUs granted to Mr. Lutnick wikst ratably on January 1 of each year beginningalari, 2015 and ending January 1,
2018, such that an equal number of NPSUs will aagtautomatically be converted into an equivalemlmer of limited partnership units on
each vesting date. The NPSUs granted to Mr. Mawkelest ratably on January 1 of each year begigrianuary 1, 2015 and ending
January 1, 2021, such that an equal number of NR&@lUgest and automatically be converted into gunigalent number of limited
partnership units on each vesting date. Exchampsrivith respect to any non-exchangeable limitedinership units will be determined in
accordance with the Company’s practices when détémghdiscretionary bonuses or awards, which majuihe the Compensation
Committee’s exercise of negative discretion to oedor withhold any such awards.

Transactions with Relief Fund

During the nine months ended September 30, 20&3Cdmpany issued and donated an aggregate of @0@0Shares of Class A
common stock to The Cantor Fitzgerald Relief Fuhd (Relief Fund”) in connection with the Compangisnual Charity Day.

During the nine months ended September 30, 20&3Cdmpany also committed to make charitable camiohs to the Relief Fund in
the amount of $25.0 million, which the Company reledl in “Other expenses” in the Companyhaudited condensed consolidated statel
of operations for the nine months ended Septem®e?(BL 3.



14. Investments
Equity Method I nvestments

September 3C December 31
2014 2013
Equity method investments (in thousands) $ 18,55« $ 17,70:

The Company’s share of losses related to its equétthod investments was $2.6 million and $2.7 onillior the three months ended
September 30, 2014 and 2013, respectively. The @owip share of losses related to its equity metheestments was $6.2 million and $7.2
million for the nine months ended September 304281d 2013, respectively. The Company’s shareefdsses is reflected in “Losses on
equity method investments” in the Company’s unadtidondensed consolidated statements of operations.
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In June 2013, the Company acquired a controllibgré@st in an entity that had previously been actaifor using the equity method.
This transaction resulted in the consolidationhef ¢éntity in the Company’s unaudited condensedddiniaged financial statements. In June
2014, the Company acquired a 10% interest in ddunliability corporation (see Note 13—“Relatedtiydrransactions”) for more
information.

Summarized condensed financial information forGmenpany’s equity method investments is as followshousands):

Three Months Ended Nine Months Ended
September 30, June 30,
2014 2013 2014 2013
Statements of operations
Total revenue $11,22¢ $12,62: $35,06¢ $ 39,16¢
Total expense 14,02( 16,52: 42,52: 51,33¢
Net loss $(2,792  $(3,899  $(7,45H  $(12,16))
September 3C December 31
2014 2013
Statements of financial condition:
Cash and cash equivale $ 12,62 $ 18,56¢
Fixed assets, n 2,61z 2,44(
Other asset 6,99( 6,35(
Total asset $ 22,22¢ $ 27,35¢
Payables to related parti 7,301 6,45¢
Other liabilities 9,75¢ 9,13¢
Total equity and partne’ capital 5,17: 11,77(
Total liabilities, equity and partn¢ capital $ 22,22¢ $ 27,35¢

See Note 13—“Related Party Transactions,” for imfation regarding related party transactions witbamsolidated entities included in
the Company’s unaudited condensed consolidateddiabstatements.

Investmentsin Variable I nterest Entities

Certain of the Company’s equity method investmérthided in the tables above are considered Variltierest Entities (“VIES”), as
defined under the accounting guidance for constiidaThe Company is not considered the primaryelieiary of, and therefore does not
consolidate, any of the VIEs in which it holds aiahle interest. The Company’s involvement withtseatities is in the form of direct equity
interests and related agreements. The Company’snmaxexposure to loss with respect to the VIEssisnivestment in such entities as well
as a credit facility and a subordinated loan.

The following table sets forth the Company’s inmesht in its unconsolidated VIEs and the maximumosxpe to loss with respect to
such entities as of September 30, 2014 and DeceBih@013. The amounts presented in the “Investhoetimn below are included in, and
not in addition to, the equity method investmebteabove (in thousands):

September 30, 201. December 31, 201
Maximum Maximum
Investment Exposure to Los: Investment Exposure to Los:
Variable interest entities (1) $ 160z $ 1858: $ 7,32¢ $ 24,30¢

(1) In addition to its equity method investmenkg Company has entered into a credit agreemeantbdne of its VIEs (ELX) up to $16.0
million. The commitment period for such credit fagiextends through March 28, 2015. Additionallye Compan!
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has entered into a subordinated loan agreementanather of its VIEs (Aqua), whereby the Compansead to lend the principal sum
of $980 thousand. As of September 30, 2014, thepaoyis maximum exposure to loss with respect t¥iEs is the sum of its equity
investment in such VIEs plus the $16 million crdditility and the $980 thousand subordinated Idafditionally, in connection with
the sale of eSpeed (see Note 2—"Divestiturtig, Company has guaranteed all payment obligatibEs X through December 31, 20
under the Amended and Restated Technology Serdigement, dated as of March 28, 2012, by and mtweSpeed Technology
Services L.P. and ELX Futures L

15. Fixed Assets, Net

Fixed assets, net consisted of the following (mugands):

September 3C December 31

2014 2013
Computer and communications equipment $ 146,94¢ $ 156,83!
Software, including software development c« 99,26! 109,45:
Leasehold improvements and other fixed as 103,55¢ 113,01:
349,76¢ 379,30(
Less: accumulated depreciation and amortize 235,40: 251,68!
Fixed assets, ni $ 114,36 $ 127,61

Depreciation expense was $7.0 million and $7.5ionilfor the three months ended September 30, 20d£2@13, respectively.
Depreciation expense was $22.3 million and $24|Bamifor the nine months ended September 30, 20112013, respectively. Depreciation
is included as part of “Occupancy and equipmenth@aCompany’s unaudited condensed consolidatéehstats of operations.

For the three months ended September 30, 2014G8] oftware development costs totaling $2.5 aniliind $3.8 million,
respectively, were capitalized. For the nine moetided September 30, 2014 and 2013, software gevelat costs totaling $9.7 million and
$11.5 million, respectively, were capitalized. Ariation of software development costs totaled $8illion and $1.9 million for the three
months ended September 30, 2014 and 2013, resplgcthmortization of software development costsailied $8.3 million and $6.9 million
for the nine months ended September 30, 2014 ah8, 28spectively. Amortization of software develasmcosts is included as part of
“Occupancy and equipment” in the Company’s unadditendensed consolidated statements of operations.

Impairment charges of $0.4 million and $0.4 milliware recorded for the three months ended Septedih@014 and 2013,
respectively, related to the evaluation of capitadi software projects for future benefit and faeél assets no longer in service. Impairment
charges of $4.1 million and $1.2 million were restext for the nine months ended September 30, 204 2@13, respectively, related to the
evaluation of capitalized software projects foufetbenefit and for fixed assets no longer in serMimpairment charges related to capitalized
software and fixed assets are reflected in “Occapamnd equipment” in the Company’s unaudited corddrtonsolidated statements of
operations.

As a result of the sale of eSpeed, the Companyfs@d assets with a carrying value of approxima13.5 million (see Note 2—
“Divestiture”).

16. Goodwill and Other Intangible Assets, Net

The changes in the carrying amount of goodwill &yartable segment for the nine months ended Septedd) 2014 were as follows
(in thousands):

Real
Financial Estate
Services Services Total
Balance at December 31, 2013 $ 85,16: $ 78,17¢ $163,33¢
Acquisitions 20,33¢ 61,69: 82,03:
Cumulative translation adjustme (56E) — (565)
Balance at September 30, 2( $104,93: $139,87: $244,80!

During the nine months ended September 30, 20&4Ctmpany recognized additional goodwill of appneedely $20.3 million and
$61.7 million, which was allocated to the Comparfiisancial Services segment and the Company’s B&ate Services segment,

respectively.
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Goodwill is not amortized and is reviewed annuédlyimpairment or more frequently if impairment iodtors arise, in accordance with
FASB guidance oGoodwill and Other Intangible Assets

Other intangible assets consisted of the followinghousands):

September 30, 201
Accumulated

Weighted-Average
Gross Amouni  Amortization  Net Carrying Amount  Remaining Life (Years

Definite life intangible asset

Patents $ 7,148 $ 6,16 $ 981 1.7
Acquired intangible: 23,17: 13,17¢ 9,99¢ 2.C
Noncompete agreemer 1,79( 1,32¢ 46€ 1.C

All other 2,34( 1,221 1,11¢ 4.3
Total definite life intangible asse 34,44¢ 21,88« 12,56: 2.1

Indefinite life intangible asset

Trade name 10,68t — 10,68t N/A
Horizon license 1,50( — 1,50( N/A
Total indefinite life intangible asse 12,18t — 12,18¢ N/A

Total $ 4663 $ 21,88 $ 24,74, 2.1

December 31, 201
Accumulated

Weighted-Average
Gross Amouni  Amortization  Net Carrying Amount  Remaining Life (Years

Definite life intangible asset

Patents $ 7,006 $ 5594 $ 1,412 2.4
Acquired intangible: 14,47« 12,08: 2,39¢ 3.1
Noncompete agreemer 1,79( 98¢ 80z 1.8

All other 2,44 1,05¢ 1,38¢ 5.2
Total definite life intangible asse 25,718 19,71¢ 5,99¢ 3.2

Indefinite life intangible asset

Trade name 10,68¢ — 10,68t N/A
Horizon license 1,50( — 1,50( N/A
Total indefinite life intangible asse 12,18t — 12,18t N/A

Total $ 3789% $ 19,71t $ 18,18( 3.2

Intangible amortization expense was $1.0 milliod &&.2 million for the three months ended Septer36e£2014 and 2013,
respectively. Intangible amortization expense wag #illion and $4.1 million for the nine monthsdexd September 30, 2014 and 2013,
respectively. Intangible amortization is includesdpart of “Other expenses” in the Companyhaudited condensed consolidated stateme
operations.

The estimated future amortization expense of defiife intangible assets as of September 30, 2024 follows (in millions):

2014 $17
2015 6.4
2016 2.6
2017 1.4
2018 0.4
2019 and thereaftt 0.1
Total $12.€
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17. Notes Payable, Collateralized and Sho-Term Borrowings

Notes payable, collateralized and short-term boimge/consisted of the following (in thousands):

September 3C December 31

2014 2013
8.75% Convertible Notes $ 150,00( $ 150,00(
4.50% Convertible Note 151,35: 147,87(
8.125% Senior Note 108,99° 108,90«
Collateralized borrowing — 1,58
Total $ 410,34¢ $ 408,35t

The Company’s Convertible Notes and 8.125% Senaiedlare recorded at amortized cost. As of SepteBthe014 and
December 31, 2013 the carrying amounts and estihfaievalues of the Company’s Convertible Noted 8r125% Senior Notes were as
follows (in thousands):

September 30, 201 December 31, 201
Carrying Amount Fair Value Carrying Amount Fair Value
8.75% Convertible Notes $ 150,00( $182,17" $ 150,00( $177,10:
4.50% Convertible Note 151,35: 168,40( 147,87( 167,60(
8.125% Senior Note 108,99° 120,69( 108,90: 116,46(
Total $ 410,34¢ $471,26! $ 406,77: $461,16:

The fair value of the 8.75% Convertible Notes wstineated based on a jump-diffusion convertibleipganodel, which among other
inputs incorporates the scheduled coupon and pahpiayments, the conversion feature inherentarBti5% Convertible Notes, the
Company'’s Class A common stock price and a stoidle polatility assumption. The stock price voldgilassumptions are based on the
historic volatility of the Company’s Class A commstock. The fair value measurements of the 8.75%v€xible Notes are based on
significant inputs observable in the market andcargsidered Level 2 within the fair value hierarchifie fair values of the 8.125% Senior
Notes and 4.50% Convertible Notes were determis@tiuwbservable market prices as these securiteseaded and are considered Lew:
and Level 2, respectively, within the fair valuefairchy, based on whether they are deemed to belgdraded.

Convertible Notes

On April 1, 2010, BGC Holdings issued an aggre@&t®150.0 million principal amount of the 8.75% @ertible Notes to Cantor in a
private placement transaction. The Company usegrtmeeds of the 8.75% Convertible Notes to red®0® million principal amount of
Senior Notes that matured on April 1, 2010. Thé&B Tonvertible Notes are senior unsecured obligatamnd rank equally and ratably with
all existing and future senior unsecured obligatiohthe Company. The 8.75% Convertible Notes baannual interest rate of 8.75%,
payable semi-annually in arrears on April 15 antbBer 15 of each year, beginning on October 15028f4d were convertible into
23.9 million shares of Class A common stock aseyt&mber 30, 2014. The 8.75% Convertible Notesmaiture on April 15, 2015, unless
earlier repurchased, exchanged or converted. Thep@oy recorded interest expense related to thé&@8Tnvertible Notes of $3.3 million
and $3.3 million for the three months ended Sepe&erb, 2014 and 2013, respectively. The Compamnyrded interest expense related to the
8.75% Convertible Notes of $9.8 million and $9.8lion for the nine months ended September 30, 20112013, respectively.

As of September 30, 2014, the 8.75% ConvertibleeBlatere convertible, at the holder’s option, abaversion rate of 159.5666 shares
of Class A common stock per $1,000 principal amaimtotes, subject to customary adjustments updaioecorporate events, including
stock dividends and stock splits on the Class Arnomstock and the Company’s payment of a quartadh dividend in excess of $0.10 per
share of Class A common stock. The conversionwit@ot be adjusted for accrued and unpaid intet@she conversion date.

On July 29, 2011, the Company issued an aggred&®60.0 million principal amount of 4.50% Convblé Senior Notes due 2016.
The 4.50% Convertible Notes are general senioraumed obligations of the Company. The 4.50% CoiilslerNotes pay interest
semiannually at a rate of 4.50% per annum and péced at par. The 4.50% Convertible Notes will umaton July 15, 2016, unless earlier
repurchased, exchanged or converted. The Companyded interest expense related to the 4.50% CtibkeNotes of $3.0 million and $2.9
million for the three months ended September 3042hd 2013, respectively. The Company recordexiast expense related to the 4.50%
Convertible Notes of $8.9 million and $8.8 millitor the nine months ended September 30, 2014 ah8l, 28spectively



As of September 30, 2014, the 4.50% Convertible=Blotere convertible, at the holder’s option, ab@version rate of 101.6260 shares
of Class A common stock per $1,000 principal amaimotes, subject to adjustment in certain circamses, including stock dividends and
stock splits on the Class A common stock and thaiamy’s payment of a quarterly cash dividend inesgoof $0.17 per share of Class A
common stock. Upon conversion, the Company will pagleliver cash, shares of the Company’s Classmnon stock, or a combination
thereof at the Company’s election. As of Septen33e2014, the 4.50% Convertible Notes were corlslertnto approximately 16.3 million
shares of Class A common stock.
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As prescribed by FASB guidand@ebt, the Company recognized the value of the embeddedersion feature of the 4.50%
Convertible Notes as an increase to “Additionatigaicapital” of approximately $19.0 million on aegtax basis ($16.1 million net of taxes
and issuance costs). The embedded conversiondeatis measured as the difference between the pi®ceeeived and the fair value of a
similar liability without the conversion featureh& value of the conversion feature is treateddeba discount and reduced the initial carrying
value of the 4.50% Convertible Notes to $137.2iomll net of debt issuance costs of $3.8 millionedked to the debt component of the
instrument. The discount is amortized as interest and the carrying value of the 4.50% Convertiddées will accrete up to the face amount
over the term of the 4.50% Convertible Notes.

In connection with the offering of the 4.50% Cortilde Notes, the Company entered into capped alsictions, which are expecte
reduce the potential dilution of the Company’s €lascommon stock upon any conversion of the 4.5@¥v€rtible Notes in the event that
the market value per share of the Company’s Classmmon stock, as measured under the terms ofibyged call transactions, is greater
than the strike price of the capped call transasti®10.56 as of September 30, 2014, subject tsadgnt in certain circumstances). The
capped call transactions had an initial cap pripeaeto $12.30 per share (50% above the last regiasle price of the Company’s Class A
common stock on the NASDAQ on July 25, 2011), aad & cap price equal to approximately $13.20 pareshs of September 30, 2014. The
purchase price of the capped call transactiondtegkin a decrease to “Additional paid-in capitaf"$11.4 million on a pre-tax basis ($9.9
million on an after-tax basis). The capped calisections cover approximately 15.2 million shafeB@C's Class A common stock as of
September 30, 2014, subject to adjustment in cecieiumstances.

Below is a summary of the Company’s Convertibled$qin thousands, except share and per share ashount

4.50% Convertible Notes 8.75% Convertible Notes
September 30 September 30
December 31 December 31
2014 2013 2014 2013
Principal amount of debt component $ 160,000 $ 160,00 $ 150,00 $ 150,00(
Unamortized discour (8,649 (12,130 — —
Carrying amount of debt compone 151,35: 147,87( 150,00( 150,00(
Equity componen 18,97: 18,97 — —
Effective interest rat 7.61% 7.61% 8.75% 8.75%
Maturity date (period through which discount isfgeamortized 7/15/201¢ 7/15/201¢ 4/15/201! 4/15/201!
Conversion prict $ 9.8/ $ 9.8/ $ 6.27 $ 6.32
Number of shares to be delivered upon conver 16,260,16 16,260,160  23,934,99 23,738,21
Amount by which the notes’ if-converted value extetheir
principal amoun $ — 3 — $ 2783 % —

Below is a summary of the interest expense rel@tddde Company’s Convertible Notes (in thousands):

4.50% Convertible Notes 8.75% Convertible Notes
For the three months endec For the three months endec
September 3C September 3C September 3C September 3C
2014 2013 2014 2013
Coupon interest $ 1,80( $ 1,80( $ 3,281 $ 3,281
Amortization of discoun 1,16¢ 1,13: — —
Total interest expens $ 2,96¢ $ 2,93: $ 3,281 $ 3,281
4.50% Convertible Notes 8.75% Convertible Notes
For the nine months endec For the nine months endec
September 3C September 3C September 3C September 3C
2014 2013 2014 2013
Coupon interest $ 5,40( $ 5,40( $ 9,84« $ 9,84+
Amortization of discoun 3,48( 3,37¢ — —

Total interest expens $ 8,88( $ 8,77¢ $ 9,84« $ 9,84¢



8.125% Senior Notes

On June 26, 2012, the Company issued an aggrefydid ®.5 million principal amount of 8.125% Senibotes due 2042. The 8.125%
Senior Notes are senior unsecured obligationseoCiimpany. The 8.125% Senior Notes may be rede@mnedsh, in whole or in part, on or
after June 26, 2017, at the Company’s option, ptiame and from time to time, until maturity atedemption price equal to 100% of the
principal amount to be redeemed, plus accrued mypid interest on the principal amount being redsgto, but not including, the
redemption date. The 8.125% Senior Notes are |mteithe New York Stock Exchange under the symb@C&\.” The Company used the

proceeds to repay short-term borrowings undermiseaured revolving credit facility and for genezatporate purposes, including
acquisitions.
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The initial carrying value of the 8.125% Senior &tvas $108.7 million, net of debt issuance cdsB8@ million. The issuance costs
are amortized as interest cost, and the carryihgevaf the 8.125% Senior Notes will accrete uphface amount over the term of the
8.125% Senior Notes. The Company recorded intesgstnse related to the 8.125% Senior Notes of$2li®n for both the three months
ended September 30, 2014 and 2013. The Companydegtmterest expense related to the 8.125% Satutas of $6.9 million for both the
nine months ended September 30, 2014 and 2013.

Collateralized Borrowings
Secured loan arrangements

On various dates beginning in 2009 and most regéamDecember 2012, the Company entered into sddoen arrangements under
which it pledged certain fixed assets as secuoitydans. The secured loan arrangements had fated between 2.62% and 8.09% per annumn
and were repayable in consecutive monthly instailevith the final payments due in December 201&irig the nine months ended
September 30, 2014, the Company prepaid $1.5 mitktated to the secured loan arrangements; threréfee Company did not have any
secured loan arrangements outstanding as of Seete88b2014. The outstanding balance of the sedaegdarrangements was $1.6 million
as of December 31, 2013. The value of the fixedtagsledged was $1.5 million as of December 31320he Company recorded interest
expense related to the secured loan arrangemefiGs2Million for the three months ended Septen3iBe2013. The Company recorded
interest expense related to the secured loan amaigts of $4.0 thousand and $0.9 million for tmenmhonths ended September 30, 2014 and
2013, respectively.

Sale/leaseback transactions

On various dates during the years ended Decembh&030D and 2011, the Company sold certain furnjtegaipment and software for
$34.2 million, net of costs and concurrently erdereo agreements to lease the property back. Tiheipal and interest on the leases were
repayable in equal monthly installments for terrh8@®months (software) and 48 months (furniture aqdipment) with maturities through
September 2014.

During the year ended December 31, 2013, the Coynjgaminated the leases and prepaid the outstartditagnce of $7.2 million.
Because the leases were terminated during theeywiad December 31, 2013, the Company had no odistpbalance or fixed assets related
to the leases as of December 31, 2013 nor Septe3fb@014. The Company recorded interest expen$6.4fmillion for the nine months
ended September 30, 2013.

Credit Agreement

On June 23, 2011, the Company entered into a cigdement with a bank syndicate (the “Credit Agrewet”) which provided for up t
$130.0 million of unsecured revolving credit througctober 23, 2013. The Credit Agreement mature@cober 23, 2013, with no
borrowings outstanding.

The Company did not record any interest expensgettlto the Credit Agreement for the nine monttgedrSeptember 30, 2014. The
Company recorded interest expense related to theitGkgreement of $0.1 million and $0.4 million filve three and nine months ended
September 30, 2013, respectively.

18. Compensation

The Company’s Compensation Committee may granbuvarequity-based awards, including restricted stwits, restricted stock, stock
options, limited partnership units and exchangktsidor shares of the Company’s Class A commorkaipon exchange of limited
partnership units and FPUs. A maximum of 300 millehares of the Company’s Class A common stockuatteorized to be delivered or cash
settled pursuant to awards granted. As of SepteBMe2014, the limit on the aggregate number ofeshauthorized to be delivered allows
the grant of future awards relating to 148.1 millghares. Upon vesting of RSUs, issuance of réstirigtock or exercise of employee stock
options, the Company generally issues new shargedfompany’s Class A common stock.

Limited Partnership Units

A summary of the activity associated with limitearimership units is as follows:

Number of Units

Balance at December 31, 2013 29,875,90
Granted 33,735,99
Redeemed/exchanged ur (15,273,28)
Forfeited units (802,49)

Balance at September 30, 2( 47,536,11
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During the three months ended September 30, 20d2@t3, the Company granted exchangeability om#llén, and 0.8 million
limited partnership units for which the Companyurred compensation expense, before associated entaas, of $47.3 million and
$5.4 million, respectively. During the nine monthrsled September 30, 2014 and 2013, the Compantedraxchangeability on 12.9 millio
and 5.8 million limited partnership units for whitthe Company incurred compensation expense, bafs@ciated income taxes, of $96.5
million and $28.9 million, respectively.

As of September 30, 2014 and December 31, 201 3uhwer of limited partnership units exchangeate shares of Class A common
stock at the discretion of the unit holder wasrhilfion and 1.9 million, respectively.

As of September 30, 2014 and December 31, 2013\dtienal value of the limited partnership unitghwéa post-termination pay-out
amount held by executives and non-executive empkgyavarded in lieu of cash compensation for sladommissions and/or discretionary
or guaranteed bonuses was $56.7 million and $38libmrespectively. As of September 30, 2014 &etember 31, 2013, the aggregate
estimated fair value of these limited partnershifisiwas $10.1 million and $5.5 million, respeclivé’he number of outstanding limited
partnership units as of September 30, 2014 andrbleee31, 2013, was 10.3 million and 7.2 milliorspectively, of which 5.7 million and
4.1 million were unvested.

Compensation expense related to limited partnenshits with a post-termination pay-out amount isognized over the stated service
period. These units generally vest between thrddiaa years from the date of grant. The Compampgeized compensation expense, before
associated income taxes, related to limited pastipmunits that were not redeemed of $1.4 millind 0.7 million for the three months en
September 30, 2014 and 2013, respectively. The @oynpecognized compensation expense, before as=saiwome taxes, related to
limited partnership units that were not redeeme$4o8 million and $4.5 million for the nine montéisded September 30, 2014 and 2013,
respectively.

The limited partnership units generally receivertprdy allocations of net income, which are casdtributed on a quarterly basis and
generally contingent upon services being providethe unit holders. The allocation of income toited partnership units and FPUs was
$5.2 million and $4.9 million for the three monthrsded September 30, 2014 and 2013, respectivedyalltcation of income to limited
partnership units and FPUs was $9.8 million and%$&8llion for the nine months ended September28d4 and 2013, respectively.

Restricted Stock Units

A summary of the activity associated with RSUssgalows:

Weighted-Average Weighted-Average

Grant Remaining
Restricted Date Fair Contractual
Stock Units Value Term (Years)
Balance at December 31, 2013 2,824,60. $ 4.51 1.7¢
Granted 899,11¢ 5.82
Delivered units (1,135,24) 5.31
Forfeited units (300,169 4.9:2
Balance at September 30, 2( 2,288,31. $ 4.5¢ 1.9z

The fair value of RSUs awarded to employees aretttirs is determined on the date of grant basédeomarket value of Class A
common stock (adjusted if appropriate based uperathard’s eligibility to receive dividends), andézognized, net of the effect of estimated
forfeitures, ratably over the vesting period. Trarany uses historical data, including historicatditures and turnover rates, to estimate
expected forfeiture rates for both employee aneotiir RSUs. Each RSU is settled in one share afSGhacommon stock upon completion of
the vesting period.

During the nine months ended September 30, 20142618, the Company granted 0.9 million and 1.3iamillrespectively, of RSUs
with aggregate estimated grant date fair valuegppfoximately $5.2 million and $3.8 million, respeely, to employees and directors. These
RSUs were awarded in lieu of cash compensatioadlaries, commissions and/or discretionary or queea bonuses. RSUs granted to these
individuals generally vest over a two- to four-yeariod.

For RSUs that vested during the nine months endeteSber 30, 2014 and 2013, the Company withheldeshvalued at $.0.8 million
and $1.0 million, respectively, to pay taxes duthattime of vesting.

As of September 30, 2014 and December 31, 201&gbeegate estimated grant date fair value of andshg RSUs was approximately
$10.5 million and $12.7 million, respectively.

Compensation expense related to RSUs, before assdéncome taxes, was approximately $1.3 milliod 1.2 million for the three
months ended September 30, 2014 and 2013, resplgcBompensation expense related to RSUs, befs@cated income taxes, was
approximately $4.2 million and $4.5 million for thene months ended September 30, 2014 and 20Jataeely. As of September 30, 20:



there was approximately $11.8 million of total wwgnized compensation expense related to unveSes R
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Restricted Stock

At the end of the second quarter of 2013, purstatite Global Partnership Restructuring ProgramQbmpany granted approximately
44 million shares of the Company’s Class A comntogls of which approximately 41 million were restdd shares. Transferability of the
shares of restricted stock is not subject to coetihemployment or service with the Company or dfiljade or subsidiary of the Company;
however, transferability is subject to complianathvBGC Partners’ and its affiliates’ customary nompete obligations. Because the
restricted stock was not subject to continued eymémnt or service, the gradate fair value of the restricted stock was expéisethe date
grant. During the nine months ended September@®B,2he Company incurred non-cash, non-dilutivepensation charges of $304.1
million related to the redemption/exchange of panship units and issuance of restricted shares.

The restricted shares are generally saleable liggrarin five to ten years. Partners who agreetenel the lengths of their employment
agreements and/or other contractual modificatiougst by the Company are expected to be able kthed restricted shares over a shorter
time period. During the year ended December 3132t Company released the restrictions with respeapproximately 5.9 million of
such shares. In addition, during the nine montlidedrseptember 30, 2014 the Company released thietieas with respect to approximat
7.3 million of such shares.

Stock Options
A summary of the activity associated with stockiaps is as follows:

Weighted-Average

Weighted-Average Remaining
Contractual Aggregate
Options Exercise Price Term (Years) Intrinsic Value
Balance at December 31, 2013 4,491,23! $ 11.6(C 2.C $ —
Granted — —
Exercised option — —
Forfeited option: (513,000 16.8¢
Balance at September 30, 2( 3,978,23 $ 10.8¢ 1L $ —

The Company did not grant any stock options dutiregnine months ended September 30, 2014 and Z0&8e were no stock options
exercised during the nine months ended Septemh&03@ and 2013.

The Company did not record any compensation expeataid to stock options for the three or nine theended September 30, 2014
or 2013, as all of these options had vested irr gears. As of September 30, 2014, all of the antding options are exercisable and the
compensation expense related to stock options wligsrécognized.

19. Commitments, Contingencies and Guarantees
Contingencies

In the ordinary course of business, various legtbas are brought and are pending against the @oynand its affiliates in the U.S. ¢
internationally. In some of these actions, subshamounts are claimed. The Company is also ireal¥rom time to time, in reviews,
examinations, investigations and proceedings bygouental and self-regulatory agencies (both foamadl informal) regarding the
Company’s business, which may result in judgmesgttlements, fines, penalties, injunctions or otkéef. The following generally does not
include matters that the Company has pending agatiner parties which, if successful, would resulawards in favor of the Company or its
subsidiaries.

Employment, Competitor-Related and Other Litigation

From time to time, the Company and its affiliates imvolved in litigation, claims and arbitratioimsthe U.S. and internationally,
relating to various employment matters, includirithwespect to termination of employment, hiringeofiployees currently or previously
employed by competitors, terms and conditions gflegment and other matters. In light of the contpaginature of the brokerage industry,
litigation, claims and arbitration between compmettregarding employee hiring are not uncommon.

On August 24, 2009, Tullett Liberty Securities LT ullett Liberty”) filed a claim with FINRA dispu resolution (the “FINRA
Arbitration”) in New York, New York against BGC Fancial, L.P. (“BGC Financial”), an affiliate of BGRartners, one of BGC Financial's
officers, and certain persons formerly or curreetiyployed by Tullett Liberty subsidiaries. Tulletberty thereafter added Tullett Prebon
Americas Corp. (“Tullett Americas,” together withullett Liberty, the “Tullett Subsidiaries”) as aaghant, and added 35 individual
employees, who were formerly employed by the TuBeibsidiaries, as respondents (the “FINRA Arbibral).
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In the FINRA Arbitration, the Tullett Subsidiarieiege that BGC Financial harmed their inter-deblekerage business by hiring 79 of their
employees, and that BGC Financial aided and abe#iedus alleged wrongs by the employees, engagadfair competition,
misappropriated trade secrets and confidentiatin&ion, tortiously interfered with contract anderomic relationships, and violated FINRA
Rules of Conduct. The Tullett Subsidiaries alsegdd certain breaches of contract and duties aftipgnd fiduciary duties against the
employees. BGC Financial has generally agreeddenmify the employees. In the FINRA Arbitratione thullett Subsidiaries claim
compensatory damages of not less than $779 mélichexemplary damages of not less than $500 millibe Tullett Subsidiaries also seek
costs and permanent injunctions against the deféada

The parties stipulated to consolidate the FINRAi#altion with five other related arbitrations (FIMRCase Nos. 09-04807, 09-04842,
09-06377, 10-00139 and 10-01265)—two arbitratioevipusly commenced against Tullett Liberty by agrtof its former brokers now
employed by BGC Financial, as well as three artiitngd commenced against BGC Financial by brokers wére previously employed by
BGC Financial before returning to Tullett Liber§iINRA consolidated them. BGC Financial and the epeés filed their Statement of
Answer and BGC'’s Statement of Counterclaim. Tulldterty responded to BGE€'Counterclaim. Tullett filed an action in the Sempe Cour
New York County against three of B(s executives involved in the recruitment in theaNéork metropolitan area, but later agreed to
discontinue the action in New York state court add these claims to the FINRA Arbitration. Tullettd the Company have also agreed to
join Tullett's claims against BGC Capital Markets, L.P. (“BG@p@al Markets”) to the FINRA Arbitration. The pi$ and FINRA also
agreed to consolidate an eighth arbitration filgdiast the Tullett Subsidiaries by certain of asfier brokers now employed by BGC
Financial.

On July 9, 2014, the panel issued its award. THeeffSubsidiaries’ claims for punitive damageswedl as their claims against
executives of the Company and its subsidiariesewlenied in their entirety. Tullett Subsidiaries&#und to have breached their contract
with the people who sold them Chapdelaine Corpdsataurities & Co. (many of whom now work for BGQ@)dawere ordered to pay those
individuals over $6 million in damages. The TullBttbsidiaries were also found to have wrongly rdu® pay compensation and expenst
one of their former employees who now works for B@@o was awarded over $222,000. BGC FinancialB®B€ Capital Markets (the
“BGC Respondents”) were found solely liable for spgmately $13 million in damages. Certain deskdsethat moved to the BGC
Respondents were found liable for a total of apjpnately $20 million. The BGC Respondents have plagdawards against the BGC
Respondents and the desk heads in full. The FINR#& will not have a material financial effect oG8.

On October 22, 2009, Tullett Prebon plc (“Tullefiil®d a complaint in the U.S. District Court fdret District of New Jersey against
BGC Partners captioned Tullett Prebon plc vs. B@@rers, Inc. (the “New Jersey Actionlh the New Jersey Action, Tullett asserted cle
relating to decisions made by approximately 81 breko terminate their employment with the Tulitbsidiaries and join BGC Partners’
affiliates. In its complaint, Tullett made a numioérallegations against BGC Partners related wimgj unfair competition, New Jersey RIC
and other claims arising from the brokers’ curi@nprospective employment by BGC Partners’ affdfatTullett claimed compensatory
damages against BGC Partners in excess of $1rbfthiovarious alleged injuries as well as exemplaynages. It also sought costs and an
injunction against additional hirings.

After some additional pleading and motion practicesJune 18, 2010, the District Court ordered thatcase be dismissed with
prejudice, and the U.S. Court of Appeals for thegd'udicial Circuit affirmed.

Subsequently, Tullett, joined by two subsidiartess filed a complaint against BGC Partners in Newgely state court alleging
substantially the same claims (the “New JerseyeSiation”). The New Jersey State Action also raidasns related to employees who
decided to terminate their employment with Tullt join a BGC Partners affiliate subsequent tddéderal complaint. BGC moved to stay
the New Jersey State Action and dismiss certathetlaims asserted therein. On November 9, 20&l¢durt granted BGC Partners’ motion
to dismiss Tullett’s claim for “raiding,but otherwise denied the motions to dismiss ana@fstay. BGC Partners moved for leave to appe:
denial of its motions, which was denied. On Decen@2 2011, BGC Partners filed its Answer and Afative Defenses. Discovery in the
matter is now closed. Trial began in September 201dlis ongoing.

On August 10, 2012, the Tullett Subsidiaries comeedra FINRA arbitration against BGC Financial, BGEA, L.P. (‘BGC USA”),
another affiliate of BGC Partners, and an officedd an employee of BGC Financial who were formerhpkyed by the Tullett Subsidiaries.
The Tullett Subsidiaries allege that BGC Finanaiadl BGC USA aided and abetted various alleged vatyghe individual respondents,
tortiously interfered with these individuals’ empioent contracts with Tullett, and violated a FINRAle of Conduct. The Tullett
Subsidiaries also allege breaches of contract atidsdof loyalty and fiduciary duties, as well ke tisappropriation of trade secrets and
confidential information, and the violation of a\lRA Rule of Conduct against their former employess] seek a declaratory judgment
invalidating indemnification agreements entered in¢tween the BGC respondents and the individsplaredents. The Tullett Subsidiaries
seek compensatory damages of not less than $liémmill salaries, bonuses and other compensatiomhanefits they paid to the individual
respondents, as well as consequential and pumitiveages. The Tullett Subsidiaries also seek casts gpermanent injunction, in addition to
the aforementioned declaratory judgment, agairesteéspondents. In November 2012, BGC Financiakenemployee of BGC Financial we
dismissed as respondents, and Statements of Angsverfiled on behalf of the remaining respondeimtsdune 2013, the parties agreed to stay
this arbitration pending the resolution of the FINRrbitration and the New Jersey State Action.
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BGC Partners and its affiliates intend to vigorgufend against and seek appropriate affirmagliefrin the pending actions, and
believe that they have substantial defenses tol#tims asserted against them in those proceediegisye that the damages and injunctive
relief sought against them in those proceedingsiavarranted and unprecedented, and believe thigtfTLiberty, Tullett and the Tullett
Subsidiaries are attempting to use the judicialiaddstry dispute resolution mechanisms in an effoshift blame to BGC Partners for their
own failures. However, no assurance can be givea a$iether Tullett, Tullett Liberty or any of tAeillett Subsidiaries may actually succeed
against either BGC Partners or any of its affikate

On March 9, 2012, a purported derivative action filad in the Supreme Court of the State of Newk{@ounty of New York
captioned International Painters and Allied Tralkekistry Pension Fund, etc. v. Cantor Fitzgerafl LCF Group Management, Cantor
Fitzgerald & Co., the Company and its directorgletaNo. 650736-2012. The complaint was dismisse8epiember 23, 2013. The suit
alleged that the terms of the April 1, 2010 8.758fm@ertible Notes issued to Cantor were unfair s@ompany, the Company’s Controlled
Equity Offerings unfairly benefited Cantor at ther@pany’s expense and the August 2011 amendmelné tchiange in control agreement of
Mr. Lutnick was unfair to the Company. It soughtécover for the Company unquantified damages odiggment of payments received by
defendants, a declaration that the 8.75% Converhldtes are void and attorneys’ fees (the “New Yodknplaint”). On April 2, 2012, a
purported derivative action was filed in the CaafrChancery of the State of Delaware captioned S&Rill v. Cantor Fitzgerald L.P., CF
Group Management, Cantor Fitzgerald & Co., the Camypand its directors, Civil Action No. 73&2S, which suit made similar allegations
the New York Complaint, and seeks the same refief (Delaware Complaint”YOn April 12, 2012, the Delaware Complaint was sgbsatly
amended to delete any claim for relief in connectigth the 8.75% Convertible Notes. On June 8, 2Mktendants filed a motion
simultaneously in New York and Delaware requestitag the two actions proceed in one forum. In raspdo Defendants’ motion, Plaintiff
Samuel Pill voluntarily dismissed the Delaware @ttiwithout prejudice, in the Court of Chancenghia State of Delaware on June 19, 2012.
On the same date, Plaintiff Pill refiled his comptan the Supreme Court of the State of New Y@hyunty of New York, captioned Samuel
Pill v. Cantor Fitzgerald, L.P., CF Group Managemé&antor Fitzgerald & Co., the Company and itecliors, Index No. 652126-2012. The
two actions filed in New York were consolidatedAmgust 27, 2012. Defendants filed a motion to dé&nthe consolidated action on
August 10, 2012, the motion was fully briefed angued, and the motion to dismiss was granted Sdue@B, 2013 without prejudice.
Thereafter, Plaintiffs filed a motion to reargue@ctober 15, 2013. Defendants filed their oppositmthe motion on October 22, 2013, and
Plaintiffs filed a reply brief on October 29, 20The Defendants’ motion to reargue was denied orcM4&2, 2014, and the clerk of the court
entered a final judgment dismissing the action @nil21, 2014. Shortly thereafter, on April 24, 20Plaintiffs filed a notice of appeal and
pre-argument statement.

In the ordinary course of business, various legabas are brought and may be pending against timep@ny. The Company is also
involved, from time to time, in other reviews, irstigations and proceedings by governmental anersgiflatory agencies (both formal and
informal) regarding the Comparsybusiness. Any such actions may result in judgsesettlements, fines, penalties, injunctions beotelief

Legal reserves are established in accordance wi8BFguidance or\ccounting for Contingenciesvhen a material legal liability is
both probable and reasonably estimable. Once ediall| reserves are adjusted when there is mayenation available or when an event
occurs requiring a change. The outcome of suchsitegnnot be determined with certainty. The Compsipable to estimate a possible loss
or range of loss in connection with specific matteeyond its current accrual and any other amalistéosed. Management believes that,
based on currently available information, the fimailcome of these current pending matters willhaate a material adverse effect on the
Company taken as a whole.

Letter of Credit Agreements

The Company has irrevocable uncollateralized letbéicredit with various banks, where the benefiegare clearing organizations
through which it transacted, that are used indiemargin and deposits with those clearing orgaiina. As of September 30, 2014, the
Company was contingently liable for $1.7 millionden these letters of credit.

Risk and Uncertainties

The Company generates revenues by providing fiahimtermediary, securities trading and brokerag#&/ities, and commercial real
estate services to institutional customers andxegw@ting and, in some cases, clearing transactrigstitutional counterparties. Revenues
for these services are transaction-based. As &, restenues could vary based on the transactitumve of global financial and real estate
markets. Additionally, financing is sensitive tadarest rate fluctuations, which could have an imhpache Compar's overall profitability.



Guarantees
The Company provides guarantees to securitiesictgaruses and exchanges which meet the definifiangoiarantee under FASB
interpretations. Under these standard securitegricighouse and exchange membership agreementfarsearne required to guarantee,

collectively, the performance of other members andordingly, if another member becomes unablatisfg its obligations to the
clearinghouse or exchange, all other members welictquired to meet the shortfall. In the opinibmanagement, the Company’s liability

under these agreements is not quantifiable andi@uweed the cash and securities it has posted

36



Table of Contents

as collateral. However, the potential of being fegglito make payments under these arrangemergmiste. Accordingly, no contingent
liability has been recorded in the Company’s untaeicondensed consolidated statements of finacecraition for these agreements.

In connection with the sale of eSpeed (see NoteDiveSstiture”), the Company has guaranteed all paytrobligations of ELX through
December 31, 2014 under the Amended and Restatdthdlegy Services Agreement, dated as of Marct2@82, by and between eSpeed
Technology Services L.P. and ELX Futures L.P. Haavethe potential of being required to make paysie@nder this arrangement is remote.
Accordingly, no contingent liability has been reded in the Company’s unaudited condensed consetidetitements of financial condition
for this agreement.

I ndemnification

In connection with the sale of eSpeed (see NoteDivestiture”), the Company has indemnified NASDA®IR for amounts over a
defined threshold against damages arising fromchiesaof representations, warranties and covenastst September 30, 2014, no
contingent liability has been recorded in the Conyfsmunaudited condensed consolidated statemeifitsawfcial condition for this
indemnification, as the potential for being reqdite make payments under this indemnification msote.

Gain Contingency

In connection with the sale of eSpeed (see NoteRivestiture”), the Company will receive an earn-otitip to 14,883,705 shares of
NASDAQ OMX common stock to be paid ratably overyEars, provided that NASDAQ OMX, as a whole, prastuat least $25 million i
gross revenues each year. The earn-out was exclatadhe gain on the divestiture and will be remiagd in income as and when it is
realized and earned, consistent with the accoumfingance for gain contingencies. The $84.2 milimlNASDAQ OMX shares held by the
Company as of September 30, 2014 related to this@a is included in “Marketable securities” iret@ompany’s unaudited condensed
consolidated statements of financial condition.

20. Income Taxes

The Company’s unaudited condensed consolidateddiabstatements include U.S. federal, state acal imcome taxes on the
Company’s allocable share of the U.S. results efratons, as well as taxes payable to jurisdictmutside the U.S. In addition, certain of the
Company’s entities are taxed as U.S. partnershigsage subject to the Unincorporated Business T@RT") in New York City. Therefore,
the tax liability or benefit related to the partst@ip income or loss, except for UBT, rests withplaetners (see Note 3—"Limited Partnership
Interests in BGC Holdings” for discussion of parstep interests), rather than the partnershipyeriticome taxes are accounted for using the
asset and liability method, as prescribed in FAGBl@nce orAccounting for Income TaxePeferred tax assets and liabilities are recoghize
for the future tax consequences attributable tiedihces between the unaudited condensed congditiaincial statement carrying amounts
of existing assets and liabilities and their resipedax bases. Deferred tax assets and liabiliftesmeasured using enacted tax rates expectec
to apply to taxable income in the years in whiabsthtemporary differences are expected to be reedwe settled. The effect on deferred tax
assets and liabilities of a change in tax ratesdegnized in income in the period that includeseghactment date. A valuation allowance is
recorded against deferred tax assets if it is ddemmre likely than not that those assets will rotdalized. As of September 30, 2014, the
Company did not have any undistributed foreigntpseearnings. Pursuant to FASB guidanceéAocnounting for Uncertainty in Income
Taxes, the Company provides for uncertain tax positibased upon managemensissessment of whether a tax benefit is moreylikaln noi
to be sustained upon examination by tax authorifiesof September 30, 2014, the Company had $3IBmof unrecognized tax benefits, all
of which would affect the Company'’s effective tate if recognized. The Company recognizes intenedtpenalties related to income tax
matters in “Interest expense” and “Other expengespectively, in the Company’s unaudited condersedolidated statements of
operations. As of September 30, 2014, the Compadyapproximately $0.7 million of accrued interedated to uncertain tax positions.
During the three and nine months ended Septemh&03@, the Company did not have any material a@wvgth respect to interest and
penalties.

21. Regulatory Requirements

Many of the Company’s businesses are subject wdaggy restrictions and minimum capital requiretsefhese regulatory restrictions
and capital requirements may restrict the Com’s ability to withdraw capital from its subsidiari



Certain U.S. subsidiaries of the Company are regigstas U.S. broker-dealers or Futures Commis&itemshants subject to Rule 15&3-
of the SEC and Rule 1.17 of the Commodity Futumesling Commission, which specify uniform minimunt napital requirements, as
defined, for their registrants, and also requisigaificant part of the registrants’ assets be kepelatively liquid form. As of September 30,
2014, the Company’s U.S. subsidiaries had netaapiexcess of their minimum capital requirements.

Certain European subsidiaries of the Company ay@lated by the Financial Conduct Authority (the T and must maintain financi
resources (as defined by the FCA) in excess ofditaé financial resources requirement of the FCA.0A September 30, 2014, the European
subsidiaries had financial resources in exceskeadf tequirements.
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Certain other subsidiaries of the Company are stljeregulatory and other requirements of thesjligtions in which they operate.

The regulatory requirements referred to above reairict the Company’s ability to withdraw capitedrh its regulated subsidiaries. As
of September 30, 2014, $333.0 million of net asaet® held by regulated subsidiaries. These sulyggihad aggregate regulatory net
capital, as defined, in excess of the aggregatdatmy requirements, as defined, of $165.7 million

22. Segment and Geographic Informatior
Segment I nformation

The Company'’s business segments are determined badbe products and services provided and refiectanner in which financial
information is evaluated by management. Prior éogbarter ended June 30, 2012, the Company hadepogable segment. Following the
acquisition of substantially all of the assets ofilh & Ellis, the Company changed its segment apgistructure. As a result, beginning with
the quarter ended June 30, 2012, the Company'sitipes consisted of two reportable segments, Finh8ervices and Real Estate Services.

Accordingly, all segment information presented irereflects the Company’s revised segment repodingcture for all periods
presented. The Company’s Financial Services segspatializes in the brokerage of a broad rangearfucts, including fixed income
securities, interest rate swaps, foreign exchaegefies, equity derivatives, credit derivativesmenodities, futures and structured product
also provides a full range of services, includiraglie execution, broker-dealer services, cleariraggssing, information, and other bauffice
services to a broad range of financial and nonrfirel institutions. The Comparg/Real Estate Services segment offers commercibéstat
tenants, owners, investors and developers a wittgeraf services, including leasing and corporatésady, investment sales and financial
services, consulting, project and development mamagt, and property and facilities management.

The Company evaluates the performance and revigvesults of the segments based on each segrkrttane (loss) from operatio
before income taxes.”

The amounts shown below for the Financial ServicesReal Estate Services segments reflect the amthat are used by managernr
to allocate resources and assess performance, vshietsed on each segment’s “Income (loss) fromatioms before income taxes.” In
addition to the two business segments, the talglswhinclude a “Corporate Items” category. Corpenavenues include fees from related
parties and interest income as well as gains tieatat considered part of the Compangtdinary, ongoing business such as the gairedtta
the sale of eSpeed. Corporate expenses includeasineompensation expenses (such as the granttregeability to limited partnership
units; redemption/exchange of partnership unigjasce of restricted shares and a reserve on caatEnrelated partnership loans; and
allocations of net income to limited partnershiftsiand FPUs) as well as unallocated expensesasichrtain professional and consulting
fees, executive compensation and interest exparseh are managed separately at the corporate. level

Certain financial information for the Company’s semts is presented below. See Note 15—"Goodwill@titer Intangible Assets,
Net” for goodwill by reportable segment.

Three months ended September 30, 2014 (in thougands

Real Corporate
Financial Estate
Services Services Items Total

Brokerage revenue

Rates $9353 $§ — $ —  $93,53¢

Credit 53,54¢ — — 53,54¢

Foreign Exchang 56,23: — — 56,23:

Equities and Other Asset Clas: 43,42¢ — — 43,42¢

Real Estat: — 136,04¢ — 136,04t
Real estate management servi — 40,45: — 40,45:
Fees from related parti 3 — 6,74¢ 6,74¢
Market date 1,66( — — 1,66(
Software solution 70¢ — — 70¢
Other revenue 1,072 — 1,13¢ 2,211

Total nor-interest revenue 250,18¢ 176,50( 7,88t 434,57:
Interest incom: — 152 1,49( 1,642

Total revenue 250,18¢ 176,65: 9,37¢ 436,21t
Interest expens 74¢ 21 8,42\ 9,19
Nonr-interest expense 205,42: 159,89¢ 75,01¢ 440,33:

Total expense 206,17( 159,91¢ 83,44 449,53:

Other income (losses), n
Losses on equity method investme — — (2,640 (2,640

Other income 45,89; — — 45,89:



Total other income (losses), r 45,89: — (2,640 43,25:
Income (loss) from operations before income te $ 89,917 ¢$ 16,73! $(76,707) $ 29,93:
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For the three months ended September 30, 201&jihacial Services segment income (loss) from dmerabefore income taxes
includes $45.9 million related to the earn-out jporbf the NASDAQ OMX Transaction consideration dahd associated mark to market
movements and/or hedging. For the three monthsoeBdptember 30, 2014, the Real Estate Servicesesggntome (loss) from operations
before income taxes excludes $1.5 million relatethé collection of receivables and associated rsggethat were recognized at fair value as
part of acquisition accounting.

Three months ended September 30, 2013 (in thougands

Real Corporate
Financial Estate
Services Services Items Total

Brokerage revenue

Rates $109,11C $ — $ —  $109,1L

Credit 54,41( — — 54,41(

Foreign Exchang 47,39: — — 47,39:

Equities and Other Asset Clas! 34,86: — — 34,86

Real Estat — 105,30: — 105,30:
Real estate management servi — 40,44% — 40,44"
Fees from related parti 13 — 8,05¢ 8,071
Market date 1,17¢ — — 1,17¢
Software solution 444 — — 444
Other revenue 1,07¢ — 334 1,40¢

Total nor-interest revenue 248,48: 145,75( 8,397 402,62
Interest incom 262 87 1,214 1,56:

Total revenue 248,74¢ 145,83° 9,60¢ 404,18
Interest expens 41C — 8,75¢ 9,164
Nonr-interest expense 226,61: 132,23t 22,66 381,51t

Total expense 227,02: 132,23t 31,42: 390,68.
Other income (losses), n

Losses on equity method investme — — (2,70 (2,70%)

Other income 31,86! — — 31,86

Total other income (losses), r 31,86! — (2,709 29,15¢

Income (loss) from operations before income t: $ 53,58 $ 13,59¢ $(24,52() $ 42,66!

For the three months ended September 30, 201 8jnhacial Services segment income (loss) from djmersbefore income taxes
includes $31.9 million related to the earn-out jporbf the NASDAQ OMX Transaction considerationr ftee three months ended
September 30, 2013, the Real Estate Services se¢gmeme (loss) from operations before income taxetudes $1.9 million related to the
collection of receivables and associated expemsgsmere recognized at fair value as part of adipisaccounting.
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Nine months ended September 30, 2014 (in thousands)

Real
Financial Estate Corporate
Services Services Items Total

Brokerage revenue

Rates $31188 $ — $ — $ 311,88

Credit 177,91. — — 177,91

Foreign Exchang 157,57¢ — — 157,57¢

Equities and Other Asset Clas: 129,81 — — 129,81

Real Estat: — 353,11¢ — 353,11¢
Real estate management servi — 119,29¢ — 119,29¢
Fees from related parti 84 — 21,66« 21,74¢
Market date 4,78¢ — — 4,78¢
Software solution 2,11: — — 2,11
Other revenue 12,50: — 1,807 14,30¢

Total nor-interest revenue 796,68( 472,41 23,47.  1,292,56
Interest incom 684 38€ 4,56¢ 5,63¢

Total revenue 797,36  472,80: 28,04(  1,298,20
Interest expens 2,31¢ 21 25,42¢ 27,76
Nonr-interest expense 653,55(  436,91( 163,02( 1,253,48!

Total expense 655,86! 436,93: 188,44t  1,281,24.
Other income (losses), n

Losses on equity method investme — — (6,209 (6,207)

Other income 45,33¢ — — 45,33¢

Total other income (losses), r 45,33t — (6,209 39,13:

Income (loss) from operations before income t: $186,83! $ 35,87: $(166,609) $ 56,09¢

For the nine months ended September 30, 2014 tiaméial Services segment income (loss) from opmratbefore income taxes
includes $45.3 million related to the earn-out jporbf the NASDAQ OMX Transaction consideration dahd associated mark to market
movements and/or hedging. For the nine months eSdptember 30, 2014, the Real Estate Services segmeeme (loss) from operations
before income taxes excludes $4.5 million relatethe collection of receivables and associated rsgeethat were recognized at fair value as
part of acquisition accounting.

Nine months ended September 30, 2013 (in thousands)

Real Corporate
Financial Estate
Services Services ltems Total
Brokerage revenue
Rates $39240. ¢ — $ — $ 39240:
Credit 190,89! — — 190,89!
Foreign Exchang 167,43 — — 167,43:
Equities and Other Asset Clas: 115,52« — — 115,52
Real Estat — 281,70 — 281,70
Real estate management servi — 119,60t — 119,60t
Fees from related parti 5,69: — 27,76¢ 33,46
Market date 8,94¢ — — 8,94¢
Software solution 5,54( — — 5,54(
Other revenue 1,697 32 1,684 3,41:
Total nor-interest revenue 888,12¢ 401,34 29,45: 1,318,92
Interest incom: 80C 24( 3,722 4,762
Total revenue 888,92¢ 401,58 33,17¢ 1,323,69
Interest expens 2,894 1 25,95¢ 28,85!
Nonr-interest expense 743,89' 381,84 652,27¢ 1,778,01
Total expense 746,78¢ 381,84! 678,23t 1,806,87!
Other income (losses), n
Gain on divestitur — — 723,14 723,14
Losses on equity method investme — — (7,217 (7,217
Other income 31,86 — — 31,86:
Total other income (losses), r 31,86! — 715,93( 747,79:
Income (loss) from operations before income t: $174,00. $ 19,74: $ 70,86¢ $ 264,61
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For the nine months ended September 30, 2013 tiaméial Services segment income (loss) from opmratbefore income taxes
includes $31.9 million related to the earn-out jporbf the NASDAQ OMX Transaction considerationr ftee nine months ended
September 30, 2013, the Real Estate Services seégmeme (loss) from operations before income taxetudes $9.2 million related to the
collection of receivables and associated expefsgsivere recognized at fair value as part of adiuisaccounting. For the nine months
ended September 30, 2013, Corporate Items incaras) (from operations before income taxes includgg23.1 million gain on divestiture
related to the NASDAQ OMX Transaction and approxeha$465 million in compensation expense relatethe Company’s Global
Partnership Restructuring Program (“Global PartmierRestructuring Program”) in June 2013.

Total assets by reportable segment (in thousands):

Real Estate
Financial
Total Assets (1 Services Services Total
At September 30, 2014 $2,312,531 $371,25. $2,683,78
At December 31, 201 $1,802,25! $277,10¢ $2,079,36.

(1) Corporate assets have been fully allocated to tmaganys business segmen

Geographic Information

The Company offers products and services in the, WX., Asia (including Australia), France, Othmericas, Other Europe, and the
Middle East and Africa region (defined as the “ME#&gion). Information regarding revenues for the¢hand nine months ended
September 30, 2014 and 2013, respectively, islmsv® (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Revenues:
United State! $263,15: $229,17- $ 753,45t $ 728,70(
United Kingdom 97,57¢ 95,96¢ 303,48( 323,55!
Asia 37,64¢ 41,41¢ 118,65: 137,08!
France 17,16« 19,62: 65,04 69,20¢
Other Americat 10,85¢ 8,03¢ 25,99¢ 29,01
Other Europe/ME# 9,81 9,971 31,57¢ 36,12¢
Total revenue: $436,21t $404,18¢ $1,298,20 $1,323,69!

Information regarding long-lived assets (definedoass, forgivable loans and other receivables fesnployees and partners, net; fixed
assets, net; certain other investments; goodviieiointangible assets, net of accumulated amdidizaand rent and other deposits) in the
geographic areas as of September 30, 2014 and Dec&h, 2013, respectively, is as follows (in trends):

September 3C December 31

2014 2013

Long-lived assets:
United State: $ 356,74« $ 278,59:
United Kingdom 120,18¢ 125,30¢
Asia 31,65¢ 37,87:
France 6,80¢ 9,29¢
Other America: 22,43( 13,43
Other Europe/ME# 4,22¢ 4,20¢
Total lon¢-lived asset: $ 542,05. $ 468,71
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23. Subsequent Eventt
Third Quarter 2014 Dividend
On October 29, 2014, the Company’s Board of Dinectieclared a quarterly cash dividend of $0.12spare for the third quarter of
2014, payable on December 9, 2014 to Class A aasls@ common stockholders of record as of Noverabe2014.
Bridge Facility

On October 21, 2014, the Company entered into axttment letter with Morgan Stanley Senior Fundihg,. (“Morgan Stanley”)
pursuant to which Morgan Stanley has committedréwige to the Company senior unsecured bank fimgnof up to $350 million under a
364 day bridge facility (the “Bridge Facility"Morgan Stanley will act as sole lead arranger, bolgkruner and exclusive administrative ay
for the Bridge Facility.

Tender Offer for the proposed acquisition of GFbGp Inc.

On October 22, 2014, the Company commenced a finiyrced tender offer to acquire all of the outdiag common shares of GFl
Group Inc. (“GFI Group” or “GFI”) it does not cumly own for $5.25 per share in cash. BGC curreatiins approximately 13.5% of GFI's
outstanding shares.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of BGC Partners, Inc.isafincial condition and results of operations shdweldead together with BGC
Partners, Inc.’s unaudited condensed consolidataddial statements and notes to those statenantegell as the cautionary statements
relating to forward-looking statements within theaning of Section 27A of the Securities Act of 19@8amended (the “Securities Actéhd
Section 21E of the Securities Exchange Act of 1834amended (the “Exchange Act”), included elsewrethis report. When used herein,
the terms “BGC Partners,” “BGC,” the “Company,” “Weéus” and “our” refer to BGC Partners, Inc., inding consolidated subsidiaries.

This discussion summarizes the significant facafiscting our results of operations and financ@idition during the three and nine
months ended September 30, 2014 and 2013. Thigsdien is provided to increase the understandingraf should be read in conjunction
with, our unaudited condensed consolidated findistédements and the notes thereto included elsewhehis Report.

OVERVIEW AND BUSINESS ENVIRONMENT

We are a leading global brokerage company servitiadinancial and real estate markets throughFineincial Services and Real Es:
Services businesses. Our Financial Services bisspesializes in the brokerage of a broad rangeanfucts, including fixed income
securities, interest rate swaps, foreign exchasgefies, equity derivatives, credit derivativesmenodities, futures and structured products.
Our Financial Services business also provides & vadge of services, including trade executionkéralealer services, clearing, processing,
information, and other back-office services to aaar range of financial and non-financial instita8oOur integrated platform is designed to
provide flexibility to customers with regard to geidiscovery, execution and processing of trarmastiand enables them to use voice, hyl
or in many markets, fully electronic brokerage 8% in connection with transactions executed eibhrer-the-counter (“OTC"pr through au
exchange. Through our BGC Trader™ and BGC Markea Deands, we offer financial technology solutiomgrket data, and analytics
related to select financial instruments and markets

We entered into the commercial real estate busineSstober 2011 with the acquisition of NewmarlC&mpany Real Estate, Inc.
(“Newmark”), a leading U.S. commercial real estatekerage and advisory firm primarily serving caigde and institutional clients.
Newmark was founded in 1929 in New York City. Ir0BQ Newmark embarked upon a national expansionra@@06 entered into ¢
agreement with London-based Knight Frank to opgatgly in the Americas as “Newmark Knight Frankii’'the second quarter of 2012, we
completed the acquisition of substantially alllué Bissets of Grubb & Ellis Company and its direct iadirect subsidiaries, which we refer to
as “Grubb & Ellis.” Grubb & Ellis was formed in 18%nd built a full-service national commercial restate platform of property
management, facilities management and brokeragé&ssr We have completed the integration of GrubBligs with Newmark Knight Frank
to form the resulting brand, Newmark Grubb Knigharik (“NGKF”). NGKF is a full-service commercialakestate platform that comprises
our Real Estate Services segment, offering commaleneal estate tenants, owners, investors and aleeed a wide range of services, including
leasing and corporate advisory, investment saldginancial services, consulting, project and depaient management, and property and
facilities management.

Our customers include many of the world’s largestis, broker-dealers, investment banks, tradimgsfithedge funds, governments,
corporations, property owners, real estate devetoged investment firms. We have offices in doz#fmeajor markets, including New York
and London, as well as in Atlanta, Beijing, Bost@harlotte, Chicago, Copenhagen, Dallas, Denvebaudong Kong, Houston, Istanbul,
Johannesburg, Los Angeles, Mexico City, Miami, Ma8cNyon, Paris, Philadelphia, Rio de Janeiro, Bamcisco, Santa Clara, Sao Paulo,
Seoul, Singapore, Sydney, Tokyo, Toronto, WashimgibC. and Zurich.

We remain confident in our future growth prospexgtsve continue to increase the scale and depturatal estate platform and
continue to seek market driven opportunities toaexpour business in numerous financial asset dabkgKF showed solid growth during -
quarter ended September 30, 2014 by continuingitd the NGKF brand by accretively acquiring busises and hiring talent around the
country.

In our Real Estate Services business, we acquioedigh & Carey Commercial (“Cornish & Carey” or “@ish”) on August 13,
2014. By adding the leading commercial real estateices company in the Bay Area and Silicon Valeg have greatly broadened the sc
and depth of services we can provide to clientdarthern California and across the U.S. In our Raia Services business, in May 2014 we
acquired Remate Lince, a leading Mexican inter-eldadoker focusing on interest rate derivatives f@etl income, and in February 2014 we
purchased the assets of HEAT Energy Group, whiebiafizes in East Coast U.S. power brokerage. We @ntinued to make key hires
around the world. We expect these additions toem®e our earnings per share going forward. Thesstiments underscore BGC'’s ongoing
commitment to make accretive acquisitions and tably hire.

As of September 30, 2014, our liquidity, which wefide as cash and cash equivalents, marketableiteexand securities owned was
approximately $624.7 million, the majority of whiake are free to deploy to increase stockholderbamiholder value. We also expect to
receive over $500 million in NASDAQ OMX stock. Thasves us over a billion dollars of dry powder tog our profits. We expect to use
these funds to make accretive acquisitions acress Estate and Financial Services, repay debtycepae common shares and units, and
maintain our regular common dividend for the foesgd#e future.
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Announcement of Commencement of Tender Offer to Acquire GFI Group, Inc.

On October 22, 2014, we announced our commenceshartender offer to acquire all of the outstandihgres of GFI Group Inc.
(NYSE: GFIG) (“GFI") for $5.25 per share in cashditransaction valued at approximately $675 millias of September 30, 2014, BGC
owned approximately 13.5 % of GFI Group’s commatkt (See “Tender Offer to Acquire GFI Group, Itater in the MD&A for more
details). BGC'S offer of $5.25 per share in cagir@ésents more than a 15% premium to the $4.55haee sllstock transaction announced
CME Group and GFI Group on July 30, 2014 and mioa® &2 68% premium to the price of GFI Group shareduly 29, 2014, the last day
prior to the announcement of the CME transactiaum. t®nder offer is subject to certain conditiomgluding the tender of a sufficient number
of shares of GFI Group’s common stock such thaemédded to GFI Group’s common stock owned by BB&C would own a majority of
the outstanding shares of GFI Group common stock foly diluted basis. The tender offer is notdodject to any financing condition. As
owner of approximately 13.5% of GFI's common stosk, continue to believe that GFI's customers amdkdars would benefit from GFI
being part of a larger, better capitalized and naiversified company. We are confident that we witbduce increased productivity per
broker, meaningful synergies, substantial earnawgsetion and stronger cash flow, shareholder vahgesuperior service to our customers.

NASDAQ OMX Transaction

On June 28, 2013, we completed the sale (the “NAQIIMX Transaction”) of certain assets to The NASDA®IX Group, Inc.
(“NASDAQ OMX"). The transaction occurred pursuaata Purchase Agreement, dated as of April 1, 2013“Purchase Agreement”). At
the closing, NASDAQ OMX purchased certain assetsaasumed certain liabilities from us and our iafi##s, including the eSpeed brand
name and various assets comprising the fully edaatrportion of our benchmark on-the-run U.S. Teeadbrokerage, market data and co-
location service businesses (the “Purchased Aseet®Speed”), for cash consideration of $750 millpaid at closing, plus an earn-out of up
to 14,883,705 shares of NASDAQ OMX common stocke@aid ratably in each of the fifteen years folluyvthe closing. The $750 million
in cash paid at closing was subject to adjustmamtédrtain pre-paid amounts and accrued costs)gehses, and the 14,883,705 shares of
NASDAQ OMX common stock will be paid ratably in éaaf the fifteen years following the closing in whithe consolidated gross revel
of NASDAQ OMX is equal to or greater than $25 naifli On November 12, 2013, we received 992,247 stedrASDAQ OMX common
stock in accordance with the agreement. The coatinfyture issuances of NASDAQ OMX common stockadse subject to acceleration
upon the occurrence of certain events, includimgattquisition by any person of 50% or more of NASDAMX'’s stock (including by
merger), NASDAQ OMX ceasing to hold Purchased Assgpresenting 50% or more of the aggregate revaftiileutable to the Purchased
Assets as of the closing, and the sale of all bswntially all of NASDAQ OMX'’s assets, as welltascertain anti-dilution provisions.

As a result of the sale of eSpeed, we only soldoodthe-run; benchmark 2-, 3-, 5-, 7-, 10-, andy86r fully electronic trading platform
for U.S. Treasury Notes and Bonds. Over time, weethalt these six instruments into some of the dsepnd most liquid markets in the
world. For the nine months ended September 30,,2888eed generated approximately $48.8 milliowenues—all of which was earned
during the first two quarters -, of which $46.5 Iroih was recorded in our Financial Services segraadtthe remainder in Corporate items.
We retained all of our other voice, hybrid, andyf@lectronic trading, market data, and softwarsifesses, including voice, hybrid and
electronic brokerage of off-the-run U.S. Treasurésswell as Treasury Bills, Treasury Swaps, TrgaRepos, Treasury Spreads, and
Treasury Rolls. We also continue to offer voicekarmage for on-the-run U.S. Treasuries.

FINRA Arbitration

On July 9, 2014, the FINRA Arbitration panel issutsdaward in our dispute with the Tullett Subsigia. The Tullett Subsidiaries’
claims for punitive damages, as well as their ckaagainst executives of the Company and its subr&di were denied in their entirety.
Tullett Subsidiaries were found to have breacheit tontract with the people who sold them Chapdel&orporate Securities & Co. (many
of whom now work for BGC) and were ordered to pagse individuals over $6 million in damages. ThdétuSubsidiaries were also found
to have wrongly refused to pay compensation anérsgs to one of their former employees who now s/okBGC, and whom was
awarded over $222 thousand. BGC Financial and B@git& Markets (described together in the awardiantis paragraph as “BGC”) were
found solely liable for approximately $13 million damages. Certain desk heads that moved to BGE faend liable for a total of
approximately $20 million. BGC has paid the awadainst these desk heads. The FINRA award wilhawe a material financial effect on
BGC. We are pleased to put this arbitration behisidnd remain focused on delivering outstandingees to our valued customers.

Financial Services:

The financial intermediary sector has been a coitiyaeirea that has grown over the past decadeaadseveral factors. One factor is the
increasing use of derivatives to manage risk dakte advantage of the anticipated direction of a&ataby allowing users
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to protect gains and/or guard against losses ipiiice of underlying assets without having to bugell the underlying assets. Derivatives are
often used to mitigate the risks associated witdrést rates, equity ownership, changes in theevaddioreign currency, credit defaults by
corporate and sovereign debtors and changes pritess of commodity products. Over the past decdemand from financial institutions,
financial services intermediaries and large corfiona has increased volumes in the wholesale deresamarket, thereby increasing the
business opportunity for financial intermediaries.

Another key factor in the growth of the financiatermediary sector over the past decade has beédndiease in the number of new
financial products. As market participants andrthastomers strive to mitigate risk, new typesapniity and fixed income securities, futures,
options and other financial instruments have bexmrldped. Most of these new securities and devieatare not immediately ready for more
liquid and standardized electronic markets, ancgaly increase the need for trading and requickdr-assisted execution.

Our Financial Services business continued to faedlenging market conditions during the quarter.ild/dur Foreign Exchange (“FX”)
and Equities and other businesses operated in iimgronacro environments, our Rates and Credit lzssies continued to face a challenging
macro backdrop. The continued low volume environnfi@écing our Rates and Credit businesses has terénfpa greater industry trend that
has been attributed to a number of cyclical fa¢toduding extreme monetary policies by severajomeentral banks including the Federal
Reserve and more recently, the European Centrdd. Bdrese accommodative monetary policies have tegsint historically low levels of
volatility and interest rates across most finanmarkets. The credit global markets have also fateattural issues such as the higher bank
capital requirements under Basel Ill. Consequetttlyse factors contributed to lower trading volurae®ss our Rates and Credit asset cl:
across most geographies.

Regulators in the U.S. have finalized most of teermules across a range of financial marketplaoegiding OTC derivatives as
mandated by the Dodd-Frank Wall Street Reform aoksGmer Protection Act (the “Dodd-Frank Act”). Mamifythese rules became effective
during 2013 with ongoing phase-ins anticipated dkercourse of 2014. Legislators and regulatosurope and the Asia-Pacific region have
crafted similar rules, of which, some have beenlémgnted in 2014, while others are expected tariemented in the future.

These OTC-related laws and proposed rules cafidditional pre- and post-trade market transparemeightened collateral and capital
standards, the transacting of certain derivati@sguauthorized venues, central clearing of mastdardized derivatives, specific business
conduct standards and the delivery of transactada th newly designated trade repositories foripudissemination.

BGC Derivative Markets, a subsidiary of the Comparggan operating as a Swap Execution Facility F'$Bn October 2, 2013. After
this date, all eligible derivatives traded by USd8es required SEF registration. Mandatory Doddik@mpliant execution on SEFs by
Swap Dealers and Major Swap Participants commeimcEdbruary 2014 for a small number of productshwiore products requiring SEF
execution as 2014 progresses. The full Dodd-Fratkget regarding execution, clearing and repom@girements has been finalized more
slowly than anticipated and has been effected byAbtmn letters, temporary relief, guidance andtiple interpretations. As a result, many
our largest customers have reduced their tradipg®xes until the rule consequences are compliebelywn. Although SEF activity has
steadily increased over the course of 2014, weaddelieve volumes to date are not indicative ofitathis business will look like a year from
now. We anticipate improved derivatives volumeseothe regulatory landscape becomes clearer foclmunts.

In addition, BGC maintains its ownership stake itKEa CFTC approved designated contract market (\D)Cwhich also includes
several of the world’s largest banks as equity éicldELX began Dodd-Frank compliant swap tradinthenfourth quarter of 2013, and we
expect growing volumes as market participants eeploe use of ELX as an alternative means to comvjity Dodd-Frank regulations.

We believe that our relative competitive positiersirong in this new environment, and that we galih market share in the U.S. This is
because the new rules not only require OTC mavkestigion venues to maintain robust front-end arckiudfice IT capabilities and to make
large and ongoing technology investments, but bé&s@use recent revisions to the execution methgdaldes will allow elements of voice
brokerage to flourish. We are a leader in bothbtteadth and scale of our hybrid and fully electtdrading capability, and we expect to
outperform our competitors in such an environment.

Growth Drivers

As a wholesale intermediary, our business is drjw@marily by overall industry volumes in the mat&kén which we broker, the size &
productivity of our front-office headcount (includj salespeople, brokers and other front-officegssibnals), regulatory issues and the
percentage of our revenues related to fully eledtrbrokerage.

Below is a brief analysis of the market and industrlumes for some of our financial services prdducluding our overall hybrid and
fully electronic trading activities.
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Overall Market Volumes and Volatility

Volume is driven by a number of items, including tevel of issuance for financial instruments, thiee volatility of financial
instruments, macro-economic conditions, the craatied adoption of new products, the regulatory emvhent, and the introduction and
adoption of new trading technologies. In generadreased price volatility increases the demanthéolging instruments, including many of
the cash and derivative products that we brokerekample, hedge funds are increasingly makingofisierivatives to protect positions and
preserve the capital of their more risk-aversatintgbnal clients, which now account for almost ttirds of assets managed by the industry,
according to a report from J.P. Morgan.

Rates volumes in particular are influenced by miavkéatility, which has been dampened due to camthquantitative easing
undertaken by the U.S. Federal Reserve, the Eunopeatral Bank, as well as at other major centaakis. Quantitative easing entails the
central banks buying government securities or atkeurities in the open market—particularly londated instruments—in an effort to
promote increased lending and liquidity and briogvd long-term interest rates. When central bankd these instruments, they tend not to
trade or hedge—thus lowering rates volumes acrasis and derivatives markets industry-wide. As aoBer 8", 2014, the U.S. Federal
Reserve had approximately $3.8 trillion worth aidedated U.S. Treasury and Federal Agency secirit@mpared with $1.7 trillion at the
beginning of 2011 and zero prior to September 2@@Ber major central banks have also greatly irsdahe amount of longer-dated debt on
their balance sheets over the past three yeaigraled a willingness to do so.

In addition, the G-20 central banks have agreechpdement the Basel 11l accord. Basel Ill was dedftvith the intention of making
banks more stable in the wake of the financiairiBhe accord, which will be phased in over thetiew years, will force most large banks
in G-20 nations to hold approximately three timgesrauch Tier 1 capital as is required under theiptsvset of rules. The new capital rules
make it more expensive for banks to hold non-sagardebt assets on their balance sheets, andessilh, ianalysts say banks have reduced or
will reduce their trading activity in corporate aaskset-backed fixed income securities as well aaiilous other OTC cash and derivative
instruments. We believe that this has reduced dadustry volumes in many of the products we &aparticularly in Credit.

During the three months ended September 30, 28ddsfry volumes were mixed year-over-year for noéshe OTC and listed
products we broker in Rates, Credit, FX and Egsiigied other. For example, while FX volumes andtgard other volumes were generally
up, Rates and Credit volumes were generally doveaoAding to the Securities Industry and Financiarkéts Association (“SIFMA”),
overall U.S. bond trading volumes decreased by @%&ear-over-year in the third quarter of 2014isTtegatively impacted revenues
industry-wide and in our Financial Services segmBatow is a discussion of the volume and growiliets of our various financial services
brokerage product categories.

Rates Volumes and Volatility

Our Rates business is influenced by a number ¢dfacincluding; global sovereign issuances, seagnttading and the hedging of
these sovereign debt instruments. While the amolugliobal sovereign debt outstanding remains highibtorical standards, the level of
secondary trading and related hedging activity iesuted. For example, according to the FederaéRe, the average daily volume of (
Treasuries amongst primary dealers was down by awaroximately 12% as compared with a year eaidditionally, interest rate volumes
were down by approximately 30% and 5% at ICE anet¥Euespectively. Our revenues from Rates produete down by 14.3% during the
quarter to $93.5 million

Our Rates revenues are not totally dependent okanaolumes and therefore do not always fluctuatesistently with industry metrics.
This is largely because our voice, hybrid, andyfelectronic desks in rates often have volume distobuilt into their price structure, which
results in our rates revenues being less voldtda the overall industry volumes.

Overall, analysts and economists expect the alestduel of sovereign debt outstanding to remaieletated levels for the foreseeable
future as governments finance their future defiaitd roll over their sizable existing debt. Forrapée, the Organization for Economic
Cooperation and Development (“OECD”)—which inclu@désost all of the advanced and developed econoofiidse world—reported that
general government debt as a percentage of GDP&vill3.1% for the entire OECD by 2015. This woeldresent a slight increase from
68.3% in 2012, but is nearly double the 39.1% fginr2007. Meanwhile, economists expect that tfecef of various forms of quantitative
easing will continue to negatively impact finanaigrkets, as economic growth remains weak in m&Z countries. As a result, we exp
long-term tailwinds in our Rates business from arnhg high levels of government debt, but neamtdieadwinds due to the continued
accommodative monetary policy of many major certiealks.

Credit Volumes

The cash portion of our credit business is impabtethe level of global corporate bond issuancéleafoth the cash and credit
derivatives sides of this business are impactesblvgreign and corporate issuance. Global crediatére market turnover has declined due
to uncertainty surrounding recently enacted rubegte clearing of credit derivatives in the U.$abldition, corporate and asset-backed bond
trading has continued to decline for many of ougdsbank customers as they reduce their inventolppids in order to comply with Basel 111
and other international financial regulations. Tie¢ impact of these trends was reflected in printgler average daily volumes for corpo
and mortgaged-backed bonds—a reflection of the nwaket—being down by approximately 10% and 2% yeer-year according to the
Federal Reserve. Total dealer gross notional cdedivatives
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outstanding as reported by SIFMA—a reflection & ithter-dealer derivatives market—was down by @#% year-over-year. Our overall
credit revenues declined by 1.6% to $53.5 milliwhich was reflective of difficult volume trendstime credit markets globally.

Foreign Exchange Volumes and Volatility

Global FX volumes increased in the third quarte2@f4, largely as a result of a return of volatitiue to diverting monetary policy
across many central banks, along with dampenedategy concern across the asset class. Our fudlgtednic FX revenues increased 39.8%,
while our overall FX revenues increased 18.7% ®.&Bnillion. In comparison, FX volumes increasedapproximately 10% at EBS and 1%
at the CME.

Equity-Related, Energy, and Commodities Volumes

Global equity markets were mixed during the quafter example, European cash equity products astzthgkquity derivatives were up
yearover-year, while U.S. cash equity products wengegally down. According to the OCC, equity derivatvolumes were up over 8% as
compared to the third quarter 2013. Energy volumexe down 9% and 4% at ICE and CME, while and codities volumes were down 4%
and flat year-over-year according to the ICE andECM comparison, our overall revenues from Eqgsitiad other asset classes increased by
24.6% to $43.4 million: of this energy and commiedirevenues were up over 78%. We believe we asgdino gain market share during the
quarter.

Hybrid and Fully Electronic Trading

Historically, technology-based product growth heb o higher margins and greater profits over fianeexchanges and wholesale
financial intermediaries alike, even if overall qoamy revenues remain consistent. This is largetalbse fewer employees are needed to
process the same volume of trades as trading becomee automated. Over time, electronification>afhange-traded and OTC markets has
also generally led to volumes increasing fasten t@nmissions decline, and thus often to an ovaralease in revenues. We have been a
pioneer in creating and encouraging hybrid angfeléctronic trading, and continually work with aaustomers to expand such trading across
more asset classes and geographies.

Outside of U.S. Treasuries and spot FX, the banlsbaoker-dealers that dominate the OTC marketgjeadrally been hesitant in
adopting electronically traded products. Howewuergicent years, hybrid and fully electronic inteatbr OTC markets for products, including
CDS indices, FX options, and most recently interate swaps, have been created as banks and deaerbecome more open to
electronically traded products and as firms likénasge invested in the kinds of technology favorgabr customers. Recently enacted and
pending regulation in Asia, Europe and the U.Sardipg banking, capital markets, and OTC derivatigdikely to accelerate the spread of
fully electronic trading and we expect to benefinfi the new rules regarding OTC derivatives oneg #re finalized globally. Our
understanding is that the rules that have been ygated or are being discussed will continue tovalor trading through a variety of means,
including voice, and we believe the net impactheise rules and the new bank capital requiremetiitengourage the growth of fully
electronic trading for a number of products we lerok

The combination of more market acceptance of hydmidi fully electronic trading and our competitivdvantage in terms of technology
and experience has contributed to our strong gaiekectronically traded products. During the gegrtve continued to invest in hybrid and
fully electronic technology broadly across our fingl services product categories.

Our Financial Services electronic trading, marketadand software solutions revenue increased B#&€ $25.1 million or 10% of
segment revenue for the quarter, compared with8killion or 7.2% for the quarter ended Septemi@er2B13. The increase in these reta
technologybased revenues for the quarter was due in parbtetly from the brokerage of fully electronic Credriates and Spot FX as well
higher market data revenues. We now offer eleatedlyi traded products on a significant portion aof &inancial Services segment’s more
than 200 Financial Services desks. We expect thyggption of desks offering electronically tradedqghucts to continue to increase as we
invest in technology to drive electronic tradingeowur platform. Over time, we expect the growtloof technology-based businesses to
further improve this segment’s profitability.

Real Estate Services:

On October 14, 2011, we completed the acquisitiadesvmark. On April 13, 2012, we acquired substhtiall of the assets of
Grubb & Ellis Company and its direct and indiregbsidiaries (collectively “Grubb & Ellis”). Newmayksrubb & Ellis and certain
independently-owned partner offices of the two,rafeas “Newmark Grubb Knight Frank” in the Amesgcand are associated with London-
based Knight Frank. Our discussion of financiatlssfor “Newmark Grubb Knight Frank,” “NGKF,” orReal Estate Services” reflects only
those businesses owned by us and does not indladesgults for Knight Frank or for the independgntivned offices that use some variation
of the NGKF name in their branding or marketing.

NGKEF is a full-service commercial real estate sasiplatform, offering commercial real estate tésamwners, investors and
developers a wide range of services, includingihepand corporate advisory, investment sales arahfiial services (“real estate capital
market"), consulting, project and development managementpesykerty and facilities manageme



Our Real Estate Services segment continued to shbadgrowth and generated approximately 40% ofreuenues in the quarter ended
September 30, 2014. Real Estate brokerage revemeesby 29.2% year-over-year. NGKF's growth wasnaniily driven by the addition of
Cornish & Carey, by double-digit organic growthomr capital markets and leasing brokerage reveaneé$y our Global Corporate Services
business. While we benefited from positive industends, we believe that NGKF once again made
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strong market share gains. Our Real Estate manages®evices and other revenues were up by 0.2%oweeicll revenues improved by
21.1%. Our acquisition of Cornish & Carey Commadrclased during the quarter on August 13, 2014 n&bris the leading commercial real
estate services company in the important Bay AnebSilicon Valley markets. Cornish had over 275ders and generated approximately
$135 million in revenues in 2013. The Bay Area te@region for new business generation in the Uts acquisition will solidify our West
Coast presence and further reinforce NGKF's pasiéi® a dominant industry force that offers clighesfull range of commercial real estate
services provided by best-in class brokers in mlgtdisciplines and geographies. Results from Gbrmiere included within our Real Estate
business only for the period under which Cornisls s@ntrolled by BGC.

We expect the overall profitability of our Real &t Services business to increase as we incrsasigdtand scale. However, the pre-tax
margins in the segment are also impacted by theofimi@venues generated by NGKF. For example, igate capital markets, which includes
sales, commercial mortgage broking, and other iizservices, generally has larger transactioasdhbcur with less frequency when
compared with leasing advisory. However, real estapital markets brokerage tends to have significhigher pre-tax margins earnings
than NGKF as a whole. Leasing advisory revenuegamnerally more predictable than revenues fromastate capital markets, while pre-tax
earnings margins tend to be more similar to thdskeosegment as a whole. Property and facilitiesagement, which together are called
“real estate management services,” generally Hawenost predictable and steady revenues, but preataings margins below those for
NGKF as a whole. When management services cligmeeao give us exclusive rights to provide reshtesservices for their facilities
properties, it is for an extended period of timé&jak provides us with stable and foreseeable sswtbrokerage revenues.

Growth Drivers

The key drivers of revenue growth for U.S. commedneal estate brokerage services companies inthedeverall health of the U.S.
economy, including gross domestic product and eympémt trends in the U.S., which drives demand &oious types of commercial leases
and purchases; the institutional ownership of conciakreal estate as an investible asset classthandbility to attract and retain talent to our
real estate services platform. In addition, in esdhte sales, also known as real estate capitaktesagrowth is driven by the availability of
credit to purchasers of and investors in commereial estate.

Economic Growth in the U.S.

The U.S. economy is believed to have expanded ananalized rate of 3.5% in the third quarter adicwy to the U.S. Bureau of
Economic Analysis’s preliminary estimate, above fibst-recession average of 2.3%.

The Bureau of Labor Statistics reported that emgieyadded a monthly average of 200,000 net newopggibs during the third quarte
which is slightly lower than the monthly average?@®,000 during the first six months of 2014. Desflie return to pre-recession
unemployment rates (5.9% as of September 2014)otigeterm unemployment and the declining labocégparticipation rate (near a 35-year
low) remain disappointing for many economists, thetse indicators are less important to commeregll @éstate than job creation.

The 10-year Treasury yield ended the third quate.49% after rising from its low of 1.66% on Mbhy2013. Treasury yields have
remained low by historical standards, despite #eFal Reserve’s continued tapering of its quantéaeasing program. This has been in
large part due to tempered expectations surrourttim@rederal Open Market Committee (“FOMC”) willimess to raise the federal funds rate
in the near-term. In December 2013, the “FOMC” ammued that it is expected to reduce its monthlepases by $10 billion at each of its
2014 FOMC meetings and has since reaffirmed itsgla wind down its quantitative easing progranOayober 2014. The FOMC has also
affirmed that it would keep interest rates low “ingdst” the point when unemployment reaches thestiold rate of 6.5%, which it crossed
during the second quarter of this year.

The combination of moderate economic growth anditderest rates that has been in place since tess@on ended has been a
powerful stimulus for commercial real estate, dafing steady absorption of excess space and singagtor demand for the yields available
through both direct ownership of assets and puybtrelded funds. Steady economic growth and lowrésterates helped push vacancy rates
down for the office, apartment, retail and indutmarkets. The low level of new construction otrer past few years has meant that tenants
have been funneled into existing vacant space thélexception of apartments, where constructiorphagelled the market into a new
expansion cycle. Asking rental rates posted modegains across all property types in 2014, progdiledemand for Class A assets in the top
submarkets. The following trends drove the comnaéreial estate market thus far in 2014:

. Strong U.S. employment growth and rising home \&hgeve fueled consumer spending and generatechgetelemand f
commercial real estate space across all majorrse

. Technology, energy, professional and businesseeEsdand healthcare continued to power demand ficeafpace

. Global trade, business capital spending an@lgughain optimization created tenant and owaser demand for warehou:
and distribution center:

. Apartment rents benefited from strong job gioveind underlying demographic trends towards ulivarg amongst
younger adults; an

. Strong corporate earnings combined with increasisdie travel generated demand for hotel r-nights.



Market Statistics

Following the financial crisis of 2007/2008, theSJcommercial property market saw steep declinestinity in 2009. In 2010, the
market began to recover, and by the end of 201re there signs that the recovery was gaining monmertalthough still not at levels seen
prior to the crisis. If the U.S. economy expandthatmoderate pace envisioned by many economi81la, we would expect this to fuel the
continued recovery in commercial real estate.

Although overall industry metrics are not nece$gas correlated to our revenues in Real Estatei@er as they are in Financial
Services, they do provide some indication of theegal direction of the business. According to Newkr@rubb Knight Frank Research, the
overall vacancy rate for office properties in tlaion’s key markets ended the third quarter of 281%4.5%, down from 15.0% a year earlier,
marking the fourteenth consecutive quarter of ggiig and the lowest level since the fourth quarter
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of 2008. Employment growth—the primary driver ofitnd for office leasing activity—accelerated durihg quarter, which should provide
continued momentum for the office market recov&gnts for all property types in the U.S. contint@@nprove modestly. CoStar Group (a
leading provider of information and analytic seestreported similar improvements in net absorpiorall three major commercial property
types—office, retail, and industrial—which increddsy 11.6% to approximately 439 million square fieetthe trailing twelve months ended

September 30, 2014.

In terms of commercial real estate sales metrimspraling to CoStar’'s Value-Weighted U.S. Compobitiex, average prices were up
8.7% year-over-year through August 2014. In thedtquarter, the dollar volume of significant prayesales rose by 11% above the same
period in 2013 according to Real Capital Analyticscomparison, our Real Estate Services brokemagenue increased by 29.8% year-over-
year, primarily due to growth resulting from theyaisition of Grubb & Ellis in the second quartera8fl2 as well as our other rec
acquisitions (Cornish & Carey, Frederick Ross amtls Mack) and organic growth.

REGULATORY ENVIRONMENT

See “Regulation” in Part I, Item 1 of our Annualg®et on Form 10-K for information related to ouguéatory environment.

LIQUIDITY
See “Liquidity and Capital Resources” herein fdoimation related to our liquidity and capital rasces.

HIRING AND ACQUISITIONS

A key driver of our revenue is front-office headobu/Ne believe that our strong technology platf@ma unique partnership structure
have enabled us to use both acquisitions and texyuo profitably increase our front-office staffa faster rate than our largest competitors
since our formation in 2004.

We have invested significantly to capitalize on therent business environment through acquisititetdinology spending and the hir
of new brokers, salespeople and other front-officessionals. The business climate for these aitiuis has been competitive, and it is
expected that these conditions will persist forftireseeable future. We have been able to attteihbésses and brokers, salespeople and
front-office professionals to our platform as wdidnee they recognize that we have the scale, tdoggpexperience and expertise to succeed
in the current business environment.

As of September 30, 2014, our front-office headtouas up by approximately 13% year-over-year t&2 frokers, salespeople and
other front-office professionals. This increase wamarily due in part to the acquisition of Cotmi& Carey as well as organic growth. For
the quarter ended September 30, 2014, averageuegamerated per front-office employee increasedr6fh a year ago to approximately
$152,000. The increase in overall company reveruérpnt-office employee was primarily driven by iagrease in revenue per front-office
employee in Real Estate Services, which increaged 18% year-over-year.

The laws and regulations passed or proposed onsimek of the Atlantic concerning OTC trading sdikely to favor increased use of
technology by all market participants, and areljike accelerate the adoption of both hybrid arlty felectronic trading. We believe these
developments will favor the larger inter-dealerkans over smaller, non-public inter-dealer brokassthe smaller ones generally do not have
the financial resources to invest the necessaryataan technology. We believe this will lead tother consolidation in our industry, and
thus further allow us to profitably grow our frooffice headcount.

Since 2012, our acquisitions have included GrubBllg, Wolfe & Hurst, Smith Mack, Frederick Rossi@pany, Ginalfi Finance,
Sterling International Brokers Limited, HEAT Ener@youp, Remate Lince and Cornish & Carey Commercial

On April 13, 2012, we completed the acquisitiorsobstantially all of the assets of Grubb & EllifieTtotal consideration transferred for
Grubb & Ellis was approximately $47.1 million. CF&G@cted as an advisor to us in connection withtthissaction and received a fee of ¢
million. We executed employment/service and pasimigrarrangements with hundreds of real estatepsadinals from the Grubb & Ellis
bankruptcy estate and completed their transferéntdies that we own.

During the year ended December 31, 2012, we coeplather acquisitions for a total consideratio®24.2 million, including Wolfe &
Hurst, Smith Mack, Frederick Ross Company and @iRkatance. Wolfe & Hurst Bond Brokers, Inc. is ainicipal bonds inter-dealer broker
in North America. Smith Mack is an independent fdtvice commercial real estate services firm dpeyan Philadelphia and surrounding
regions. Frederick Ross Company is the oldestsieiice commercial real estate firm in Denver, padner of Newmark Grubb Knight Fre
since 2010. Ginalfi Finance is an inter-dealer brdéased in Paris specializing in the intermedmtibmoney markets products, credit bonds,
government bonds and swa



During the year ended December 31, 2013, we aatjtheebusiness and certain assets of Sterlingnatienal Brokers Limited, a
London-based financial brokerage firm specializimgPound Sterling and other major currency trarnisast

In our Financial Services business, in May 2014wompleted the acquisition of Remate Lince, theit@aexican inter-dealer broker
focusing on interest rate derivatives and fixesbme, and in February 2014 we purchased the assdtsAT Energy Group, which
specializes in East Coast U.S. power brokerageaMéecontinued to make key hires around the waild.expect these additions to increase
to earnings per share going forward. These investsnenderscore BGC’s ongoing commitment to makeedize acquisitions and profitably
hire, and we are confident in our ability to utlinur capital to achieve strong revenue and easrgngwth going forward.
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In our Real Estate Services business, on Augu2aB4, we completed our acquisition of Cornish &&aCommercial. By adding the
leading commercial real estate services compattyeiBay Area and Silicon Valley, we have greatlgdatened the scope and depth of
services we can provide to our clients in North@atifornia and across the U.S.

FINANCIAL HIGHLIGHTS

For the three months ended September 30, 2014ad/embome from operations before income taxes 6f%gillion compared to $42
million, a decrease of $12.8 million from the yearlier period. Total revenues increased approxm&32.0 million, or 7.9%, total expens
increased approximately $58.8 million, or 15.1% atiter income (losses), net increased $14.1 0f4.85r the nine months ended
September 30, 2014, we had income from operatiefardincome taxes of $56.1 million compared to4bg6nillion, a decrease of $208.5
million from the year earlier period. Total revesder the nine months ended September 30, 2014awsed approximately $25.5 million, or
1.9%, total expenses decreased approximately $528ién, or 29.1% and Other income (losses), rexirdased $708.7 million or 94.8%. For
the nine months ended September 30, 2013, Othemia¢losses), net included $723.1 million for tlaéngon divestiture of our eSpeed
business.

Total revenues were $436.2 million and $404.2 millior the three months ended September 30, 2012@13, respectively. Total
revenues were $1,298.2 million and $1,323.7 milfimnthe nine months ended September 30, 2014 @18, 2espectively.

Our results for the nine months ended Septembe2@IB included a $723.1 million gain on divestittetated to the sale of eSpeed to
NASDAQ OMX in June 2013. In addition, the first haf 2013 included $48.8 million of revenues fro®peed. Total compensation &
employee benefits increased by $54.2 million fer tiree months ended September 30, 2014 as contpateslyear earlier period. This
increase was primarily driven by increased compésaharges related to grants of exchangeabditimited partnership units in the three
months ended September 30, 2014, as compared yednearlier period.

Non-compensation expenses were up by $4.7 millich@% for the three months ended September 3@l 88Tompared to the year
earlier period. This increase in hon-compensatiggerses was primarily due to additional costs aatt with the hiring of brokers.

Our Real Estate Services business had anothegsguarter in the three months ended September03@d,. AGKF's performance was
driven by a combination of the addition of Corn&lCarey, double-digit organic growth in brokerageenues, increased revenues from its
Global Corporate Services business, and betteatipgrefficiencies resulting from the successftégration of previous acquisitions. While
conditions in financial markets were challenging, achieved our overall strong results due to tmimaing success of our Real Estate
Services business, substantial growth from ourdrigimargin fully electronic businesses, and our amgyéocus on expense reduction. We see
this positive momentum continuing in the fourth gaaof 2014. With liquidity in excess of $600 roth, and more than $500 million still
expected to be received in NASDAQ OMX stock, weestfgo have more than a billion dollars availabléutel the growth of the Company.
We anticipate using these funds to repay debtrobase common shares and units, and/or to maiotairegular common dividend for the
foreseeable future. We also expect to continue mgaétccretive acquisitions across both Real Estateices and Financial Services. An
excellent example is our proposed acquisition of Gfeup Inc. (“GFI”).On October 22, 2014, we commenced a fully finarteeder offer tc
acquire all outstanding common shares of GFI tratier not currently own for $5.25 per share in ci¢b.are confident that a combination of
GFIl and BGC will deliver significant benefits to G&~customers and brokers as part of a largergbetipitalized and more diversified
company. We expect the combination will also predincreased productivity per broker, meaningfulesgies, substantial earnings accretion
and stronger cash flow, enabling us to drive shaldeh value and deliver superior service for owstomers.
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RESULTS OF OPERATIONS

The following table sets forth our unaudited corsiehconsolidated statements of operations dat@gsgul as a percentage of total
revenues for the periods indicated (in thousands):

Three Months Ended Nine Months Ended
September 30 September 30
2014 2013 2014 2013
Percentagt Percentagr Percentagt Percentagt
Actual of Total Actual of Total Actual of Total Actual of Total
Results Revenues Results Revenues Results Revenues Results Revenues
Revenues:
Commission: $331,46¢ 76.(% $283,29: 70.1% $ 926,73( 7140 $ 906,82¢ 68.5%
Principal transaction 51,32: 11.¢ 67,78: 16.¢ 203,58! 15.7 241,13: 18.2
Total brokerage revenu 382,79: 87.6  351,07¢ 86.¢ 1,130,31! 87.1 1,147,96! 86.7
Real estate management servi 40,45: 9.3 40,44° 10.C 119,29¢ 9.2 119,60¢ 9.C
Fees from related parti 6,74¢ 1kt 8,071 2.C 21,74¢ 1.7 33,46 2.5
Market date 1,66( 0.4 1,17¢ 0.2 4,78¢ 04 8,94¢ 0.7
Software solution 70¢ 0.1 444 0.1 2,11: 0.1 5,54( 04
Interest incomi 1,642 0.4 1,56: 0.4 5,63¢ 0.4 4,76 0.4
Other revenue 2,211 0.5 1,40¢ 0.3 14,30¢ 1.1 3,418 0.3
Total revenue 436,21t 100.C 404,18 100.( 1,298,20 100.C 1,323,69! 100.C
Expenses:
Compensation and employee bene 270,64. 62.1 258,64: 64.C 810,25¢ 62.4 986,13t 74.5
Allocation of net income and grant of
exchangeability to limited
partnership units and FP! 52,51t 12.C 10,36¢ 2.€ 106,24 8.2 391,46 29.€
Total compensation and
employee benefit 323,15¢ 74.1 269,000 66.€ 916,50( 70.€ 1,377,601 104.1
Occupancy and equipme 35,57¢ 8.2 37,90¢ 9.4 112,19° 8.6 114,47! 8.€
Fees to related parti 2,681 0.€ 2,022 0.t 6,621 0.5 7,151 0.5
Professional and consulting fe 10,56¢ 2.4 11,77: 2.6 31,81( 2.5 38,08( 2.8
Communication: 20,08: 4.€ 22,45! B3 61,85 4.8 69,54’ 5.3
Selling and promotio 16,73( 3.8 19,83¢ 4.¢ 53,01( 4.1 63,39: 4.8
Commissions and floor brokera 4,80¢ 1.1 5,07t 18 14,58 1.1 17,24 1.3
Interest expens 9,197 2.1 9,164 2.2 27,76 2.1 28,85! 2.2
Other expense 26,73: 6.1 13,44+ &t 56,89¢ 4.4 90,52¢ 6.8
Total expense 449,53: 103.C  390,68:. 96.€ 1,281,24. 98.7 1,806,87! 136.F
Other income (losses), net
Gain on divestiture and sale of
investment: — 0.C — 0.C — 0.0 723,14° 54.¢
Losses on equity method investme (2,640 (0.6) (2,70%) (0.7) (6,207) (0.5 (7,217) (0.5)
Other Income 45,89: 10.5 31,86 7.5 45,33¢ 3.5 31,86! 2.4
Total other income (losses), r  43,25: 9.9 29,15¢ 7.2 39,13: 3.0 747,79: 56.5
Income from operations before
income taxe: 29,931 6.8 42,66: 10.¢ 56,09¢ 4.3 264,61: 20.C
Provision for income taxe 18,80¢ 4.3 10,67¢ 2.7 23,15: 1.8 92,48 7.C
Consolidated net inconr 11,12¢ 2.€ 31,98¢ 7.¢ 32,94¢ 2.5 172,13( 13.C
Less: Net income attributable to
noncontrolling interest in
subsidiaries 3,91¢ 0.9 6,66 1.€ 10,12¢ 0.8 105,34( 8.C
Net income available to common
stockholder: $ 7,211 1.7% $ 25,32¢ 6.2% $ 22,82( 1.7% $ 66,79( 5.C%
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Three Months Ended September 30, 2014 Compared to Three Months Ended September 30, 2013
Revenues
Brokerage Revenues

Total brokerage revenues increased $31.7 milliothfe three months ended September 30, 2014 asatethto the three months ended
September 30, 2013. Commission revenues increas®d®?2 million, or 17.0%, for the three months etn&eptember 30, 2014 as compared
to the three months ended September 30, 2013.iPalrtansactions revenues decreased by $16.5miltir 24.3%, for the three months
ended September 30, 2014 as compared to the ttmethsrended September 30, 2013.

Increases in FX, equities and other asset claaeds,eal estate brokerage revenues were partiddlytdy decreases in rates and credit
products.

Our overall FX revenues were up by 18.7% to $561kam for the three months ended September 3042@ur FX results reflected
strong revenue growth across the Company’s voigaidh, fully electronic desks, most notably a mtran 75 percent increase generated by
BGC's spot FX e-business.

Our brokerage revenues from equities and othet eseses increased $8.6 million, or 24.6%, to $43illion for the three months
ended September 30, 2014. This increase was lsttdiyg gains from BGC's energy and commodities sle®kganic growth, as well as the
purchase of HEAT Energy Group in the first quaae2014 and higher industmyide equity derivatives volumes in Europe and th8.\drove
these results.

The decrease in rates revenues of $15.6 millioddd3%, was primarily due to generally lower gloiméérest rate derivative and
government bond activity, partially offset by apgrately 15% growth from our fully electronic ratesoducts.

Our overall credit revenues decreased by 1.6% 3d5$illion in the three months ended SeptembeB@4. This decrease was mainly
due to lower overall industry-wide inter-dealeriaty in credit derivatives, investment-grade cagte bonds, and non-agency mortgage
bonds, partially offset by an over 80% improvemanevenues from BGC's fully electronic credit desk

Real Estate Management Services

Real estate management services revenues weligakidlat at $40.5 million for the three monthsden September 30, 2014.

Fees from Related Parties

Fees from related parties decreased by $1.3 mikioi6.4%, for the three months ended Septemhe2®! as compared to the three
months ended September 30, 2013. The decreaseiwesily due to lower technology and back officeviee fees.

Market Data

Market data revenues increased by $0.5 milliom®9%, for the three months ended September 3@, @0tompared to the three
months ended September 30, 2013. This increasgnivaarily due to an increase in new contracts.

Software Solutions

Software solutions revenues increased by $0.3anith $0.7 million for the three months ended Sepir 30, 2014 as compared to the
three months ended September 30, 2013.
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Interest Income

Interest income increased by $0.1 million or, 5.186the three months ended September 30, 201dmpared to the three months
ended September 30, 2013.

Other Revenues

Other revenues increased by $0.8 million to $2 [Hanifor the three months ended September 30, 2&1dompared to the three mor
ended September 30, 2013.

Expenses
Compensation and Employee Benefits

Compensation and employee benefits expense incr&gse12.0 million, or 4.6%, for the three montinsled September 30, 2014 as
compared to the three months ended September 38, 20e increase in brokerage revenues over tbe year period resulted in higher
related compensation expense. This increase wéallyanffset by lower compensation expense dueunongoing cost reduction program.

Allocations of net income and grant of exchangéigtiid limited partnership units and FPUs

Allocations of net income and grant of exchangégtiib limited partnership units and FPUs increalbg@42.2 million, or 406.7%, for
the three months ended September 30, 2014 as cednmathe three months ended September 30, 2018inthease was primarily driven by
a $47.3 million charge related to the grant of exagjeability on limited partnership units in thesmonths ended September 30, 2014 which
represented an increase of $41.9 million as condparéhe three months ended September 30, 2013.

Occupancy and Equipment

Occupancy and equipment expense decreased by $#o® nor 6.2%, for the three months ended Septend®, 2014 as compared to
the three months ended September 30, 2013. Thisakwas primarily due to lower rent, occupanayraaintenance costs, partially due to
a provision related to a subleasing arrangementded in the three months ended September 30, 20%&r office equipment costs also
contributed to the decrease.

Fees to Related Parties

Fees to related parties increased by $0.7 milloritfe three months ended September 30, 2014 gsaredhto the three months ended
September 30, 2013. Fees to related parties areatithns paid to Cantor for administrative and suippervices.

Professional and Consulting Fees

Professional and consulting fees decreased byrsillign, or 10.3%, for the three months ended Seyter 30, 2014 as compared to the
three months ended September 30, 2013. The deaxaagerimarily due to lower costs associated wathrhatters as well as lower consulting
costs.

Communications

Communications expense decreased by $2.4 milliohQ &%, for the three months ended September(03} ds compared to the three
months ended September 30, 2013. The main driviliotlecrease was the result of our ongoing eabtation program that rationalized and
lowered the costs of certain market data terminals.

Selling and Promotion

Selling and promotion expense decreased by $3lbmibr 15.7%, for the three months ended Septe®®e2014 as compared to the
three months ended September 30, 2013. The deaxaasgartially due to lower client entertainmerpexses and partially due to our
ongoing cost reduction progra



Commissions and Floor Brokerage

Commissions and floor brokerage expense decreas$d.B million for the three months ended Septen3ei2014 as compared to the
three months ended September 30, 2013. The deckeaggrimarily driven by lower exchange clearingS@riven by lower volumes.

Interest Expense

Interest expense increased by $33 thousand, or, Gct%he three months ended September 30, 20tdrapared to the three months
ended September 30, 2013.
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Other Expenses

Other expenses increased by $13.3 million, or 98f8%the three months ended September 30, 20tdrapared to the three months
ended September 30, 2013. This increase was phyndaie to additional costs associated with hiringkiers.

Other income (losses), net
Losses on Equity Method Investments

Losses on equity method investments decreased.byn§illion, or 2.4%, for the three months endedt&eyber 30, 2014 as compared to
the three months ended September 30, 2013. Loaseguity method investments represent our progiadae of the net losses on investments
over which we have significant influence but whieé do not control.

Other Income

Other income increased $14.0 million, or 44.0%%$46.9 million for the three months ended Septer8Be2014. This increase was due
to $45.9 million recognized on the earn-out reldtethe sale of eSpeed, including the associatell tnanarket movements and/or hedging.
During the year earlier period, we recognized $3idilion on the earn-out related to the sale ofexsp In both periods we received 992,247
shares of NASDAQ OMX stock. The increased incoms draven by the year over year increased share.pric

Provision for Income Taxes

Provision for income taxes increased to $18.8 amilfior the three months ended September 30, 20&drapared to $10.7 million for
the three months ended September 30, 2013. Thisaise was primarily driven by an increase in Lagalble income in the three months
ended September 30, 2014 as compared to the ydiar pariod. Our consolidated effective tax raés wary from period to period depending
on, among other factors, the geographic and busimés of our earnings.

Net Income Attributable to Noncontrolling Inter@stSubsidiaries

Net income attributable to noncontrolling interessubsidiaries decreased by $2.7 million for tive¢ months ended September 30,
2014 as compared to the three months ended Sept@Mb2013. The decrease in net income attribut@bi®ncontrolling interest in
subsidiaries related to the decreased income ithtke months ended September 30, 2014.

Nine Months Ended September 30, 2014 Compared to Nine Months Ended September 30, 2013
Revenues
Brokerage Revenues

Total brokerage revenues decreased by $17.6 mithioh.5%, for the nine months ended Septembe?®D4 as compared to the nine
months ended September 30, 2013. Commission reséncreased by $19.9 million, or 2.2%, for the nimenths ended September 30, 2014
as compared to the nine months ended Septemb20388, Principal transactions revenues decreas&3Dyp million, or 15.6%, for the nine
months ended September 30, 2014 as compared ninghenonths ended September 30, 2013.

The decrease in brokerage revenues was primanigrdby decreases in the revenues for rates, FXceadit products, partially offset
by higher revenues in Real Estate and equitieotrat asset classes.

The decrease in rates revenues of $80.5 millionpsiagarily due to the sale of the eSpeed busimessime 2013 and lower global
interest rate activity during the nine months en8egdtember 30, 2014.

Our fully electronic credit revenues increased Byb$nillion as compared to the nine months endgdeBeber 30, 2013, however our
overall credit revenues declined by 6.8% to $177ilfon in the nine months ended September 30, 2Tk decrease was mainly due to
lower overall industry-wide inter-dealer activity ¢redit derivatives, investment-grade corporatedspand non-agency mortgage bonds.

Our FX revenues were down by 5.9% to $157.6 milfmmthe nine months ended September 30, 2014.dddrease was primarily
driven by low global volatility and regulatory issiaffecting many of our bank customers.

Real Estate brokerage revenues increased by $illighrfor the nine months ended September 30, 20hds increase was primarily
driven by growth in the leasing and consulting basses, increased operating efficiencies resuttimg the successful integration of
acquisitions and continued improvements in brokedpctivity.

Our brokerage revenues from equities and othet elseses increased $14.3 million, or 12.4%, to@$d million for the nine months
ended September 30, 2014. This increase was plyndgiien by strong gains in our energy and comrtieglibusinesses, partially offset by
lower industn-wide equity derivative volume
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Real Estate Management Services

Real estate management services revenues dect®a$6d million, or 0.3% for the nine months en&sptember 30, 2014.

Fees from Related Parties

Fees from related parties decreased by $11.7 milin35.0%, for the nine months ended Septemhe2@® as compared to the nine
months ended September 30, 2013. The decreaserwwesily due to decreased revenues related to EdsXa(result of the sale of the eSpeed
business) and lower technology service fees.

Market Data

Market data revenues decreased by $4.2 milliod6ds%, for the nine months ended September 30, 288 bémpared to the nine
months ended September 30, 2013. The decreaseriwasily due to the sale of the eSpeed businedsime 2013.

Software Solutions

Software solutions revenues decreased by $3.4omillir 61.9%, for the nine months ended Septem®e2@®L4 as compared to the nine
months ended September 30, 2013, primarily dukeale of our Kleos Managed Services, Dedicateddtk Access and Disaster
Recovery business to NASDAQ OMX in June 2013.

Interest Income

Interest income increased by $0.9 million, or 18.486the nine months ended September 30, 2014rapared to the nine months
ended September 30, 2013.

Other Revenues

Other revenues increased by $10.9 million to $idilBon for the nine months ended September 304284 compared to the nine
months ended September 30, 2013. The increasenmaarity due to a settlement related to litigati@eeived during the nine months ended
September 30, 2014.

Expenses
Compensation and Employee Benefits

Compensation and employee benefits expense dedrbps$d 75.9 million, or 17.8%, for the nine monémled September 30, 2014 as
compared to the nine months ended September 38, Z0& main driver of this decrease was a char@d60.5 million taken during the nine
months ended September 30, 2013 related to thetiedwf compensatiorelated partnership loans in connection with owl@l Partnershi
Restructuring Program. In addition, a componerihefdecrease was the result of lower revenuesglthiZmnine months ended September 30,
2014.

Allocations of Net Income and Grant of Exchangetghib Limited Partnership Units and FPUs

The Allocations of net income and grant of exchahgéy to limited partnership units and FPUs desed by $285.2 million for the
nine months ended September 30, 2014 as compatiee tine months ended September 30, 2013. Thieawse was primarily driven by
$304.1 million charge taken in the nine months drffieptember 30, 2013 related to the redemptionésgsh of limited partnership units in
connection with our Global Partnership Restructyimogram.

Occupancy and Equipment

Occupancy and equipment expense decreased $2i@mdl$112.2 million for the nine months ended t8efber 30, 2014, as compa
to the nine months ended September 30, 2013. Hoiedse was primarily driven by lower depreciatind amortization costs as well as
lower hardware maintenance costs following the ehtmur eSpeed business in June 2013.

Fees to Related Parties

Fees to related parties decreased by $0.5 miltioi,4%, for the nine months ended September 304 28 compared to the nine mor
ended September 30, 2013. Fees to related partiedlacations paid to Cantor for administrativel anpport services.
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Professional and Consulting Fees

Professional and consulting fees decreased byrfli8n, or 16.5%, for the nine months ended Sefiten80, 2014 as compared to the
nine months ended September 30, 2013. The decnasprimarily due to decreased costs associatddleghl matters, as well as reduced
costs for consulting as compared to the nine moenkied September 30, 2013.

Communications

Communications expense decreased by $7.7 millioh1d %, for the nine months ended September 314 28 compared to the nine
months ended September 30, 2013. This decreasprimzexily driven by our ongoing cost reduction praxg which rationalized and lowered
the costs of certain market data terminals.

Selling and Promotion

Selling and promotion expense decreased by $10lémior 16.4%, for the nine months ended Septer30e 2014 as compared to the
nine months ended September 30, 2013. The deconasprimarily driven by the reduction in brokerageenues as compared to the prior
year period

Commissions and Floor Brokerage

Commissions and floor brokerage expense decreas$d. B million, or 15.4%, for the nine months en&sptember 30, 2014 as
compared to the nine months ended September 38, p@itnarily due to reduced clearing and transtests due to the sale of the eSpeed
business to NASDAQ OMX in June 2013.

Interest Expense

Interest expense decreased by $1.1 million, or 3f8#4he nine months ended September 30, 2014rapared to the nine months
ended September 30, 2013. The decrease was pyimeddted to our prepayment of collateralized akbing 2013.

Other Expenses

Other expenses decreased by $33.6 million, or 37fd8the nine months ended September 30, 2014rapared to the nine months
ended September 30, 2013. This decrease was dsirdavien by charges taken during the nine montided September 30, 2013 related to a
commitment to make charitable contributions anéharease in the cost of hiring additional brokers.

Other Income (losses), net
Gain on Divestiture

The gain on divestiture related to the NASDAQ OManisaction was $723.1 million recorded in the mmmnths ended September 30,
2013.

Losses on Equity Method Investments

Losses on equity method investments decreased.Byndillion, or 14.1%, for the nine months endedt8ejber 30, 2014 as compare:
the nine months ended September 30, 2013. Losseguity method investments represent our pro teeesof the net losses on investments
over which we have significant influence but do control.

Other Income

Other income increased $13.5 million, or 42.3% tfer nine months ended September 30, 2014 as cedhfiathe year earlier period.
This increase was due to the $45.3 million recagphian the earn-out related to the NASDAQ OMX Tratisa and the associated mark to
market movements and/or hedging in the nine maernided September 30, 2014. In September 2013, wgnzed $31.9 million on the earn-
out related to the NASDAQ OMX Transaction. In bptriods we received 992,247 shares of NASDAQ OMXlstThe increased income
was driven by the year over year increased shace.pr

Provision for Income Taxes

Provision for income taxes decreased to $23.2aniffor the nine months ended September 30, 20tdrapared to $92.5 million for
the nine months ended September 30, 2013. Thigasewas primarily driven by a decrease in taxiablzme in the nine months ended
September 30, 2014 as compared to the year epeliexd as the 2013 period included the gain orslitee related to sale of eSpeed. Our
consolidated effective tax rate can vary from petim period depending on, among other factorsgdagraphic and business mix of our
earnings



56



Table of Contents

Net Income Attributable to Noncontrolling Inter@stSubsidiaries

Net income attributable to noncontrolling interessubsidiaries decreased by $95.2 million, or 99.fbr the nine months ended
September 30, 2014 as compared to the nine montexléSeptember 30, 2013. This decrease was daeéo income during the nine mon
ended September 30, 2014 as the year earlier pechaled the gain on divestiture related to tHe sheSpeed.

Business Segment Financial Results

The business segments are determined based orothects and services provided and reflect the mannghich financial information
is evaluated by management. We evaluate the pesfozenand review the results of the segments basedah segment’s “Income (loss)
from operations before income taxes.”

Certain financial information for our segments iegented below. The amounts shown below for tharf€ilal Services and Real Estate
Services segments reflect the amounts that arelysethnagement to allocate resources and assdespence, which is based on each
segment’s “Income (loss) from operations befor@ine taxes.” In addition to the two business segséehé tables below include a
“Corporate Items” category. Corporate revenuedlhelfees from related parties and interest incanee as gains that are not considered
part of the Company’s ordinary, ongoing businesspGrate expenses include non-cash compensati@nsep (such as the grant of
exchangeability to limited partnership units; reqéion/exchange of partnership units, issuancesifibed shares and allocations of net
income to founding/working partner units and lindigartnership units) as well as unallocated expesseh as certain professional and
consulting fees, executive compensation and intesgsense, which are managed separately at therevepevel.

Three months ended September 30, 2014 (in thousands

Real Estate Corporate
Financial
Services* Services* Iltems Total
Total revenues $250,18t¢ $176,65: $ 9,37 $436,21¢
Total expense 206,17( 159,91¢ 83,44: 449,53
Total other income (losses), r 45,89: — (2,640 43,25:
Income (loss) from operations before income t: $ 89,91: $ 16,73 $(76,707)  $ 29,93

* For the three months ended September 30, 201#&jthacial Services segment income (loss) from djmersibefore income taxes incluc
$45.9 million related to the earn-out portion of tJASDAQ OMX Transaction consideration and the eisged mark to market
movements and/or hedging. For the three monthsdeB8dptember 30, 2014 the Real Estate Services s¢gmeme (loss) from operatio
before income taxes include $1.5 million relatethi collection of receivables and associated esgeethat were recognized at fair value
as part of acquisition accountir

Three months ended September 30, 2013 (in thousands

Real Estate Corporate
Financial
Services* Services* Iltems Total
Total revenues $248,74¢ $145,83° $ 9,60¢ $404,18¢
Total expense 227,02 132,23t 31,42: 390,68:
Total other income (losses), r 31,86 — (2,705 29,15¢
Income (loss) from operations before income t: $ 5358/ $ 13,59¢  $(24,520 $ 42,66

* For the three months ended September 30, 201 Ejthacial Services segment income (loss) from djmersibefore income taxes incluc
$31.9 million related to the earn-out portion of tNASDAQ OMX Transaction consideration. For theethmonths ended September 30,
2013 the Real Estate Services segment income (toss)operations before income taxes excludes &illlibn related to the collection of
receivables and associated expenses that werenizedat fair value as part of acquisition accaumt
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Segment Results for the Three Months Ended September 30, 2014 Compared to the Three Months Ended September 30, 2013

Revenues

Revenues for Financial Services increased ampaiely $1.5 million, or 0.6%, to $250.2 millionrfthe three months ended
September 30, 2014 from $248.7 million for the ¢hmeonths ended September 30, 2013. The increaseenues for our Financ
Services segment was primarily due to an increabeakerage revenues in FX and Equities and otsstaclasses, partially offset
by a decrease in Rates and Credit. Additionallgrdtwas an increase in Market data primarily dugete contracts during the
quarter ended September 30, 2(

Revenues for Real Estate Services increasetdpmtely $30.8 million, or 21.1%, to $176.7 nolti for the three months ended
September 30, 2014 from $145.8 million for the ¢hneonths ended September 30, 2013. The increasgeanues for our Real
Estate Services segment was primarily due to thaisition of Cornish & Carey and a significant iease in broker productivity
along with favorable industry trends in sales aabing for the U.S. commercial real estate ma

Expenses

Total expenses for Financial Services decreaseaxgippately $20.9 million, or 9.2%, to $206.2 milidor the three months enc
September 30, 2014 from $227.0 million for the ¢hneonths ended September 30, 2013. The decreagpenses in our Financ
Services segment was primarily due to our ongoosj reduction progran

Total expenses for Real Estate Services ineteapproximately $27.7 million, or 20.9%, to $15&#lion for the three months
ended September 30, 2014 from $132.2 million ferttiree months ended September 30, 2013. The gecie@xpenses for our
Real Estate Services segment was primarily duec@ased compensation associated with higher rege

Other income (losses), net

Other income (losses), net, for Financial Sersiincreased approximately $14.0 million, or 44.68645.9 million for the three
months ended September 30, 2014 from $31.9 milbothe three months ended September 30, 2013iriEnease in other
income (losses), net, for our Financial Servicegrsnt was primarily due to the earn-out portiothef NASDAQ OMX
Transaction consideratio

Other income (losses), net, for the Corporate Iteategory decreased approximately $65.0 thousarii4®b, to $(2.6) million fo
the three months ended September 30, 2014 frord)$¢#llion for the three months ended Septembe2BQ3. The decrease was
primarily due to the results of the Comp’s equity method investmen

Income (loss) from operations before income taxes

Income (loss) from operations before incomesaior Financial Services increased approximat@é ¥million, or 67.8%, to
$89.9 million for the three months ended Septer38e2014 from $53.6 million for the three monthsleth September 30, 2013.
The increase in income (loss) from operations leefiocome taxes for our Financial Services segmeastprimarily due to higher
revenues, as described above, partially offseblwet expense:

Income (loss) from operations before incomesaior Real Estate Services increased $3.1 millm$16.7 million for the three
months ended September 30, 2014 from $13.6 milbothe three months ended September 30, 2013irithease in income
(loss) from operations before income taxes forReal Estate Services segment was due to increagedues, as described abc
partially offset by an increase in expens

Nine months ended September 30, 2014 (in thousands)

Real Estate
Financial Corporate
Services* Services* Items Total
Total revenues $797,36: $472,80: $ 28,04( $1,298,20
Total expense 655,86! 436,93: 188,44t 1,281,24;
Total other income (losses), r 45,33t — (6,207) 39,13:
Income (loss) from operations before income t: $186,83! $ 35,87 $(166,609) $ 56,09¢

* For the nine months ended September 30, 2014itrencial Services segment income (loss) fromatp@rs before income taxes includes
$45.3 million related to the earn-out portion of (RASDAQ OMX Transaction consideration and the aisded mark-to-market
movements and/or hedging. For the nine months eBdptember 30, 2014, the Real Estate Services segmeeme (loss) from operatio
before income taxes excludes $4.4 million relatethe collection of receivables and associated resgeethat were recognized at fair value
as part of acquisition accountir

58



Table of Contents

Nine months ended September 30, 2013 (in thousands)

Real Estate Corporate
Financial
Services* Services* ltems Total
Total revenues $888,92¢ $401,58° $ 33,17 $1,323,69
Total expense 746,78¢ 381,84! 678,23¢ 1,806,87!
Total other income (losses), r 31,86! — 715,93( 747,79:;
Income (loss) from operations before income t: $174,00: $ 19,74: $ 70,86¢ $ 264,61

* For the nine months ended September 30, 201 Fitrencial Services segment income (loss) fromatp@rs before income taxes includes
$31.9 million related to the earn-out portion of tHASDAQ OMX Transaction consideration. For theeninonths ended September 30,
2013, the Real Estate segment income (loss) frognatipns before income taxes excludes $9.2 miligdated to the collection of
receivables and associated expenses that werenizedat fair value as part of acquisition accaupti~or the nine months ended
September 30, 2013, Corporate Items income (loss) bperations before income taxes includes $72libn gain on divestiture related
to the NASDAQ OMX Transaction and approximately $46illion in compensation expense related to theb&@l Partnership
Restructuring Progran

Segment Results for the Nine Months Ended September 30, 2014 Compared to the Nine Months Ended September 30, 2013
Revenues

» Revenues for Financial Services decreased aippately $91.6 million, or 10.3%, to $797.4 millidor the nine months ended
September 30, 2014 from $888.9 million for the mimenths ended September 30, 2013. The decreasednues for our Financi
Services segment was primarily due to a declin@dkerage revenues in Rates (primarily due to #e af eSpeed in June 2013),
Credit and FX, partially offset by an increase gukies and Other Classe

* Revenues for Real Estate Services increasetépmately $71.2 million, or 17.7%, to $472.8 nofti for the nine months ended
September 30, 2014 from $401.6 million for the nimenths ended September 30, 2013. The increaseémues for our Real
Estate Services segment was primarily due to thaisition of Cornish & Carey and a significant iease in broker productivity
along with favorable industry trends in sales aabing for the U.S. commercial real estate ma

Expenses

» Total expenses for Financial Services decreappdoximately $90.9 million, or 12.2%, to $655.8lion for the nine months
ended September 30, 2014 from $746.8 million ferrtme months ended September 30, 2

» Total expenses for Real Estate Services ineteapproximately $55.1 million, or 14.4%, to $436Mion for the nine months
ended September 30, 2014 from $381.8 million ferrtme months ended September 30, 2013. The ircie@&xpenses for our
Real Estate Services segment was primarily dued@ased compensation associated with higher resge

Other income (losses), net

e Other income (losses), net, for Financial Smwiincreased approximately $13.5 million, or 42.89845.3 million for the nine
months ended September 30, 2014 from $31.9 milbothe nine months ended September 30, 2013.Adrease in other incon
(losses), net, for our Financial Services segmeast primarily due to the earn-out portion and thateel mark-to-market
movements and/or hedging of the NASDAQ OMX Tranisactonsideratior

e Other income (losses), net, for the Corporems category decreased approximately $722.1 mjlto 100.9%, to $(6.2) million
for the nine months ended September 30, 2014 fioh5.$ million for the nine months ended Septemi®e2B13. The decrease
was primarily due to the results of the Com(’s equity method investmen

Income (loss) from operations before income taxes

» Income (loss) from operations before incomesafor Financial Services increased approximat&B/&million, or 7.4%, to
$186.8 million for the nine months ended Septen39e2014 from $174.0 million for the nine monthsled September 30, 2013.
The increase in income (loss) from operations leefiocome taxes for our Financial Services segmeasstprimarily due to lower
expenses and increased income associated witlatheoat portion and related mark-to-market movemeant/or hedging of the
NASDAQ OMX transaction, partially offset by a dewiin brokerage revenues in Rates (primarily dubéasale of eSpeed
June 2013)

* Income (loss) from operations before incomesafor Real Estate Services increased $16.1 mikkipB81.7%, to $35.9 million for
the nine months ended September 30, 2014 from $ia#li@n for the nine months ended September 30320 he increase in
income (loss) from operations before income tare®@ir Real Estate Services segment was due teased revenues, as



described above, partially offset by an increasexipenses, as also described ab
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QUARTERLY RESULTS OF OPERATIONS

The following table sets forth our unaudited quéyteesults of operations for the indicated peri@idsthousands). Results of any period
are not necessarily indicative of results for &yehr and may, in certain periods, be affecteddnsonal fluctuations in our business. Certain
reclassifications have been made to prior perioduants to conform to the current period’s preseotati

September 3C December 31 September 3C December 31
June 30, March 31, June 30, March 31,
2014 (1)(3) 2014 (1) 2014 (1) 2013 (1) 2013 (1) (3, 2013 (2) 2013 2012
Revenues:
Commission: $ 331,46¢ $291,66¢ $303,59¢ $ 295,41 $ 283,29! $324,83. $298,70: $ 293,35
Principal transaction 51,32] 72,75 79,501 68,771 67,78" 85,34¢ 87,997 76,31:
Real estate management servi 40,45 39,02( 39,82¢ 43,74¢ 40,44 39,82: 39,33¢ 41,14
Fees from related parti 6,74¢ 7,967 7,032 7,667 8,071 12,24: 13,14¢ 14,01¢
Market date 1,66( 1,49: 1,634 1,191 1,17¢ 3,64: 4,12¢ 4,18:
Software solution 70¢ 703 701 661 444 2,53( 2,56¢ 2,541
Interest incomt 1,64 1,92¢ 2,072 2,071 1,56: 1,651 1,54¢ 1,371
Other revenue 2,211 1,67¢ 10,41¢ 1,76¢ 1,40¢ 1,17¢ 831 46E
Total revenue 436,21t 417,20. 444,78 421,29: 404,18¢ 471,24. 448,25 433,37¢
Expenses:
Compensation and employee bene 270,64: 264,31t 275,29¢ 269,44 258,64: 448,68t 278,80¢ 277,07

Allocations of net income and grants
exchangeability to limited partnershi

units and FPU 52,51¢ 22,40: 31,32 32,12¢ 10,36¢ 363,077  18,02: 44,03¢

Total compensation and employee
benefits 323,15¢ 286,72( 306,62: 301,56¢ 269,000 811,76: 296,83l 321,11t
Occupancy and equipme 35,57¢ 35,70 40,92: 39,63: 37,90¢ 37,34( 39,22] 40,01¢
Fees to related parti 2,681 2,13¢ 1,807 2,29: 2,02: 2,28¢ 2,84: 2,26
Professional and consulting fe 10,56¢ 10,15¢ 11,08¢ 13,30¢ 11,77: 11,367 14,94: 15,88:
Communication: 20,087 21,31:  20,45¢ 22,47¢ 22,45. 22,75 24,34 24,58
Selling and promotio 16,73( 18,25¢ 18,02t 17,61« 19,83¢ 23,23¢ 20,31¢ 20,92¢
Commissions and floor brokera 4,80¢ 5,57¢ 4,20¢ 5,287 5,07t 6,391 5,771 5,54¢
Interest expens 9,19 9,23( 9,33t 9,47¢ 9,16« 9,98¢ 9,70( 9,991
Other expense 26,73. 13,58«  16,58: 13,64 13,44« 59,78( 17,30« 13,08«
Total expense 449,53. 402,66t 429,04! 425,29! 390,68: 984,91t 431,27. 453,41.

Other Income (losses), net:
Gain on divestiture and sale of

investment: — — — — — 723,14 — 52,47
Losses on equity method
investment: (2,640 (1,28¢) (2,279 (2,297 (2,705 (1,229 (3,289 (3,679
Other Income (losse! 45,89: 1,667 (2,227) 7,60¢ 31,86 — — —
Total other income (losses), t 43,25: 37¢ (4,499 5,31« 29,15¢ 721,92 (3,28¢) 48,79¢
Income from operations before income
taxes 29,937 14,91t  11,24¢ 1,31( 42,66 208,25: 13,69 28,76
Provision (benefit) for income tax 18,80¢ 3,60( 744 (315) 10,67¢ 78,71 3,09t 10,32¢
Consolidated net income (los 11,12¢  11,31¢  10,50: 1,62¢ 31,98¢ 129,54(  10,60: 18,43¢
Less: Net income (loss) attributable to
noncontrolling interest in subsidiari 3,91¢ 3,714 2,49/ (2,509 6,66 95,07« 3,60¢ 4,26¢
Net income (loss) available to comm
stockholder $ 7,211 $ 7601 $ 8008 $ 4,13¢ $ 2532t $34,46¢ $ 699 $ 14,16¢

(1) Periods after June 28, 2013 reflect the Comisatiyestiture of its on-the-run, electronic benelrknU.S. Treasury platform to
NASDAQ OMX on June 28, 201.

(2) Amounts include gains related to the Compadwsstiture of its on-the-run, electronic benchmdr. Treasury platform to NASDAQ
OMX on June 28, 201

(3) Amounts include the gain related to the out associated with the NASDAQ OMX transacti

Note: Certain prior period amounts have been reiflad to conform with the current presentati
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The table below details our brokerage revenuestgyet category for the indicated periods (in ttemds):

For the Three Months Ended

September 3C December 31  September 3C December 31
June 30, March 31, June 30, March 31,
2014 (1) 2014 (1) 2013 (1) 2013 (1) 2013 (1) 2013 2013 2012
Brokerage revenue by produt
Rates $ 93,53t $104,67° $113,67. $ 99,33¢ $ 109,11( $138,29¢ $144,99. $ 119,79:
Real Estatt 136,04¢ 107,90: 109,17( 131,31: 105,30: 103,15 73,24¢ 104,49:
Credit 53,54 58,92: 65,44¢ 53,65: 54,41( 67,34 69,14 62,22t
Foreign Exchang 56,23: 49,27¢ 52,06¢ 44,68 47,39: 60,69: 59,34¢ 47,13(
Equities and Other Asset
Classe: 43,42¢ 43,63} 42,75 35,20¢ 34,86: 40,69: 39,97( 36,024
Total brokerage revenu $ 382,790 $364,41° $383,10' $ 364,19 $ 351,07¢ $410,18: $386,70. $ 369,66:
Brokerage revenue by product
(percentage)
Rates 24.4% 28.71% 29.7% 27.%% 31.1% 33.71% 37.5% 32.4%
Real Estatt 35.€ 29.€ 28.t 36.1 30.C 25.1 19.C 28.2
Credit 14.C 16.2 17.1 14.7 15.F 16.4 17.¢ 16.€
Foreign Exchang 14.7 13.t 13.€ 12.2 13.t 14.¢ 15.2 12.7
Equities and Other Asse
Classes 11.2 12.C 11.1 9.6 9.¢ 10.C 10.2 9.8
Total brokerage revenu 100.(% 100.(% 100.(% 100.(% 100.(% 100.(% 100.(% 100.(%
Brokerage revenue by
voice/hybrid and fully
electronic:
Voice/hybrid $ 360,11( $344,05¢ $361,93¢ $ 347,88¢ $ 334,86: $374,39° $349,85: $ 339,15!
Fully electronic 22,68:¢ 20,36¢ 21,16¢ 16,30: 16,21« 35,78¢ 36,84% 30,50
Total brokerage revenui $ 382,790 $364,41° $383,10' $ 364,19 $ 351,07¢ $410,18: $386,70: $ 369,66:
Brokerage revenue by
voice/hybrid and fully
electronic (percentage
Voice/hybrid 94.1% 94.% 94.5% 95.5% 95.2% 91.2% 90.5% 91.7%
Fully electronic 5.9 5.€ 5.2 4.5 4.€ 8.7 9.5 8.3
Total brokerage revenu 100.(% 100.(% 100.(% 100.(% 100.(% 100.(% 100.(% 100.(%

(1) Periods after June 28, 2013 reflect the Comisadliyestiture of its on-the-run, electronic benearkU.S. Treasury platform to
NASDAQ OMX on June 28, 201



LIQUIDITY AND CAPITAL RESOURCES
Balance Sheet

Our balance sheet and business model are not lcapétasive. Our assets consist largely of cashateralized and uncollateralized
short-dated receivables and less liquid assetsededsupport our business. Longer-term fundingifg@nd long-term debt) is held to
support the less liquid assets and potential dapiensive opportunities. Total assets at SepterBBe2014 were $2.7 billion, an increase of
29.1% as compared to December 31, 2013. The ireredstal assets was driven primarily by increasegceivables from broker-dealers,
clearing organizations, customers and related brdkalers, Marketable securities and goodwill. oeease in Receivables from broker-
dealers, clearing organizations, customers antecelaroker-dealers related to increase fails arslaffget by an increase in Payables to
broker-dealers, clearing organizations, customedsrelated broker-dealers. We maintain a signitipamtion of our assets in cash, with our
liquidity (which we define as cash and cash egentd, marketable securities and securities owreggptember 30, 2014 of $624.7 million.
See “Liquidity Analysis” below for a further disaien of our liquidity.

As part of our cash management process, we may iatdri-party reverse repurchase agreementso#tmgl short term investments,
some of which may be with Cantor. As of Septeml@er2®14, we had no reverse repurchase agreemestaraling with Cantor.

Additionally, in August 2013, the Audit Committeethorized us to invest up to $350 million in aneagdsacked commercial paper
program for which certain Cantor entities serv@lasement agent and referral agent. The programessshort-term notes to money market
investors and is expected to be used from timarte &s a liquidity management vehicle. The noteshacked by assets of highly rated banks.
We are entitled to invest in the program so lonthasprogram meets investment policy guidelineduiting relating to ratings. Cantor will
earn a spread between the rate it receives frorshtbe-term note issuer and the rate it pays tonuany investments in this program. This
spread will be no greater than the spread earndzhbyor for placement of any other commercial paye in the program. As of
September 30, 2014, we had no investments in thgram.
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Funding

Our funding base consists of longer-term capitqlify and notes payable), shorter-term liabiliesl accruals that are a natural
outgrowth of specific assets and/or our businesdainsuch as matched fails and accrued compensatierhave limited need for short-term
unsecured funding in our regulated entities foirthekerage business. Contingent liquidity needslargely limited to potential cash
collateral that may be needed to meet clearing beakringhouse, and exchange margins and/or tflits. Capital expenditures tend to be
cash neutral and approximately in line with de@ton. Current cash balances significantly excagduasecured letters of credit and our
unsecured bank borrowings. We believe that casiméhavailable to our largest regulated entitiedusive of financing provided by clearing
banks, is adequate for potential cash demandsrofal@mperations such as margin or fail financing: ¥xpect our operating activities going
forward to generate adequate cash flows to funthaboperations, including any dividends issued pams to our dividend policy. However,
we believe that there are a significant numberapital intensive opportunities for us to maximize growth and strategic position, includit
among other things, acquisitions, strategic alksnand joint ventures potentially involving all @gpand combinations of equity, debt and
acquisition alternatives. As a result, we may neegiise additional funds to:

* increase the regulatory net capital necessarygpastioperations
» support continued growth in our busine

» effect acquisitions

» develop new or enhanced services and markets

» respond to competitive pressur

Acquisitions and financial reporting obligation$ated thereto may impact our ability to accesstehpiarkets on a timely basis and r
necessitate greater short-term borrowings in thexim. This may impact our credit rating or thesheist rates on our debt. We may need to
access short-term capital sources to meet busieests from time to time, including, but not limited conducting operations, hiring or
retaining brokers, financing acquisitions, and jong liquidity, including in situations where weay not be able to access the capital ma
in a timely manner when desired by us. Accordinglg,cannot guarantee that we will be able to oldduitional financing when needed on
terms that are acceptable to us, if at all.

On June 28, 2013, upon completion of the sale pée8 (see “NASDAQ OMX Transaction” herein), we ieed cash consideration of
$750 million, subject to adjustment for certain-pegd amounts and accrued costs and expensespkemeut of up to 14,883,705 shares
NASDAQ OMX common stock to be paid ratably in ea€lthe fifteen years following the closin

As of September 30, 2014, our liquidity, which wedide as cash and cash equivalents, marketableitsezand securities owned, was
approximately $624.7 million, the majority of whiake are free to deploy to increase stockholderbamiholder value. We also expect to
receive over $500 million in NASDAQ OMX. We belietleat we are in a strong position to increase oofifs by making additional
investments across Real Estate and Financial ®srviie addition, we expect to have sufficient futalsepay debt, repurchase common sk
and units, and maintain our regular common dividiemdhe foreseeable future.

Notes Payable and Collateralized Borrowings
8.75% Convertible Notes

On April 1, 2010, BGC Holdings issued an aggre@&t®150.0 million principal amount of the 8.75% @ertible Notes to Cantor. We
used the proceeds of the 8.75% Convertible Notespay at maturity $150.0 million aggregate priatigmount of Senior Notes.

The 8.75% Convertible Notes are senior unsecurédations and rank equally and ratably with alloofr existing and future senior
unsecured obligations. The 8.75% Convertible Nbazs an annual interest rate of 8.75% currentlychvis payable semi-annually in arrears
on April 15 and October 15 of each year. As of Seiiter 30, 2014, the 8.75% Convertible Notes weneextible, at the holder’s option, at a
conversion rate of 159.5666 shares of Class A comstmck per $1,000 principal amount of notes, suttifpadjustment in certain
circumstances. The 8.75% Convertible Notes wergenible into approximately 23.9 million shares@fss A common stock as of
September 30, 2014. The 8.75% Convertible Notdswéture on April 15, 2015, unless earlier repusdth exchanged or converted.

4.50% Convertible Notes

On July 29, 2011, we issued an aggregate of $I60lidn principal amount of 4.50% Convertible Notés connection with the
offering of the 4.50% Convertible Notes, we entargd an Indenture, dated as of July 29, 2011, Wwith. Bank National Association, as
trustee. The 4.50% Convertible Notes were offeratisold solely to qualified institutional buyersrpuant to Rule 144A under the Securities
Act.

The 4.50% Convertible Notes are our general semisecured obligations. The 4.50% Convertible Np#asinterest semi-annually at a
rate of 4.50% per annum and were priced at panf/Aeptember 30, 2014, the 4.50% Convertible Not®
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convertible, at the holder’s option, at a conversiate of 101.6260 shares of Class A common steckp,000 principal amount of notes,
subject to adjustment in certain circumstances.npmversion, we will pay or deliver, as the casg e, cash, shares of our Class A
common stock, or a combination thereof at our &actAs of September 30, 2014, the 4.50% Convertdidtes were convertible into
approximately 16.3 million shares of our Class Anoaon stock. The 4.50% Convertible Notes will matomeJuly 15, 2016, unless earlier
repurchased, exchanged or converted. The carrghg\of the 4.50% Convertible Notes was approxip#t51.4 million as of
September 30, 2014.

In connection with the offering of the 4.50% Cortilde Notes, we entered into capped call transastizvhich are expected to reduce
the potential dilution of our Class A common stoglon any conversion of 4.50% Convertible Notehndvent that the market value per
share of our Class A common stock, as measured timeléerms of the capped call transactions, iatgrehan the strike price of the capped
call transactions ($10.56 as of September 30, 2ikfect to adjustment in certain circumstancelsg dapped call transactions had an initial
cap price equal to $12.30 per share (50% abovkasiheeported sale price of our Class A commonkstocthe NASDAQ on July 25, 2011),
and had a cap price equal to approximately $13e2Gpare as of September 30, 2014.

The net proceeds from this offering were approxatya$144.2 million after deducting the initial phasersdiscounts and commissiol
estimated offering expenses and the cost of thpezhpall transactions. We used the net proceedstfe offering for general corporate
purposes, including financing acquisitions.

8.125% Senior Notes

On June 26, 2012, we issued an aggregate of $iiGn principal amount of 8.125% Senior Notes ®@=2. The 8.125% Senior
Notes are our senior unsecured obligations. Th2584lSenior Notes may be redeemed for cash, in wdrdlepart, on or after June 26, 20
at our option, at any time and from time to timetilumaturity at a redemption price equal to 1008the principal amount to be redeemed,
plus accrued but unpaid interest on the principadant being redeemed to, but not including, themnggtion date. The 8.125% Senior Notes
are listed on the New York Stock Exchange undesymebol “BGCA.” We used the proceeds to repay sterh borrowings under our
unsecured revolving credit facility and for genaratporate purposes, including acquisitions. Tlit@ircarrying value of the 8.125% Senior
Notes was $108.7 million, net of debt issuancescos$3.8 million. CF&Co, an affiliate of us, sedvas one of the underwriters in tl
transaction and was paid an underwriting fee of@pmately $0.2 million.

Collateralized Borrowings

On various dates beginning in 2009 and most rec@mecember 2012, we entered into secured loamgements under which we
pledged certain fixed assets in exchange for IoBins.secured loan arrangements had fixed ratesebat®.62% and 8.09% per annum and
were repayable in consecutive monthly installmevits the final payments due in December 2016. Duthe year ended December 31, 2!
we prepaid $26.7 million related to secured loaarsgements and during the six months ended Jur2034, we prepaid the remaining
balance. Therefore, there were no secured loangenaent balances as of September 30, 2014. Theaoditsg balance of the secured loan
arrangements was $1.6 million and as of Decembge2®13. The value of the fixed assets pledged was igillion as of December 31, 2013.

On various dates during the years ended Decembh&030 and 2011, we sold certain furniture, equipinaed software for $34.2
million, net of costs and concurrently entered iagweements to lease the property back. The pehaipd interest on the leases were
repayable in equal monthly installments for terrh8@®months (software) and 48 months (furniture agdipment) with maturities through
September 2014.

During the year ended December 31, 2013, we tetedrthe leases and prepaid the outstanding batdr&&2 million.

Because the leases were terminated during 201Badi@o outstanding balance or fixed assets pleddatdd to the leases as of
September 30, 2014 or December 31, 2013. We redanterest expense of $4.0 thousand and $0.9 milbothe three and nine months
ended September 30, 2013, respectively.

Because assets reverted back to us at the end tifabes, the transactions were capitalized. &swtr consideration received from the
purchaser was included in our consolidated statesyriinancial condition as a financing obligati@md payments made under the lease
were recorded as interest expense (at an effeetieenf approximately 6%). Depreciation on thegediassets was charged to “Occupancy
and equipment” in our consolidated statements efafpns.

We may raise additional funds from time to timeotigh equity or debt financing, including public gmil/ate sales of debt securities, to
finance our business, operations and possible sitiguois.
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CREDIT RATINGS

Our public long-term credit ratings and associatetiook are as follows:

Rating Outlook
Fitch Ratings Inc. BBB- Stable

Standard & Poc(s BBB- Stable

Credit ratings and associated outlooks are infledrizyy a number of factors, including but not lirdite: operating environment,
earnings and profitability trends, the prudencéofling and liquidity management practices, balasiwset size/composition and resulting
leverage, cash flow coverage of interest, compws#ind size of the capital base, available liqujdititstanding borrowing levels and the
firm’s competitive position in the industry. A ciiedating and/or the associated outlook can besexliupward or downward at any time by a
rating agency if such rating agency decides thratimistances warrant such a change. Any reductionricredit ratings and/or the associated
outlook could adversely affect the availabilitydsbt financing on terms acceptable to us, as wsetea cost and other terms upon which we
are able to obtain any such financing. In additaedit ratings and associated outlooks may be itapbto customers or counterparties when
we compete in certain markets and when we seelgage in certain transactions. In connection wattiain agreements, we may be required
to provide additional collateral in the event afradit ratings downgrade.

LIQUIDITY ANALYSIS

We consider our liquidity to be comprised of thensof Cash and cash equivalents plus Marketablerisiestand Securities
owned. The discussion below describes the key casms of our liquidity analysis, including earnings&vidends and distributions, net
investing and funding activities including repursba and redemptions of Class A common stock aridgrahip units, security settlements,
changes in securities held and marketable seayréred changes in our working capital.

We consider the following in analyzing changesun liquidity.

A comparison of consolidated net income adjustedéotain non-cash items (e.g., grants of exchéabiliigd as presented on the
cash flow statement. Dividends and distributioresryments made to our holders of common shareBraied partnership interests and are
related to earnings from prior periods. These tgrdifferences will impact our cash flows in a givagriod.

Our investing and funding activities represent mlbimation of our capital raising activities, inclnd short-term borrowings and
repayments, issuances of shares under our couttiedjeity offerings (net), Class A common stock repases and partnership unit
redemptions, purchases and sales of securitiggmgit®ns, and other investments (e.g. acquisitiforgivable loans to new brokers and
capital expenditures-all net of depreciation anawization).

Our securities settlement activities primarily egnt deposits with clearing organizations. In @aldi when advantageous, we
may elect to facilitate the settlement of matchedqipal transactions by funding failed trades, ethiesults in a temporary secured use of
cash and is economically beneficial to us.

Other changes in working capital represent chapgesarily in receivables and payables and accrigddlities that impact our
liquidity,

Changes in Securities owned and Marketable seesiritiay result from additional cash investmentsabtass which will be offset
by a corresponding change in Cash and cash eqnisaad accordingly will not result in a changeim liquidity. Conversely, changes in the
market value of such securities and the receipt@NASDAQ earn-out in the form of additional NASRAshares are reflected in our
earnings or other comprehensive income and willltés changes in our liquidity.

The following is an analysis which describes thg &@mponents of changes in our liquidity.
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Discussion of nine months ended September 30, 2014
The table below presents our Liquidity AnalysiaSeptember 30, 2014 and December 31, 2013:

Liguidity Analysis as of

September 3C December 31
(in millions) 2014 2013
Cash and cash equivale $ 411.1 $ 716.¢
Securities owne 36.¢ 33.1
Marketable securitie 176.7 45.C
Total $ 624. $ 795.(

The $170.3 million decrease in our liquidity pasitifrom $795.0 million to $624.7 million as of Septber 30, 2014 was primar
driven by a) $128.3 million related to repurchased redemptions during the period and b) $45.Zdquisitions and equity method
investments. The Company’s calculation for liquidis of September 30, 2014, includes the 17.1amikhares of GFIG that BGC and its
affiliates own, although the Company and its &iféis do not currently intend to sell these shares.

Discussion of nine months ended September 30, 2013
The table below presents our Liquidity AnalysiaSeptember 30, 2013 and December 31, 2012:

Liguidity Analysis as of

September 3C December 31
(in millions) 2013 2012
Cash and cash equivalel $ 757.¢ $ 388«
Securities owne 32.2 32.C
Marketable securitie 36.¢€ -0-
Total $ 827.( $ 420.¢

The $406.6 million increase in our liquidity frord20.4 million to $827.0 million as of September 2013 was primarily driven
by the cash received from the sale of eSpeed toDWEOMX in June 2013. The net proceeds from thesliture of eSpeed was
approximately $747.7 million. This increase in dquidity was partially offset by $238.3 million afividends and distributions paid to our
shareholders and limited partners for the third fandth quarters of 2012 and the first and secamattgrs of 2013, including distributions in
respect of the NASDAQ OMX Transaction.

On October 21, 2014, we entered into a commitnettdr with Morgan Stanley Senior Funding, Inc. (‘idan Stanley”) pursuant
to which Morgan Stanley has committed to provideesior unsecured bank financing of up to $350ionilinder a 364 day bridge facility
(the “Bridge Facility”). Morgan Stanley will act asle lead arranger, sole bookrunner and excluiveinistrative agent for the Bridge
Facility. We may raise additional capital througtiedbt offering or other sources. We may use th@ruteeds of such offering to finance our
proposed acquisition of GFI Group, if it is complet If the net proceeds of this offering are inisight to fully pay the acquisition
consideration, we will fund the balance using a bipration of cash on hand and/or other forms ofrfaiag. If we do not acquire GFI Group,
we may use the net proceeds of such offering tnfie other potential
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acquisitions or for general corporate purposesudicg the repayment of existing indebtedness.altiqular, we may use the net proceeds of
such offering to repurchase all or a portion of 85% Convertible Senior Notes due 2015 (the “& TBonvertible Notes”) if we do not
acquire GFI Group. The 8.75% Convertible Notesheld by Cantor. Pending use, the net proceeds mayested temporarily in short term
marketable securities. Our management will havadbdiscretion in the application of the net prosgeahd the purposes for which the net
proceeds are used may change from those desctioed.a

CLEARING CAPITAL

In November 2008, we entered into a clearing chpgeeement with Cantor to clear U.S. Treasury drél government agency
securities transactions on our behalf. Pursuatitederms of this agreement, so long as Cantamigging clearing services to us, Cantor s
be entitled to request from us, and we shall ppsto@n as practicable, cash or other property salokepto Cantor in the amount reasonably
requested by Cantor under the clearing capitalesgemt. Cantor had not requested any cash or othpefty from us as collateral as of
September 30, 2014.

REGULATORY REQUIREMENTS

Our liquidity and available cash resources areictstl by regulatory requirements of our operatnbsidiaries. Many of these
regulators, including U.S. and non-U.S. governnagy@ncies and self-regulatory organizations, as agefitate securities commissions in the
U.S., are empowered to conduct administrative @dicgys that can result in censure, fine, the issmah cease-and-desist orders or the
suspension or expulsion of a broker-dealer. Intamdiself-regulatory organizations such as thakaial Industry Regulatory Authority
(“FINRA™) and the National Futures Association (“WNF along with statutory bodies such as the Finah€@onduct Authority (“FCA”) and
the U.S. Securities and Exchange Commission (tEC*prequire strict compliance with their rules amegulations. The requirements
imposed by regulators are designed to ensure tagrity of the financial markets and to protecttougers and other third parties who deal
with broker-dealers and are not designed to spedlifi protect stockholders. These regulations ofnve to limit our activities, including
through net capital, customer protection and mackatiuct requirements.

The FCA is the relevant statutory regulator intheted Kingdom. The FCA was established in 20138, superseded the former
regulatory agency, the FSA. The FCA's objectivastarprotect customers, maintain the stabilityhef financial services industry and
promote competition between financial services fgens. It has broad rule-making, investigative antbrcement powers derived from the
Financial Services and Markets Act 2000 and sule@cand derivative legislation and regulations.

In addition, the majority of our other foreign sidiaries are subject to similar regulation by tekevant authorities in the countries in
which they do business. Additionally, certain otb&our foreign subsidiaries are required to mamien-U.S. net capital requirements. In
Hong Kong, BGC Securities (Hong Kong), LLC and BG@pital Markets (Hong Kong), Limited are regulabsdthe Securities and Futures
Commission and The Hong Kong Monetary Authoritgpectively. Both are subject to Hong Kong net @péquirements. In France, Aurel
BGC, BGC France Holdings, and Ginalfi Finance; imsk&alia, BGC Partners (Australia) Pty Limited &8@C (Securities); in Japan, BGC
Shoken Kaisha Limited’s Japanese branch; in Singg@C Partners (Singapore) Limited and BGC Sé&esr(Singapore) Ltd; in Korea,
BGC Capital Markets & Foreign Exchange Broker (Kgreimited; and in Turkey, BGC Partners Menkul DégieAS, all have net capital
requirements imposed upon them by local regulatoraddition, the LCH (LIFFE/LME) clearing organtitan, of which BGC LP is a
member, also imposes minimum capital requirements.

As of September 30, 2014, $333.0 million of nee&ssvere held by regulated subsidiaries. As of&eper 30, 2014, these subsidiaries
had aggregate regulatory net capital, as defimeeix¢ess of the aggregate regulatory requiremastdefined, of $165.7 million.

In April 2013, our Board of Directors and Audit Coiittee authorized management to enter into inddoatibn agreements with Can
and its affiliates with respect to the provisioranfy guarantees provided by Cantor and its affididtom time to time as required by
regulators. These services may be provided frora tmntime at a reasonable and customary fee.

BGC Derivative Markets, L.P. (“BGC Derivative Matk®), a subsidiary of the Company, began operaamgur Swap Execution
Facility (“SEF”") on October 2, 2013. Since then,ndatory Dodd-Frank compliant execution on SEFsWwgSDealers and Major Swap
Participants commenced in February 2014 for a smatiber of “made available to tradg@roducts, and a wide range of other rules reldtu
the execution and clearing of derivative produetgehbeen finalized. BGC Derivative Markets has kastive across the full range of
Required and Permitted Products executed by Usedoeustomers and we anticipate improved derivatrebumes once the international
regulatory landscape becomes clearer for the ntyajofiour clients who operate globally. In additi@GC maintains its ownership stake in
ELX, a CFTC approved DCM, which includes severahaf world’s largest banks and equity holders difet® Dodd-Frank compliant swap
trading to eligible market participants

Much of BGC'’s global derivatives volumes continbed®e executed by non-U.S. based clients outsigl®&JtB. and subject to local
prudential regulations. As such, BGC also, contnioeoperate our Multilateral Trading facility (“MFT) in accordance with EU directives as
licensed by the FCA.
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The key regulatory event outside the U.S. in 2054 the Markets in Financial Instruments DirectiMiEID”) Level 2 draft regulatory
technical standards published by the European Biesuand Markets Authority (ESMA) on May 22, 20d#ich was subject to public
comment ending August 1, 2014. The formal respbyshe European authorities is expected in Decerfd&4 and is a fundamental step in
the eventual finalization of regulatory reform viitithe EU currently targeted for completion in fhret quarter of 2017.

See “Regulation” in Part I, Item 1 of our Annualg®et on Form 10-K for additional information reldt® our regulatory environment.

EQUITY
Class A Common Stock

Changes in shares of our Class A common stockamdstg for the three and nine months ended SepteBih014 and 2013 were as
follows.

Three Months Ended Nine Months Ended
September 30, June 30,
2014 2013 2014 2013
Shares outstanding at beginning of period 184,001,42 136,328,06 181,583,00 123,913,75
Share issuance
Exchanges of limited partnership interests 4,005,35. 42,845,56 11,766,84  51,683,29
Vesting of restricted stock units (RSL 134,60: 121,79¢ 877,61( 745,18t
Acquisitions 901,51° — 1,658,80. 1,086,97!
Other issuances of Class A common st 13,64« 553,78t 36,52 2,453,47.
Treasury stock repurchas (3,675,69) (966,244 (10,541,93) (999,72)
Shares outstanding at end of pet 185,380,84 178,882,96 185,380,84 178,882,96

(1) The issuances related to redemptions and egelsaof limited partnership interests did not imghetfully diluted number of shares and
units outstanding

Class B Common Stock

We did not issue any shares of Class B common stodhg the three and nine months ended Septenth@034 and 2013.

Unit Redemptions and Share Repurchase Program

Our Board of Directors and Audit Committee havehautzed repurchases of our Class A common stockeaeimptions of BGC
Holdings limited partnership interests or otheriggunterests in our subsidiaries. In February 20d4r Audit Committee authorized such
repurchases of stock or units from Cantor emplogeelspartners. On July 30, 2014, our Board of Dinescand Audit Committee increased
the Companys share repurchase and unit redemption authonz&ii$250 million. From time to time, we may activeontinue to repurchas
shares or redeem units.
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(1)

(2)

(3)

(4)

(1)

(2)

The table below represents unit redemption andestggaurchase activity for the nine months endedesaper 30, 2014.

Approximate
Dollar Value of

Units and
Average Shares That May
Price Paic Yet Be Redeeme
Total Number of
Units Redeemed or per Unit Purchased
Period Shares Repurchase or Share Under the Plan
Redemptions (1)(2
January 1, 201- March 31, 201« 2,369,68. $ 6.3
April 1, 2014- June 30, 201 2,055,94. 6.8¢
July 1, 2014 September 30, 201 7,024,70; 7.5¢
Repurchases (3)(4
January 1, 201- March 31, 201+ 2,883,41 $ 6.64
April 1, 2014- June 30, 201 3,982,82! 7.1
July 1, 2014 July 31, 201+ 2,145,50! 7.7z
August 1, 201+~ August 31, 201 365,90« 7.54
September 1, 201- September 30, 201 1,164,28 7.7%
Total Repurchases 10,541,93 $ 7.21
Total Redemptions and Repurchase 21,992,26 $ 7.21 $ 192,718,08

During the three months ended September 304,282 Company redeemed approximately 3.7 millioitéd partnership units at an

average price of $7.47 per unit and approximate3yn3illion FPUs at an average price of $7.71 pér. @uring the three months ended
September 30, 2013, the Company redeemed apprefintadt million limited partnership units at an eage price of $5.70 per unit a
approximately 0.1 million FPUs at an average pofc#5.73 per unit

During the nine months ended September 30, , 20@4Company redeemed approximately 7.9 milliorited partnership units at an
average price of $7.00 per unit and approximatedyn3illion FPUs at an average price of $7.66 pér. uring the nine months ended
September 30, 2013, the Company redeemed appretinta#t million limited partnership units at an eage price of $4.77 per unit a
approximately 0.9 million FPUs at an average poic$3.87 per unit

During the three months ended September 304,282 Company repurchased approximately 3.7 mibioares of its Class A common
stock at an aggregate purchase price of approxiyn®28.3 million for an average price of $7.71 pbare. During the three months
ended September 30, 2013, the Company repurch&§c249 shares of its Class A common stock at areggte purchase price of
approximately $5.6 million for an average priceb6f77 per shart

During the nine months ended September 30, , 20@4Company repurchased approximately 10.5 mililoares of its Class A common
stock at an aggregate purchase price of approxiyndi®.0 million for an average price of $7.21 phare. During the nine months
ended September 30, 2013, the Company repurch@%ed22 shares of its Class A common stock at areggte purchase price of
approximately $5.8 million for an average priceb6f77 per share

The fully diluted weighted-average share countlierthree months ended September 30, 2014 wai@sddin thousands):

Three Months Endec

September 30,
2014
Common stock outstanding (1) 220,38t
Limited partnership interests in BGC Holdir 108,91.
RSUs (Treasury stock methc 80€
Other 1,10¢
Total (2) 331,20¢

Common stock outstanding consisted of Clashakes, Class B shares and contingent shares fehwallinecessary conditions have
been satisfied except for the passage of timetHeoquarter ended September 30, 2014, the weightege share count of Class A
shares was 185.6 million and Class B shares wasr3dlion.

For the quarter ended September 30, 2014, appriedyrd4.2 million potentially dilutive securitiesere not included in the computat
of fully diluted earnings per share because thié&cewould have been anti-dilutive. Anti-dilutigecurities for the quarter ended
September 30, 2014 included, on a weighted-avdragis, 40.2 million shares underlying Convertibledé and 4.0 million other
securities or other contracts to issue sharesmhuan stock. Also, as of September 30, 2014, apprataly 6.4 million shares of
contingent Class A common stock were excluded mcthe conditions for issuance had not been mé#tdognd of the periot



At the end of the second quarter of 2013, we conue@ia Global Partnership Restructuring Program,rasult of which we reduced
our fully diluted share count by approximately 3Rlion shares. In November 2013, we entered ineoNlinth Amendment to the Agreement
of Limited Partnership of the Partnership (see tNiAmendment to Partnership Agreement” herein) ciitireated new preferred partnership
units that may not be made exchangeable into caassCA common stock and are only entitled to aitligion each quarter at a rate of either
0.6875% (which is 2.75% per calendar year) or sitbbr amount as set forth in the award documemtagind accordingly they will not be

included in the fully diluted share count. Goingward, we intend to continue to reduce our overth of share count growth by utilizing
these new preferred partnership units.
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Similarly, in May 2014 we entered into the Tenth &mment to the Agreement of Limited PartnershithefPartnership (see “Tenth
Amendment to Partnership Agreement” herein). Punsieathis amendment, NPSUs may not be made exeladteinto shares of the
Company'’s Class A common stock and will not becalted any items of profit or loss, and accordirigly will not be included in the fully
diluted share count.

Stock Option Exercises

We did not issue any shares of our Class A comrtamk selated to the exercise of stock options dutire three and nine months ended
September 30, 2014 and 2013.

Equity Registration Statements

We currently have in place an effective equity ER&gistration Statement on Form S-3 (the “Form [Begjistration Statement”) with
respect to the issuance and sale of up to 20 miiiwares of our Class A common stock from timéne ton a delayed or continuous basis.
December 12, 2012, we entered into a controlledeqtfering sales agreement with CF&Co (the “Ded@®m2012 Sales Agreement”),
pursuant to which we may offer and sell up to agregate of 20 million shares of our Class A comrstmtk. Shares of our Class A common
stock sold under our controlled equity offeringesahigreement are used primarily for redemptiotisnited partnership interests in BGC
Holdings. CF&Co is a wholly-owned subsidiary of @mand an affiliate of us. Under the December 28aes Agreement, we have agreed
to pay CF&Co 2% of the gross proceeds from the aladhares. In October 2014, management was am#tbtd file a new registration
statement and enter into a new sales agreemenOaittor on substantially similar terms with resgecin additional 20 million shares of our
Class A common stock.

As of October 31, 2014, we have issued and solbgnegate of approximately 18.0 million shares laS€ A common stock under the
Form S-3 Registration Statement pursuant to thedber 2012 Sales Agreement, with approximatelyrilliilon shares of Class A common
stock remaining to be sold under this agreementinféad to use the net proceeds of any sharesass@ common stock sold for general
corporate purposes, including potential acquisgtjordemptions of limited partnership units anchfting/working partner units in BGC
Holdings and repurchases of shares of Class A constozk from partners, executive officers and o#maployees of ours or our subsidiaries
and of Cantor and its affiliates. Certain of sueltipers will be expected to use the proceeds fuarh sales to repay outstanding loans issued
by, or credit enhanced by, Cantor or BGC Holdingsddition to general corporate purposes, thegistrations along with our share buy-
back authorization are designed as a planning deniorder to facilitate the redemption processnGdéorward, we may redeem units and
reduce our fully diluted share count under our repase authorization or later sell Class A shaneleuthe registration.

Further, we have an effective registration statdroarForm S-4 (the “Form S-4 Registration Staterewith respect to the offer and
sale of up to 20 million shares of Class A commimels from time to time in connection with businessnbination transactions, including
acquisitions of other businesses, assets, propentisecurities. As of September 30, 2014, we feseed an aggregate of 6.3 million share
Class A common stock under the Form S-4 Registr&tatement, all in connection with acquisitionshie real estate brokerage industry. We
also have an effective shelf Registration Stateroarfform S-3 pursuant to which we can offer antugeto 10 million shares of our Class A
common stock under the BGC Partners, Inc. Divideathvestment and Stock Purchase Plan. As of SepteBth 2014, we have issued
approximately 176.2 thousand shares of our ClassmAmon stock under the Dividend Reinvestment andk3Purchase Plan.

On April 12, 2013, we filed a resale Registratidat8ment on Form S-3 pursuant to which 2,810,0@@eshof our Class A common
stock may be sold by The Cantor Fitzgerald Religid-(the “Relief Fund”) or by its pledgees, doneem)sferees or other successors in
interest. Of the 2,810,000 shares, 1,810,000 sheges donated on December 21, 2012 and the rengaln@®0,000 shares were donated on
April 2, 2013.
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Our Compensation Committee may grant stock optistagk appreciation rights, deferred stock sucR&8s, bonus stock, performail
awards, dividend equivalents and other equity-baseatds, including to provide exchange rights farss of our Class A common stock
upon exchange of limited partnership units and flimgyworking partner units. On June 3, 2014, atAnmual Meeting of Stockholders, our
stockholders approved an amendment to our Fourtanled and Restated Long Term Incentive Plan (tlggit Plan”) to increase from
200 million to 300 million the aggregate numbesbéres of our Class A common stock that may beetell or cash settled pursuant to
awards granted during the life of the Equity Plan.June 12, 2014, we filed a Registration Stateroeriform S-8 with respect to the
additional 100 million shares. As of SeptemberZl4, the limit on the aggregate number of shandsosized to be delivered allowed for 1
grant of future awards relating to 148.1 milliorasts.

UNIT REDEMPTIONS AND EXCHANGES—EXECUTIVE OFFICERS

During 2013, our executive officers participatedhie Global Partnership Restructuring Programolmection with the program,
Messrs. Lynn, Windeatt and Sadler received an aggeeof 283,206 newly-issued BGC Holdings limitedtpership units (equivalent to
9.75% of their non-exchangeable units that wereeatkd in the above transactions). Upon any sadther transfer by such executive
officers of shares of restricted stock, a propodicaumber of these units will be redeemed for Igr8GC Holdings. These units are not
expected to be made exchangeable into shares sf Blaommon stock. In connection with the saleesfain shares of restricted stock, an
aggregate of 91,703 of such units held by Mesgmn| Windeatt and Sadler were redeemed for zereedimuary 5, 2014.

SHARE REPURCHASES FROM EXECUTIVE OFFICERS

On April 2, 2013, the Audit Committee and CompeigaCommittee authorized management to repurchases of Class A common
stock or partnership units from our executive @ff&from time to time. On April 2, 2013, we repuasd from Mr. Merkel 33,478 shares of
Class A common stock at a price of $5.61 per shenesh was the closing price of our Class A comratwtk on such date, less 2%. On
September 20, 2013, we repurchased from Mr. Lyr#)B8® shares of Class A common stock at a prib @2 per share, which was the
closing price of our Class A common stock on suated

On January 21, 2014, the Compensation Committd®enéd the acceleration of restrictions with respge an aggregate of 1,254,723
shares of restricted Class A common stock heldusyegecutive officers as follows: Mr. Lutnick, 6882 shares (Mr. Lutnick does not
currently intend to sell any of these shares); IWnn, 424,347 shares; Mr. Merkel, 14,689 shares;Windeatt, 146,843 shares; and
Mr. Sadler, 39,972 shares. The Compensation Coeerttithorized the Company to repurchase any of allch shares from the executive
officers at a price of $6.51 per share, which viesdosing price of our Class A common stock orudan21, 2014.

On February 5, 2014, certain executive officerstelé to sell, and we agreed to purchase, an aggref636,841 shares of Class A
common stock from such executive officers at agpat$6.51 per share as follows: Mr. Lynn, 424,84@res; Mr. Merkel, 14,689 shares;
Mr. Windeatt, 157,833 shares (of which 146,843 ehavere previously restricted and an additiona90freely tradable shares); and
Mr. Sadler, 39,972 shares.

CONTINGENT PAYMENTS RELATED TO ACQUISITIONS

The Company has completed acquisitions, whose paecprice included an aggregate of approximatélyrilllion shares of the
Company'’s Class A common stock (with an acquisitate fair value of approximately $40.2 million)da.7 million limited partnership
units (with an acquisition date fair value of appnoately $23.7 million) that may be issued contimgen certain targets being met through
2018.

In connection with the acquisitions above, as qft&mber 30, 2014, the Company has issued 4.5 milares of its Class A common
stock and 1.2 million of limited partnership uniédated to contingent payments.

CANTOR RIGHTS TO PURCHASE LIMITED PARTNERSHIP INTER ESTS FROM BGC HOLDINGS

Cantor has the right to purchase limited partnersiterests (Cantor units) from BGC Holdings upedemption of non-exchangeable
founding/working partner units redeemed by BGC kad upon termination or bankruptcy of the foundimayking partner. Any such Cant
units purchased by Cantor are exchangeable foesltdrClass B common stock or, at Carg@fection or if there are no additional authori
but unissued shares of Class B common stock, shaf@iass A common stock, in each case on a onesferbasis (subject to customary anti-
dilution adjustments]



On July 21, 2014, the Company issued exchangesrigith respect to, and Cantor purchased, an aggred8,142,257 exchangeable
limited partnership units in BGC Holdings consigtiof (i) 1,371,058 such units in connection with tedemption by BGC Holdings of an
aggregate of 1,371,058 non-exchangeable foundirtggraunits from former Cantor partners who wenenfer founding partners of BGC
Holdings, and (ii) 1,771,199 such units in conrattivith the grant of exchangeability to 1,771,19@&sheld by former Cantor partners who
were former founding partners of BGC Holdings. Sagbhangeable limited partnership units were exgbahle by Cantor at any time on a
one-for-one basis for shares of common stock ofCiti@pany. The aggregate net purchase price pa@hhbyor for such units was
$10,605,549. Immediately after Cantor’s purchasesioch
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exchangeable limited partnership units, also oy ali] 2014, the Company purchased from Cantor greggte of 5 million units and shares,
consisting of (i) all of such 3,142,257 units aip1,857,743 previously-owned shares of the Comyfm@lass A common stock, for $38.7
million based on the closing price per share ofGhess A common stock on the date of such purchases

GUARANTEE AGREEMENT FROM CF&CO

Under rules adopted by the CFTC, all foreign intridg brokers engaging in transactions with U.Ssqes are required to register with
the National Futures Association (“NFA”) and eitimeeet financial reporting and net capital requireta®n an individual basis or obtain a
guarantee agreement from a registered Futures CssitniMerchant (“FCM”). Our European-based brolezigage from time to time in
interest rate swap transactions with U.S.-basedteoparties, and therefore we are subject to tHEGCfequirements. CF&Co has entered into
guarantees on our behalf, and we are requirediemnify CF&Co for the amounts, if any, paid by CF&6n our behalf pursuant to this
arrangement.

NINTH AMENDMENT TO PARTNERSHIP AGREEMENT

On November 6, 2013, BGC GP, LLC, a subsidianhef€ompany and the General Partner of the Compamgjasrity-owned
subsidiary, BGC Holdings, and Cantor, the Majonitynterest Exchangeable Limited Partner of theriaiship, entered into the Ninth
Amendment to the Agreement of Limited Partnerstiifhe Partnership (the “Ninth Amendment”) effectiae of July 1, 2013.

In order to facilitate partner compensation andofitver corporate purposes, the Ninth Amendmentesazew preferred partnership
units (“Preferred Units”) that may be awarded ttdkos of, or contemporaneous with the grant of, BREIs, PSEs, LPUs, APSUs, APSIs,
APSEs, REUs, RPUs, AREUs, and ARPUs.

Each quarter, the net profits of BGC Holdings Ww#l allocated to such units at a rate of either7b88 (which is 2.75% per calendar
year) or such other amount as set forth in the @aacumentation (th“Preferred Distribution”), which is deducted befahe calculation and
distribution of the quarterly partnership distriiout for the remaining partnership units. The PrefeUnits will not be entitled to participate
partnership distributions other than with respedhe Preferred Distribution. The Preferred Unisymot be made exchangeable into our
Class A common stock and are only entitled to treédPred Distribution, and accordingly they willtrie included in the fully diluted share
count.

The Ninth Amendment was approved by the Board oé®@ors and the Audit Committee of the Board ofediors.

TENTH AMENDMENT TO THE PARTNERSHIP AGREEMENT

On May 9, 2014, partners of BGC Holdings approvedtenth Amendment to the Agreement of Limited faghip of BGC Holdings
(the “Tenth Amendment”) effective as of May 9, 20Itorder to facilitate partner compensation asrdother corporate purposes the Tenth
Amendment creates a new class of partnership (fiNBSUs”), which are working partner units.

NPSUs are identical to PSUs except that NPSUsnwtlbe entitled to participate in Partnership distions, will not be allocated any
items of profit or loss and may not be made exchahlg into shares of the Company’s Class A comrtmoksUpon grant, NPSUs may be
assigned a written vesting schedule pursuant tawdicertain number of NPSUs would be convertedP®lds/PPSUs on each vesting date,
subject to terms and conditions determined by teed@al Partner of the Partnership in its sole digam, including that the recipient continue
to provide substantial services to the Companycamaply with his or her partnership obligations.

The Tenth Amendment was approved by the Audit Catemibf the Board of Directors and by the full Bbaf Directors.

STOCK LOAN TRANSACTIONS WITH CANTOR

On October 3, 2014, management was granted appmeater into stock loan transactions with CF&Qtilizing shares of NASDAQ
OMX stock or other equities. Such stock loan tratieas will bear market terms and rat



EXECUTIVE COMPENSATION

On May 9, 2014, the Compensation Committee autbdrine grant of 4 million NPSUs to Mr. Lutnick ahdnillion NPSUs to
Mr. Merkel. The NPSUs granted to Mr. Lutnick wikst ratably on January 1 of each year beginningalari, 2015 and ending January 1,
2018, such that an equal number of NPSUs will aagtautomatically be converted into an equivalemlmer of PSUs/PPSUs on each ves
date. The NPSUs granted to Mr. Merkel will vestilbdy on January 1 of each year beginning Janua2@15 and ending January 1, 2021,
such that an equal number of NPSUs will vest artdraatically be converted into an equivalent numdd@?SUs/PPSUs on each vesting date.
Exchange rights with respect to any non-exchange@BlUs/PPSUs will be determined in accordancetivifCompany’s practices when
determining discretionary bonuses or awards, wiriely include the Compensation Committee’s exerdisegative discretion to reduce or
withhold any such awards.
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Upon the signing of any agreement that would résudt “Change in Control” (as defined in the Amedided Restated Change in
Control Agreements entered into by each of Medamnick and Merkel) (1) any unvested NPSUs heldsssrs. Lutnick or Merkel shall
vest in full and automatically be converted for lexegeable PSUs/PPSUs (i.e., such PSUs shall bamyehble for shares of Class A
common stock and PPSUs shall be exchangeabledb),@nd (2) any non-exchangeable PSUs/PPSUs héItkssrs. Lutnick and Merkel
shall become immediately exchangeable, which e>gémnility may be exercised in connection with st€hange in Control.”

TENDER OFFER TO ACQUIRE GFI GROUP, INC.

On October 22, 2014, we commenced a tender offaecqaire all outstanding shares of common stockyalae $0.01 per share (the
“Shares”), of GFI Group Inc. (“GFI"), for $5.25 p8hare, net to the seller in cash, without inteaesk less any required withholding taxes.
(the “Offer”). The Offer is valued at approximatéig75 million. As of September 30, 2014, we ownppreximately 13.5% of GFI's Shares.

The Offer is subject to certain terms and condgjancluding the tender of a sufficient number ba&s such that, when added to the
Shares owned by us, we would own a majority ofShares on a fully diluted basis. The full terms aodditions of the Offer are set forth in
the offering documents on Schedule TO that we filitth the SEC on October 22, 2014, as they mayniienaled from time to time (the
“Tender Offer Documents”). The Offer is not subjectny financing condition. The Offer is currensigheduled to expire at 12:00 midnight,
New York City time, at the end of the day on Novemb9, 2014, subject to any extensic

GFl is currently a party to a series of agreementduding an Agreement and Plan of Merger and iftase Agreement (the “CME
Merger Agreement”), each dated July 30, 2014, @RhE Group Inc. (“CME"), whereby GFI agreed to mewgi¢gh and into a wholly owned
subsidiary of CME and, immediately following suclenger, a private consortium of current GFl managemeuld acquire from CME GFI's
wholesale brokerage and clearing businesses (thHEE“Transaction”). The CME offer is $4.55 per sharstock. In addition, CME and
certain stockholders of GFI, who control approxietaB8% of GFI's issued and outstanding commonkstentered into an agreement, dated
July 30, 2014 (the “Support Agreement”), that pde& for such stockholders to vote for the CME Taatien and vote against any alternative
transaction and that prevents such stockholdens fransferring their shares, including by tendeiimg the Offer. The restrictions in the
Support Agreement continue for 12 months followiing termination of the CME Merger Agreement. Thé&©is not conditioned on the
termination of the CME Merger Agreement or the Suppgreement, and is not conditioned on the teidiéne Shares subject to the Sup
Agreement.

Our $5.25 per share all-cash offer representsraipre of more than 15% to the $4.55 per sharstaltk transaction announced by C
and GFl on July 30, 2014 and a premium of more 88 to the price of the Shares on July 29, 201el/ast day prior to the announcement
of the CME Transaction. Additional information istgorth in the Tender Offer Documents and in dineo public filings.

CF&Co is acting as our financial advisor and asdbaler-manager in connection with the Offer aniin@ceive customary fees in
connection with this engagement. We have agreegiftburse the dealer-manager for reasonable opbcitet expenses incurred in
connection with the Offer and to indemnify the deahanager against certain liabilities, includirgtain liabilities under the U.S. federal
securities laws.
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This transaction has not been approved or disapgrby the U.S. Securities and Exchange Commis$8B{”) or any state securities
commission, nor has the SEC or any state secucitiesnission passed upon the fairness or meritsittansaction or upon the accuracy or
adequacy of the information contained in this doeomAny representation to the contrary is a crahoffense.

MARKET SUMMARY

The following table provides certain volume andhsaction count information for the quarterly pesdadicated:

September 3C September 3C
June 30,
2014 2014 2013
Notional Volume (in billions)
Total fully electronic volum $ 3,91¢ $ 3,63¢ $ 2,167
Total hybrid volume- (1) 36,82: 37,48¢ 36,83
Total fully electronic and hybrid volunr $ 40,74 $41,02¢ $  39,00¢
Transaction Count (in thousands, except for days)
Total fully electronic transactior 2,50z 2,12 1,151
Total hybrid transactior 65C 65¢ 642
Total transaction 3,152 2,781 1,79¢
Trading day: 64 63 64

(1) Defined as volume from hybrid transactions condilitie BGC Brokers, exclusive of vo-only transactions

Fully electronic volume, including new products,s«%8.9 trillion for the three months ended Septer36g2014, compared to $2.2
trillion for the three months ended September 8,32 Our combined voice-assisted and screen-agdsisteme for the three months ended
September 30, 2014 was $40.7 trillion, comparebB@ 0 trillion for the three months ended Septen3ie2013.

CONTRACTUAL OBLIGATIONS AND COMMITMENTS

The following table summarizes certain of our caatual obligations at September 30, 2014 (in thodsa

Less Than : More Than 5
Total Year 1-3 Years 3-5 Years Years
Operating leases (1) $271,61: $ 52,82¢ $ 76,92 $50,25: $ 91,61
Notes payable and collateralized borrowings 422 ,50( 150,00( 160,00( — 112,50(
Interest on notes payable | 273,25} 23,45( 23,98 18,28: 207,54:
Other contractual obligations ( 17,56: 17,56 — — —
Total contractual obligatior $984,92¢ $ 243,83t $260,90: $68,53: $ 411,65¢

(1) Operating leases are related to rental paymaenter various nomancelable leases, principally for office spaceofisublease paymer
to be received. The total amount of sublease patsnierbe received is approximately $9.3 million ot life of the agreement. These
sublease payments are included in the table al

(2) Notes payable and collateralized borrowings refléioe issuance of $150.0 million of the 8.75% Ceotilvie Notes with a contractu
maturity date in 2015 (unless earlier repurchasgdhanged or converted), $160.0 million of the %50onvertible Notes (the $160.0
million represents the principal amount of the d# carrying value of the 4.50% Convertible Natsof September 30, 2014 was
approximately $151.4 million) with a contractualtovéty date in 2016 (unless earlier repurchasedharged or converted), and $112.5
million of the 8.125% Senior Notes (the $112.5 ioillrepresents the principal amount of the delet,crrying value of the 8.125%
Senior Notes as of September 30, 2014 was appreedyr®l109.0 million) with a contractual maturitytdan 2042 (which may be
redeemed for cash, in whole or in part, on or aftere 26, 2017, at our option). See Note 17—“NB&gble, Collateralized and Short-
Term Borrowings,” to our consolidated financialtetaents for more information regarding these obiiges, including timing of
payments and compliance with debt covene
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(3) The $207.5 million of interest on notes payahke is due in more than five years represenéseast on the 8.125% Senior Notes. The
8.125% Senior Notes may be redeemed for cash, abewdr in part, on or after June 26, 2017, at qatiom, which may impact the acti
interest paid

(4) Other contractual obligations reflect commitiseto make charitable contributions, which are rded as part of “Accounts payable,
accrued and other liabiliti” in our unaudited condensed consolidated statenoéfitsancial condition

OFF-BALANCE SHEET ARRANGEMENTS

In the ordinary course of business, we enter im@angements with unconsolidated entities, includiagable interest entities. See
Note 1:—"Investments” to our unaudited condensed constduifinancial statements in Part |, Item 1 of Qisarterly Report on Form 10-Q
for additional information related to our investrtgeeim unconsolidated entities.

CRITICAL ACCOUNTING POLICIES

The preparation of our unaudited condensed coreelidfinancial statements in conformity with U. &P requires management to
make estimates and assumptions that affect thetegpamounts of the assets and liabilities, reverune expenses, and the disclosure of
contingent assets and liabilities in our unaud@deddensed consolidated financial statements. Weuegethat of our significant accounting
policies (see Note 4—“Summary of Significant Accting Policies” to our consolidated financial stants in Part I, Item 8 of our Annual
Report on Form 10-K), the following policies invela higher degree of judgment and complexity.

Revenue Recognition

We derive our revenues primarily through commissifsom brokerage services, the spread betweenuthard sell prices on matched
principal transactions, revenues from real estatragement services, fees from related partiesfrfesscertain information products, fees
the provision of certain software solutions, anteotrevenues.

We recognize revenue when four basic criteria teen met:
» Existence of persuasive evidence that an arrangesmests;
» Delivery has occurred or services have been redd
» The selle’s price to the buyer is fixed and determinable;

e Collectability is reasonably assure

The judgments involved in revenue recognition idelaletermining the appropriate time to recognizxemae. In particular within our
Real Estate Services segment, we evaluate ouratraoss to determine whether contingencies exatriray impact the timing of revenue
recognition.

Equity-Based and Other Compensation

Discretionary Bonus: A portion of our compensation and employee benefifgense is comprised of discretionary bonuses;iwmay
be paid in cash, equity, partnership awards omabamation thereof. We accrue expense in a perigédan revenues in that period and or
expected combination of cash, equity and partngnshits. Given the assumptions used in estimatisgyetionary bonuses, actual results may
differ.

Restricted Stock Units: We account for equity-based compensation undefaithgalue recognition provisions of the Financial
Accounting Standards Board (“FASB”) guidance. Retd stock units (“RSUs”) provided to certain eoyses are accounted for as equity
awards, and as per FASB guidance, we are requireztbrd an expense for the portion of the RSUsishaltimately expected to vest. FASB
guidance requires forfeitures to be estimatedatithe of grant and revised, if necessary, in sgbset periods if actual forfeitures differ fre
those estimates. Because significant assumptiengsad in estimating employee turnover and assotfatfeiture rates, actual results may
differ from our estimates under different assumpgior conditions.

The fair value of RSU awards to employees is detethon the date of grant, based on the markeewaflour Class A common stock.
Generally, RSUs granted by us as employee compensii not receive dividend equivalents; as su@adjust the fair value of the RSUs
for the present value of expected forgone dividendigch requires us to include an estimate of etqubdividends as a valuation input. This
grant-date fair value is amortized to expense hataer the awardsresting periods. For RSUs with graded vesting festuve have made
accounting policy election to recognize compensgatiost on a straight-line basis. The amortizatioreflected as non-cash equity-based
compensation expense in our consolidated staternépfgerations.

Restricted Stock : Restricted stock provided to certain employeesd®anted for as an equity award, and as per FASdague, we are
required to record an expense for the portion efréstricted stock that is ultimately expecteddstvWe have granted restricted stock that is
not subject to continued employment or service; dxmw, transferability is subject to compliance vatlr and our affiliate’ customary



noncompete obligations. Such shares of restridtark @re generally saleable by partners in five to
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ten years. Because the restricted stock is noesutg continued employment or service, the graé-dair value of the restricted stock is
expensed on the date of grant. The expense istedl@s non-cash equity-based compensation expeonse consolidated statements of
operations

Limited Partnership Units: Limited partnership units in BGC Holdings are getiigrheld by employees. Generally such units rezeiv
quarterly allocations of net income, which are cdistributed on a quarterly basis and generalljtingent upon services being provided by
the unit holders. As discussed above, our new RegfeJnits are not entitled to participate in parship distributions other than with respect
to a distribution at a rate of either 0.6875% (Whi& 2.75% per calendar year) or such other amasiset forth in the award documentation.
As prescribed in FASB guidance, the quarterly atmns of net income to such limited partnershijisuare reflected as a component of
compensation expense under “Allocation of net ine@nd grants of exchangeability to limited parthgrsnits and FPUS” in our
consolidated statements of operations.

Certain of these limited partnership units entitle holders to receive post-termination paymentsktp the notional amount in four
equal yearly installments after the holder’s temion. These limited partnership units are accalifdeas post-termination liability awards
under FASB guidance. Accordingly, we recognizeahility for these units on our unaudited condersmtbolidated statements of financial
condition as part of “Accrued compensation” for #tmaortized portion of the post-termination paynmembunt, based on the current fair value
of the expected future cash payout. We amortiz@tisttermination payment amount, less an expected farferate, over the vesting peric
and record an expense for such awards based @hdinge in value at each reporting period in ouuditad condensed consolidated
statements of operations as part of “Compensatidreaployee benefits.”

Certain limited partnership units are granted ergeability into Class A common stock on a one-foe-basis (subject to adjustment).
At the time exchangeability is granted, we recogran expense based on the fair value of the awatkad date, which is included in
“Allocation of net income and grants of exchangighio limited partnership units and FPUs” in auraudited condensed consolidated
statements of operations. During the three montkds@ September 30, 2014 and 2013, we incurred awsapien expense, before associated
income taxes, of $47.3 and $5.4 million, respettivelated to the grant of exchangeability on parship units. During the nine months
ended September 30, 2014 and 2013, we incurredemsafion expense, before associated income tax®36 and $28.9 million,
respectively, related to the grant of exchangesmlh partnership units. In addition, during theenimonths ended September 30, 2013, the
Company redeemed or exchanged limited partnerstiip in connection with its Global Partnership Resturing Program and incurred
compensation expense, before associated income ¢ad$304.1 million.

At the end of the second quarter of 2013, we conue@ia Global Partnership Restructuring Programa Aesult of the program, we
reduced the number of BGC Holdings limited parthigrsinits outstanding by approximately 76 millionits and granted approximately
44 million shares of our Class A common stock, bfol approximately 41 million were restricted shsarBaken together, these actions
reduced our fully diluted share count by approxghaB82 million shares.

Employee Loans. We have entered into various agreements with ceofadur employees and partners whereby theseithdils receivi
loans that may be either wholly or in part repaahf distributions that the individuals receive @me or all of their limited partnership
interests or may be forgiven over a period of ti@ash advance distribution loans are documentéatinal agreements and are repayable in
timeframes outlined in the underlying agreements.ilitend for these advances to be repaid in faihfthe future distributions on existing
and future awards granted. The distributions @&atéd as compensation expense when made and teegsoare used to repay the loan. The
forgivable portion of any loans is recognized asmpensation expense in our consolidated stateménfseoations over the life of the loan.
We review the loan balances each reporting peooddllectability. If we determine that the collabtility of a portion of the loan balances is
not expected, we recognize a reserve against éimedalances. Actual collectability of loan balaneesy differ from our estimates.

At the end of the second quarter of 2013, the Campgammenced a Global Partnership Restructuringri@rm to provide retention
incentives and to allow the Company to take adwgentd# certain tax efficiencies. Under the prograertain BGC Holdings limited
partnership units were redeemed or exchanged $tnigted stock. Due to the net redemption/excharigke limited partnership units
described above, the Company determined that tlectability of a portion of the employee loan batas were not expected and, therefore,
the Company recognized a reserve for the threelmsa@tded June 30, 2013 in the amount of approxiyn®i€0.5 million. The compensati
expense related to this reserve is included asopd@ompensation and employee benefits” in the @any’s unaudited condensed
consolidated statements of operations.

As of September 30, 2014 and December 31, 201&gbregate balance of employee loans, net of resetas $143.3 million and
$142.8 million, respectively, and is included a®éhs, forgivable loans and other receivables fromleyees and partners, net” in our
unaudited condensed consolidated statements afdiglacondition. Compensation expense for the atogationed employee loans for the
three months ended September 30, 2014 and 20187vAsnillion and $7.7 million, respectively. Compgation expense for the above-
mentioned employee loans for the nine months eSdgdember 30, 2014 and 2013 was $21.4 million &8 $ million, respectively. The
compensation expense related to these loans wasl@ttas part of “Compensation and employee bafiéfitour unaudited condensed
consolidated statements of operations.
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Goodwill

Goodwill is the excess of the purchase price dverfair value of identifiable net assets acquired business combination. As
prescribed in FASB guidanc&oodwill and Other Intangible Assetgoodwill is not amortized, but instead is peraadly tested for
impairment. We review goodwill for impairment on annual basis during the fourth quarter of eaatafigear or whenever an event occul
circumstances change that could reduce the faievaf a reporting unit below its carrying amount.

When reviewing goodwill for impairment, we firsts&ss qualitative factors to determine whetherntase likely than not that the fair
value of a reporting unit is less than its carryamgount. If the results of the qualitative assesdgrage not conclusive, or if we choose to
bypass the qualitative assessment, we perform dvgthampairment analysis using a two-step process.

The first step involves comparing each reporting'siestimated fair value with its carrying valuecluding goodwill. To estimate the
fair value of the reporting units, we use a disd¢edrcash flow model and data regarding market coafyhes. The valuation process requires
significant judgment and involves the use of siigalfit estimates and assumptions. These assumpiuade cash flow projections, estima
cost of capital and the selection of peer compaanekrelevant multiples. Because significant assiomg and estimates are used in projecting
future cash flows, choosing peer companies andtsgderelevant multiples, actual results may diffem our estimates under different
assumptions or conditions. If the estimated falnga@f a reporting unit exceeds its carrying valymodwill is deemed not to be impaired. If
the carrying value exceeds estimated fair valugrgetis an indication of potential impairment anel $econd step is performed to measure the
amount of potential impairment.

The second step of the process involves the caionlaf an implied fair value of goodwill for eackporting unit for which step one
indicated a potential impairment may exist. Theliggpfair value of goodwill is determined by medagrthe excess of the estimated fair
value of the reporting unit as calculated in step,@ver the estimated fair values of the individissets, liabilities and identified intangibles.
Events such as economic weakness, significantraescin operating results of reporting units, ongigant changes to critical inputs of the
goodwill impairment test (e.g., estimates of cdstv$ or cost of capital) could cause the estiméa@dvalue of our reporting units to decline,
which could result in an impairment of goodwilltime future.

Income Taxes

We account for income taxes using the asset ahilitfjamethod as prescribed in FASB guidancefmtounting for Income Taxes
Deferred tax assets and liabilities are recogniaethe future tax consequences attributable tiedifices between the unaudited condensed
consolidated financial statement carrying amouhexasting assets and liabilities and their respediax bases. Certain of our entities are
taxed as U.S. partnerships and are subject to tiirecorporated Business Tax (“UBT”") in the City oéWN York. Therefore, the tax liability or
benefit related to the partnership income or logept for UBT rests with the partners (see Note Bimited Partnership Interests in BGC
Holdings” for a discussion of partnership intergstather than the partnership entity. As such pdsgners’ tax liability or benefit is not
reflected in our unaudited condensed consolidateth€ial statements. The tax-related assets, ili@il provisions or benefits included in our
unaudited condensed consolidated financial statenadso reflect the results of the entities thattaxed as corporations, either in the U.S. or
in foreign jurisdictions. Pursuant to FASB guidameeAccounting for Uncertainty in Income Taxes, anriptetation of FASB Statement on
Accounting for Income Tax,, we provide for uncertain tax positions based up@amagement’s assessment of whether a tax behefibiie
likely than not to be sustained upon examinationaxyauthorities. Management is required to deteemihether a tax position is more likely
than not to be sustained upon examination by téxoaities, including resolution of any related aplseor litigation processes, based on the
technical merits of the position. Because signiftassumptions are used in determining whethex hedaefit is more likely than not to be
sustained upon examination by tax authorities,actsults may differ from our estimates underatéht assumptions or conditions. We
recognize interest and penalties related to incaxenatters in “Interest expense” and “Other expsrigespectively, in our unaudited
condensed consolidated statement of operations.

A valuation allowance is recorded against defetagdassets if it is deemed more likely than not thase assets will not be realized. In
assessing the need for a valuation allowance, wsider all available evidence, including past opegaresults, the existence of cumulative
losses in the most recent fiscal years, estimdtegure taxable income and the feasibility of f@anning strategies.

The measurement of current and deferred incomadsets and liabilities is based on provisions atesd tax laws and involves
uncertainties in the application of tax regulatiomghe U.S. and other tax jurisdictions. Becauseinterpretation of complex tax law may
impact the measurement of current and deferredniedaxes, actual results may differ from thesevettts under different assumptions
regarding the application of tax law.

See Note 4—"Summary of Significant Accounting Piel&;” to our consolidated financial statementsantM, Iltem 8 of our Annual
Report on Form 10-K for additional information redjag our significant accounting policies.

RECENT ACCOUNTING PRONOUNCEMENTS

See Note 1—"Organization and Basis of Presentéttorgur unaudited condensed consolidated finarstatements in Part I, Iltem 1 of
this Quarterly Report on Form 10-Q for informati@garding recent accounting pronouncements.
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OUR ORGANIZATIONAL STRUCTURE
Stock Ownership

As of the end of the second quarter of 2013, pumsieeour Global Partnership Restructuring Progridma,Company redeemed or
exchanged approximately 76 million limited partigpsunits held by partners of BGC Holdings. Purduarihe Program, the Company has
delivered an aggregate of approximately 44 milbbares of the Company’s Class A common stock tpdnmers.

As of September 30, 2014, there were 185,380,84festof our Class A common stock outstanding, o€lwh,812,785 shares were
held by Cantor and CFGM, Cantor’'s managing genmgher. Each share of Class A common stock ilemtio one vote on matters
submitted to a vote of our stockholders.

In addition, as of September 30, 2014, Cantor aRGI@ held 34,848,107 shares of our Class B commmekgivhich represents all of
the outstanding shares of our Class B common stoggjesenting, together with our Class A commouksheld by Cantor and CFGM,
approximately 65.6% of our voting power on sucted&ach share of Class B common stock is genezatiled to the same rights as a share
of Class A common stock, except that, on mattelosnéitied to a vote of our stockholders, each shaf&lass B common stock is entitled to
ten votes. The Class B common stock generally votgsther with the Class A common stock on all eratsubmitted to a vote of our
stockholders.

Through September 30, 2014, Cantor has distribiatéd current and former partners an aggregag®d#72,320 shares of Class A
common stock, consisting of (i) 18,845,763 shavesatisfy certain of Cantor’s deferred stock disttion obligations provided to such
partners on April 1, 2008 (the “April 2008 distriin rights shares”), and (ii) 1,426,557 sharesatisfy certain of Cantor’'s deferred stock
distribution obligations provided to such partnensFebruary 14, 2012 in connection with Cantor'gmant of previous quarterly partnership
distributions (the “February 2012 distribution riglshares”). As of September 30, 2014, Cantoilibtigated to distribute to its current and
former partners an aggregate of 16,327,709 shai@mss A common stock, consisting of 14,525,981il/4008 distribution rights shares ¢
1,801,728 February 2012 distribution rights shares.

From time to time, we may actively continue to nefiase shares of our Class A common stock, inoduiiom Cantor, our executive
officers, other employees, partners and others.

Partnership Structure

We are a holding company, and our business is tggetArough two operating partnerships, BGC U.8ictvholds our U.S. business
and BGC Global, which holds our non-U.S. businesEks limited partnership interests of the two agieg partnerships are held by us and
BGC Holdings, and the limited partnership interegtBGC Holdings are currently held by limited paatship unit holders, founding/working
partners, and Cantor. We hold the BGC Holdings g@mmartnership interest and the BGC Holdings sdeaiting limited partnership intere:
which entitle us to remove and appoint the genaether of BGC Holdings, and serve as the genaraher of BGC Holdings, which entitles
us to control BGC Holdings. BGC Holdings, in tuhmlds the BGC U.S. general partnership interestthed3GC U.S. special voting limited
partnership interest, which entitle the holder gaéto remove and appoint the general partner dERGS., and the BGC Global general
partnership interest and the BGC Global speciahgdimited partnership interest, which entitle thelder thereof to remove and appoint the
general partner of BGC Global, and serves as thergépartner of BGC U.S. and BGC Global, all ofiehhentitle BGC Holdings (and
thereby us) to control each of BGC U.S. and BG(h@loBGC Holdings holds its BGC Global general parship interest through a compi
incorporated in the Cayman Islands, BGC Global ksl GP Limited.

As of September 30, 2014, we held directly andreddiy, through wholly owned subsidiaries, BGC Uifited partnership interests
and BGC Global limited partnership interests cdimgisof 220,228,952 units and 220,228,952 unitgstesenting approximately 67.4% and
67.4% of the outstanding BGC U.S. limited partngrshterests and BGC Global limited partnershigiasts, respectively. As of that date,
BGC Holdings held BGC U.S. limited partnership netgs and BGC Global limited partnership interestssisting of 106,621,664 units and
106,621,664 units, representing approximately 32a6%h32.6% of the outstanding BGC U.S. limited panship interests and BGC Global
limited partnership interests, respectively.

Limited partnership unit holders, founding/workipgrtners, and Cantor directly hold BGC Holdingsitéd partnership interests. Since
BGC Holdings in turn holds BGC U.S. limited partsigip interests and BGC Global limited partnershigriests, limited partnership unit
holders, founding/working partners, and Cantorrieclly have interests in BGC U.S. limited partngyshterests and BGC Global limited
partnership interests.

As of September 30, 2014, outstanding BGC Holdpeysnership interests included 40,788,301 limitadnership units, 17,050,430
founding/working partner units and 48,782,933 Cantuots.

We may in the future effect additional redemptioh8 GC Holdings limited partnership units and foingdworking partner units for
shares of our Class A common stock. We may alstiraenour earlier partnership restructuring proggawhereby we redeemed or
repurchased certain limited partnership units anehding/working partner units in exchange for nentsj grants of exchangeability for
Class A common stock or cash and, in many casésinell modifications or extensions of part’ employmen
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arrangements. We also generally expect to contimgeant exchange rights with respect to outstapdon-exchangeable limited partnership
units and founding/working partner units, and fourehase BGC Holdings partnership interests frone tio time, including from Cantor, our
executive officers, and other employees and pastnerrelated to our partnership restructuring pogy.

Cantor units are generally exchangeable with ustioiClass B common stock (or, at Cantor’s optioif there are no additional
authorized but unissued shares of our Class B canstoxk, our Class A common stock) on a one-forfmass (subject to customary anti-
dilution adjustments). Upon certain circumstan€zamtor may have the right to acquire additionaltGaunits in connection with the
redemption of or grant of exchangeability to certadn-exchangeable founding/working partner umitgie of which was
redeemed/exchanged in the Global Partnership Résting Program. As of September 30, 2014, thenewé1,453 non-exchangeable
founding/working partner units with respect to whicantor had the right to acquire an equivalentlmemof Cantor units.

On November 6, 2013, BGC GP, LLC, a subsidiarshef€ompany and the General Partner of the Compamgjsrity-owned
subsidiary, BGC Holdings, and Cantor, the Majonitynterest Exchangeable Limited Partner of tharaiship, entered into the Ninth
Amendment to the Agreement of Limited Partnersliifhe Partnership effective as of July 1, 2013.

In order to facilitate partner compensation andofitver corporate purposes, the Ninth Amendmentedeaew preferred partnership
units (Preferred Units), which are working partoaits that may be awarded to holders of, or contgampeous with the grant of, PSUs, PSls,
PSEs, LPUs, APSUs, APSIs, APSEs, REUs, RPUs, AR&SARPUSs. These new Preferred Units carry theessame as the underlying
unit, with the insertion of an additional “P” togignate them as Preferred Units.

Such Preferred Units may not be made exchangeatol®ur Class A common stock and accordingly atérmaduded in the fully dilutes
share count. Each quarter, the net profits of BG@idgs will be allocated to such Units at a rateither 0.6875% (which is 2.75% per
calendar year) of the allocation amount assignetdm based on their award price, or such otheuatras set forth in the award
documentation, before calculation and distributthe quarterly Partnership distribution for tleenaining Partnership units. The Preferred
Units will not be entitled to participate in Pantsieip distributions other than with respect to Eieferred Distribution. As of September 30,
2014, there were 8,544,365 such units granted atsiamding. The Ninth Amendment was approved byAilgit Committee of the Board of
Directors and by the full Board.

On May 9, 2014, partners of BGC Holdings approvedtenth Amendment to the Agreement of Limited faghip of BGC Holdings
effective as of May 9, 2014. In order to facilitpi@rtner compensation and for other corporate mapthe Tenth Amendment creates a new
class of partnership units (NPSUs), which are waglpartner units. For more information, see Note-1Related Party Transactions” to our
unaudited condensed consolidated financial statesmiePart I, Item 1 of this Quarterly Report orriiRdl0-Q.

The Tenth Amendment was approved by the Audit Cdtemibf the Board of Directors and by the full Bibaf Directors.
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The following diagram illustrates our organizatibstucture as of September 30, 2014. The diagraes dot reflect the various
subsidiaries of BGC, BGC U.S., BGC Global, BGC Hiof or Cantor, or the noncontrolling interestsim consolidated subsidiaries other
than Cantor’s units in BGC Holdings.*
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* Shares of our Class B common stock are conveitibdeshares of our Class A common stock at any timbe discretion of the holder ol
one-for-one basis. Accordingly, if Cantor conver&didof its Class B common stock into Class A commstock, Cantor would hold 16.6%
of the voting power, and the public stockholdersilddhold 83.4% of the voting power (and Cantorgiiact economic interests in BGC
U.S. and BGC Global would remain unchanged). Fopases of the diagram, Cantor’s percentage owmeedbo includes CFGM’s
percentage ownership. The diagram does not reftetdin Class A common stock and BGC Holdings gastmp units as follows:

(a) Cantors economic interest in our 8.75% convertible notethe 23,934,994 shares of Class A common stogliaable by Cantor upc
conversion thereof (if Cantor converted all of &&5% convertible notes into shares of Class A comstock, Cantor would hold 67.1%
of the voting power, and the public stockholdersilddhold 32.9% of the voting power (and Cantordiiact economic interests in each of
BGC U.S. and BGC Global would be 31.2%)); (b) 16,260 shares of Class A common stock issuable apowersion of our 4.50%
convertibles notes; (c) any shares of Class A comstock that may become issuable upon the conveosiexchange of any convertible
or exchangeable debt securities that may in thedute sold under our shelf Registration Statermeriform S-3 (Registration No. 333-
180331); (d) 8,544,365 Preferred Units grantedautdtanding to BGC Holdings partners (see “PartriprStructure” herein); and |
5,000,000 NPSUs granted and outstanding to BGCihtgddpartners

The diagram reflects Class A common stock and B®({@iHgs partnership unit activity from January @12 through September 30, 2014
as follows: (a) an aggregate 3,480,230 Global Eeship Restructuring Program shares of Class A comstock issued by us; (b) 120,362
April 2008 distribution rights shares distributeg ®antor, but not the 14,525,981 shares remaimirggtdistributed by Cantor;

(c) 3,869 February 2012 distribution rights shafisfributed by Cantor, but not the 1,801,728 sheggsining to be distributed by Cantor;
(d) 10,541,939 shares of Class A common stock ofsased by us, including 1,857,743 shares from Caf@p6,716,775 shares of Clas:
common stock sold by us under the December 20£2 sagireement pursuant to our shelf Registratioet@ent on Form S-3 (Registration
No. 333-185110), but not the 2,642,587 shares m@ntafor sale by us under such sales agreemert;§58,804 shares issued by us under
our acquisition shelf Registration Statement omF68¢4 (Registration No. 333-169232), but not thg 08,822 shares remaining available
for issuance by us under such Registration Statert@r36,521 shares issued by us under our Didd®einvestment and Stock Purchase
Plan shelf Registration Statement on Form S-3 (®egion No. 333t73109), but not the 9,823,808 shares remaininiad@ for issuanc
by us under such Registration Statement; (h) 100s®&éres sold by selling stockholders under ownleeshelf Registration Statement on
Form S-3 (Registration No. 333-167953), but not246,372 shares remaining available for sale Hingettockholders under such
Registration Statement; (i) 205,320 shares solgdiing stockholders under our resale shelf Regfisin Statement on Form S-3
(Registration No. 333-175034), but not the 1,497 ,3lares remaining available for sale by sellingldiolders under such Registration
Statement; (j) 4,733,550 limited partnership; fongdvorking partner and Cantor units redeemed purehased by us for cash, including
3,142,257 Cantor units; and (k) an aggregate &5069 limited partnership units granted by BGCditms.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Credit Risk

Credit risk arises from potential ngerformance by counterparties and customers. BGthd?a has established policies and procec
to manage its exposure to credit risk. BGC Partnaimtains a thorough credit approval processmit Bxposure to counterparty risk and
employs stringent monitoring to control the coupéety risk from its matched principal and agencgibesses. BGC Partners’ account
opening and counterparty approval process includgfication of key customer identification, antiemey laundering verification checks and
a credit review of financial and operating datae Thedit review process includes establishing terival credit rating and any other
information deemed necessary to make an informeditadecision, which may include correspondence,diligence calls and a visit to the
entity’s premises, as necessary.

Credit approval is granted subject to certain trgdimits and may be subject to additional condisiosuch as the receipt of collateral or
other credit support. Ongoing credit monitoringgadures include reviewing periodic financial stagats and publicly available information
on the client and collecting data from credit rgtagencies, where available, to assess the onfjnamrial condition of the client.

Through its subsidiaries, BGC Partners executeshmadtprincipal transactions in which it acts asnadtileman” by serving as
counterparty to both a buyer and a seller in matzbiack-to-back trades. These transactions aresttied through a recognized settlement
system or third-party clearing organization. Setgat typically occurs within one to three busingags after the trade date. Cash settlement
of the transaction occurs upon receipt or delivdrthe underlying instrument that was traded. BG@riers generally avoids settlement of
principal transactions on a free-of-payment basisygphysical delivery of the underlying instrumeidbwever, free-of-payment transactions
may occur on a very limited basis.

The number of matched principal trades BGC Parteeesutes has continued to grow as compared toyears. Receivables from
broker-dealers, clearing organizations, customedsralated broker-dealers and Payables to brokaleds clearing organizations, customers
and related broker-dealers on the Company’s unedidibtndensed consolidated statements of finananaliton primarily represent the
simultaneous purchase and sale of the securitsexiased with those matched principal transacttbashave not settled as of their stated
settlement dates. BGC Partners’ experience hasthaesubstantially all of these transactions uitiely settle at the contracted amounts.

In addition, BGC Partners incurs limited credikriglated to certain brokerage activities. The t¢erparty risk relates to the
collectability of the outstanding brokerage feeeieables. The review process includes monitoring bloe clients and the related brokerage
receivables. The review includes an evaluatiomefdngoing collection process and an aging anabfsise brokerage receivables.

Market Risk

Market risk refers to the risk that a change inlével of one or more market prices, rates, indaesther factors will result in losses for
a specified position. BGC Partners may allow certdiits desks to enter into unmatched principah$actions in the ordinary course of
business and hold long and short inventory postidinese transactions are primarily for the purpddacilitating clients’ execution needs,
adding liquidity to a market or attracting addi@rder flow. As a result, BGC Partners may haaket risk exposure on these transactions.
BGC Partners’ exposure varies based on the siite oferall positions, the risk characteristicgted instruments held and the amount of time
the positions are held before they are disposeB®E Partners has limited ability to track its espe to market risk and unmatched posit
on an intra-day basis; however, it attempts togat# its market risk on these positions by stisdt limits, extremely limited holding periods
and hedging its exposure. These positions aredetéio be held short term to facilitate customandactions. However, due to a number of
factors, including the nature of the position andess to the market on which it trades, BGC Pastmery not be able to unwind the position
and it may be forced to hold the position for agenperiod than anticipated. All positions helddenthan intra-day are marked to market.

We also have investments in marketable equity #exsjrwhich are publicly-traded, and which hadi ¥alue of $176.7 million as of
September 30, 2014. Investments in marketable iesutarry a degree of risk, as there can be soraace that the marketable securities
not lose value and, in general, securities mardatsbe volatile and unpredictable. As a resulhesé different market risks, our holdings of
marketable securities could be materially and azblgraffected. We may seek to minimize the effégrice changes on a portion of our
investments in marketable securities through tleeafiglerivative contracts. However, there can bassurance that our hedging activities
be adequate to protect us against price risks @d¢sdavith our investments in marketable securitB=e Note 9—"Marketable Securitiesid
Note 1—"Derivatives” to our unaudited condensed consaddinancial statements in Part |, ltem 1 of Qigarterly Report on Form 10-Q
for further information regarding these investmeantd related hedging activities.

Our risk management procedures and strict limisd@signed to monitor and limit the risk of unirded loss and have been effective in
the past. However, there is no assurance that firesedures and limits will be effective at limgimnanticipated losses in the future. Adverse
movements in the securities positions or a downdumisruption in the markets for these positioosld result

81



Table of Contents

in a substantial loss. In addition, principal gaémsl losses resulting from these positions couldamasion have a disproportionate effect,
positive or negative, on BGC Partners’ consolidditeaincial condition and results of operationsday particular reporting period.

Operational Risk

Our businesses are highly dependent on our aldliprocess a large number of transactions acraserous and diverse markets in
many currencies on a daily basis. If any of ouagabcessing systems do not operate properly atisabled or if there are other
shortcomings or failures in our internal procespesple or systems, we could suffer impairmentuoliguidity, financial loss, a disruption of
our businesses, liability to clients, regulatorteinention or reputational damage. These systemysfailao operate properly or become
disabled as a result of events that are whollyastiglly beyond our control, including cybersecyiitcidents, a disruption of electrical or
communications services or our inability to occamg or more of our buildings. The inability of aystems to accommodate an increasing
volume of transactions could also constrain oulitglid expand our businesses.

In addition, despite our contingency plans, oulitgttio conduct business may be adversely impabted disruption in the infrastructure
that supports our businesses and the communitighitch they are located. This may include a disaminvolving electrical,
communications, transportation or other servicesl iy us or third parties with whom we conduct bess.

Foreign Currency Risk

BGC Partners is exposed to risks associated wahgds in foreign exchange rates. Changes in foreigency rates create volatility in
the U.S. dollar equivalent of the Company’s revenaled expenses, in particular with regard to Brileunds and Euros. In addition, changes
in the remeasurement of BGC Partners’ foreign cumyelenominated net assets are recorded as pestre$ults of operations and fluctuate
with changes in foreign currency rates. BGC mogitbe net exposure in foreign currencies on a difis and hedges its exposure as
deemed appropriate with highly rated major finahicistitutions.

Interest Rate Risk

BGC Partners had $410.3 million in fixed-rate debtstanding as of September 30, 2014. These dégatbns are not currently
subject to fluctuations in interest rates, althoirgthe event of refinancing or issuance of newtdsich debt could be subject to changes in
interest rates.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

BGC Partners maintains disclosure controls andquhoes that are designed to ensure that informatigmired to be disclosed by BGC
Partners is recorded, processed, accumulated, stimeshand communicated to its management, includg@hairman and Chief Executive
Officer and its Chief Financial Officer, to allowrtely decisions regarding required disclosures, raported within the time periods specified
in the SEC's rules and forms. The Chairman and f&iecutive Officer and the Chief Financial Offideave performed an evaluation of the
effectiveness of the design and operation of BGnees disclosure controls and procedures as ae8dger 30, 2014. Based on that
evaluation, the Chairman and Chief Executive Offaed the Chief Financial Officer concluded that@Bartners’ disclosure controls and
procedures were effective as of September 30, 2014.

Changes in Internal Control over Financial Reportirg

During the three months ending September 30, 20&4e were no changes in our internal control dvancial reporting that material
affect, or are reasonably likely to materially affeour internal control over financial reporting.
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PART II—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note 18—“Commitments, Contingencies and Gueeshto the Company’s unaudited condensed consetldaancial statements
included in Part I, Item 1 of this Quarterly RepontForm 10-Q, which is incorporated by referenereim.

ITEM 1A. RISK FACTORS

Set forth below are certain additional risk factors

There can be no assurance that our tender offer tacquire all of the outstanding shares of GFI Grouwill succeed on the
terms proposed or in the timeframe currently contenplated, or at all.

On October 22, 2014, we commenced a tender offacqaire all of the outstanding shares of GFI Groop. (“GFI Group”) for
$5.25 per share in a transaction valued at appabeiyn $675 million (the “Offer”). For the terms andnditions, see our Schedule TO, and
any amendments thereto, filed with the SecuritresEExchange Commission. There can be no assuraatcthe Offer will be consummated
on the terms proposed or in the timeframe currezghytemplated, or at all. Further, any resultingartainty may be disruptive to us or to GFI
Group and our respective operations, and may hawvaterial adverse effect on the value of the comstook of GFI Group, including those
shares owned by us.

The Offer and/or acquisition of GFI Group will require significant cash resources and may lead to aggiificant increase in
the level of our indebtedness.

Although the Offer is not is not subject to a fioarg condition, the Offer may lead to a significardrease in the level of our
indebtedness, particularly if we were to acquir@%®f the GFI Group common stock not already owmgds. We may choose to finance
any such purchase with additional levels of indebéss, which could include the issuance of bondspltace the previously-announced
bridge loan, or other short- or long-term financargangements. While we expect to issue bondsrarstand conditions consistent with our
current investment grade rating, no assurance ea@ivMen with respect to the price, rate or othengeof any such financing or the impact on
existing resources, sources of funds or our gemeseting capital or other needs. Whether or nottaesummate the Offer and/or acquire
Group, we will also incur substantial non-recurrirnsaction costs in connection with the propdssusaction. Further, if we are successful
in completing the Offer, the consolidation of GRioGp for financial reporting purposes could siggdfitly increase the amount of our
consolidated indebtedness apart from any additioni@btedness that we may incur in connection ity financing of the Offer. Any such
additional indebtedness may restrict the abilityatise additional capital on favorable terms archdaverage, and any resulting liquidity or
credit issues, could have a material adverse effeet combined business. Any of these factorshmrstcould have a material adverse effect
on our business.

If we complete the Offer and/or acquisition of GFIGroup, expected revenue opportunities, cost savingand other benefits
and synergies may not occur in the currently conteplated timeframe, or at all, and we may become subgt to unknown operational,
financial, control, and compliance risks and liabiities of GFI Group.

If the Offer and/or acquisition of GFI Group wecelie completed, the anticipated revenue opporasitiost savings, and other
benefits and synergies from any such transactionmogabe fully realized, if at all, or may take fgar to realize than currently contemplated.
In addition, future earnings of our combined busges could be adversely affected by a varietyaibfa, including, but not limited to, the
impact of competition from other marketplace pdpants; economic conditions, including changesading volumes, inflation rates, interest
rates, tax rates, or the availability of capitalr ability to comply with all covenants in our ciefacilities; and the risks and uncertainties
disclosed by GFI Group and us with respect to espective businesses as described in our respeefivets and documents filed with the
SEC. Further, we have only conducted a due diligeagiew of GFI Group’s publicly disclosed inforriwat in connection with the Offer. We
may be exposed to various operational, financ@itrol, and compliance risks and liabilities of Gkloup that are not publicly disclosed. As
a result, if the Offer is consummated, we may lgesu to unknown risks and liabilities. Any sucletfars or others could have a material
adverse effect on our business.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND PROCEEDS

The information required by this Item is set farttiNote 22—“Subsequent Events” and Note 6— “StocdnEactions and Unit
Redemptions” to the unaudited condensed consotidatancial statements included in Item 1 of Pant this Quarterly Report on Form 10-Q

and in Management’s Discussion and Analysis of e Condition and Results of Operations (Itenf Part |) and is incorporated by
reference herein.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES

None.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS
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Exhibit
Number

31.1
31.2
32

101

Exhibit Title
Certification by the Chief Executive Officer Purstito Section 302 of the Sarba-Oxley Act of 2002
Certification by the Principal Financial Officer Buant to Section 302 of the SarbeOxley Act of 2002

Certification by the Chief Executive Officer andriRipal Financial Officer Pursuant to Section 9@éh® Sarbanes-Oxley Act of
2002.

The following materials from BGC Partners’ QuarngeReport on Form 10-Q for the period ended Septerd®e2014 are
formatted in eXtensible Business Reporting Langudg&RL): (i) the Unaudited Condensed Consolidatéaté&Snents of
Financial Condition, (ii) the Unaudited Condensexhéblidated Statements of Operations, (iii) the udlited Condensed
Consolidated Statements of Comprehensive Incometh@ Unaudited Condensed Consolidated Statenoéi@ash Flows,
(v) the Unaudited Condensed Consolidated Statenoéi@sanges in Equity, and (vi) Notes to the Un&diCondensed
Consolidated Financial Statemer
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdRBaport on Form 10-Q for the
quarter ended September 30, 2014 to be signed delitalf by the undersigned thereunto duly authdriz

BGC Partners, Inc

/s/ HowarDW. L UTNICK

Name Howard W. Lutnick
Title: Chairman of the Board and
Chief Executive Officer

/s/ ANTHONY G RAHAM S ADLER

Name Anthony Graham Sadler
Title: Chief Financial Officer

Date: November 7, 2014

[Signature page to the Quarterly Report on Forn@Q1fo+ the period ended September 30, 2014 dateeiNber 7, 2014.]
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Exhibit
Number

311
31.2
32

101

EXHIBIT INDEX

Description
Certification by the Chief Executive Officer Purstito Section 302 of the Sarba-Oxley Act of 2002

Certification by the Principal Financial Officer Buant to Section 302 of the SarbeOxley Act of 2002

Certification by the Chief Executive Officer andriRipal Financial Officer Pursuant to Section 9@@h® Sarbanes-Oxley Act of
2002.

The following materials from BGC Partners’ QuargeReport on Form 10-Q for the period ended Septer@®e2014 are
formatted in eXtensible Business Reporting LangudgRL): (i) the Unaudited Condensed Consolidatéate&nents of
Financial Condition, (ii) the Unaudited Condenseaxhéblidated Statements of Operations, (iii) the Udtited Condensed
Consolidated Statements of Comprehensive Incometh@ Unaudited Condensed Consolidated Statenoé@ash Flows,
(v) the Unaudited Condensed Consolidated Statenoéi@banges in Equity, and (vi) Notes to the UntdiCondensed
Consolidated Financial Statemer
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Exhibit 31.1
CERTIFICATION
I, Howard W. Lutnick, certify that:

1. I have reviewed this annual report on Form 16f@GC Partners, Inc. for the quarter ended Sepeer@d, 2014 as filed with the
Securities and Exchange Commission on the datehere

2. Based on my knowledge, this annual report doésaontain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this annual report;

3. Based on my knowledge, the financial statememis,other financial information included in thisnaal report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirgg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly durimg fperiod in which this annual report is being preg;

b. Designed such internal control over financiglorting, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of this disclosure contald procedures as of the end of the period covwrehis annual report based on such
evaluation; and

d. Disclosed in this annual report any change énrégistrant’s internal control over financial refg that occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially affected, or
is reasonably likely to materially affect, the gant’s internal control over financial reporting.

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and the in@dmmittee of the registrant’s Board of Directéos persons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize aqbrt financial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

/s/ HOWARD W. LUTNICK
Howard W. Lutnick
Chairman of the Board and Chief Executive Officer

Date: November 7, 2014



Exhibit 31.2
CERTIFICATION
I, Anthony Graham Sadler, certify that:

1. I have reviewed this annual report on Form 16f@GC Partners, Inc. for the quarter ended Jun2804 as filed with the Securities
and Exchange Commission on the date hereof;

2. Based on my knowledge, this annual report doésaontain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this annual report;

3. Based on my knowledge, the financial statememis,other financial information included in thisnaal report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirgg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly durimg fperiod in which this annual report is being preg;

b. Designed such internal control over financiglorting, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of this disclosure contald procedures as of the end of the period covwrehis annual report based on such
evaluation; and

d. Disclosed in this annual report any change énrégistrant’s internal control over financial refg that occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially affected, or
is reasonably likely to materially affect, the gant’s internal control over financial reporting.

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and the in@dmmittee of registrant’s Board of Directors fmrsons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize aqbrt financial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

/s/  A. GRAHAM SADLER
Anthony Graham Sadler
Chief Financial Officer

Date: November 7, 2014



Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of BGC Rars, Inc., a Delaware corporation (the “Compangt) Form 10-Q for the period
ended September 30, 2014 as filed with the Sees@nd Exchange Commission on the date hereof,agatdward W. Lutnick, Chairman «
the Board and Chief Executive Officer of the Compamd Anthony Graham Sadler, Chief Financial @ffiof the Company, certifies,
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @22@hat to his knowledge:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitiestzge Act of 1934; and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnmadition and results of
operations of the Company.

/s/ HOWARD W. LUTNICK /s/  A. GRAHAM SADLER
Name: Howard W. Lutnick Name: Anthony Graham Sadler
Title: Chairman of the Board and Chief Executive Officer Title: Chief Financial Officer

Date: November 7, 201



