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""bgc

voice + electronic brokerage

November 1, 2010

Dear Stockholder:

You are cordially invited to attend our 2010 Annlaeting of Stockholders, which will be held at B&@rtners, Inc.,
499 Park Avenue,'8 Floor, New York, NY 10022, on Mawp, December 13, 2010, commencing at 10:00 aazal(time).

This year, we are once again taking advantageso$#cturities and Exchange Commission rule thatvalmmpanies
to provide their stockholders with access to prowterials over the Internet. On or about Novembh&020, we will begin
mailing a Notice of Internet Availability of ProXMaterials to our stockholders informing them that Broxy Statement,
2009 Annual Report and voting instructions are latée online. As more fully described in that Netiall stockholders mz
choose to access our proxy materials on the Intemaay request to receive paper copies of theypneaterials. This
allows us to conserve natural resources and redheesosts of printing and distributing the proxgterials, while providin
our stockholders with access to the proxy mateniaésfast and efficient manner.

At the Annual Meeting, you will be asked to consided vote upon (i) the election of five directaagd (ii) such other
business as may properly come before the AnnuatiMpeand any adjournment or postponement thereof.

Whether or not you are able to attend the Annuatiig in person, it is important that your sharesdpresented.
Please vote your shares using the Internet ordpyesting a printed copy of the proxy materials emahpleting and
returning by mail the proxy or voting instructioard you will receive in response to your requelgase refer to the section
entitled “Voting via the Internet or by Mail” on ga 1 of the Proxy Statement for a description eséwoting methods.

Sincerely
L/ !

i {7

Howard W. Lutnicl
Chairman of the Board of Direct

http://lwww.sec.gov/Archives/edgar/data/1094831/A@RBI12510244426/ddeflda.t 11/2/201(
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BGC Partners, Inc.

499 Park Avenue
New York, NY 10022

Notice of 2010 Annual Meeting of Stockholders
NOTICE IS HEREBY GIVEN that our 2010 Annual MeetinfjStockholders will be held at BGC Partners, ,|1489

Park Avenue, 8 Floor, New York, NY 10022, on MondBgcember 13, 2010, commencing at 10:00 a.m. (kiroa), for
the following purposes:

(1) To elect five (5) directors to hold office urttile next annual meeting and until their successasluly elected
and qualified; ani

(2) To transact such other business as may propene before the Annual Meeting and any adjournmaent
postponement therec

Only holders of record of our Class A common stockur Class B common stock at the close of businas
October 18, 2010 are entitled to notice of anddte\at the Annual Meeting and any adjournment tifere

By Order of the Board of Directors,

STEPHEN M. MERKEL
Secretary

November 1, 201

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND
THE MEETING IN PERSON, PLEASE VOTE AS PROMPTLY AS P OSSIBLE USING THE
INTERNET OR BY REQUESTING A PRINTED COPY OF THE PRO XY MATERIALS AND
COMPLETING AND RETURNING BY MAIL THE PROXY OR VOTIN G INSTRUCTION CARD
YOU WILL RECEIVE IN RESPONSE TO YOUR REQUEST.
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BGC Partners, Inc.

499 Park Avenue
New York, NY 10022

PROXY STATEMENT

This Proxy Statement is being furnished in conmactiith the solicitation of Proxies by and on béla@lour Board of
Directors to be used at our 2010 Annual Meetin§tockholders (the “Annual Meeting”) to be held oadember 13, 2010,
and at any adjournment or postponement thereofhfopurposes set forth in the accompanying Nati@)10 Annual
Meeting of Stockholders. Our Annual Report for tiseal year ended December 31, 2009 (the “2009 AhReport”)
accompanies this Proxy Statement. The Notice efhat Availability of Proxy Materials is expectedlie mailed to
stockholders on or about November 2, 2010.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON DECEMBER 13)10.

On or about November 2, 2010, we will begin mailangotice, called the Notice of Internet Availatyilof Proxy
Materials (the “Notice”), to our stockholders adrgthem that this Proxy Statement, the 2009 AnReglort and voting
instructions can be accessed over the Interngivat proxyvote.com. You may then access these materials and vote your
shares over the Internet or you may request tpeanged copy of the proxy materials be sent to ybyou want to receive a
paper or e-mail copy of these proxy materials, yaust request one over the Internetvatv.proxyvote.com, by calling toll
free 1-800-579-1639, or by sending an e-magetaimaterial @proxyvote.com. There is no charge to you for requesting a
copy. Please make your request for a copy on aréélovember 30, 2010 to facilitate timely delivefyyou previously
elected to receive our proxy materials electrohjc#these materials will continue to be sent viamai unless you change
your election

Information on how to obtain directions to attehd Annual Meeting and vote in person is availakile a
http: //mww.bgcpartners.com/contact-us/new-yor k/?printDirections=y.

INFORMATION ABOUT VOTING
Who can Vote

The close of business on October 18, 2010 hasfbexhas the record date (the “Record Date”) far determination
of the stockholders entitled to notice of and ttevat the Annual Meeting and any adjournment otgmement thereof.
Only holders of record as of that date of sharemuofClass A common stock, $0.01 par value peresti@lass A common
stock™), or of our Class B common stock, $0.01yzdue per share (“Class B common stock”), are leqtito notice of and
to vote at the Annual Meeting. Our Class A commimels and our Class B common stock are sometimésativiely
referred to herein as our “Common Equity.”

Each share of our Class A common stock entitlefitiéer thereof to one vote per share on each natsented to
stockholders for approval at the Annual Meetingcheshare of our Class B common stock entitles thaehn thereof to 10
votes per share on each matter presented to stidekkdor approval at the Annual Meeting. On thedtd Date, there were
67,949,961 shares of our Class A common stock &&#8,107 shares of our Class B common stock, fotah of
93,798,068 shares of our Common Equity outstandimhentitled to vote.

Voting via the Internet or by Mail
Sockholders of Record

If your shares are registered directly in your namth the Company’s transfer agent, American Stodnsfer & Trust
Company, you are considered the “stockholder afnécof those shares and the Notice is being seattly to you by the
Company. If you are a stockholder of record (aksited a “registered

1
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stockholder”)you can vote your shares in one of two ways: eitlygproxy or in person at the Annual Meeting. Ifiychoos:
to vote by proxy, you may do so by using the Inéérplease visitwww.proxyvote.com and follow the instructions, or by
requesting a printed copy of our proxy materiald emmpleting and returning by mail the proxy caodi will receive in
response to your request. Whichever method youeasa, valid proxy received in time will be votedtad Annual Meeting
in accordance with your instructions.

Beneficial Owners of Shares Held in Street Name

If your shares are held in a stock brokerage adomuby a bank or other nominee, you are considéredbeneficial
owner” of shares held in street name (also call&draet name holder”), and the Notice is beingvrded to you by your
broker, bank or nominee, who is considered theksimider of record of those shares. As a benefaialer, you have the
right to direct your broker, bank or nominee on Howote the shares held in your account. If yauaabeneficial owner of
shares held in street name, you are invited tmattiee Annual Meeting. However, since you are nstbakholder of record,
you may not vote these shares in person at the @vieeting unless you bring with you a legal prdsom the stockholde
of record. A legal proxy may be obtained from ybuwker, bank or nominee. If you do not wish to viotperson or you wi
not be attending the Annual Meeting, you may vai@githe Internet. Please visitvw.proxyvote.com and follow the
instructions, or, if you request to receive pringedxy materials, you will receive voting instruatis from your broker, bank
or nominee describing the available processesdting your stock.

Revocation of Proxies

A stockholder’s voting on the Internet or by contiplg and returning a proxy card will not affect bustockholder’s
right to attend the Annual Meeting and to vote énson. Any stockholder who votes on the Internesutomits an executed
proxy card has a right to revoke the proxy at amgthefore it is voted by taking any of the follmgiactions:

» advising Stephen M. Merkel, our Secretary, in wgtbdf such revocatior

» changing the stockholc’'s vote on the Interne

» executing a lat-dated proxy which is presented to us at or pricghéoAnnual Meeting; c
e appearing at the Annual Meeting and voting in per

Attendance at the Annual Meeting will not in andteélf constitute revocation of a proxy.

Quorum

The required quorum for the transaction of busiré$he Annual Meeting is a majority of the colleetvoting power
represented by the shares of our Common Equitgisand outstanding on the Record Date (the “Totding Power”),
which shares must be present in person or repegsbytproxy at the Annual Meeting.

Required Vote and Broker Non-Votes

With regard to the election of directors, votes rbaycast in favor or withheld; votes that are watlahwill be counted
for purposes of determining the presence or abseineeuorum, but will have no other effect. Broken-votes, if any, will
be counted for purposes of determining the presenabdsence of a quorum, but will not be countedtfe purpose of
determining whether stockholders have elected &egtdr. A broker non-vote occurs when a nomineeihg a share for a
beneficial owner does not vote on a particular peap because the nominee does not have discretivoing power with
respect to that matter and has not received vatistguctions from the beneficial owner. Pursuanthitrust agreement
governing our BGC Partners, Inc. Deferral PlanEorployees of Cantor Fitzgerald, L.P. and its Adtfitis (the “Deferral
Plan”), the trustee of our Deferral Plan will nexcept as otherwise required by law, vote sharesioClass A common
stock held in the trust as to which the trusteertmgeceived voting instructions from Plan papanits.

2
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Under a recently amended New York Stock Exchanlge ifuyou hold your shares through a bank or brage firm,
your broker will not be entitled to vote your shemn“Proposal 1—Election of Directors” without your args voting
instructions. As a result, if you do not vote yshares on this proposal, your shares will remairoted on this proposal.
Therefore, it is very important that you vote yshares.

Unless specified otherwise, the proxies will be ved FOR the election of all the nominees to serve aar
directors. In the discretion of the proxy holdersthe Proxies will also be voted for or against sucbther matters as
may properly come before the Annual Meeting. Manageent is not aware of any other matters to be preseéed for
action at the Annual Meeting.

Our principal executive offices are located at #29k Avenue, New York, NY 10022, and our telephoumber is
(212) 610-2200.

This Proxy Statement is accompanied by the 200uAhReport, which includes the Company’s Form 1fbithe
year ended December 31, 2009 that we have preyifilesl with the Securities and Exchange Commisg¢tbr“SEC”) and
that includes our audited financial statements. 8tling Note.” We file reports, proxy statemerasd other information
with the SEC that can be accessed through the SEEbssite ywww.sec.gov) or can be reviewed and copied at the SEC's
Public Reference Room at 100 F Street, N.E., Ro68&9,1Washington, D.C. 20549. Please call (202) %19 for further
information on the Public Reference Room. In additiour website aiww.bgcpartners.com provides ongoing information
about the Company, including documents filed wité SEC.

To obtain documents from us, please direct requestsiting or by telephone to BGC Partners, 14Q9 Park Avenue,
3d Floor, New York, NY 10022, Phone: (212) 610-2280ention: Secretary. We will send you the requeéstecuments
without charge; however, a reasonable fee willlerged for exhibits.

3
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PROPOSAL 1—ELECTION OF DIRECTORS

Our Board of Directors is currently composed o&fimembers. In addition, Dr. Catherine P. Koshlardexd as
director in 2009 but did not stand for ekection at the 2009 Annual Meeting. Mr. Stepheiitwood was elected to repl:
Dr. Koshland at the 2009 Annual Meeting.

Our Board, upon recommendation of our independeatibrs, has nominated five persons for elect®dieectors at
the Annual Meeting. All of the nominees are curenmiembers of our Board. Information with respecthe five nominees
for election as directors is set forth below. Alltlee nominees are to be elected at the Annual iMgeind to serve until the
successors are duly elected and qualified. Alhefriominees listed below are expected to serveestars if they are
elected. If any nominee should decline or be unahieccept such nomination or to serve as a diréatoevent which our
Board does not now expect), our Board reservesdghéto nominate another person or to vote to cedhe size of our
Board. In the event another person is nominatedPtioxy holders intend to vote the shares to wtiieProxy relates for tl
election of the person nominated by our Board. &li®no cumulative voting for directors.

Information about Directors

Director
Name Age Since Principal Occupations During the Last Five Years; Qher Directorships

Howard W. Lutnick 49 1999 Mr. Lutnick is the Chairman of our Board of Dirergpa position in which he h
served from June 1999 to the present. He servé&ihia$ Executive Officer from
June 1999 to April 1, 2008. He served as Co-Chigfchtive Officer from
April 1, 2008 until December 19, 2008, after whithe he again served as sole
Chief Executive Officer. Mr. Lutnick was our Presid from September 2001 to
May 2004 and became our President again from Ja2@4&7 to April 1, 2008.
Mr. Lutnick joined Cantor Fitzgerald, L.P. (“Cantpm 1983 and has served as
President and Chief Executive Officer of Cantorcein992 and as Chairman
since 1996. Mr. Lutnick’s company, CF Group Managatninc., is the
managing general partner of Cantor. Mr. Lutnick imember of the Board of
Managers of Haverford College, the Board of Dirextof the Fisher Center for
Alzheimer’s Research Foundation at Rockefeller @rsity, the Executive
Committee of the USS Intrepid Museum Foundatiorosd of Trustees, a
member of the Board of Directors of the Solomon @ardheim Museum
Foundation, a member of the Board of Directorshefilorace Mann School and
a member of the Board of Directors of the NatidB@ptember 11 Memorial &
Museum. In addition, Mr. Lutnick is on the supeorisboard of the Electronic
Liquidity Exchange, a fully electronic futures exciye

John H. Dalton 68 2002 Mr. Dalton has been a director of our company skeleruary 2002. In January
2005, Mr. Dalton became the President of the HauBiolicy Council of the
Financial Services Roundtable, a trade associatomposed of large financial
services companies. Mr. Dalton was President of PRGtonics Corp., a
company that designs, develops and manufacturssge of advanced amplifie
and lasers for the telecom and industrial markedsy September 2000 to
December 2004. Mr. Dalton served as Secretaryeobthited States Navy from
July 1993 to November 1998. He also serves on ta¥dBof Directors of IPG
Photonics Corp., Washington FirstBank, and FreshMaate Produce, Inc., a
producer and marketer of fresh prodi

4
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Principal Occupations During the Last Five Years; Qher Directorships

Name Age Since
Barry R. Sloane 55 2006
Albert M. Weis 83 2002

Stephen T. Curwood 62 2009

Mr. Sloane has been a director of our company sfegember 2006.

Mr. Sloane has been President and Chief Executffiee®of Century Bancory
Inc. and Century Bank since May 2010. Previouslyhs Co-President and
Co-Chief Executive Officer of Century Bancorp, Ismce April 2006, and Co-
President and Co-Chief Executive Officer of CentBank since April 2005.
Mr. Sloane is a Trustee and Treasurer of the Fi€leater for Alzheimer’s
Research Foundation at Rockefeller University, asteae of Beth Israel
Deaconess Medical Center, a Trustee of the Saagk Employees
Retirement Association and a Trustee of the Whegdbool

Mr. Weis has been a director of our company sinceker 2002. Mr. Weis has
been President of A.M. Weis & Co., Inc., a moneyhagement company, sin
1976. Mr. Weis was Chairman of the New York Cotixthange from 1997 to
1998, 1981 to 1983 and 1977 to 1978. From 19980 2Mr. Weis was
Chairman of the New York Board of Trade. From 1896999, Mr. Weis was
a director and chairman of the Audit Committee wfi&ic Inc., a company that
designs and manufactures data storage productsfrand1999 to 2001, he w
a director and chairman of the Audit Committee afdital Manager
Corporation (successor to Synetic Ir

Mr. Curwood has been a director of our companyesibecember 2009. Mr.
Curwood has been President of the World Media Fatiowl, Inc., a non-profit
media production company, since 1992 and Senioradiaig Director of
SENCAP LLC, a New York and New Hampshlvased investment group, sSil
2005. Mr. Curwood has been a principal of MamawBtdLtd., a media
holding company based in Johannesburg, with inveistsnin South Africa,
since 2005. Mr. Curwood has also been a membéredBbard of Managers of
Haverford College since 2001, serving on the Investt Committee since 20
and as chair of the Committee on Social InvestrRasponsibility since 2008.
From 1996 to 2003, Mr. Curwood was a lecturer iniEEmmental Science and
Public Policy at Harvard University. Mr. Curwoodaguated from Harvard
University in 1969. Mr. Curwood shared the PulitBeize for Public Service as
a writer for theBoston Globe in 1975, and is the recipient of numerous awards
for the creation and hosting of the National PuRladio and Public Radio
International prograrhiving on Earth, including the Edward R. Murrow Awa
from the Radio and Television Directors Associatite David A. Brower
Award of the Sierra Club, and the Global Green AlMar Media Design from
former Soviet Union President Mikhail Gorbact

5
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VOTE REQUIRED FOR APPROVAL

The five nominees receiving a plurality of the Tatating Power present in person or by Proxy atAlnaual Meeting
and entitled to vote on the election of directoilt e elected as directors.

RECOMMENDATION OF OUR BOARD OF DIRECTORS

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE ELECTION
OF EACH OF THE FIVE NOMINEES FOR DIRECTOR.

Independence of Directors

Our Board of Directors has determined that eadiedsrs. Curwood, Dalton, Sloane and Weis qualidgean
“independent director” in accordance with the pshdid listing requirements of NASDAQ. The NASDAQépeéndence
definition consists of a series of objective test® of which is that the director is not an offioe employee of ours and has
not engaged in various types of business dealinidpsus. In addition, as further required by NASDA@es, our Board has
made a subjective determination with respect th @aependent director that no relationships axtgth, in the opinion of
our Board, would interfere with the exercise ofépdndent judgment by each such director in carrginighe
responsibilities of a director. In making theseedtinations, our Board reviewed and discussed imition provided by the
individual directors and us with regard to eaclectior’'s business and personal activities as theyrelate to us and our
management, including participation on any boafdstlter organizations in which other members of Baard were
members.

Meetings and Committees of our Board of Directors

Our Board of Directors held 12 meetings duringytbar ended December 31, 2009. In addition to mggtiour Board
and its committees reviewed and acted upon mditemmanimous written consent from time to time.

Our Board of Directors has an Audit Committee. Tiiembers of the Audit Committee are currently MesStswood,
Dalton, Sloane and Weis, all of whom qualify asdépendent” in accordance with the published listemuirements of
NASDAQ. The members of the Audit Committee alsohequealify as‘independent” under special standards establisled b
the SEC for members of audit committees, and thditALommittee includes at least one member wheisrdhined by our
Board to also meet the qualifications of an “awdinmittee financial expert” in accordance with 8tC rules. Messrs.
Weis and Sloane are independent directors who bese determined to be “audit committee financiglegts.” The Audit
Committee operates pursuant to an Audit Committear€r which is available atww.bgcpartners.com/legal/disclaimers/
or upon written request from BGC free of charge.

The Audit Committee selects our independent regadtpublic accounting firm (“our Auditors”), conssilwith our
Auditors and with management with regard to thegadey of our financial reporting, internal contosler financial
reporting and the audit process and considers anyitied non-audit services to be performed byAuditors. The Audit
Committee held 13 meetings during the year endestiber 31, 2009.

During 2009, our Audit Committee engaged Ernst &g, LLP (“Ernst & Young”) to be our Auditors fané year
ending December 31, 2009. Ernst & Young was algoa@d to perform reviews, pursuant to Statemertaabunting
Standards No. 71, of each of our quarterly findneports for the year ending December 31, 2008,cantain other audit-
related services such as accounting consultatRursuant to our Audit Committee Charter, the A@itmmittee will pre-
approve all audit services, internal control-redagervices and permitted non-audit services (irotythe fees and other
terms thereof) to be performed for us by Ernst &ul@, subject to the minimum exception for permittea-audit services
that are approved by the Audit Committee priordmpletion of the audit.

6
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Our Board of Directors also has a Compensation Citteen The members of the Compensation Committee ar
currently Messrs. Curwood, Dalton, Sloane and Waigyf whom are non-employee directors. The Conspéan
Committee is responsible for reviewing and apprgwal compensation arrangements for our execuffreens and for
administering the BGC Holdings, L.P. ParticipatPlan (the “Participation Plan”), our Second Amendad Restated BGC
Partners, Inc. Long Term Incentive Plan (the “BEg#itan”) and our Amended and Restated BGC Parttrersincentive
Bonus Compensation Plan (the “Incentive Plan”). BRaCtners does not have a Compensation CommitteéechThe
Compensation Committee held 11 meetings duringy¢lae ended December 31, 2009.

During 2009, no director, except for Dr. Koshlaattended fewer than 75% of the total number of ingstof the
Board of Directors and the committees of which hehe was a member. Dr. Koshland attended 61%oabf s1eetings.
Dr. Koshland did not stand for re-election at th@2 Annual Meeting.

Nominating Process

Our Board of Directors does not have a separatenaiimg committee or committee performing similanétions and
does not have a nominating committee charter. /&esalt, all directors participate in the considierabf director nominees
that are recommended for selection by a majorithefindependent directors as defined by the puddidisting
requirements of NASDAQ. The Board believes thatsparticipation of all directors is appropriate givthe size of the
Board and the level of participation of our indeghent directors in the nomination process. The Bealicalso consider
qualified director candidates identified by a memfesenior management or by a stockholder. Howet/ex our general
policy to re-nominate qualified incumbent directarsl, absent special circumstances, the Boardhatiltonsider other
candidates when a qualified incumbent consentwatalsor re-election. A stockholder wishing to sutarecommendation
for a director candidate should follow the instiois set forth in this Proxy Statement under tatige below entitled
“Communications with Our Board of Directors.”

Our Board of Directors considers the following miim criteria when reviewing a director nominee:ditgctor
candidates must have the highest character angriiytg2) director candidates must be free of aagflict of interest which
would violate applicable laws or regulations oenfiéere with the proper performance of the respalitséls of a director,

(3) director candidates must possess substantiadignificant experience which would be of partamimportance in the
performance of the duties of a director, (4) dioectandidates must have sufficient time availablddvote to our affairs in
order to carry out the responsibilities of a dioecand (5) director candidates must have the égpacd desire to represent
the best interests of our stockholders. In addjtibe Board considers as one factor among mangitegsity of Board
candidates, which may include diversity of skiltelaaxperience as well as geographic, gender, adgegtanic diversity. Th
Board does not, however, have a formal policy wtipard to the consideration of diversity in ideyitify Board candidates.
The Board screens candidates, does reference caedksonducts interviews, as appropriate. The Bdaed not evaluate
nominees for director any differently because thmimee is or is not recommended by a stockholder.

With respect to qualifications of the members @& Board of Directors, the Board generally valueshifoad business
experience and independent business judgment ifindecial services or in other fields of each memi$pecifically, with
respect to Mr. Weis, the Board relies on his exgyerés as former chairman of commodities exchanggéia status as an
“audit committee expert.” Mr. Sloane is qualifieat the Board based on his experience as an exeauftiz publicly-traded
bank. Mr. Dalton is qualified as a result of hiadgetime government and business experience.

In October 2009, Mr. Lutnick proposed that Mr. Candl be nominated for election as a director atimeual Meeting
after Dr. Koshland indicated that she did not idtémstand for relection due to scheduling conflicts. Mr. Lutnidealisse:
the nomination with the independent directors dhdfasuch directors interviewed Mr. Curwood. Fallmg these interview
and further discussions, on October 21, 2009, ter@®of Directors unanimously approved the nomamatf Mr. Curwood.
In approving Mr. Curwood’s nomination, the
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Board members cited Mr. Curwood’s business expeeiehis qualifications in the global business warhdl his media
experience. The Board also noted the strong recomdations of Mr. Lutnick and Dr. Koshland, both dfiem serve on the
Board of Managers of Haverford College with Mr. @apd.

The Board of Directors has determined that in lighir. Lutnick’s control of the vote of our compathrough his
ownership interest in Cantor, having a separatér@aa and CEO is not efficient or appropriate far oompany.
Additionally, the Board does not have a lead indejeat director.

We believe that BGC Partners and its stockholderdast served by having Mr. Lutnick, our Chief Extive Officer,
serve as Chairman of the Board of Directors. Mitniak’'s combined role as Chairman and Chief Exeeu®fficer
promotes unified leadership and direction for tloai®l and executive management and it allows fangles clear focus for
the chain of command to execute our strategicaitives and business plans. Our strong and indepeBaard effectively
oversees our management and provides vigorousighieos our business and affairs and any proposkdead party
transactions. The Board is composed of independetite and effective directors. Four of our fivieedtors meet the
independence requirements of the NASDAQ, the SECtlam Board's standards for determining directdejpendence.
Mr. Lutnick is the only member of executive manageitwho is also a director. Requiring that the @han of the Board
be an independent director is not necessary taretisat our Board provides independent and effeatixersight of our
business and affairs. Such oversight is maintaaid®iGC Partners through the composition of our Botire strong
leadership of our independent directors and Boandrgittees, and our highly effective corporate gaaece structures and
processes already in place.

Executive Sessions

In order to comply with NASDAQ rules, the Boardifectors has resolved that it will continue to sdhle at least
two meetings a year in which the independent dirsowill meet without the directors who are exesaifficers of the
Company.

Annual Meetings

The Board of Directors has not adopted any spepdlicy with respect to the attendance of directirannual meetin
of stockholders of the Company. At the 2009 annueéting of stockholders, held on December 14, 28009f the
Company’s directors were in attendance.

Communications with our Board of Directors

Stockholders may contact any member of the Boafirafctors, including to recommend a candidatedfoector, by
addressing their correspondence to the directoB3&C Partners, Inc., 499 Park Avenue, New York, N022, Attention:
Secretary. The Secretary will forward all such espondence to the named director. If you wish borsuany proposal to |
considered at a meeting of stockholders, pleas@ifdhe instructions set forth in the section belentitled “Stockholder
Proposals.”

The Board’s Role in Risk Oversight

Risk is an integral part of the Board and Committekberations throughout the year. The Audit Cottemioversees
the management of our enterprise risk managemegtgm, and the Audit Committee annually reviewsssessment
prepared by management of the critical risks facisigtheir relative magnitude and management’'siastio mitigate these
risks.

Management implemented an enterprise risk managegmegram to enhance our existing processes thrangh
integrated effort to identify, evaluate and managjes that may affect our ability to execute ourpmrate strategy and fulfill
our business objectives. The activities of the mmige risk management program
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entail the identification, prioritization and asse®nt of a broad range of riskesy(, strategic, operational, financial,
legal/regulatory and reputational) and the formatabf plans to mitigate their effects.

Non-executive brokers are compensated based upduagtion, which may involve committing to certaiarisactions.
These transactions may expose the Company tobriskwlividual brokers, who are motivated to incee@soduction. While
we have in place management oversight and risk geanant policies, there is an inevitable conflicintérest between our
compensation structure and certain trading riska partion of our transactions.

EXECUTIVE OFFICERS

Our executive officers are appointed annually byBaoard of Directors and serve at the discretionwfBoard. In
addition to Mr. Lutnick, who serves as a membeihefBoard, our executive officers, their respectiges and positions and
certain other information with respect to eachhefm are as follows:

Shaun D. Lynn, 47, has been our President sinci 2@08. Until that time, Mr. Lynn had been Presitlef BGC
Partners, L.P. since 2004 and served as Executarealying Director of Cantor from 2002 to 2004. Mynh also served as
Senior Managing Director of European Governmentd3cnd Managing Director of Fixed Income from 1892002.
From 1989 to 1999, Mr. Lynn held various businessiagement positions at Cantor and its affiliatei®rfo joining Canto
in 1989, Mr. Lynn served as a Desk Head for Fundaat@rokers International in 1989 and was Asseciitector for
Purcell Graham from 1983 to 1989. Mr. Lynn is oe supervisory board of the Electronic Liquidity Broge.

Stephen M. Merkel, 52, has been our Executive Yi@sident, General Counsel and Secretary since®@bpt 2001
and was our Senior Vice President, General CowmgkSecretary from June 1999 to September 2001Mktkel served as
a director of our Company from September 2001 @diober 2004. Mr. Merkel has been Executive Mamgdirector,
General Counsel and Secretary of Cantor since DieeeB000 and was Senior Vice President, Generah§sband
Secretary of Cantor from May 1993 to December 280i@r to joining Cantor, Mr. Merkel was Vice Prsnt and Assistal
General Counsel of Goldman Sachs & Co. from Felgrii®0 to May 1993. From September 1985 to Janl@ey,

Mr. Merkel was an associate with the law firm otiR&Veiss, Rifkind, Wharton & Garrison. Mr. Merkislon the
supervisory board of the Electronic Liquidity Exolge.

Anthony Graham Sadler, 54, has been our Chief Eiab@fficer since April 2009. Until that time, M&adler had bee
the Chief Financial Officer for Europe and Asia baith BGC Partners, Inc. and Cantor. From 1990882Mr. Sadler held
various positions in Bear Stearns, most recentlyiisg as Chief Financial Officer and Chief Opergtidfficer of Bear
Stearns=urope from 2005 to 2008 and was a member of thef&an Executive Committee. Prior to that timenfrb983 tc
1997, he was employed at Barclays Capital (anprédecessor de Zoete & Bevan) in a variety of fieguositions,
including two years as Director of Global Finanoe &wo years as Divisional Director of the MarkBisision. Mr. Sadler
also trained with Peat Marwick Mitchell (now KPM@)public accounting.

Sean A. Windeatt, 37, has been our Chief Oper#&fffiger since January 2009. Mr. Windeatt has beeschtive
Managing Director and Vice President of BGC Padrsince 2007 and served as a Director of Cantagé&iiald
International from 2004 to 2007. Mr. Windeatt at&wved as a Business Manager and member of thecrdepartment of
Cantor Fitzgerald International from 1997 to 2003.
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COMPENSATION DISCUSSION AND ANALYSIS

Compensation Philosophy

Our executive compensation program is designedtégiate compensation with the achievement of lbortgerm and
longterm business objectives and to assist us in #tigaenotivating and retaining the highest quadigecutive officers an
rewarding them for superior performance. Diffengriigrams are geared to short-term and longer-temomnance with the
goal of increasing stockholder value over the lmrgn.

We believe that the compensation of our executffieass should reflect their success in attainiey korporate
operating objectives, such as growth or maintenahoearket position, success in attracting andmatg qualified brokers,
increasing or maintaining revenues and/or profiitigbideveloping new products and marketplaces,meting and
integrating acquisitions, meeting established gfmleperating earnings and earnings per shareraintaining and
developing customer relationships and laegn competitive advantage. We also believe thatetive compensation shoi
reflect achievement of individual managerial ohijgxs established for specific executive officerthatbeginning of the
fiscal year as well as reflect specific achieveradmyt such individuals over the course of the ysach as development of
specific products or customer relationships or akieg or integrating specific acquisitions and &gic arrangements. We
believe that the performance of the executivesanaging our Company, considered in light of genecahomic and
specific Company, industry and competitive condisioshould be the basis for determining their dizecanpensation.

We also believe that the compensation of our exeeafficers should not generally be based on Hwetsterm
performance of our Class A common stock, whethesrible or unfavorable, but rather that the pritew stock will, in
the long term, reflect our operating performance, atimately, the management of our Company byexacutives. We
believe that the long-term performance of our stsdleflected in executive compensation throughsbock options,
restricted stock units (referred to as “RSUs"), REBSUs and other equity and partnership award g@mus

On April 1, 2008, BGC Partners, LLC (referred to'B&C Partners OldCo”) and eSpeed, Inc. merged sdfeetimes
refer to the Company after its merger with eSpeetha “Combined Company.” Prior to the merger, cengation for the
executive officers of eSpeed was determined byCthmpensation Committee of eSpeed. Elements of cosagien for the
executive officers of the Combined Company who vweetecutive officers of BGC Partners Oldco, butalsb executive
officers of eSpeed, were determined by Cantor endffiliates. For individuals who were executiiaers of both eSpeed
and BGC Partners Oldco, the portion of such exeeutfficer's compensation paid by eSpeed was détearby eSpeed’s
Compensation Committee and the portion of suchwgkexofficer's compensation paid by BGC Partneld@ was
determined by Cantor and its affiliates. In som&esaexecutive compensation was paid at one raB&iiy/OldCo and
reduced to a rate established by the Special Careréffective as of the closing of the merger. Toismpensation structure
was effective for 2008, but all executive compeiagator 2009 was determined by the Compensation i@ittee of the
Combined Company. The Compensation Committee iseathat certain of our executive officers, incluglidr. Lutnick,
also receive compensation from our affiliates,udahg Cantor, but it generally does not specificadlview the nature or
amount of such compensation.

Our Board of Directors (and the Compensation Comesjtdetermined that Messrs. Lutnick, Lynn, MeriSadler and
Windeatt were our executive officers as of Decen#ier2009. Mr. West ceased to be an executiveasfio April 2, 2009.

Overview of Compensation and Process

Executive compensation is composed of the followgrigcipal components: (i) a base salary, whiciesigned to
attract talented executive officers and contriliatmotivating, retaining and rewarding individugrformance; (ii) an
incentive award under our Incentive Plan, whicimisnded to tie financial reward to the
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achievement of our short-term performance objestigad (iii) a long-term incentive program under 8acond Amended
and Restated Long Term Incentive Plan (referreastour “Equity Plan”) and the BGC Holdings Partatipn Plan,
including options, RSUs, REUs, PSUs, RPUs, PSisofimel equity and partnership awards, which isghexi to promote
the achievement of long-term performance goalstaradign the long-term interests of our executifficers with those of
our stockholders. From time to time, we have aEsdiemployment agreements, including some spedcéiget or
guaranteed bonus components, and discretionarysberia attract and retain talented executiveswendurrently have
employment agreements with our President, Shaun,Llgur Chief Operating Officer, Sean Windeatt, and Chief
Financial Officer, Graham Sadler. Executive off&calso receive health and dental insurance, Igfaramce, and disability
coverage consistent with that offered to our odmployees in the office in which such executiveéceff is primarily locater

Our Compensation Committee reviews and recommendsrtBoard of Directors that it approve the sarbonuses
and other compensation of our executive officeraddition, the Committee approves grants to exexwofficers and
otherwise administers our Incentive Plan and EqRign and the Participation Plan.

From time to time, our Compensation Committee mamged a compensation consultant in connectionitgith
compensation decisions. In 2009, James F. Redaskdates, LLC advised the Committee. The Commitégened the
consultant to provide surveys and other informatidth respect to pay practices and compensatiogideat our peer
companies, and the Committee discussed with theutamt the base salary amounts, bonuses and emdtpartnership
awards for our executive officers for 2009. The @uittee does not attempt to benchmark our execetivepensation
against any level, range, or percentile of comp@msgaid at any other companies, does not apphysaecific measures of
internal or external pay equity in reaching its@asions, and does not employ tally sheets, wealtlumulation, or similar
tools in its analysis.

We choose to pay each element of compensatiorder ¢o attract and retain the necessary execuleat; reward
annual performance and provide incentives for aecetive officers to focus on long-term strategi@lg as well as short-
term performance. The nature and amount of eachegieof compensation are determined by or undeditieetion of our
Compensation Committee, which considers a numbratrs to determine the salary, bonus and othepensation to pe
each executive officer, including performance ghtiof individual and corporate objectives. Indivéd objectives include
performance of general management responsibiliti@éntenance and development of customer relatipssind
satisfaction; managing acquisitions and strategjetionships; application of individual skills ingport of short-term and
long-term achievement of our objectives; and ovanalnagement leadership. In addition, corporateaijpey objectives are
considered in determining compensation policieduiting achievement of revenues and profitabilibalg; improvement in
market position or other financial results or mestnieported by us; strategic business criteridydticg goals relating to
acquisitions; stock price; and other matters, idiclg the executive officer’s role in the assessnamdt management of risk.

Our policy for allocating between currently paididang-term compensation is to ensure adequatedmspensation
to attract and retain talented executive officetsije providing incentives to maximize lorigrm value for our Company a
its stockholders. Likewise, we provide cash comp#os in the form of base salary to meet competisialary norms and
reward superior performance on an annual basisnating form of bonuses for achievement of spedaifiortterm goals or il
the discretion of the Compensation Committee. Wwige equity and partnership awards to reward sopperformance
against specific objectives and long-term stratggials and to assist in retaining executive offiGard aligning their
interests with those of our Company and its stoltddrs.

Base salaries for the following year are genesglyfor our executive officers at the year-end imgstof our
Compensation Committee or in the early part ofdpplicable year. At these meetings, the Commitie® @pproves the
incentive bonuses under our Incentive Plan anddésgretionary bonuses for executive officers arahtg options, RSUs,
REUs, RPUs, PSUs PSis or other equity or partngisliards under our Equity Plan
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and the Participation Plan to our executive officétt the year-end Compensation Committee meetmgsChairman and
Chief Executive Officer, Mr. Lutnick, makes compatisn recommendations to the Committee with restuetite other
executive officers. Such executive officers arepresent at the time of these deliberations. Mtnick also makes
recommendations with respect to his own compensasoChief Executive Officer. The Committee delittes on
compensation decisions with respect to all exeeutfficers other than Mr. Lutnick in the presené&o. Lutnick, and
separately in executive session with the compeamsatnsultant engaged by the Committee as to atidive officers,
including Mr. Lutnick. The Committee may accep&dijust Mr. Lutnick’s recommendations and makesstile
determination of the compensation of all of our@i®ve officers.

During the first quarter of each fiscal year, islmeen the practice of our Compensation Committestablish annual
incentive performance goals for executive offiagmger the Incentive Plan, although the practicdnefCommittee has been
to retain negative discretion to reduce or withhang bonuses earned at the end of the year. Atlugixe officers in office
at that time are eligible to participate in thedntive Plan.

We provide long-term incentives to our executivicefs through the grant of options, RSUs and o#ugiity grants
under our Equity Plan and REUs, RPUs, PSUs, PSlotrer partnership awards under the Particip&ian. In addition,
executive officers may receive a portion of thairdntive Plan bonuses in equity or partnership dsyvaather than cash. To
date, grants under our Equity Plan and the Paatiicip Plan have had time-based, rather than pesafiocerbased, vesting
schedules, although both plans are flexible endagirovide for performance-based awards.

In designing and implementing our executive compgos program, our Compensation Committee consiolers
Company’s operating and financial objectives, idalg our risk profile, and the effect that its edtree compensation
decisions will have on encouraging our executivicefs to take an appropriate level of businedsaansistent with our
overall goal of enhancing long-term stockholdemuealin particular, the Committee considers thosermss risks identified
in our risk factors and the known trends and umdaties identified in our management discussionamalysis, and
considers how our executive compensation prograweseo achieve our operating and financial objestiwhile at the
same time mitigating any incentives for our exeautfficers to engage in excessive risk-takingdioi@ve shorterm result:
that may not be sustainable in the long term.

In attempting to strike this balance, our Compdansafommittee seeks to provide our executive officeith an
appropriately diversified mix of fixed and varialdash and non-cash compensation opportunities;liased and
performance-based awards, and annual and longiteantives. In particular, our performance-baseuiises under our
Incentive Plan have focused on a mix of Companyeveidd product-specific operating and financial rogtin some cases
based upon our absolute performance and in otlsesdzased upon our performance relative to ourgreap. In addition,
our Incentive Plan award opportunities providetfar exercise of considerable negative discretiothbyCommittee to
reduce, but not increase, amounts granted to @mautixe officers under the Plan, and to take irttligdl as well as corporate
performance into account in exercising that disocret~urther, the Committee retains the discretimpay out any amounts
finally awarded under the Plan in equity or parshgy awards, including RSUs, REUs, RPUs, PSUs ¢, P&her than
cash, and to include restrictions on vesting asdlesin any such equity or partnership awards.

In recent years, our Compensation Committee hasreied the grant of options, limited the granR&Us and
emphasized instead REUs and PSUs for our exeaufficers. In the Committee’s view, REUs and PSUsvjate the most
appropriate long-term incentives to our executives.

Since the merger in 2008, our Compensation Comeniittess made considerable use of REUs granted umgler t
Participation Plan as a tax-efficient, stronglyergive, and risk-appropriate means to align therests of our executive
officers with those of our long-term stockholddR&EUs are non-transferable partnership interestslirBGC Holdings
subsidiary, entitling the holder to quarterly distitions of our distributable earnings, with a ptsmination payment
amount equal to the value of one share of our Glazsmmon stock on the date of grant. The postditetion payment
amount of REUs is typically subject to a three-yezsting schedule, and
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the holder is not entitled to the post-terminagi@yment amount with respect to vested REUs urigl &fe or she terminates
as an employee. Even then, the post-terminatioruatris typically paid out over a four-year periddying which the
payments are subject to forfeiture for the violatad non-competition, non-solicitation, confidetitiaand other partnership
covenants set forth in the BGC Holdings partnersigieement and in the award itself. The Commitiéid, the consent of
Cantor, also has the discretion to cause the Rebsdtome exchangeable, on a one-to-one basis ¢stijedjustment),
either during or after employment, for shares af@lass A common stock, which may be subject tthirrrestriction on
resale. In 2010, we introduced PSUs, which arelaino REUs, including with respect to potentiatlkeangeability, except
that they do not have a post-termination paymerdwarh The Committee has made two awards of PSEgdoutive

officers in 2010 as part of their 2009 bonuses uonde Incentive Plan and two awards of PSUs to atvee officers in 2010
as part of their discretionary bonuses for 2009.

During March 2010, we began a global partnershilemgption and compensation restructuring prograent@ance our
employment arrangements by leveraging our uniqug@aship structure. Under this program, partidgigapartners
generally agree to extend the lengths of their eyrpent agreements, to accept a larger portionedf tompensation in
partnership units and to other contractual modifices sought by us. Also as part of this program redeemed limited
partnership units for cash and/or other units aadtgd exchangeability to certain units. Additidyadluring 2010, we
completed a global compensation restructuring pnogrelated to the modification of pre-merger cattral arrangements
which accelerated the amortization of the assottidégerred compensation expense.

At the same time as these programs, we restructheecdompensation of two of our executive officédgssrs. Lynn
and Windeatt. In March 2010, our Compensation Cdtemiapproved the action of Cantor, as Majoritinterest
Exchangeable Limited Partner under the BGC Holdihg3. Amended and Restated Agreement of Limitetneship, to
accelerate the vesting of exchangeability of 408 @&changeable founding partner units held by Mnr, which vesting
would otherwise have occurred on April 1, 2010adidition, on March 26, 2010, the Company repurah&sen Mr. Lynn
500,000 shares of our Class A common stock, whichLiynn had acquired upon exchange of exchangdableing
partner units in February 2010, for an aggregasé gayment of $2,994,000, based on the per shasinglprice of our
Class A common stock on such date.

Also on March 26, 2010, pursuant to a letter agesgrhetween Mr. Lynn and the Company’s BGC Holdings
subsidiary, BGC Holdings redeemed from Mr. LynnddIMr. Lynn’s 702,625 non-exchangeable REUs, wiiad an
aggregate pogermination payment amount of $3,500,000 and weaiatgd to him in April, September and December 2
for an aggregate cash payment of $946,649 andditicah| $3,260,670 award in the form of 544,534+@xchangeable
PSUs, based on the per share closing price of mss@ common stock on such date. Pursuant togireement, BGC
Holdings also redeemed from Mr. Lynn 133,105 ofdggregate of 591,577 non-exchangeable PSUs gramidd Lynn in
February and March 2010 for an aggregate cash payofi&797,033 based on the per share closing pficer Class A
common stock on such date. Mr. Lynn also enteredan amendment to his employment agreement, déaech 26, 2010,
with the Company’s subsidiary, BGC Brokers L.P.dant to the amendment, and in connection withie¢parchase of
Mr. Lynn’s shares and redemption of Mr. Lynn’s REds PSUs, Mr. Lynn acknowledged and agreed (t)ahg
contingent non-cash award payable to him purswa8ettion 3(d) of his employment agreement maytike form of
PSUs, and any grant to be awarded to him in 20@iGteereafter may be in the form of PSUs or suclkeroglvard types as
determined by us; and (ii) that the value of a R8ard shall be deemed to be the result of the nuofhenits represented
by the PSU award multiplied by the closing priceof Class A common stock on the date of the filedrmination of the
award.

Pursuant to a letter agreement, dated March 29),2##tween Mr. Windeatt and BGC Holdings, BGC Hoiyi
redeemed from Mr. Windeatt all of Mr. Windeatt’s, R4 non-exchangeable REUs, which had an aggrpogate
termination payment amount of $282,157 and weretgchto him in April 2008 and January 2009, foraggregate cash
payment of $94,880 and an additional $326,819 aivetige form of 54,579 non-exchangeable PSUs. Rutso the
agreement, BGC Holdings also redeemed from Mr. \&&itill 3,026 non-exchangeable founding partner,umitich
Mr. Windeatt had received in connection with ther@any’s
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April 2008 merger, for an aggregate cash paymef78f000 based on the per share closing pricero€tass A common
stock on such date. In addition, on March 19, 2@L0,Compensation Committee approved an immedagk payment to
Mr. Windeatt of $165,165 (£110,000) in cancellatodrthe $330,330 (£220,000) to which Mr. Windeattuld otherwise
have been entitled in 2010 pursuant to a salanjfination arrangement entered into by Mr. Windéat2007. Finally, the
Committee approved a continuation of Mr. Windeat8s allowance, car insurance allowance, and agattiaase for 2010
in an aggregate amount not to exceed $97,598 (865, in the alternative, a payment to him oftsamount in cash.

Finally, our executive officers have much of thesérsonal net worth invested in our equity and asinip interests
and, in the case of Messrs. Lutnick and Merke@dditional partnership interests in our parent G@anthich, through
ownership of both shares of our Class A and ClassrBmon stock and exchangeable partnership ingeire&GC
Holdings, owns a 41.2% economic interest in our Gany’s operations. While we do not have a genenalpensation
recovery or “clawback” policy, and do not requing @xecutive officers to meet general share owngighhold-through-
retirement requirements, our Compensation Commiitédieves that our mix of compensation elementsdisign features
of our Incentive Plan, and our substantial use BUR and PSUs described above help to ensure thaixeautive officers
focus on the long-term best interests of our Com@and its stockholders, with appropriate incentiteeavoid taking
excessive risks in pursuit of unsustainable stertitresults.

In determining the allocation between current andjiterm compensation for a given executive offioer
Compensation Committee may also take into condideréax and other rules in the jurisdiction wheteh executive
officer resides. This is of particular importancithwespect to our executive officers who residereeas, and both our
Equity Plan and the Participation Plan are flexdgm®ugh to provide for the creation of sub-planaddress specific country
situations.

We generally intend that compensation paid to chiefExecutive Officer and our other executive cdfis not be
subject to the limitation on tax deductibility umdgection 162(m) of the U.S. Internal Revenue CuidE986 (referred to as
the “Code”) so long as this can be achieved in amaaconsistent with our Compensation Committethigroobjectives.
Subject to certain exceptions, Section 162(m) elatés a corporatios’tax deduction in a given year for payments ttage
executive officers in excess of $1 million, unléss payments are qualified “performance-basmmtpensation as defined
Section 162(m). We periodically review the potdntiansequences of Section 162(m) and may strutherperformance-
based portion of our executive compensation to dpmvjth certain exemptions in Section 162(m). Howevthe
Compensation Committee retains negative discrétiorduce or withhold bonus compensation to oucetkee officers ant
also reserves the right to use its judgment toaizth compensation payments that do not comply thighexemptions in
Section 162(m) when it believes that such paymargsappropriate, after taking into consideratioanging business
conditions or the executive officer’s individualrfirmance.

Our management and our Compensation Committee mexothat we are subject to certain FASB guidancshare-
based awards and other accounting charges witkeegpthe compensation of our executive officeid ather employees.
However, our management and the Committee do nietvieehat these accounting charges should nedlysdatermine the
appropriate types and levels of compensation tmbee available. Where material to the Committeetssions, these
accounting charges will be described in our comaims discussion and analysis (referred to as G2&A”),
compensation tables and related narratives.

Our Compensation Committee may grant equity anthpeship awards to our executive officers in aetgrof ways
under our Equity Plan and the Participation Plaaluding equity grants under our Equity Plan anditgcand non-equity
grants in the form of partnership unit awards uriterParticipation Plan. Grants of such awards hzase different
accounting treatment and may be reported diffeyentthe CD&A, compensation tables, and relatedatares depending
upon the type of award granted and how and whisrgitanted.
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Base Salary

We believe that the retention of executive offiogt® have developed the skills and expertise reduin successfully
lead our organization is vital to our competititeeagth. We further believe that attracting othey kmployees who can
supplement the efforts of our existing executieshisolutely critical.

To this end, it is our policy to generally establisase pay at levels comparable to our peer gromqpanies which
employ similarly skilled personnel, including Congpée Financiere Tradition, GFI Group Inc., ICAP pled Tullett Prebon
plc. While we determine these levels by reviewindlly available information with respect to owrgr group of
companies and others, we have not traditionallyagad in benchmarking. Our executive officers rezdase salaries
intended to reflect their skills, expertise andomssibilities. Subject to any applicable employmamteements, base salaries
and subsequent adjustments, if any, will be revieared approved by our Compensation Committee alynibased on a
variety of factors, which may include, from timetime, a review of relevant salaries of executiaesur peer group of
companies and each executive officer’s individuaf@rmance for the prior year, including each exieewfficer's
experience and responsibilities.

Base Salaries for 2009

In setting base salaries for 2009, we consideredjttalifications, experience and responsibilitieswr executive
officers. Base salary rates for 2009 equaled $10@@each for Messrs. Lutnick, Lynn and Merkel &3d0,040
(£200,000) for Mr. Windeatt. Mr. West's base salags $137,804 through April 2, 2009. On April 2020Mr. Sadler
replaced Mr. West as our Chief Financial Officed aaceived a base salary rate of $310,040 (£20,008232,530 for the
nine months.

During 2009, Mr. Lutnick spent approximately 50%hid time on Company matters. Mr. Merkel spent apipnately
50% of his time on Company matters. Messrs. Lynmd#&att and, through April 2, 2009, West each sf@0€6 of his time
on Company matters, and, beginning on April 2, 2000 Sadler spent approximately 75% of his timeGmmpany matter.
A portion of Mr. Sadler's compensation is chargetito the other entities that he supports.

Base Salaries for 2010

Base salary rates for 2010 were established inmleee2009 by our Compensation Committee and wengraeed at
$1,000,000 each for Messrs. Lutnick, Lynn and Merkkee base salary rates for each of Messrs. Wihded Sadler were
increased to $444,084 (£275,000) in order to reflemr additional responsibilities and value te thompany.

In 2010, Mr. Lutnick and Mr. Merkel are spendingpegximately 50% of their time on Company mattethaugh
these percentages have varied depending upon basiegelopments at the Company or Cantor or attyeaf affiliates.
Messrs. Lynn and Windeatt are each spending 100¢eaftime on Company matters. Mr. Sadler is spend
approximately 75% of his time on Company matters.

Bonus Compensation

We believe that compensation should vary with caafgmand individual performance and that a sigaiftqortion of
compensation should continue to be linked to theesement of business goals. Our Incentive Plamiges a means for the
payment of Section 162(m) qualified “performancedmf compensation in the form of bonuses to oucetee officers
while preserving our tax deduction.

Each year, our Compensation Committee specifieappéicable performance criteria and targets tasel under the
Incentive Plan for each performance period. Thestopmance criteria, which may vary from participemparticipant, will
be determined by the Committee and may be based®or more of the following financial performanneasures:

* pre-tax or afte-tax net income
» pre-tax or afte-tax operating income
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* Qross revenue:

e profit margin;

» stock price

» cash flows;

* market share

» pre-tax or afte-tax earnings per shat

* pre-tax or afte-tax operating earnings per she
* expenses

e return on equity; o

» strategic business criteria, consisting of one oraxobjectives based upon meeting specific revemaeket
penetration, or geographic business expansion guadstargets and goals relating to acquisitiordivestitures

The actual Incentive Plan bonus awarded to anyngdegticipant at the end of a performance peridzhised upon the extent
to which the applicable performance goals for suetiormance period are achieved, subject to theceseeof negative
discretion by the Committee, and may be paid ith @asn equity or partnership awards.

In addition, from time to time, our Compensatiom@oittee may provide for target or guaranteed basirse
employment agreements in order to attract andirésdénted executives, or may grant ad hoc dismraty bonuses when an
executive officer is not eligible to participatetire Incentive Plan award opportunities for thatqgrenance period or when
otherwise considers such bonuses to be approp8ath bonuses may also be paid in cash or in equitartnership
awards.

Incentive Plan Bonus Goals for 2009

In the first quarter of 2009, our Compensation Cattea determined that the executive officers of@wenpany in
office at the time, including Messrs. Lutnick, Lyrivierkel, Windeatt and West, would be participataxgcutives for 2009
in our Incentive Plan. The Committee used the spentormance criteria for all executive officers a&d each executive
officer’'s 2009 bonus opportunity at a maximum o®&D0,000, which was the maximum annual amountvaitbfor 2009
for each individual pursuant to the terms of theeltive Plan, provided that (i) the Company actsemgerating profits or
distributable earnings for 2009, as calculatedubstantially the same basis as the Company’s eggmelease for 2008, or
(if) the Company achieves improvement or percengagesth in gross revenue or total transaction vasror any product
as compared to 2008 over any of its previouslyified peer group members, as reported in the Coryip&009 earnings
release and compared to the most recently avaifase group information. “Distributable earnings'tefined as set forth
the Company’s earnings release from time to time.

Our Compensation Committee, in its sole and absaligcretion, retained the right to reduce the arhotiany
Incentive Plan bonus payment based upon any faittdesermined, including other discretionary boesisr equity or
partnership awards granted to the individual, réigas of whether the pre-set performance goals ashieved. In most
years, the Committee expects to pay bonuses unédéntentive Plan at a level considerably lowenttiee $10,000,00
annual per-person limit of the award opportunitlasaddition to the Incentive Plan bonuses desdradgove, during 2009
the executive officers were eligible for additiomatentive compensation, including discretionarmies and equity and
partnership awards.

Bonuses Awarded for 2009

In December 2009, having decided that both prérsentive Plan performance goals for 2009 were etgueto be met
for 2009, our Compensation Committee awarded Mmilck a bonus under the Incentive Plan of $7,500,paid
$2,000,000 in cash and $5,500,000 in the form D3@,476 non-exchangeable REUSs,
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which vest ratably over a 3-year period. In Decen@®99, the Committee also awarded Mr. Merkel ausaimder the
Incentive Plan of $1,000,000, paid $500,000 in cash$500,000 in the form of 108,225 non-exchanigedBUs, which
vest ratably over a three-year period.

In February 2010, our Compensation Committee avehiie Lynn a bonus for 2009 under the IncentivenRi&
$3,000,000, paid $1,000,000 in cash and $2,000/00¢ form of 481,928 non-exchangeable PSUs. Inchl2010, the
Committee awarded Mr. Windeatt an Incentive Plamusdfor 2009 of $750,750 (£500,000), paid $150jh5tash and
$600,600 in the form of 105,368 non-exchangeablds?S

Mr. Sadler, who became an executive officer on IB3rP009, was not eligible to participate in tinedntive Plan for
2009 because he was not an executive officer duhiadirst three months of 2009. Mr. West, who tef Company on
April 2, 2009, was not eligible for an award unttex Incentive Plan for 2009 because he was noxecudéive officer at yee
end.

In its discretion, our Compensation Committee awdrdonuses for 2009 under the Incentive Plan based
achievement of both pre-set performance goals lesttald in the first quarter of 2009. Variationsbionus awards for
individual executive officers were based upon tleen@ittee’s exercise of negative discretion. In eiging its discretion,
the Committee considered, as to each individuatetiee officer, the executive officer’s responsiiils, general
performance, quality of work, management and métweof employees and other factors relevant tartdevidual,
including participation in certain significant iigtives in 2009, and the general status of the @mgnthe performance of tl
Company and trends in the marketplace. In partictda 2009, the Committee considered the pay mestof the
Company’s peer group, including a compensationesuprepared by the compensation consultant, changes-tax
operating earnings per share from the prior yealiyidual contributions toward achievement of siga¢ goals and our
overall financial and operating results.

In determining the 2009 Incentive Plan bonus for Mitnick, our Compensation Committee focused djpatly on
changes in our pre-tax operating earnings andloligétble earnings from 2008 to 2009. In reducing Mitnick’s Incentive
Plan bonus to $7,500,000 from the $10,500,000hbaeceived in 2008, including his Incentive Planus, discretionary
bonus and other REU awards, the Committee considbeeCompany’s overall performance as compar@®@8. In
awarding Mr. Lynn a $3,000,000 bonus under theritige Plan for 2009, compared to the $5,995,000tlbkaeceived in
2008, including his Incentive Plan bonus, discreity bonus and other REU awards, the Committeeiaderesl our 2009
operating results, as well as the provisions oehiployment agreement. With respect to Mr. Merikegwarding him a
2009 bonus under the Incentive Plan of $1,000,60@pared to the $1,052,500 that he received in,2060Riding his
Incentive Plan bonus, discretionary bonus and dit&d awards, the Committee considered our 200%atipgrresults,
balanced with his significant role in managing was litigation in which the Company has been endage&009.

In awarding Mr. Windeatt a 2009 bonus under thetive Plan of $750,750 $00,000), the Committee considered
2009 operating results and his recent appointmeahaexecutive officer; Mr. Windeatt did not papate in the Incentive
Plan in 2008.

For 2009, our Compensation Committee awarded disoggy cash bonuses, or partnership unit awartleurof cash
bonuses, to Messrs. Lynn, Windeatt, and Sadlévidrch 2010, the Committee awarded Mr. Lynn a dismnary bonus for
2009 of $1,250,000, paid $625,000 in cash and $825n the form of 109,649 non-exchangeable PSUsldition to the
$3,000,000 Incentive Plan award for 2009 that keived in February 2010. In January 2009, Mr. Waitleeceived a
discretionary bonus for 2009 of $161,802 in therfaf 58,624 non-exchangeable REUs, with an aggeguagt-termination
payment amount of $161,802 upon his appointmeahasxecutive officer effective January 1, 2009Mrch 2010, the
Committee awarded Mr. Sadler a discretionary bdau2009 of $345,345 (£230,000), paid $210,210sshcand $135,135
in the form of 23,708 non-exchangeable PSUs. Mil&Sawho was not eligible to participate in theéntive Plan for 2009,
received his discretionary bonus for his perforneainom April 2, 2009 through the end of the year.
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For 2009, the Incentive Plan and discretionary ¢astuses for individual executive officers as apatage of the
overall total cash compensation paid to such ekexofficers by the Company was 66.7% to Mr. Lukni61.9% to
Mr. Lynn, 33.3% to Mr. Merkel and 32.6% to Mr. Wizatt. For Mr. Sadler, his discretionary cash bomas 47.5% of his
overall total cash compensation for 2009.

Incentive Plan Bonus Goals for 2010

In the first quarter of 2010, our Compensation Cattea determined that the executive officers of@oenpany,
including Messrs. Lutnick, Lynn, Merkel, WindeattchSadler, would be participating executives fat@h our Incentive
Plan. The Committee used the same performanceiarite all executive officers and set 2010 bonppartunities at a
maximum of $10,000,000, which will be the maximummaal amount allowed for 2010 for each individuatguant to the
terms of the Incentive Plan, provided that (i) @@mpany achieves operating profits or distributaamings for 2010, as
calculated on substantially the same basis as dngp@ny’s earnings release for 2009, or (ii) the Gany achieves
improvement or percentage growth in gross reventetal transaction volumes for any product as carag to 2009 over
any of its previously identified peer group membeassreported in the Compagsy2010 earnings release and compared |
most recently available peer group information. Tmenmittee, in its sole and absolute discretiotained the right to
reduce the amount of any Incentive Plan bonus paybesed upon any factors it determines, includihgr discretionary
bonuses or equity or partnership awards grantéitetndividual, regardless of whether the pre-setggmance goals are
achieved. In addition to the Incentive Plan bonusesribed above, during 2010 the executive offiedso will be eligible
for additional incentive compensation, includingatetionary bonuses and equity and partnershipdswar

Equity and Partnership Awards

It is our general policy to award RSUs, REUs, RFRBUS, PSIs and other equity or partnership awardsr
executive officers in order to align their inteestith those of our long-term investors and to tatpact and retain qualified
individuals. Our Equity Plan and the Participat®ian are designed to reward and motivate emplogeeso provide us
with optimal flexibility in the way that we do s@ur Equity Plan permits our Compensation Commitbegrant stock
appreciation rights, deferred stock such as RStisd stock, performance awards, dividend equivalemd other stock-
based awards, including to provide shares of oas€CA common stock upon exchange of compensatotygoship units
such as REUs, RPUs, PSUs, PSIs and founding pamiitsr Our Equity Plan, as amended and restatas most recently
approved by our stockholders at our 2009 AnnualtMgef Stockholders on December 14, 2009. Theidaation Plan
provides for the grant or sale of BGC Holdings tedi partnership units, including REUs, RPUs, PR&s and other
partnership units. The total number of BGC Holditigsted partnership units issuable under the Eigdtion Plan will be
determined from time to time by our Board of Dimst provided that units exchangeable for or otiswepresenting the
right to acquire shares of our Class A common stoal¢ only be granted pursuant to other stbaked awards granted un
our Equity Plan. Partnership units in BGC Holdimge entitled to participate in quarterly distriloms of distributable
earnings from BGC Holdings. We view these incerstiae an effective tool in motivating, rewarding aethining our
executive officers.

We intend that our Equity Plan and the Participattan will be the primary vehicles for offeringhpterm equity and
partnership awards to motivate and reward our akexofficers, including where our Compensation @aittee pays
bonuses under the Incentive Plan and discretidmamyses in the form of equity or partnership awartt$er the Equity Ple
or Participation Plan, as described above. Weralgard our equity and partnership award programlaey retention tool.
This is a very important factor in our determinatif the type of award to grant and the numbemgfunderlying shares
covered by the award.

We believe that it is important that we have avddavarious forms of equity and partnership awandsrder to
motivate, reward and retain our executive officarg] our Compensation Committee retains the riglgtant a combination
of forms of equity and partnership awards underkguity Plan and the Participation Plan to exeeutifficers as it
considers appropriate or to differentiate amongetiee officers with respect to different typesasfards. The Committee
has also granted authority to Mr. Lutnick, our Chrein and Chief

18

http://lwww.sec.gov/Archives/edgar/data/1094831/A@RBI12510244426/ddeflda.t 11/2/201(



Definitive Proxy Stateme Page24 of 10z

Table of Contents

Executive Officer, to grant awards to non-executffecer employees of our Company under the EgRign and
Participation Plan and to establish sub-plansdchspersons.

In recent years, our Compensation Committee hagepgeRSUs under the Equity Plan, rather than opfiand REUs
and PSUs under the Participation Plan to our ekexofficers. RSUs generally have dividend equikntdéeginning with
the first full quarter in which they are outstarglialthough certain grants may have different teant certain sub-plans
may be established from time to time in differamtgdictions to comply with local law. RSUs are gaaily granted and
priced on the same date and terms, whether thésgregto executive officers or other employedbpalgh the Committee
and Mr. Lutnick retain discretion to provide foffdrent terms for individual situations, and frommé¢ to time the Company
may offer compensation enhancements or modificatioremployees that it does not offer to its exgeutfficers.

Executive officers and other employees are alse&bep to be granted partnership awards, includiBgf RPUs,
PSUs and PSls, under the Participation Plan, eredfthe opportunity to make contributions to BG@dihgs in exchange
for partnership units. To the extent that suchreaghip units or founding partner units are maddnargeable for shares of
our Class A common stock, the shares are provideslpnt to grants of other stock-based awards unddequity Plan.
Partnership units in BGC Holdings are entitled actigipate in quarterly distributions of distribbta earnings from BGC
Holdings. Our Compensation Committee and Mr. Lknidll have the discretion to determine the prié@oy purchase
right for partnership units, which may be set a&f@rential or historical prices that are less tthenprevailing fair market
value of our Class A common stock. These partngnshits are generally granted and priced on theesgate and terms,
whether the grants are to executive officers oeogmployees, although the Committee and Mr. Litrnétain discretion to
provide for different terms for individual situatis, and from time to time the Company may offer pensation
enhancements or modifications to employees trdaigs not offer to its executive officers.

Equity and Partnership Awards Granted in 2009 Unad¢d to Bonuses

In addition to equity and partnership awards graiimiepayment of Incentive Plan and discretionargumamounts, we
may grant equity and partnership awards to ourwiez officers in a specified number of awards lbaggon prior
performance, the importance of retaining their essand the potential for their performance t@he attain our long-term
goals. However, there is no set formula for thenting of such awards to individual executive off&ceOur Compensation
Committee believes that awards for our executifieafs will have the long-term effect of maximiziogr stock price and
stockholder value.

No options or RSUs were granted to our executifieas in 2009. During 2009, only Mr. Sadler re@zhan award of
REUSs that was not in payment of an Incentive Plagigcretionary bonus. In March 2009, Mr. Sadleereed a grant of
41,690 non-exchangeable REUs, with an aggregateti@usination payment amount of $69,205, prior i@lecoming our
Chief Financial Officer on April 2, 2009. These R&\kest ratably over a three-year period.

Timing of Grants

Equity and partnership awards to our executiveceffi that are in payment of Incentive Plan or digonary bonuses
are typically granted in conjunction with our Compation Committee’s annual review of Company auwlividual
performance of our executive officers, althougleiimh grants may be considered and approved from tomime. The
Committee’s annual review generally takes plaggeat-end meetings, which are generally held in Bexsr each year, or
early in the next year, although they may be hekhg time and from time to time throughout thery&ur policy is
generally to award year-end grants to all emplagegients on the same date and at the same wigmats to our
executive officers, although to the extent that-esacutive compensation is determined at lateiogsrithe dates of grants
may differ. Grants of a specified number of awards/ be made on a mid-year or other basis in thetefeusiness
developments, changing compensation requiremerdther factors, subject to the approval of the Catte. Grants, if
any, to newly hired employees are effective onetmployee’s first day of employment. The exercisegoof all stock
options is set at the closing price of our Clagsofmon stock on NASDAQ on the date of grant. Withpect to RSUs,
REUs, RPUs, PSUs, PSis or other equity
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or partnership awards, grants are generally masedban a dollar value, and, where applicable, theler of units is
generally determined using the closing price of Glass A common stock on NASDAQ on the date of gran

Perquisites

Historically, from time to time, we have provideerain of our named executive officers with pergasand other
personal benefits that we believe are reasonakihde\We do not view perquisites as a significaenednt of our executive
compensation program, we do believe that they eamseful in attracting, motivating and retaining #xecutive talent for
which we compete. From time to time, these pertpssnight include travel, transportation and hogisienefits, particular
for executives who live overseas and travel fretjye¢a our other office locations. We believe thiaé¢se additional benefits
may assist our executive officers in performingrtdaties and provide time efficiencies for our eutve officers in
appropriate circumstances, and we may considarkeiin the future. All present or future pradicegarding perquisites
will be subject to periodic review by our CompeimaiCommittee.

The perquisites and other personal benefits, if pryvided to our current named executive offiggserally have not
had an aggregate incremental cost to us per indiidhat exceeds $10,000. Certain executive offiserrking in our
London headquarters have also received the usarkihg spaces allocated to our headquarters laasen some cases, we
have provided to certain executive officers in Loné car allowance, car insurance allowance arapartment lease, whi
in certain circumstances has tax benefits to thel@yae in the U.K.

We offer medical, dental, life insurance and shenta disability to all employees on a non-discriatory basis.
Medical insurance premiums are charged to emplogeesarying levels based on total cash compensadiuh all of our
executive officers were charged at the maximumrdmution level in light of their compensation. Cart of our executive
officers living in London have in the past receiveitain additional private medical benefits.

Post-Employment Compensation
Pension Benefits

We do not currently provide pension arrangemenisost-retirement health coverage for our employaispugh we
may consider such benefits in the future.

Retirement Benefits

Our executive officers in the U.S. are generaligible to participate in our 401(k) contributoryfihed contribution
plan, which we refer to as our “Deferral PlaRtirsuant to the Deferral Plan, all U.S. eligibleptoyees, including executiy
officers, are provided with a means of saving faitt retirement. We currently do not match any wf employees’
contributions to our Deferral Plan.

Nonqualified Deferred Compensation

We do not provide any nonqualified deferred comp#on plans to our employees, although we may demsiuch
benefits in the future.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdubs Compensation Discussion and Analysis (redeio as
the “CD&A") set forth in this Proxy Statement with manageméiii® Company and, based on such review and digtis
the Committee recommended to the Company’s BoaRirettors that the CD&A be included in this Pra3tatement.

Dated: November 1, 20
THE COMPENSATION COMMITTEL
Barry R. Sloane, Chairm
John H. Dalto

Stephen T. Curwoc
Albert M. Weits
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Executive Compensation
Summary Compensation Table

(h)
(e) Change in
Stock Pension
Awards, Value and
REUs and (9) Nonqualified
Founding ) Non-Equity Deferred @)
(@) (c) (d) Partner Option Incentive Plan  Compensation All Other [0)
Name and Principal (b) Salary Bonus Units Awards  Compensation Earnings Compensation Total
Position Year $) ®)(@) )2 ®)E) ®@ $) ($)8) $)
Howard W. Lutnick 200¢ 1,000,001 — — — 7,500,001 — — 8,500,00!
Chairman of the Board and 200¢ 2,000,001  3,000,00t  3,000,00! — 4,500,001 — — 12,500,00
Chief Executive Office 2007 5,000,001 — — 4,947,201 500,00( — — 10,447,20
Shaun D. Lynr 200¢ 1,000,000 1,250,001 — 3,000,001 — — 5,250,00!
Presider 200¢ 1,113,75¢ 1,000,000 3,850,001 — 3,495,001 — — 9,458,75I
2007 1,505,46' 1,538,94. — — — — 3,26t 3,047,671
Stephen M. Merke 200¢  1,000,00! — — — 1,000,00! — — 2,000,00t
Executive Vice President,
General Counsel and 200¢ 975,00( 552,50( — 500,00( — — 2,027,501
Secretar 2007 925,50( 397,83: 100,00t — 200,00( — — 1,623,33
Sean A. Windea 200¢ 310,04( 161,80: — — 750,75( 84,35 1,306,94
Chief Operating Officer(!
A. Graham Sadle 200¢ 232,53( 345,34! 69,20t — — — — 647,08(
Chief Financial Officer(€
Robert K. Wes 200¢ 137,80 — — — — — — 137,80«
Former Chief Financial 200¢ 528,41! 383,79 — — — — — 912,21:
Officer(7) 2007 318,66 200,00( — — — — — 518,66

(1) The bonus amounts for 2009 reflect a discretipbanus to Mr. Lynn in March 2010 of $1,250,008i¢$625,000 in cash and $625,000 in the form &fa49
non-exchangeable PSUs; a discretionary bonus t&\Nfrdeatt in January 2009 of $161,802 in the fofrB&624 non-exchangeable REUs, with an aggregate
post-termination payment amount of $161,802; adibaretionary bonus to Mr. Sadler in March 201&845,345, paid $210,210 in cash and $135,135 in the
form of 23,708 norexchangeable PSUs. The bonus amounts for 2008eflsat the following REU awards in payment of dettonary bonuses: Mr. Lutnick
$2,000,000 award in the form of 350,263 non-exckabte REUs; Mr. Lynn, a $500,000 award in the foffB7,566 non-exchangeable REUs; Mr. Merkel, a

$427,500 award, in the form of 41,912 non-exchahlgeREUs; and Mr. West, a $225,000 award in thefof 21,105 non-exchangeable REUs. Mr. West also

received a $133,797 award in the form of 11,387 8&Slie REUs awarded to Messrs. Lutnick and Lynmeceenmediately upon grant, and the REUs and the

RSUs awarded to Messrs. Merkel and West vest sataldr a three-year period. The vesting of Mr. WeREUs and RSUs was accelerated in connection with

his employment and separation agreement. Morerirdtion with respect to REUs and RSUs is includetthénfootnotes to our audited consolidated findncia
statements included in Item 8 of our 2009 Annugbdteon Form 10-K. The bonus amounts for 2008 ctfllee following discretionary cash bonuses:
Mr. Lutnick $1,000,000; Mr. Lynn $500,000; Mr. Me&lk $125,000; Mr. West, $25,00

(2) The amounts in column (e) reflect the grant daievalue of RSUs, REUs and founding partnersinivarded for services to eSpeed or BGC PartnelGdr
the Combined Company pursuant to our Equity Pl Rarticipation Plan or otherwise. Pursuant to 8H€S, the amounts shown exclude the impact of
estimated forfeitures. The amounts for 2009 refleetgrant date fair value of 41,690 non-exchanigeBEUs, which vest ratably over a three-year gkrio
granted in March 2009 to Mr. Sadler, having a gesmnination payment amount of $69,205. The amofant2008 reflect the grant date fair value of 26,4
and 132,744 non-exchangeable REUs granted upariabieg of the merger in April 2008 to Messrs. Ligknand Lynn, respectively, having post-termination
payment amounts of $3,000,000 and $1,500,000, césply. In addition, the amounts for 2008 alsdeef the grant date fair value of 200,000 foundiagtner
units granted upon the closing of the merger inil&008 to Mr. Lynn, having a grant date fair vakfe$2,350,000. The amounts in column (e) do nolite
the purchase of founding partner units and distidiourights, as applicable, from Messrs. Lynn anerkél or the provision of additional founding pantmunit
exchange rights to Mr. Lynn in 2008 in connectidthwhe separation and the merger. The compenseliarges that we incurred in 2008 with respect to
Messrs. Lynn and Merkel in connection with the e of founding partner units and distributiomtigand with the provision of additional foundinarimer
unit exchange rights to Mr. Lynn were as follows:.. Mynn, $24,045,873, consisting of $9,743,584tfm purchase of founding partner units and distiglou
rights and $14,302,289 for the provision of additibfounding partner unit exchange rights; and Mierkel, $351,734 for the purchase of distributiayhts.
The compensation charge for Mr. Lynn was calculéi@sed on 532,432 founding partner units and 5&3&gribution rights purchased at a purchase péare
unit or distribution right of $11.75, which was tbesing price of our Class A common stock on thedf the merger, less Mr. Lynn’s basis in thesiand
distribution rights required to settle outstandétedbt, and on a price per additional founding partmet exchange right provided to Mr. Lynn of $13.The
compensation charge for Mr. Merkel was calculatasel on 39,693 distribution rights purchased atrah@ase price per distribution right of $11.75sles
Mr. Merkel's basis in the distribution rights required tolsetutstanding deb

(3) The amount in column (f) reflects the grant dafevalue of options granted pursuant to the BgRBlan. Pursuant to SEC rules, the amount showluégs the
impact of estimated forfeitures. More informatioithwespect to the calculations of this amounnidided in the footnotes to our audited consolidditeancial
statement included in Item 8 of our 2009 Annual &epn Form 10-K. This amount reflects the fairueabf the awards and does not correspond to thialact
value that will be recognized by the named exeeutifficer.
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(4) The amounts in column (g) reflect the awardgenamed executive officers under the Incentiws PFor 2009, Mr. Lutnick’s Incentive Plan bonussvpaid
$2,000,000 in cash and $5,500,000 in the form 880,476 non-exchangeable REUs; Mr. Lynn’s IncenElen bonus was paid $1,000,000 in cash and
$2,000,000 in the form of 481,928 non-exchangeBlE)s; Mr. Merkel's Incentive Plan bonus was pai@i600 in cash and $500,000 in the form of 108,225
nor-exchangeable REUs; and Mr. Wind''s Incentive Plan bonus was paid $150,150 in cadi$600,600 in the form of 105,368 r-exchangeable PSU

(5) Mr. Windeatt was appointed our Chief Operatirffic@r effective January 1, 2009. Mr. Windeatt'ssbaalary for 2009 was £200,000, and the $310,846 b
salary reflected in the table was calculated usimgxchange rate of 1.55, the average rate intdtiethe period

(6) Mr. Sadler was appointed our Chief Financiali€ff on April 2, 2009. For all of 2009, Mr. Sadlebase salary rate was £200,000, which equate8ilid,$40
using an exchange rate of 1.55, the average raffdot for the period. The amount reflected asblaise salary for 2009 is for the period April 202@hrough
December 31, 200!

(7) Mr. West was appointed our Chief Financial OffioarMay 16, 2007 and left the Company on April 202(

(8) During 2009, Mr. Windeatt was provided a caoathnce and car insurance allowance having a vdlapgroximately $19,864 and an apartment leaskedn t
amount of approximately $64,488. The amounts paitkvE12,814 and £41,600, respectively, and theeatloltar amounts were calculated using an exchange
rate of 1.55, the average rate in effect for theoge The amounts in column (i) do not include atc@ayment of $165,1651£0,000) to Mr. Windeatt in Marc
2010 in cancellation of the $330,330 (£220,000)kich Mr. Windeatt would otherwise have been egditin 2010 pursuant to a salary modification
arrangement entered into by Mr. Windeatt in 2(

Grants of Plan-Based Awards

The following table shows all grants of plan-baa®adrds to the named executive officers in 2009:

@ (b) (©) (d) () ® (@) (h) 0] @ (k) 0]
All Other
. . . Grant All Other Grant Date
Estimated Possible Payouts Estimated Future Payouts Awards: Option Fair Value
Under Non-Equity Under Equity Incentive Number of  Awards:  Exercise or  of Stock
Incentive Plan Awards Plan Awards Shares of Number of Base Price  Awards
Stock or Securities  of Option and
Grant  Threshold Target Maximum Threshold Target Maximum Units Underlying Awards REUs
Name Date ($) ($) ($)(1) (#) (#) (#) (#)(2) Options(#) ($/Sh) ($)(3)
Howard W. Lutnicl 1/1/1C — — — — — — 1,190,471 — — 5,500,001
— — — 10,000,00 — — — — — — —
Shaun D. Lyn — — — — — — — — — — —
— — — 10,000,00 — — — — — — —
Stephen M. Merk 1/1/1C — — — — — — 108,22! — — 500,00(
— — — 10,000,00 — — — — — — —
Sean A. Windea 1/1/0¢ — — — — — — 58,62« — — 161,80:
— — — 10,000,00 — — — — — — —
A. Graham Sadl 3/10/0¢ — — — — — — 41,69( — — 69,20¢
Robert K. Wes — — — 10,000,000 — — — — — — —

(1) The amounts in column (e) reflect the maximuuniviidual payment under our Incentive Plan. Duri@§2, there were no specific minimum and targetleve
under the Plan. The $10,000,000 maximum amountemaximum annual amount available for paymemtnpone executive officer under the Incentive
Plan for 2009, and our Compensation Committeerrethnegative discretion to award less than thistarneven if the performance goals were met. Actual
amounts paid (if any) to each named executive @ffior 2009 are set forth in column (g) of the stamyncompensation tabl

(2) The amounts in column (i) reflect 1,190,476 408,225 non-exchangeable REUs awarded, in padiahpnt of awards under our Incentive Plan, on
December 22, 2009, effective on January 1, 201Mdssrs. Lutnick and Merkel, respectively, haviogtgermination payment amounts of $5,500,000 and
$500,000, respectively. The amounts also refle@®8non-exchangeable REUs granted to Mr. Windeagtayment of a discretionary bonus, on January 1,
2009, having a post-termination payment amountléfi$802. They also reflect 41,690 non-exchangelRBles granted to Mr. Sadler on March 10, 2009,
having a post-termination payment amount of $69,40f& amounts shown do not include the $2,000,020din the form of 481,928 naexchangeable PSL
granted to Mr. Lynn in February 2010 or the $600,8ard in the form of 105,368 non-exchangeable$@dnted to Mr. Windeatt in March 2010 as part of
their Incentive Plan bonuses for 2009. The amosimésvn also do not include the $625,000 award irfdha of 109,649 non-exchangeable PSUs granted to
Mr. Lynn, or the $135,135 award in the form of ZB#hon-exchangeable PSUs granted to Mr. Sadléairth 2010 as part of their discretionary bonuses f
2009.

(3) More information with respect to the calculatimithese amounts is included in footnotes to auditad consolidated financial statements in Iteof 8ur 2009
Annual Report on Form -K.
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Outstanding Equity Awards at Fiscal Year End
The following table shows all unexercised optiams/ested RSUs, REUs and founding partner unitedch of the

named executive officers as of December 31, 2009:

Option Awards

Page28 of 10z

Grant Awards

)
Equity
Incentive
Plan
@) Awards:
(d) Equity Market or
Equity Incentive Payout
Incentive Plan Awards: Value of
Plan (9) (h) Number of Unearned
(c) Awards: Number of Market Unearned Shares,
(b) Number of Number of Shares Value of Shares, Units or
Number of Securities Securities or Units Shares or Units or Other
Securities Underlying Underlying (e) That Units Other Rights Rights
Underlying Unexercised Unexercised Option ) Have Not That That That
Unexercised  Options (#) Unearned  Exercise Option Vested Have Not Have Not Have Not
(@) Options (#) Unexercisable Options Price Expiration #) Vested Vested Vested
Name Exercisable (1) #) ($) Date 2)B)DGB) ®@EB)A(B) #) ($)
Howard W. Lutnicl 625,00( — — 16.87  11/28/201 — — — —
1,500,001 — — 5.1C  10/19/201 — — — —
1,000,001 — — 14.3¢ 12/9/201. — — — —
1,000,001 — — 21.4: 12/9/201: — — — —
1,000,001 — — 13.0C  12/20/201. — — — —
250,00( — — 8.4z 8/22/2011 — — — —
800,00( — — 8.8C  12/15/201 — — — —
1,000,001 — — 10.82  12/28/201 — — — —
— — — — — 2,449,31: 11,315,822 — —
Shaun D. Lyn — — — — — 902,62! 4,170,12: — —
Stephen M. Merki 100,00( — — 16.87  11/28/2011 — — — —
110,00( — — 5.1C  10/19/201 — — — —
100,00( — — 14.3¢ 12/9/201: — — — —
100,00( — — 21.4: 12/9/201: — — — —
100,00( — — 11.47  12/20/201. — — — —
— — — — — 153,40! 708,73: — —
Sean A. Windea — — — — — 70,42¢ 325,35¢ — —
A. Graham Sadl — — — — — 41,69( 192,60¢ — —
Robert K. Wes — — — — — 21,10¢ 225,00( — —

(1) All options listed above are fully veste

(2) The amounts shown include 3,268 unvested RSUshkyeMr. Merkel. All of Mr. Merke’s RSUs vest over a thi-year period from the date of gra

(3) The amounts shown include the following REU49D,476 and 108,225, respectively, awarded to Me&sitnick and Merkel on December 22, 2009, efexti
January 1, 2010; 58,624 granted to Mr. Windeatiamuary 1, 2009; 41,690 granted to Mr. Sadler orca0, 2009; 41,912 and 11,800 REUs, respectively,
granted to Messrs. Merkel and Windeatt upon thsietpof the merger in April 2008; and 643,087 aB@,815 REUSs, respectively, granted to Messrs. lctni
and Lynn in December 2008, all of which vest ovénrae-year period. The amounts show also inclbdddllowing REUs: 265,487 and 132,744, respedfivel
granted to Messrs. Lutnick and Lynn upon the clgpsinthe merger in April 2008 and 350,263 and 88,56spectively, granted in September 2008 to Messr
Lutnick and Lynn, all of which vested immediateTthe amounts shown also include 21,105 REUs grantétt. West upon the closing of the merger in April
2008, all of which were to vest over a three-yeaiqul, but were accelerated in connection withelmigployment separation agreement. None of the REUs
shown have been granted exchangeability into shdresr Class A common stoc

(4) The amounts shown also include 200,000 foungdamgner units that were granted to Mr. Lynn upamdhlosing of the merger in April 2008, which unitere
immediately granted exchangeability into shareswfClass A common stock on a ~for-one basis (subject to adjustmel

(5) The amounts shown do not include the $2,000a8@8rd in the form of 481,928 non-exchangeable P@histed to Mr. Lynn in February 2010 or the $600,60
award in the form of 105,368 non-exchangeable R@tisted to Mr. Windeatt in March 2010 as part @iitncentive Plan bonuses for 2009. The amounts
shown also do not include the $625,000 award irfaha of 109,649 noexchangeable PSUs granted to Mr. Lynn, or the 4B%baward in the form of 23,7(
non-exchangeable PSUs granted to Mr. Sadler, ictM2010 as part of their discretionary bonuse2€f9. The amounts shown also do not include the
redemption or purchase of founding partner units distribution rights, as applicable, from Mesdngn and Merkel, or the provision of additional faling
partner unit exchange rights to Mr. Lynn in conimtwvith the separation and the merger in April &C
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Option Exercises and Stock Vested

None of our named executive officers exercisedaations in 2009. An aggregate of 20,174 RSUs hglduy named

executive officers vested during 2009 as follows:

Option Awards Stock Awards
Number of Value Number of
Shares Realized Shares Value
Acquired on on Acquired on Realized on
Exercise Exercise Vesting Vesting
Name (#) %) (1) $)(2)
Howard W. Lutnicl — — — —
Shaun D. Lyn — — — —
Stephen M. Merki — — 3,26¢ 13,85¢
Sean A. Windea — — 9,31« 42,09¢
A. Graham Sadls — — — —
Robert K. Wes — — 7,592 34,16¢

(1) Does not include the vesting of any outstanding BEuch REUs are not yet exchangeable into shams €lass A common stoc

Potential Payments Upon Change of Control

The following table provides information regardithg estimated amounts payable to the individuatseshbelow upo
either termination or continued employment upomange of control, under their change of control amgployment
agreements, described below, as if such agreemenésin effect and the change of control had oeclion December 31,
2009 (including Incentive Plan and discretionarpies paid in 2010 for 2009) and using the closiagket price of our

Class A common stock as of December 31, 2009:

Vesting of Welfare Tax
Base Equity Benefit Gross-Up
Salary Bonus Compensation  Continuation Payment Total
Name ®) ®) 6] 6] 6] ®)
Howard W. Lutnicl
Termination of Employme 2,000,001  15,000,00 — 36,33 8,964,39. 26,017,722
Extension of Employme 1,000,001 7,500,001 — 36,33. 4,016,51. 12,552,84
Shaun D. Lyn
Termination of Employme 2,000,001 8,500,001 — 1,821 — 10,501,82
Extension of Employme 1,000,001 4,250,001 — 1,821 — 5,251,82
Stephen M. Merki
Termination of Employme 2,000,001 2,000,001 15,09¢ 36,33 1,851,08 5,902,51
Extension of Employme 1,000,001 1,000,00! 15,09¢ 36,33: 686,88: 2,738,311

Sean A. Windea
Termination of Employme — — — — —
Extension of Employme — — — — —

A. Graham Sadl
Termination of Employme — — — — —
Extension of Employme — — — — —

Change in Control Agreements

Each of Messrs. Lutnick and Merkel entered intongfeain control agreements with us on March 31, 2@@8ctive

upon the closing of the merger on April 1, 2008deinthese agreements, if a change in control of the
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Company occurs (which will occur in the event t8antor or one of its affiliates ceases to haverdrotling interest in us)
and Mr. Lutnick or Mr. Merkel elects to terminatis kmployment with us, such executive officer wéiteive in a lump sum
in cash an amount equal to two times his annua bakary and the annual bonus paid or payable iyrike most recently
completed year, including any bonus or portiong¢béthat has been deferred, and receive medicafitefor two years
after the termination of his employment (providkdtt if Mr. Lutnick or Mr. Merkel becomes re-empémlyand is eligible to
receive medical benefits under another employevigea plan, the former medical benefits will be@sdary to the latter).
If a change in control occurs and Mr. Lutnick or.Mterkel does not so elect to terminate his emplaymwvith us, such
executive officer will receive in a lump sum in baa amount equal to his annual base salary anahtieal bonus paid or
payable for the most recently completed fiscal ymatuding any bonus or portion thereof that hasrbdeferred, and
receive medical benefits, provided that in the éveat, during the three-year period following tile&nge in control, such
executive officer's employment is terminated by ather than by reason of his death or disabilitg) will receive in a lump
sum in cash an amount equal to his annual basey sald the annual bonus paid or payable for thet nezently completed
fiscal year, including any bonus or portion thertiadt has been deferred. In each case, Mr. LutckMr. Merkel will
receive full vesting of all options and RSUs. Tigeemments further provide for no duty of Mr. MerkelMr. Lutnick to
mitigate amounts due by seeking other employmedhipaovide for payment of legal fees and expensesrasult of any
dispute with respect to the agreements. The agmtsrigther provide for indemnification of the exéges in connection
with a challenge thereof. In the event of deatHisability, such executive officer will be paid griis accrued salary to the
date of death or disability. The agreements araiteble by the Company upon two years’ advanceeadan or after the
tenth anniversary of the closing of the merger. IMnn has change of control provisions in his ergplent agreement. See
“Employment and Separation Agreements.”

Employment and Separation Agreements

Prior to the merger, Mr. Lynn and BGC Internatiowalre parties to an employment agreement, datedigtug, 2004.
Under this employment agreement, Mr. Lynn rece@ednnual base salary of £500,000 per year anelggisle to receive
a bonus equal to 15% of the pre-tax profits ofBIB&C businesses managed by him. This agreementrigi®ai upon
Mr. Lynn’s entering into an employment agreement with BG@kBrrs L.P. on March 31, 2008, effective upon thsiclg of
the merger on April 1, 2008.

The current employment agreement with Mr. Lynn &asnitial six-year term and will thereafter beenxded
automatically for successive periods of one yeah@m the same terms and conditions unless eitG& Brokers or
Mr. Lynn provides notice of non-renewal. Pursuanis employment agreement, Mr. Lynn will receiviesse salary of
$1,000,000 per year, subject to annual review byGbmpensation Committee, with a target bonusdohegear during the
term of the agreement of 300% of base salary. €@gtent that he is eligible to receive a bonus fitlst $1,000,000 of such
bonus will be paid in cash, with the remaindearif, to be paid in cash or a contingent non-caahtgas determined by the
Compensation Committee. The target bonus for Mnriwill be reviewed annually by the Compensatiom@uttee. In the
event of a change of control of the Company (whidhoccur in the event that we are no longer coliéd by Cantor or a
person or entity controlled by, controlling or undemmon control with Cantor), the individual ottignthat acquires
control of us will have the option to either extahd term of Mr. Lynn’s employment for a periodtbfee years from the
date the change of control took effect (if the rerima term of his agreement at the time of the geaof control is less than
three years) or to terminate Mr. Lynn’s employmédinthe term of Mr. Lynn’s employment is extendéd, Lynn will
receive an amount equal to his aggregate compendati the most recent full fiscal year in additimrany other
compensation that Mr. Lynn may be entitled to urtleragreement. If the continuing company optetminate Mr. Lynn’s
employment, he will receive two times his aggregat@pensation under the agreement for the mosttréakfiscal year in
full and final settlement of all claims. In eactseahe will receive full vesting of all options aR&Us (unless otherwise
provided in the applicable award agreement) andangebenefit continuation for two years and a @ta bonus for the year
of termination. In addition, in the event that Mygnn remains employed by BGC Brokers on the se@mdversary of the
change of control (unless he is not employed oh siate solely as a result of dismissal by BGC Brekmder
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circumstances that constitute a fundamental breacbntract by BGC Brokers), Mr. Lynn will receie® additional
payment equal to the payment he received at the dinthe change of control. Upon death, disabdityermination in the
absence of a change of control, Mr. Lynn will bédpanly accrued salary to the date of death, diggplir termination.

On March 26, 2010, Mr. Lynn entered into an amenarie his employment agreement. Pursuant to thendment,
Mr. Lynn acknowledged and agreed (i) that any em@nt non-cash award payable to him pursuant tbd®e®(d) of his
employment agreement may be in the form of PSUs aany grant to be awarded to him in 2010 and tfienemay be in th
form of PSUs or such other award type as deterntiyaas; and (i) that the value of a PSU awardIdhadeemed to be the
result of the number of units represented by thd B8ard multiplied by the closing price of the Canp’s Class A
common stock on the date of the final determinatibtihe award.

Mr. Windeatt has a standard employment agreemastipat to which he is paid £200,000 ($310,040)par. His
salary was raised to £275,000 ($444,084) as ofalsriy 2010. In 2009, we provided to Mr. Windeatta allowance and a
car insurance allowance having a value of approtém&19,864 per year and an apartment lease iartfawint of
approximately $64,488 per year. The apartment lsage agreement between us and Mr. Windeatt'ddadidh which we
pay the lease amount on behalf of Mr. Windeattlierperiod of the lease. Mr. Windeatt has continmegceive a car
allowance, car insurance allowance, and apartneaselfor 2010 in an aggregate amount not to ext@&000 ($97,598 at
March 19, 2010) or, in the alternative, a paymerttiin of such amount in cash.

Mr. Sadler entered into a standard U.K. employnagméement with Tower Bridge International Servicds, the
service company controlled by us, effective Decan20®8. The agreement has no term and, after aapoolary period, is
terminable by either party on three months’ notRersuant to the agreement, Mr. Sadler receivesea salary of
£200,000 ($310,040) per year, and is eligible fdisaretionary and Incentive Plan bonuses. His bakgy was raised to
£275,000 ($444,084) as of January 1, 2010.

Effective as of December 31, 2009, in connectiotih\@n employment separation agreement with Mr. \Westformer
CFO, the Company agreed to accelerate the vestinig previously outstanding but unvested RSUsREt)s. With respe:
to his 3,797 unvested RSUs, the Company agreeédstosuch RSUs immediately and to deliver the sharbt. West on
December 15, 2010, subject to the terms and condif the separation agreement. With respectet@aist-termination
payment amounts of his outstanding 14,070 unvd’Egds, out of a total of 21,105 REUs with an aggregambined post-
termination payment amount of $225,000, the Compayrged to accelerate the vesting of the post-textioin payment
amounts of such 14,070 unvested REUs. Subjectrtpliance with the terms and conditions of a paghigr separation
agreement, the 21,105 REUs’ aggregate post-terimmpayment amount of $225,000 will become pay&blélr. West
within ninety days after the first, second, thimdd fourth anniversaries of June 15, 2009 in fauatinstallments of
$56,250 each. We paid Mr. West his first $56,25@altment on June 15, 2010.

Compensation of Directors

Directors who are also our employees do not recailditional compensation for serving as directdrsder our currer
policy, we pay to each noemployee director an annual cash retainer of $2620@, beginning in 2009, an annual stiper
$5,000 for the chair of our Compensation Committee $10,000 for the chair of our Audit Committeee Wso pay $2,000
for each meeting of our Board of Directors and 8Q,fr each meeting of a committee of our Boardialtt attended,
whether in person or by telephone. Under our polioyne of our non-employee directors is paid mbaa 153,000 in the
aggregate for attendance at meetings held on the date. Non-employee directors also are reimbuUeall out-ofpocket
expenses incurred in attending meetings of our @oacommittees of our Board.

In addition to the cash compensation described@bawder our current policy, upon the appointmennitial election
of a non-employee director, at the option of such-employee director, we grant to each
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non-employee director RSUs equal to the value afeshof our Class A common stock that could belmased for $70,000
at the closing price of such Class A common statkhe trading date of the appointment or initiglotion of the non-
employee director (rounded down to the next whbles). These RSUs vest equally on each of thetfustanniversaries of
the grant date, provided that the non-employeecttirds a member of our Board of Directors at therang of business on
such date.

We also grant to each non-employee director anyoalithe date of his or her re-election, in consitlen for services
provided, RSUs equal to the value of shares ofddass A common stock that could be purchased f60&® at the closing
price of such Class A common stock on the tradetg éimmediately preceding the date of sucklestion (rounded down
the next whole share). These RSUs vest on thedfinsiversary of the grant date, provided that ihve-@mployee director is
a member of our Board of Directors at the openihigusiness on such date.

The RSUs described above are granted with divigguivalents pursuant to our Equity Plan. Such R&dsubject to
the terms and conditions of the Equity Plan undeictvthey are awarded and the execution and dglveagreements with
each recipient.

The table below summarizes the compensation paditmon-employee directors for the year ended Dbee 31,
2009:

®

Change in
Pension Value
(b) and
Fees (e) Nonqualified
Earned (c) (d) Non-Equity Deferred (9)
or Paid Stock Option Incentive Plan Compensation All Other (h)
(@) in Cash Awards Awards Compensation Earnings Compensation Total
Name(1) (%) ($)(2) $)3) (%) (%) (%) (%)
Albert M. Weis 72,00( 35,00( — — — — 107,00(
Directol
John H. Daltor 63,00( 35,00¢( — — — — 98,00(
Directol
Barry R. Sloant 68,00( 35,00( — — — — 103,00(
Directol
Catherine P. Koshlar® 37,75( — — — — — 37,75(
Former Directc
Stephen T. Curwoo® 6,04 70,00( — — — — 76,04
Directol

(1) Howard Lutnick, our Chairman of the Board and Cligécutive Officer, is not included in this tabke e is an employee of our Company and thus redeio
compensation for his services as director. The @sation received by Mr. Lutnick as an employeewfCompany is shown in the summary compensation
table.

(2) Reflects the grant date fair value of RSUs grdrin December 14, 2009. More information with eesfo the calculation of these amounts is includetie
footnotes to our audited consolidated financiatesteents included in Item 8 of our 2009 Annual RéparForm 10-K. In 2009, Messrs. Weis, Dalton, and
Sloane were each granted 7,991 RSUs, Ms. Koshlasdhwat granted any RSUs, and Mr. Curwood was gilatie982 RSUs. As of December 31, 2009, each
nor-employee director had the following number of R®Wsstanding: Mr. Weis, 7,991; Mr. Dalton, 7,991;.\8toane, 7,991; and Mr. Curwood, 15,9

(3) No options were granted to r-employee directors in 2009. As of December 31.92@ach non-employee director had the following benof options
outstanding: Mr. Weis, 74,619; Mr. Dalton, 84,60, Sloane, 0; Mr. Curwood, (

(4) Dr. Koshland left the Board at the end of her temmDecember 14, 2009, and Mr. Curwood was electé¢ldet Board on the same di
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Compensation Committee Interlocks and Insider Parttipation

During most of 2009, the Compensation CommitteeusfBoard of Directors consisted of Messrs. Dal®loane and
Weis and Dr. Koshland. Dr. Koshland left the Contegitat the Annual Meeting on December 14, 2009 Mindurwood
replaced her on that date. All of the members wadreexd on our Compensation Committee during 200®wen-employee
directors and were not former officers of our CompaNo member of the Compensation Committee hadalayionship
with the Company during 2009 pursuant to whichldsare would be required under applicable SEC ndgtaining to the
disclosure of transactions with related personsirigu2009, none of our executive officers served azember of the board
of directors or the compensation committee, orlsintiody, of a corporation where any of its exaaubfficers served on
our Compensation Committee or on our Board of Diex
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informati@s, of October 18, 2010, with respect to the beiafownership of
our Common Equity by: (i) each stockholder, or grai affiliated stockholders, that we know owns mtran 5% of any
class of our outstanding capital stock, (ii) eatthe named executive officers, (iii) each direaad (iv) the executive
officers and directors as a group. Unless otherimidieated in the footnotes, the principal addiefssach of the
stockholders, executive officers and directors fified below is located at 499 Park Avenue, NewR/dfY 10022. Shares
of Class B common stock are convertible into shafe&3lass A common stock at any time in the disoretf the holder on
one-for-one basis. Accordingly, a holder of ClassoBnmon stock is deemed to be the beneficial owhan equal number
of shares of Class A common stock for purposehisftable.

Cantor was obligated to distribute on October 1,(2&n aggregate of 16,878,816 shares of Class Anconstock
(“distribution rights shares”) to retained and fdurg partners to satisfy certain of Cantor’s defdrstock distribution
obligations provided to such partners on April @02. Certain partners elected to receive theireshand others elected to
defer receipt of their shares until a future dAtea result, the distribution rights shares subijeateferred receipt are
included both in the number of shares beneficialiyned directly by Cantor, and indirectly by CF Geddanagement, Inc.
(“CFGM”) and Mr. Lutnick as a result of their coatof Cantor, and in the number of shares bendfjctavned directly by
CFGM, Mr. Lutnick, Mr. Merkel and the other recipts of distribution rights shares, resulting in stalntial duplications in
the number of shares set forth in the table be@mce Cantor delivers these distribution rights ebathese shares will no
longer be reflected as beneficially owned direbglyCantor and indirectly by CFGM and Mr. Lutnickasesult of their
control of Cantor. Instead, beneficial ownershiphaf shares will only be reported by CFGM and Mutrlick as a result of
their direct holdings of the shares, and Mr. Lutisdndirect holdings as a result of his controkBCR Management
Partners, LLC ("KBCR") and LFA LLC (“LFA"), and byhe other recipients of the distribution rightsr&saincluding
Mr. Merkel.

Class B Class A
Common Stock Common Stock
Name Shares % Shares %
5% Beneficial Owners(1
Cantor Fitzgerald, L.P.( 84,299,36(3) 99.%%(4) 91,429,67(3)(5) 57.8%(6)
CF Group Management, It 84,348,10(3)(8) 100.(%(4) 93,917,43(3)(9) 58.€%(7)
PAR Investment Partners,

L.P. — — 4,390,13,(10) 6.5%(11)
Ronald J. Juvone — — 3,816,03/(12) 5.€%(11)
Heartland Advisors, In — — 3,400,05((13) 5.C%(11)
Executive Officers and

Directors,(1)

Executive Officers
Howard W. Lutnicl 84,348,10(3)(14) 100.(%(4) 113,354,56(3)(15) 63.€%(16)
Shaun D. Lyn — — 908,54°(17) 1.3%(18)
Stephen M. Merk — — 535,35¢19) *
Sean A. Windea — — 33,747(20) *
A. Graham Sadli — — — —
Directors
John H. Dalto — — 134,42(21)
Albert M. Weis — — 262,02((22)
Barry R. Sloan — — 7,991(23)
Stephen T. Curwoc — — 7,991(24) —
All executive officers
and directors as a
group (10 person 84,348,10 100.(% 115,244,65 62.7%(25)

* Less than 1%

(1) Based upon information supplied by directors executive officers and filings under Sections @8 &6(a) of the
Securities Exchange Act of 1934, as amended, wihact to 5% beneficial owne

(2) Cantor has pledged to us, pursuant to a Pledgeeinent, dated as of July 26, 2007, such numb&ares of our
Class A common stock and our Class B common stedqaals 125% of the principal amount of the loaoent
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outstanding on any given date, as security fordoaa agreed to make to Cantor from time to timeséptember 2008,
we were authorized to increase the amount availatdier the secured loan and Pledge Agreement veithid€ from up
to $100.0 million to all excess cash other than #imaount needed for regulatory purposes, and adsept, as securit
pledges of any securities in addition to pledgesuwfClass A common stock or Class B common stockiged for
under the original secured loan and Pledge Agreemesrof October 18, 2010, there was no loan amoutdtanding,
and there are no shares of Class A or Class B constoak pledged under the Pledge Agreerr

(3) Includes 58,500,000 rights to acquire sharesuofClass B common stock upon exchange of BGC IHgkli
exchangeable limited partnership interests. A tot#4,372,866 BGC Holdings exchangeable limitedraship
interests held by Cantor are exchangeable with aayatime for shares of our Class B common stockdt Cantor’s
option, or if there are no additional authorized tmissued shares of our Class B common stockCtass A common
stock) on a one-for-one basis (subject to custoraatiydilution adjustments). As of October 18, 20tt&re were
58,500,000 authorized but unissued shares of mss® common stoc

(4) Percentage based on 84,348,107 shares of oss Blaommon stock, which includes 25,848,107 shafresr Class B
common stock outstanding and 58,500,000 rightsdmige shares of our Class B common stock uponaagehof BGC
Holdings exchangeable limited partnership interkstd by Cantor. The BGC Holdings exchangeabletéichpartnershi
interests are exchangeable at any time for shdmsr&Class B common stock (or, at Cantor’s optoif there are no
additional authorized but unissued shares of oas€B common stock, our Class A common stock) ameafor-one
basis (subject to customary «dilution adjustments’

(5) Consists of (i) 1,257,448 shares of our Clas®mmon stock, (ii) 25,799,362 shares of our Clag®imon stock
acquirable upon conversion of 25,799,362 sharesio€Class B common stock and (iii) 64,372,866 shafeour Class /
common stock receivable upon exchange of BGC Hgidexchangeable limited partnership interestsufoon
conversion of 58,500,000 shares of our Class B comstock and 5,872,866 shares of our Class A constomk
receivable upon exchange of 64,372,866 BGC Holdixghangeable limited partnership interes

(6) Percentage based on (i) 67,949,961 shares dflags A common stock outstanding, (ii) 25,848,40ares of our
Class A common stock acquirable upon conversid2bg848,107 shares of our Class B common stock and
(iii) 64,372,866 shares of our Class A common stedeivable upon exchange of 64,372,866 BGC Hokling
exchangeable limited partnership interests (ornugmmversion of 58,500,000 shares of our ClassrBnecon stock and
5,872,866 shares of our Class A common stock rab&wpon exchange of 64,372,866 BGC Holdings exgbable
limited partnership interests

(7) Percentage based on (i) 67,949,961 shares dflags A common stock outstanding, (ii) 25,848,40ares of our Class
A common stock acquirable upon conversion of 25B3#Bshares of our Class B common stock, (iii) 82,866 shares
of our Class A common stock receivable upon exchai@4,372,866 BGC Holdings exchangeable limitadmership
interests (or, upon conversion of 58,500,000 shafresir Class B common stock and 5,872,866 shdresrdClass A
common stock receivable upon exchange of 64,3788 Holdings exchangeable limited partnershipregts), and
(iv) 2,050,197 shares of our Class A common steckivable beginning October 1, 2009 pursuant tiviligion rights
held by CFGM, receipt of which was deferred unfiiaure date

(8) Consists of (i) 48,745 shares of our Class B comatock held by CFGM, (ii) 25,799,362 shares of Glass B comma
stock held by Cantor and (iii) 58,500,000 sharesuwfClass B common stock receivable upon exchagdeantor of
BGC Holdings exchangeable limited partnership ggts. CFGM is the managing general partner of Ca

(9) Consists of (i) 388,812 shares of our Class wmmmn stock held by CFGM, (ii) 48,745 shares of Glass A common
stock acquirable upon conversion of 48,745 sharesioClass B common stock held by CFGM, (iii) 172848 shares «
our Class A common stock held by Cantor, (iv) 29,382 shares of our Class A common stock acquitapl@antor
upon conversion of 25,799,362 shares of our ClassrBmon stock held by Cantor, (v) 64,372,866 shafesir Class /
common stock receivable upon exchange of 64,3786 Holdings exchangeable limited partnershipragts (or,
upon conversion of 58,500,000 shares of our Classr@mon stock and 5,872,866 shares of our Clagsvon stock
receivable upon exchange of 64,372,866 BGC Holdixghangeable limited partnership interests) aijd2(@50,197
shares of our Class A common stock receivable béggnOctober 1, 2009 pursuant to distribution righéld by CFGM
receipt of which was deferred until a future d:

(10)As set forth in a Schedule 13G/A filed with tBEC on February 12, 2010, and as amended andegpoat-orm 13F
filed with the SEC on August 13, 2010 reportingdioys as of June 30, 2010. According to the ScleetiBG/A, the
shares of our Class A common stock are held by PA&Bstment Partners, L.P., PAR Group, L.P., and FxRital
Management, Inc., One International Place, Bos#assachusetts 0211

(11)Percentage based on 67,949,961 shares of our £l@mmmon stock outstandin

(12)As set forth in a Schedule 13G/A filed with tBEC on February 16, 2010, and as amended andegpoat-orm 13F
filed with the SEC on August 13, 2010 reportingdiiogs as of June 30, 2010. Ronald J. Juvonen is\Hreaging
member of Downtown Associates, L.L.C. (“the gengi@itner”) and has sole power to vote and direxdibposition of
all shares of our Class A common stock held by Dlown Associates I, L.P. and Downtown Associatek. P,
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(together the “Downtown Funds”). The business asklod Mr. Juvonen, the Downtown general partnerthad
Downtown Funds is ¢c/o Downtown Associates, L.L&74 Unionville Road, Suite 105, Kennett Square rBglvania
19348.
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(13)As set forth in Schedule 13G/A filed with the SECFebruary 10, 2010, and as amended and updatedron13F filec
with the SEC on August 13, 2010 reporting holdiag®f June 30, 2010. According to the Form 13G#Aa,ghares of
our Class A common stock are beneficially ownedHiegrtland Advisors, Inc. and William J. Nasgovég,the Preside
and control person of Heartland Advisors, Inc., R&8th Water Street, Milwaukee, Wisconsin 532

(14)Consists of (i) 48,745 shares of our Class Broon stock held by CFGM, (ii) 25,799,362 shareswfClass B
common stock held by Cantor and (iii) 58,500,008rsh of our Class B common stock receivable upchange by
Cantor of BGC Holdings exchangeable limited paghgr interests. Mr. Lutnick is the President anié stockholder of
CFGM. CFGM is the managing general partner of Qal

(15)Mr. Lutnick’s holdings consist of (i) 815,37Bases of our Class A common stock held directly,7(iL 75,000 shares of
our Class A common stock subject to options culyemitstanding and exercisable or exercisable wiétl days of
October 18, 2010, (iii) 253,387 shares of our Clag®mmon stock held in Mr. Lutnick’'s 401(k) accoufiv) 313,772
shares of our Class A common stock held various,tratirement and custodial accounts (175,58%shaeld by a trust
for the benefit of descendants of Mr. Lutnick amglimmediately family (the “Trust”) of which Mr. ltnick’s wife is
one of two trustees and Mr. Lutnick has limited posvto remove and replace such trustees; 87,8t&sshald in a
Keogh retirement account for Mr. Lutnick; 9,743 sain custodial accounts; 16,952 shares in o#tgement
accounts; and 23,671 shares in various other Jrg)s388,812 shares of our Class A common staté hy CFGM,
(vi) 48,745 shares of our Class A common stock mahle upon conversion of 48,745 shares of our<CBasommon
stock held by CFGM, (vii) 1,257,448 shares of olas§ A common stock held by Cantor, (viii) 25,7%2 3hares of ol
Class A common stock acquirable upon conversid2bpf99,362 shares of our Class B common stocktheldantor,
(ix) 64,372,866 shares of our Class A common steckivable upon exchange of 64,372,866 BGC Holdings
exchangeable limited partnership interests (ornugmnversion of 58,500,000 shares of our ClassrBneon stock and
5,872,866 shares of our Class A common stock rab&swpon exchange of 64,372,866 BGC Holdings exgbable
limited partnership interests), (x) 7,059,579 shareour Class A common stock receivable begin@atpber 1, 2009
pursuant to distribution rights held by Mr. Lutnjakceipt of which was deferred until a future d&@ 2,050,197
shares of our Class A common stock receivable paggnOctober 1, 2009 pursuant to distribution righeld by CFGNV
receipt of which was deferred until a future dété) 1,610,182 shares of our Class A common stedeivable
beginning October 1, 2009 pursuant to distributights held by the Trust, receipt of which was defd until a future
date, (xiii) 2,048,001 shares of our Class A commstaick receivable beginning October 1, 2009 purstaadistribution
rights held by the KBCR, by virtue of Mr. Lutniclelmg the managing member of KBCR, which is a nomawging
General Partner of Cantor, receipt of which wasaefl until a future date, and (xiv) 161,843 shaifesur Class A
common stock receivable beginning October 1, 20089yant to distribution rights held by the LFA, agtue of
Mr. Lutnick being the managing member of LFA, rextaif which was deferred until a future date. Tdmisount exclude
(a) 682,746 shares receivable pursuant to distoibuights held by Mr. Lutnick, (b) 7,025 shareseiwable pursuant to
distribution rights held by KLK Trust, a trust ftire benefit of Kent Karosen, of which Mr. Lutniokrges as trustee.
Mr. Lutnick is the President and sole stockholde€BGM and CFGM is the managing general partneZaritor.

(16)Percentage based on (i) 67,949,961 sharesr @lags A common stock outstanding, (ii) 25,848,406dres of our
Class A common stock acquirable upon conversia2bg848,107 shares of our Class B common stockandstg and
(i) 64,372,866 shares of our Class A common stadeivable upon exchange of 64,372,866 BGC Hofling
exchangeable limited partnership interests (ornummversion of 58,500,000 shares of our ClassrBneon stock and
5,872,866 shares of our Class A common stock rebwpon exchange of 64,372,866 BGC Holdings exgbable
limited partnership interests), (iv) 7,175,000 gsaof our Class A common stock subject to optiamsenitly outstandin
and exercisable or exercisable within 60 days aber 1, 2010, (v) 7,059,579 shares of our ClassrAmon stock
receivable beginning October 1, 2009 pursuantgtiiution rights held by Mr. Lutnick, receipt ohich was deferred
until a future date, (vi) 2,048,001 shares of olas€ A common stock receivable beginning Octob@010 pursuant to
distribution rights held by CFGM, receipt of whialas deferred until a future date, (vii) 1,610,18ares of our Class A
common stock receivable beginning October 1, 2Qk8yant to distribution rights held by the Trusteipt of which
was deferred until a future date, (viii) 2,050, Kares of our Class A common stock receivable InaggnOctober 1,
2010 pursuant to distribution rights held by the®® receipt of which was deferred until a futuréedand (ix) 161,84
shares of our Class A common stock receivable éginOctober 1, 2010 pursuant to distribution righeld by the
LFA, receipt of which was deferred until a futurstel

(17)Mr. Lynn’s holdings consist of (i) 42,188 sha our Class A common stock subject to optionsetiily outstanding
and exercisable or exercisable within 60 days abler 18, 2010, and (ii) 866,359 BGC Holdings fangdoartner
interests exchangeable into our Class A commorkgin@ one-for-one basis (subject to customarydihttion
adjustments). Excludes 1,149,539 of BGC Holdingmétng partner interests held by Mr. Lynn, whichk ar
exchangeable into shares of Class A common staek,aperiod of time, subject to certain conditic

(18)Percentage based on (i) 67,949,961 sharesr @flags A common stock outstanding, (ii) 42,18&ssaf our Class A
common stock subject to options currently outstag@ind exercisable or exercisable within 60 daydarfch 1, 2010
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and (iii) 866,359 BGC Holdings founding partnereirgsts exchangeable into our Class A common stoekane-for-
one basis (subject to customary anti-dilution adfents). Excludes 1,149,539 of BGC Holdings fouggiartner
interests which are exchangeable into shares as@acommon stock, over a period of time, subjedtetrtain
conditions.
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(19)Mr. Merkel’s holdings consist of (i) 510,000esks of our Class A common stock subject to opteumeently
outstanding and exercisable or exercisable within#®ys of October 18, 2010, (ii) 8,872 shares of@ass A common
stock held directly by Mr. Merkel, (iii) 7,600 shearof our Class A common stock held in Mr. Merkdld (k) account,
(iv) 2,250 shares of our Class A common stock hieradly owned by Mr. Merkel's spouse, (v) 3,369 stmof our
Class A common stock receivable beginning Marck0O10 pursuant to distribution rights held by Mr. ke, and
(vi) 3,268 RSUs scheduled to vest on December @50

(20)Mr. Windeatt’s holdings consist of (i) 10,99@ases of our Class A common stock held directly @n@2,757 BGC
Holdings founding partner interests exchangealiteanr Class A common stock on a one-for-one Kasiigject to
customary an-dilution adjustments’

(21)Mr. Dalton’s holdings consist of (i) 41,816 sbsiof our Class A common stock held directly, §4)619 shares of our
Class A common stock subject to options currentiigi@mnding and exercisable or exercisable withid®g of October
18, 2010, and (iii) 7,991 RSUs scheduled to vedbecember 14, 201!

(22)Mr. Weis’ holdings consist of (i) 174,416 shadd our Class A common stock held directly, (#)&19 shares of our
Class A common stock subject to options currentiigimnding and exercisable or exercisable withid®gs of October
18, 2010, (iii) 7,991 RSUs scheduled to vest ondbdwer 14, 2010, and (iv) 5,000 shares of our Glassmmon stock,
of which 1,000 shares are beneficially owned by Weis’ spouse, 3,000 shares are held in trust foiWkis’ children
and 1,000 shares are beneficially owned by Mr. " children.

(23)Mr. Sloan¢'s holdings consist of 7,991 RSUs scheduled toae®ecember 14, 201

(24)Mr. Curwooc's holdings consist of 7,991 RSUs scheduled toarefecember 14, 201

(25)Percentage based on (i) 67,949,961 shares @lags A common stock outstanding, (ii) 25,848,406dres of our
Class A common stock acquirable upon conversid2bg848,107 shares of our Class B common stockandstg,

(iif) 64,372,866 shares of our Class A common siedeivable upon exchange of 64,372,866 BGC Hofling
exchangeable limited partnership interests (ornummversion of 58,500,000 shares of our ClassrBneon stock and
5,872,866 shares of our Class A common stock rebwpon exchange of 64,372,866 BGC Holdings exgbable
limited partnership interests), (iv) 7,886,426 sisanf our Class A common stock subject to optiamsenitly outstandin
and exercisable or exercisable within 60 days abler 18, 2010, (v) 889,116 BGC Holdings foundiagtper interests
exchangeable into shares of our Class A commork stio@ one-for-one basis (subject to customarydihition
adjustments), and (vi) 16,878,816 shares of oussChacommon stock receivable beginning Octobef10Zursuant to
distribution rights, receipt of which was deferradil a future date

Equity Compensation Plan Information as of DecembeB1, 2009

Number of securities Number of securities
to be issued upon remaining available for
exercise of Weighted average future issuance under
outstanding restricted exercise price of equity compensation plans
stock units, options, outstanding options, (excluding securities
warrants and rights warrants and rights reflected in column
: . ) E— —® (@)(c)
Equity Plan (approved by security holds 17,275,96 12.6¢ 82,724,03
Equity compensation plans not approve:
security holdetr — — —
Total 17,275,96 12.64 82,724,03
32
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES

The following table sets forth the aggregate feesiired by us for audit and other services rendbyernst & Young
during the years ended December 31, 2009 and 2008:

Year Ended December 31,

2009 2008
Audit fees(a $4,204,87. $3,262,64!
Audit-related fees(l — 82,93%
Tax fee: 18,70: —
All other fee: 59,67 104,25((c)
Total $4,283,24! $3,449,83.

(&) Audit fees consisted of: (i) the integrated aofliour consolidated financial statements inclugiedur Annual Report
on Form 10-K, including the audit of internal cai$rover financial reporting, as required by Setd64 of the
Sarbanes-Oxley Act of 2002; (ii) reviews of theeiitn consolidated financial statements includedunQuarterly
Reports on Form -Q; and (iii) statutory and regulatory audits ankleotservices related to SEC matt

(b) Fees for aud-related services consisted of compliance reviewisdare diligence engagemer

(c) Fees consisted of U.K. regulatory advisory servi

AUDIT COMMITTEE’S PRE-APPROVAL POLICIES AND PROCEDU RES

During 2009, our Audit Committee specifically apped the appointment of Ernst & Young to be our petedent
auditors for the year ending December 31, 2009stE&nYoung was also approved to perform reviewsspant to
Statement on Auditing Standards No. 100, of ourtgulg financial reports for the third and fourtedal quarters within the
year ended December 31, 2009 and certain other @lalied services such as accounting consultatmsuant to oL
Audit Committee charter, the Audit Committee witegapprove all auditing services, internal contedited services and
permitted non-audit services (including the feed mms thereof) to be performed for us by our peshelent auditors,
subject to certain minimum exceptions set fortthim charter.

Change In Independent Registered Public Accountingirm

On June 25, 2008, the Company determined to re@atmtte with Ernst & Young as the Company’s indegent
registered public accounting firm effective Augigt 2008, the date of the completion of Deloitte'gsiew of the
Company’s interim condensed consolidated finarstatements for the fiscal quarter ending June G0820n July 1, 2008,
the Audit Committee engaged Ernst & Young as then@any’s independent registered public accountimg,fcommencing
with the review of the Company’s interim condensedsolidated financial statements for the fiscalrtgr ending
September 30, 2008. The decision to change audi@ssapproved by the Audit Committee and was preshoreported on
a Current Report on Form 8-K filed with the SECthg Company on July 1, 2008 and an amendment tooien 8K filed
with the SEC by the Company on August 15, 2008.

Except as described below, (1) Deloitte’s audibrepon the Company’s consolidated financial statasfor the two
fiscal years ended December 31, 2007 and the Coyigiaternal control over financial reporting asdécember 31, 2006
and 2007 did not contain an adverse opinion ofaliser of opinion, nor were they qualified or maéif as to uncertainty,
audit scope, or accounting principles, (2) durimg €ompany’s two fiscal years ended December 317,28nd through
August 11, 2008, there were no disagreements battteeCompany and Deloitte on any matter of acdngrgrinciple or
practice, financial statement disclosure, or andiscope or procedure that, if not resolved to itels satisfaction, would
have caused it to make reference to the mattesrijunction with its reports on the Company’s coidaikd financial
statements for the
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relevant year and the Company’s internal contr@rdinancial reporting for the relevant year, aBgduring the Compang’
two fiscal years ended December 31, 2007, and ¢itrédwgust 11, 2008, there were no reportable evantefined in
Item 304(a)(1)(v) of Regulation S-K.

As has been previously disclosed by the Comparmsexquent to the issuance of the Company’s consetidamancial
statements for the year ended December 31, 2@0B@hagement became aware that certain revenuexpedses related
to a portion of the development of related-partigveare covered under the amended and restatedgeixices agreement,
dated October 1, 2005 (the “JSA”), between the Camgand Cantor required restatement. On Augus2@37, the
Company filed an Amendment to its Annual ReporfForm 10-K for the year ended December 31, 2006“@066 10-
K/A™), to reflect the restatement of its auditeddncial statements for the years ended Decemb@0886, 2005 and 2004,
the financial information in the Selected Finan®ala for the five-year period ended December B062the unaudited
selected quarterly financial information for eactager in the years ended December 31, 2006 ansl 20d related
financial information and disclosures, includingegised Management’s Annual Report on Internal @b@ver Financial
Reporting and the accompanying Report of Indeperi@egistered Public Accounting Firm included imit®A, originally
filed with the SEC on Form 10-K on March 15, 2083.a result of this restatement, the Compamganagement determir
that a material weakness existed in the Compangesnal control over financial reporting with respt controls over the
proper application of generally accepted accounpimgciples for certain revenues and expensesecttat a portion of the
development of related-party software covered utitdSA; the managemesntevised report on internal controls, inclu
in Item 9A of the 2006 10-K/A, concluded that then@pany’s internal control over financial reportings not effective as
of December 31, 2006; and Deloitte’s report ondfiectiveness of the Company’s internal controlrdu®ancial reporting
as of December 31, 2006, also included in Item Bthe 2006 10-K/A, contained an adverse opinioriteneffectiveness of
such controls as of December 31, 2006. As disclosétdm 9A of the Company’s Annual Report on FariK for the year
ended December 31, 2007, as of December 31, 200 Taterial weakness described above had been isgatdand
Deloitte issued a report concluding that the Comgjsaimternal control over financial reporting wa$eetive as of
December 31, 2007.

Furthermore, as previously disclosed by the Comptiieymanagement of BGC Partners OldCo, which wergjed
with and into eSpeed, Inc. on April 1, 2008 in anbdnation of entities under common control, ideatfa material
weakness in BGC Partners OldCo’s internal contvel dinancial reporting, including the lack of arwal, documented
closing process designed to identify key finanmglorting risks. During the course of 2008, we sattally completed the
following initiatives which are aimed at addressthig weakness:

» establishing what we believe are appropriate imecontrols for the monthly closing process, inahgda more
formal schedule and account substantiation anchaéication tools;

» establishing a single global general ledger wisttaaadard global chart of accounts; :
» taking steps aimed at ensuring that we have theopppte staff within our organizatio

The Audit Committee has authorized Deloitte to ogpfully to any inquiries of the Company’s sucagsadependent
registered public accounting firm, Ernst & Young.

During the Company two fiscal years ended December 31, 2007, anddr June 30, 2008, neither the Company
anyone on its behalf, consulted with Ernst & Yowvith respect to either (1) the application of againg principles to a
specified transaction, either completed or proppsethe type of audit opinion that might be remdeon the Company’s
consolidated financial statements, and no writeggort or oral advice was provided by Ernst & Yotoghe Company that
Ernst & Young concluded was an important factorsidered by the Company in reaching a decision #&sstaccounting,
auditing, or financial reporting issue, or (2) angtter that was the subject of either a disagreearedefined in Item 304(a)
(1)(iv) of Regulation S-K or a reportable eventascribed in Item 304(a)(1)(v) of Regulation S-K.
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We have been informed by Ernst & Young that thiem fhas no direct financial interest nor any materidirect
financial interest in us or any of our affiliatednapanies. Ernst & Young has not had any connechisimg the past three
years with us or any of our affiliated companieghia capacity of promoter, underwriter, voting tegs director, officer ¢
employee.

A representative of Ernst & Young will be presentre Annual Meeting and will be afforded the oppaity to make |
statement if he or she decides to do so. Suchgeptative will also be available to respond to appate questions from
stockholders at the Annual Meeting.
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REPORT OF THE AUDIT COMMITTEE OF OUR BOARD OF DIREC TORS

The Audit Committee of our Board of Directors isdeaup solely of independent directors, as defimatbuapplicable
NASDAQ and SEC rules, and it operates under aewi@harter adopted by our Board of Directors. Téramosition of the
Audit Committee, the attributes of its members asdesponsibilities, as reflected in its Charteg intended to be in
accordance with applicable requirements for corggoaadit committees. The Audit Committee reviewd assesses the
adequacy of its Charter on an annual basis. A obplye Charter is available on our website at
www.bgcpartners.convlegal/disclaimers/ under the heading “Investor Info”.

As described more fully in its Charter, the priméugiction of the Audit Committee is to assist ouwrad of Directors i
its general oversight of our financial reportingteirnal control and the audit process. Managenseamsiponsible for the
preparation, presentation and integrity of the Canys financial statements; accounting and findmreiporting principles;
internal control; and procedures designed to ensumgpliance with accounting standards, applicadblesland regulations.
Our independent registered public accounting fionr (‘Auditor”) is responsible for performing an eplendent audit of the
Company'’s annual consolidated financial statememtd,a review of its quarterly consolidated finahstatements, in
accordance with generally accepted auditing staisdand an independent audit of the Company’sriatarontrol over
financial reporting and on the effectiveness ohscentrol.

The Audit Committee has the sole authority to appoi replace the independent registered publiowttiing firm, anc
is directly responsible for the oversight of these of its role and the determination of its congagion.

The Audit Committee members are not professioned@ctants or auditors, and their functions aremtended to
duplicate or to certify the activities of managem&md our Auditor, nor can the Audit Committee ifetthat our Auditor is
“independent” under applicable rules. The Audit Qaittee serves a board-level oversight role, in Whigrovides advice,
counsel and direction to management and our Auditdhe basis of the information it receives, désions with
management and our Auditor, and the experiencieeoAtdit Committee’s members in business, finaraiel accounting
matters.

The Audit Committee has an annual agenda thatdeslueviewing the Compargy/financial statements, internal con
and audit matters as well as related-party traiwmactThe Audit Committee meets each quarter widimagement and our
Auditor to review the Company’s interim financiakults before the publication of the Company’s tarr earnings press
releases, and periodically in executive sessioraadgdement’s and our Auditor’s presentations todisclissions with the
Audit Committee cover various topics and events tthay have significant financial impact and/or @ire subject of
discussions between management and our Auditor.

In accordance with Audit Committee policy and therenrecent requirements of the law, all serviceset@rovided by
our Auditor and its affiliates are subject to pmeeoval by the Committee. This includes audit sarsj audit-related
services, and any tax services and other sendicesldition, the Audit Committee regularly evalusatee performance and
independence of our Auditor. Accordingly, the Audiimmittee reviewed and pegproved all services provided by Erns
Young subsequent to that the firm’s engagemen0d82

In fulfilling its responsibilities, the Audit Comittée has met and held discussions with managemeriEm@nst & Yount
regarding the fair and complete presentation ofdbmpany’s financial results. The Audit Committess ldiscussed
significant accounting policies applied by the Campin its financial statements, as well as altéveareatments. The
Audit Committee has met to review and discuss the@any’s annual audited and quarterly consolidéitechcial
statements for the fiscal year ended December@19 @ncluding the disclosures contained in the Gany’s Annual
Report on Form 10-K and Quarterly Reports on Fobr@Ql under the heading “Management’s Discussionfaralysis of
Financial Condition and Results of Operations”witanagement and Ernst & Young. The Audit Commitise reviewed
and discussed with management, the internal agditod Ernst & Young the Compasy¢ompliance with Section 404 of 1
Sarbanes-Oxley Act, namely, management’s annualtep the Company'’s internal control over finahcégporting.
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The Audit Committee has discussed with Ernst & Ygpthre matters required to be discussed by StateomeAtiditing
Standards No. 61 Communication with Audit Committees’ (Codification of Statement on Auditing Standards) §380), as
modified or supplemented. In addition, the Audiin@oittee has received and reviewed the written dgagles and the letter
from Ernst & Young required by applicable requirerseof the Public Company Accounting Oversight Bloagarding the
communications of Ernst & Young with the Audit Coiitiee concerning independence, and has discussbdEwist &
Young the firm’s independence from the Company magiagement, including all relationships betweerfitheand the
Company. The Audit Committee also has consideregtivr the provision of permitted non-audit servioggrnst &
Young is compatible with maintaining the firm’s ggkndence. In reliance on the reviews and disaussederred to above,
the Audit Committee recommended to the Board oé&ors, and the Board has approved, the includitimecaudited
financial statements in the Company’s Annual ReparEorm 10-K for the fiscal year ended Decembe2BD9 for filing
with the SEC.

THE AUDIT COMMITTEE

Albert M. Weis, Chairman
Stephen T. Curwood
John H. Dalton

Barry R. Sloane
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Review, Approval and Ratification of Transactions vith Related Persons

The general policy of our Company and our Audit @attee is that all material transactions with atetl party,
including transactions with Cantor, the relatiopshétween us and Cantor and agreements with rgtattiés, as well as all
material transactions in which there is an actoain some cases, perceived, conflict of interiestuding repurchases of
Class A common stock or purchases of BGC Holdingidd partnership interests or other equity irgésén our
subsidiaries, including from Cantor or our execeitdfficers (see “—Repurchases and Purchases”yudnject to prior
review and approval by our Audit Committee, whiciti determine whether such transactions or prooaed fair and
reasonable to our stockholders. In general, paibrgiated party transactions are identified by management and
discussed with the Audit Committee at Audit Comasgtineetings. Detailed proposals, including, whpmieable, financial
and legal analyses, alternatives and managemesthreendations, are provided to the Audit Committél vespect to eac
issue under consideration and decisions are matieebfudit Committee with respect to the foregaoiatated-party
transactions after opportunity for discussion amdew of materials. When applicable, the Audit Caittee requests further
information and, from time to time, requests guitkanr confirmation from internal or external codrmeauditors. Our
policies and procedures regarding related partysaations are set forth in our Audit Committee @raand Code of
Business Conduct and Ethics, both of which areiplybdvailable on our website atww.bgcpartners.convlegal/disclaimers/
under the heading “Investor Info.”

Until six months after Cantor ceases to hold 5%uwfvoting power, transactions or arrangements éetvus and
Cantor will be subject to prior approval by a méjoof our Board of Directors that we have foundjtelify as
“independent” in accordance with the publishedrsrequirements of NASDAQ. See “—Potential Cortfliof Interest and
Competition with Cantor.”

Independence of Directors

Our Board of Directors has determined that eadiedsrs. Curwood, Dalton, Sloane, and Weis qualéd®an
“independent director” in accordance with the pshdid listing requirements of NASDAQ. The NASDAQépeéndence
definition consists of a series of objective test® of which is that the director is not an offioe employee of ours and has
not engaged in various types of business dealinidsus. In addition, as further required by NASDA@es, our Board has
made a subjective determination with respect th @aependent director that no relationships axtgth, in the opinion of
our Board, would interfere with the exercise ofépdndent judgment by each such director in carrginighe
responsibilities of a director. In making theseedetinations, our Board reviewed and discussed imétion provided by the
individual directors and us with regard to eacledtior’'s business and personal activities as theynelate to us and our
management, including participation on any boafdsttter organizations in which other members of Board were
members.

The Merger and the Merger Agreement
The Merger

We completed the merger of BGC Partners OldCo waiitth into us, pursuant to which we were renani@C Partner:
Inc.” on April 1, 2008. In the merger, BGC Partnersts were converted into common stock of the doedb entity (the
“Combined Company”and eSpeed common stock remained outstanding abiG@ednCompany common stock. In additi
the BGC Holdings exchangeable limited partnershiprests became exchangeable with the Combined &@uonripr
Combined Company Class B common stock or Combirmdpany Class A common stock in accordance witheiras of
the BGC Holdings limited partnership agreement BGC Holdings founding partner interests became axghable with
the Combined Company as described in “—Amendedreslated BGC Holdings Limited Partnership Agreement
Exchanges,” and as otherwise determined by Camtacdordance with the terms of the BGC Holdingstédhpartnership
agreement.
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The dollar value of the merger was $1,231,512,306f&May 29, 2007 (the date of execution of thegaeagreement)
and $1,548,090,900 as of April 1, 2008 (the closlate of the transaction), respectively, basechemumber of shares and
rights to acquire shares of Combined Company comstark issued in the transaction multiplied byaherage price of
eSpeed common stock on such dates.

In connection with the merger, we contributed aasets and liabilities to BGC U.S. and BGC Globabichange for
limited partnership interests in these entitiesaAssult of this contribution, we received limitegktnership interests in each
of these entities.

Concurrently with the merger, we also entered thtorelated agreements and assumed all of thesragtut obligations
of BGC Partners OldCo under such related agreemiengsldition, the following agreements automatictdrminated:

» the JSA, under which revenue for certain servicas sharec

» the administrative services agreement, dated Beoémber 15, 1999, by and among Cantor, Cantogetitid
International, eSpeed, eSpeed Securities, InceabpMarkets, Inc. and eSpeed Securities Interredtlamited,;
and

» the CO2e.com/eSpeed Services Agreement, dated@ctalber 1, 2002, by and between eSpeed and (

License

We granted Cantor a non-exclusive, perpetual, acable, worldwide, non-transferable and royaltyeflieense to all
software, technology and intellectual property amigection with the operation of Cantor’s businasswod after the closing
date of the merger. We entered into a license aggaewith Cantor on April 1, 2008 with respect tels license. The
license does not constitute an assignment or gaon$fany software, technology or intellectual grdgp owned by a third
party if both (a) such assignment or transfer wdnddneffective or would constitute a default unaerother contravention
of, the provisions of a contract without the apgioy consent of a third party and (b) such approvaonsent is not
obtained, provided, however, that the Combined Gomgagrees to use its commercially reasonabletsfforobtain any
such approval or consent.

Any enhancements and upgrades of the softwarenodmlly and intellectual property provided under libense will be
provided free of charge to any licensee underitem$e until April 1, 2009, one year after the tigsdate of the merger.
The license will not be transferable except to pagchaser of all or substantially all of the busmer assets of Cantor or its
subsidiaries or to any purchaser of a businesssidivor subsidiary of Cantor or its subsidiariesguant to a bona fide
acquisition of a line of business of Cantor owsitbsidiaries (provided that (a) such purchaseresgnet to use the software,
technology and intellectual property provided unttherlicense to create a fully electronic brokersggem that competes
with eSpeed’s fully electronic systems for U.S.a&@ries and foreign exchange, (b) we are a thirt}+jpeneficiary of the
transferee’s agreement in clause (a) above ardgjajor enforces its rights against the purchasgrag@xtent that it
breaches its obligations under clause (a) above).

Cantor also agreed that it will not use or grant aspect of the license to create a fully electrdmokerage system that
competes with our fully electronic systems for Ul&asuries and foreign exchange.

Corporate Governance Matters

Until six months after Cantor ceases to hold 59BGfC Partners’ voting power, transactions or arramggs between
us and Cantor will be subject to prior approvablyajority of the members of our Board of Directatso have been found
to qualify as “independent” in accordance with plublished listing requirements of NASDAQ.
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During the same timeframe, we and Cantor also dgrneeto employ or engage any officer or employkete other
party without the other party’s written consentvéwer, either party may employ or engage any perdmresponds to a
general solicitation for employment. Cantor maydige any of our employees who are not brokersvamal devote a
substantial portion of their time to Cantor or Garrelated matters or who manage or supervise acly smployee, unless
such hiring precludes us from maintaining and dgyielg our intellectual property in a manner comsisivith past practice.
Cantor will provide a list of such persons to ugrpptly following the closing date of the merger.

Prior to the contribution of the BGC business ia sieparation, one or more members of the BGC Rargmeup could
borrow an amount of cash up to the aggregate anwiwash held in the BGC Partners group prior géodbntribution of the
BGC business in the separation. We refer to tlans ks the “pre-contribution loan.” At the requesCantor, eSpeed funded
the pre-contribution loan on or prior to the clgstate of the separation. An aggregate of $115anilvas borrowed, all of
which was repaid in full on April 4, 2008. See “—gaeation Agreement—Other Actions in Connection \thith
Separation—Pre-Contribution Loan.”

Fees and Expenses

Each party bore its own costs and expenses, inguattorneys’ and other advisors’ fees, incurredannection with
the merger (it being understood that the costseapenses of BGC Partners or Cantor incurred béffierenerger were, as
applicable, reflected in the calculation of thesiohgy cash and closing net equity).

Indemnification and Allocation of Losses

All representations and warranties made by BGOneestOldCo, Cantor, BGC Partners, L.P (‘BGC U.BEGC
Global Holdings, L.P. (“BGC Global” and, togetheitthBGC U.S., the “Opcos”) and BGC Holdings congadrin the
merger agreement, its schedules or in any cet@&aocument or other instrument delivered in cotina with the merger
agreement survived the closing of the merger égiil 1, 2009, the first anniversary of the closidate of the merger. The
representations and warranties by BGC Partnersnglep capitalization survived the closing of timerger and continue to
be in full force and effect indefinitely. None d¢fet representations and warranties made by eSpeled imerger agreement,
its schedules or in any certificate, document beotnstrument delivered in connection with the geeragreement survived
the effective time of the merger. Covenants that@mplate or may involve actions to be taken oigaltions in effect after
the closing of the merger survive in accordancé wieir terms.

Cantor agreed to indemnify the Opcos, their hexecutors, successors and assigns from losses &xtént resulting
from or arising out of:

» the breach of any representation or warranty of B@&@ners OldCo, Cantor, the Opcos or BGC Holdibgs,
only if a claim is presented before the applicabtiemnity period terminates (it being understoaat for purpose
of determining the amount of such loss from a bremdnaccuracy of any representation or warraody,not, for
the avoidance of doubt, for purposes of determimihgther there has been a breach or inaccuraagfatences
to material and material adverse effect or singlzalifications as to materiality will be deleteetbfrom, and
certain specified actions will not be taken intoc@mt); or

» the breach of any covenant or agreement in the enagreement to be performed by BGC Partners OldCo,
Cantor, the Opcos or BGC Holdings (except that @aistnot obligated to indemnify for any lossesfror arising
out of certain litigation matters, and Cansoindemnification obligations with respect to otbpecified matters a
limited to losses resulting from the impositionawiy fine or other monetary penalty, for the paynwérany
amount in settlement, resulting from such actio

From and after the closing of the merger, any lesgeéhe Opcos arising from certain litigation reastare allocated to
BGC Holdings pursuant to the BGC U.S. limited parship agreement and BGC Global limited partnerabigement
which in turn will be allocated to the capital aoots of the limited partnership interests
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held by Cantor, the founding/working partners érm&lREU partners (and not BGC Partners), pursuahetterms of the
BGC Holdings limited partnership agreement (see ‘mehded and Restated Limited Partnership AgreenséB&C U.S.
and BGC Global”).

Cantor’s indemnification obligations are subjecttte following limitations:

Cantor is not required to indemnify a party witBpect to any claim arising out of its indemnificatiobligations
related to the breach of any representation oraméyrunless the aggregate of all indemnifiabledessxceeds $20
million, in which case Cantor is responsible ordy Ibsses in excess of such amount (provided thatdZ is not
required to indemnify a party with respect to ataim arising out of its indemnification obligationslated to the
breach of any representation or warranty to thergxthe aggregate amount of indemnifiable lossdén(g into
account for these purposes any losses excludedessila of the $20 million deductible amount or teeminimis
amount described in the bullet below) are in exoéss amount equal to $170 million (it being agréeat the
indemnified parties bear the first $20 million ofch losses) minus the amount of indemnificationnperyts made
pursuant to Cantor’s indemnification obligationgpto such claim minus the lesser of (1) $85 miland (2) the
amount of losses allocated to BGC Holdings throtinghallocation mechanism described above prionédite of
the final resolution of such claim); a

Cantor is not required to indemnify a party fordes arising out of its indemnification obligatiaghsuch losses a
less than $50,000 or are included as a liabilitthifinal closing balance she

The merger agreement specifies procedures witlece$p claims subject to indemnification and redateatters.

Amendment and Waiver

The merger agreement may not be modified or ameratetino waiver, consent or approval may occurrbyndbehalf
of BGC Partners, except if in writing signed by leparty to the merger agreement and by the Audi@ittee of BGC

Partners.

Separation Agreement
Separation and Contribution

At the closing of the separation, on March 31, 2@&ntor, in a manner that is expected to be teg;ftontributed,
conveyed, transferred, assigned and delivered 16 B&rtners OldCo and its subsidiaries (includirg@pcos), and BGC
Partners OldCo and its subsidiaries (including@ipeos) acquired and accepted from Cantor, all@fitght, title and
interest of Cantor to the transferred assets:

specified equity interests related to the BGC besses
specified contracts related to the BGC businesselsiding employment agreements with transferregleyees;

certain rights under the JSA, including rights abtigations in respect of clearance, settlementfaffitiment
services, to the extent related to the i-dealer brokerage busine:

all intellectual property primarily related to tB&C businesses being transferr

all books and records (other than tax returngsfipapers, tapes, disks, manuals, keys, reptats, ratalogs,
sales and promotional materials and all other edrand written materials, to the extent availablg rimarily
related to the BGC businesses;

all permits or licenses issued by any governmeautiority to the extent primarily related to the BBusinesses
and permitted by applicable law to be transfer
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Cantor retained ownership to certain excluded asadtich included the following, which we referas the “excluded

assets”:

all cash, cash equivalents and marketable seau(itieluding any cash, cash equivalents and masletaecurities
held by any of the transferred entities), exceptlsh borrowed pursuant to the patribution loan (as describ
under“—Other Actions in Connection with the Separa—~Pre-Contribution Loa”);

any litigation claim or insurance recovery relattogspecified matters, and any insurance policy@odeeds
covering any excluded asset or any excluded ligk{fis defined below

certain specified equity interes

all intellectual property or hardware of Cantor pdtmarily used in the BGC businesses, including iaghts
(ownership, licensed or otherwise) to use the m@dator” or “Cantor Fitzgerald” and any other tratkrks,
service marks, brand names, Internet domain ndogss, trade dress, trade names, corporate nardestiaer
indicia of origin, any derivatives of the foregojradl registrations and applications for registratof any of the
foregoing, in each case, not primarily relatedi® BGC businesses and all goodwill associated avith
symbolized by the foregoin

all books, records and other data that cannot,ownithinreasonable efforts or expense, be sepanatedtfie books
and records maintained by Cantor in connection tithinesses other than the BGC businesses or txtéet tha
such books, records and other data related to dedlassets, excluded liabilities or business enggl®yvho do ni
become transferred business employees and allrpegkfiles and records; ai

any asset relating to the other businesses of Céutteer than any of the transferred assets destiibbthe bullets
above).

BGC Partners OldCo, BGC U.S. and/or BGC Global m&siiand became liable for and will pay, perform and
discharge as they become due, the transferreditiedi

all liabilities primarily relating to, arising frorar in connection with any transferred businesany transferred
asset, regardless of when or where such liabitilg@and regardless of where or against whom saiaititly is
asserted or determine

certain liabilities under the JSA to the extenatedl to the inter-dealer brokerage business, inguéabilities
related to rights and obligations in respect ca@dace, settlement and fulfillment services pritgaglated to the
inter-dealer brokerage busine:

all liabilities primarily relating to, arising frorar in connection with the transferred businessegjloyees and
their employment, including all compensation, bé@eefeverance, workers’ compensation and welfarefit
claims and other employment-related liabilitiesvgtily arising from or relating to the conduct ofyaransferred
business; an

certain indebtedness, the total amount of which $1&9 million. The indebtedness consisted of BGS.U.
assuming the liabilities of Cantor pursuant torbée purchase agreement in respect of $150 mitifad@antor’s
senior notes

Cantor retained and became liable for, and will, meyform and discharge as they become due, t@rcexcluded
liabilities, which include the following, which wefer to as the “excluded liabilities”:

any liability of Cantor relating to excluded assetsany retained businesses, except the liabildgssimed by BG
Partners OldCc

any guarantee by Cantor to a third-party in respécertain indebtedness specified in the separagyeement;
and

other specified excluded liabilitie
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The parties to the separation agreement agreectute and deliver one or more agreements of asgighand
assumption and/or bills of sale or such other ims&nts of transfer as Cantor may request for thpgse of effecting the
separation.

Other Actions in Connection with the Separation
Transfer of Assetsto Tower Bridge

Prior to the separation, BGC Partners OldCo couteith certain assets to Tower Bridge. Tower Bridgwides certain
services to Cantor pursuant to the Tower Bridgeinidtnative services agreement. Tower Bridge ismsolidated
subsidiary of BGC Partners.

Redemption of Cantor Partners

In connection with the separation, Cantor redeeoegthin limited partnership interests in CantodH®} certain of its
limited partners for (a) new limited partnershigeirests in Cantor and rights to receive, followtng merger, distributions
our common stock held by Cantor or (b) limited parship interests in BGC Holdings and rights teree, following the
merger, distributions of our common stock held antr, in each case subject to Cantor’s terms anditions.

Conversion

In connection with the separation and the merg&CHBPartners OldCo was converted from a corporatanlimited
liability company for tax purposes prior to the ger. In the conversion of BGC Partners OldCo froaoiporation to a
limited liability company, each share of BGC Partn@ldCo common stock was converted into a BGCnigestunit.

Repurchase of Certain Cantor Limited Partnership Interests or BGC Partners OldCo Units and Distribution Rights and
Repayment of Certain Obligations

Following the separation, but prior to the mergertain limited partners of Cantor and certain fting partners sold !
Cantor for cash all or a portion of the distributiegghts and/or BGC Holdings founding partner ietts held by such
persons, or, in the case of Mr. Lee Amaitis, hisitied partnership interests in Cantor were redednye@antor for cash and
used some of the proceeds that they received pecesf the purchases of distribution rights an&@&C Holdings founding
partner interests and/or redemption of their Caliaited partnership interests to repay certaimmade or guaranteed by
Cantor for repayment of borrowings to their appdiealenders or for payment of required capital abations, for the
substantial majority of which Cantor was the lenderin the case of capital contributions, the pemit, and the remainder
which were guaranteed by Cantor, all as descriledoilbunder “—Repayment of Existing Loans and RespiiCapital
Contributions” and contemplated by the separatgne@ment.

Pre-Contribution Loan

Prior to Cantor’s contribution of the transferressets, one or more members of the BGC Partnerp ¢rauowed cash
up to the aggregate amount of cash in the BGC &argroup prior to the contribution for regulatand other business
reasons, in order to establish the postger capital structure desired by the partiesnmanner that permits certain regul:
subsidiaries of BGC Partners OldCo to maintain ireglregulatory capital. Under the merger agreepartantor’s
request, eSpeed funded the pre-contribution loaor gmior to the closing date of the separation.afygregate of $115
million was borrowed, all of which was repaid onriAg, 2008.
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No Representations and Warranties

No party made any representations or warranti@&pikind concerning the transactions contemplajetthé separatio
agreement, transferred assets, transferred liabilitr transferred business or any consents opsggjsrrequired in such
connection. The parties agreed that BGC Partnetf€ @Will bear the economic and legal risk that¢beveyance of the
transferred assets is insufficient or that the titl those assets is not good, marketable andréreeencumbrances.

Commissions; Market Data; Clearing

Cantor has the right to be a customer of ours ey the lowest commission paid by any other ofamstomers or
our affiliates, whether by volume, dollar or otlagplicable measurement. However, this right wilirtimate upon the earlier
of a change of control of Cantor and the last day® calendar quarter during which Cantor repressene of our 15 largest
customers in terms of transaction volume. Cantw hhs an unlimited right to internally use madagh from BGCantor
Market Data without cost, but Cantor does not haeeright to furnish such data to any third party.

Until March 31, 2011, three years from the closifighe separation, Cantor will provide us with seeg that we
reasonably determine are reasonably necessaryimection with the clearance, settlement and folfiht of futures
transactions by us. We are entitled to receive f@antor all of the economic benefits and burdess@ated with Cantor’'s
performance of such services. We will use our coroially reasonable efforts to reduce and elimirmateneed for such
services from Cantor after March 31, 2011, althowghmay opt to extend the arrangement.

Reinvestments in the Opcos; Co-Investment Rightsstibutions to Holders of Our Common Stock

In order to maintain our economic interest in thEc@s, any net proceeds received by us from anyesulesit issuances
of our common stock other than upon exchange of BiB{dings exchangeable limited partnership intergst be
indirectly contributed to BGC U.S. and BGC Globakixchange for BGC U.S. limited partnership intesesid BGC Globe
limited partnership interests consisting of a nundfeBGC U.S. units and BGC Global units that veijual the number of
shares of our common stock issued.

In addition, we may elect to purchase from the Gpaow equal number of BGC U.S. units and BGC Glahés
through cash or non-cash consideration. In thedytiom time to time, we also may use cash on lemtfunds received
from distributions from BGC U.S. and BGC Globalptorchase shares of common stock or BGC Holdingbangeable
limited partnership interests.

In the event that we acquire any additional BGC. Utfiited partnership interests and BGC Global tadipartnership
interests from BGC U.S. or BGC Global, Cantor woliddre the right to cause BGC Holdings to acquiditamhal BGC
U.S. limited partnership interests and BGC Globmlted partnership interests from BGC U.S. and BGIGbal,
respectively, up to the number of BGC U.S. unitd BGC Global units that would preserve Cantor’atieé indirect
economic percentage interest in BGC U.S. and BGib&@Ilcompared to our interests immediately pridh#&acquisition of
such additional partnership units by us, and Cantarld acquire an equivalent number of addition&l@BHoldings limited
partnership interests to reflect such relativerectiinterest. The purchase price per BGC U.S.amitBGC Global unit for
any such BGC U.S. limited partnership interestsB@&C Global limited partnership interests issueatirgctly to Cantor
pursuant to its co-investment rights will be ecuathe price paid by us per BGC U.S. unit and BAGb@l unit. Any such
BGC Holdings limited partnership interests issur€antor will be designated as exchangeable linptathership interests.

Cantor will have 10 days after the related issuarfd&GC U.S. limited partnership interests and BGIGbal limited
partnership interests to elect such reinvestmeshindlh have to close such election no later tha@ days following such
election.
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In addition, the Participation Plan provides fauances, in the discretion of our Compensation Cittenor its
designee, of BGC Holdings limited partnership iests to current or prospective working partnersexetutive officers of
BGC Partners. Any net proceeds received by BGC iHg#dfor such issuances generally will be contebiuto BGC U.S.
and BGC Global in exchange for BGC U.S. limitedtparship interests and BGC Global limited partnigréhterests
consisting of a number of BGC U.S. units and BGGKal units equal to the number of BGC Holdings tédipartnership
interests being issued so that the cost of suctpeasation award, if any, is borne pro rata by altirs of the BGC U.S.
units and BGC Global units, including by us. Any ®@loldings limited partnership interests acquirgdh® working
partners, including any such interests acquirgaeferential or historical prices that are lessittige prevailing fair market
value of our Class A common stock, will be desigdads BGC Holdings working partner interests aritigenerally receiv:
distributions from BGC U.S. and BGC Global on anadasis with all other limited partnership inttee

To the extent that any BGC U.S. units and BGC Qlabis are issued pursuant to the reinvestmentarndvestment
rights described above, an equal number of BGC uthiss and BGC Global units will be issued. Ithe thon-binding
intention of us, BGC U.S., BGC Global and BGC Holgs that the aggregate number of BGC U.S. units tnekthe BGC
Holdings group at a given time divided by the aggte number of BGC Holdings units issued and ontitey at such time
is at all times equal to one, which ratio is rederto in this proxy statement as the “BGC Holdirag#,” and that the
aggregate number of BGC U.S. units held by the BXa@ners group at a given time divided by the agapeenumber of
shares of our common stock issued and outstanding such time is at all times equal to one, whiatio is referred to in
this proxy statement as the “BGC Partners ratio furtherance of such ndsinding intention, in the event of any issuanc
BGC U.S. limited partnership interests and BGC @ldimited partnership interests to us pursuandiontary
reinvestment, immediately following such an issugnee will generally declare a pro rata stock divid to our
stockholders, and in the event of any issuance@ERJ.S. limited partnership interests and BGC Gldibdted partnership
interests to BGC Holdings pursuant to its co-inmresit rights, BGC Holdings will generally issue a pata unit distribution
to its partners.

License

Cantor granted to us a non-exclusive, perpetualyacable, worldwide, non-transferable and royé&iég license to all
intellectual property used in connection with ousimess operations. The license does not conséitugssignment or
transfer of any intellectual property owned by iactiparty if both (a) such assignment or transfeuld be ineffective or
would constitute a default under, or other contrdiem of, contract provisions without the approgaconsent of a third
party and (b) such approval or consent is not abthiprovided that Cantor will use its commerciafgsonable best efforts
to obtain any such approval or consent. The licénset transferable except to a purchaser ofradubstantially all of our
business or assets or our business, division @idiabies pursuant to a bona fide acquisition oflme of business.

Intercompany Agreements; Guarantee Obligations

Certain contracts, licenses, commitments or otlrangements between Cantor and any entity trarsféor BGC
Partners OIdCo in the separation were terminathd.pirties have terminated or caused us to beitsubdtin all respects
for Cantor in respect of all obligations of Cantmider any transferred liabilities for which Canteas liable, as guarantor,
original tenant, primary obligor or otherwise, ept;én each case, for the indebtedness guaranteeary excluded liability
We further agreed to (a) indemnify and hold harsl@antor for any resulting identifiable losses émdot renew, extend
the term of, increase its obligations under, andfar to a third party, without Cantor’s prior e consent, any loan, lease,
contract or other obligation for which Cantor wiable.
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New BGC Partners

In order to facilitate the tax-free exchanges ef BGC Holdings exchangeable limited partnershipragts, Cantor has
a one-time right at BGC Holdings’ expense to (apiporate, or cause the incorporation of, a nevagmed wholly-owned
subsidiary of ours, which we refer to as “New BGa&tRers,” (b) incorporate, or cause the incorporatf, a newly-formed
wholly-owned subsidiary of New BGC Partners, whighrefer to as “New BGC Partners Sub” and (c) cdlusanerger of
New BGC Partners Sub with us, with the survivingpooation being a whol-owned subsidiary of New BGC Partners. In
connection with such a merger, our Class A comntocksand Class B common stock will each hold edaiviacommon
stock in New BGC Partners, with identical rightghie applicable class of shares held prior to snetger. As a condition
such merger, we will have received an opinion afrsel, reasonably satisfactory to our Audit Comeeitto the effect that
such merger will qualify as a “reorganization” withthe meaning of Section 368(a) of the Code. Qantibindemnify us to
the extent that we incur any material income taaea result of the transactions related to suclyener

Indemnification

In the separation agreement, Cantor agreed to inidfigGC Partners OldCo and its affiliates and esgntatives, as
well as the Opcos and BGC Holdings and each of #fiiates and representatives, from any breddiny covenant or
agreement of Cantor contained in the separatioseagent and any excluded asset or excluded liability

In the separation agreement, BGC Partners OldGzeddgo indemnify Cantor, the Opcos and BGC Holdenys each
of their affiliates and representatives from angawh of any covenant or agreement of BGC PartnieiSdcontained in the
separation agreement.

In the separation agreement, the Opcos agreed¢oninify Cantor, BGC Partners and BGC Holdings e t
affiliates and representatives from any breachngf@venant or agreement of the Opcos made inegjparation agreement
and any transferred asset, transferred liabilitgror BGC business, and BGC Holdings agreed to imifgricantor and the
Opcos and their affiliates and representatives faombreach of any covenant or agreement of BG@iHg$ made in the
separation agreement.

Any out-of-pocket actual liabilities suffered orcimred by a party related to certain litigation teed, including
reasonable fees, costs or expenses of enforcingdaynnity, will be allocated to BGC Holdings (aaitbcated to the
capital accounts of the limited partnership intevyed BGC Holdings held by Cantor, the founding/king partners and the
REU partners (and not us) pursuant to the terntseoBGC Holdings limited partnership agreement® (seAmended and
Restated BGC Holdings Limited Partnership Agreemebistributions”).

The separation agreement specifies procedures@stiect to claims subject to indemnification aridtesl matters.

Employee Matters

In general, any employee engaged in the condutteoBGC businesses immediately prior to the closifitpe
separation, except those employees employed byCaninarily in corporate or executive level furets, was transferred
to BGC Partners OldCo. As promptly as practicabliing each fiscal quarter, our management witiyide a report to
our Audit Committee specifying all of the foundipgrtners who have been terminated by us. Our mamagewill also give
our Audit Committee notice prior to such terminatibthe capital account underlying the BGC Holdirigunding partner
interests held by a founding partner or, in theea#sa series of related terminations, by a grdupunding partners,
exceeds $2.0 million on the date of termination.
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Amendment

The separation agreement may be amended and nabdifig by a written agreement, signed by all parnt@the
separation agreement, provided that any amendmenddification will require prior written approvaf the Audit
Committee of BGC Partners.

Amended and Restated BGC Holdings Limited Partnersip Agreement

On March 31, 2008, the limited partnership agreem&BGC Holdings was amended and restated andwvteer
amended as of March 1, 2009, August 3, 2009, Ma#;t2010, and August 6, 2010.

Management

BGC Holdings is managed by its general partnerhéld the BGC Holdings general partnership inteagst the BGC
Holdings special voting limited partnership intéraghich entitles us to control BGC Holdings anddémove and appoint
the general partner of BGC Holdings.

Under the BGC Holdings limited partnership agreethenr, as the BGC Holdings general partner, matla@éusiness
and affairs of BGC Holdings. However, Cantor’s camisis required for amendments to the BGC Holdiigied
partnership agreement, to decrease distributioB&t6 Holdings limited partners to less than 100%etfincome received
by BGC Holdings (other than with respect to sel@extraordinary items as described above), to tearmmny BGC U.S. or
BGC Global partnership interests beneficially owbgdBGC Holdings and to take any other actions thay adversely
affect Cantor’'s exercise of its co-investment rigtat acquire BGC Holdings limited partnership intds, its right to
purchase BGC Holdings founding partner interestkitanright to exchange the BGC Holdings exchantgeliited
partnership interests. Cantor’'s consent is alsaired in connection with transfers of BGC Holdiriysited partnership
interests by other limited partners and the isseari@dditional BGC Holdings limited partnershiperests outside of the
Participation Plan. As described below under “—Eages,” BGC Holdings founding partner interestscanlg
exchangeable if Cantor so determines.

No working partner interests were issued at the tiiithe separation and merger. Any working parmigrests that al
issued will not be exchangeable with us unlessratise determined by us with the written consers &GC Holdings
exchangeable limited partnership interest majontinterest, in accordance with the terms of theCBoldings limited
partnership agreement.

As described below under “—Exchanges,” the REU, RP8U, PSI and similar partnership interests wiliyde
exchangeable for our Class A common stock in acsarel with the terms and conditions of the grargugh interests, whic
terms and conditions will be determined by the Bi&ldings general partner with the written consdrthe BGC Holdings
exchangeable limited partnership interest majontinterest, in accordance with the terms of theCB&oldings limited
partnership agreement.

The BGC Holdings limited partnership agreement alsvides that BGC Holdings, in its capacity asdgkeeral
partner of each of BGC U.S. and BGC Global, requ€antors consent to amend the terms of the BGC U.S. or B&bal
limited partnership agreements or take any othgéomthat may interfere with Cantor’s exercisetsfdo-investment rights
to acquire BGC Holdings limited partnership intésggnd the corresponding investment in BGC U.8.BGC Global by
BGC Holdings) or its rights to exchange the BGCditugs exchangeable limited partnership interesianBing/working
partners and REU partners do not have any votgtgsiwith respect to their ownership of BGC Holdirignited partnershi
interests, other than limited consent rights comiogramendments to the terms of the BGC Holdings#téid partnership
agreement.

47

http://lwww.sec.gov/Archives/edgar/data/1094831/A@RBI12510244426/ddeflda.t 11/2/201(



Definitive Proxy Stateme Pageb€ of 10z

Table of Contents

Classes of Interests in BGC Holdings
As of October 1, 2010, BGC Holdings had the follogvbutstanding interests:
» ageneral partnership interest, which is held axtly by us;
» BGC Holdings exchangeable limited partnership edts, which are held by Cant
« BGC Holdings founding partner interests, which laréted partnership interests held by founding pars;
* BGC Holdings REU interests, which are limited parghip interests held by REU partne

» aspecial voting limited partnership interest, vhi held by us and which entitles us to removeapmbint the
general partner of BGC Holdings; a

» BGC Holdings working partner interests held by wogkpartners; an
» BGC Holdings RPU interests, which are a type ofkiray partner interest held by RPU partnt
» BGC Holdings PSI and PSU interests, which are tgegorking partner interests held by PSI and P@lners.

In February 2009, BGC Holdings was authorized &ats a separate class of working partner unitscc&kestricted
Partnership Units (“RPUs") in an amendment to thétéd partnership agreement, which was furtherraed in October
2009. The RPUs have similar features to existingy REerests except that they provide for a minimdistribution of
$0.005 per quarter. The RPUs also provide thaGECBHoldings were to be dissolved, the obligatiopriovide Post-
Termination Payments to terminated partners hol&Rgs is cancelled. The 15% cap on distributiongkvhad been a
feature of the RPUs was also eliminated. Furthegradtments to the limited partnership of BGC Holdingse also
authorized to amend future and existing classgauhership interests to create separate classes.

In March 2010, the Amended and Restated BGC HogjihdP. limited partnership agreement was furtimneerrded by
its general partner and Cantor to create two n@edyf Working Partner Units, PSUs and PSls. PIdP&ls are identic.
to REUs and RPUs, respectively, except that they n@ associated post-termination payments. Theseunits will be
used by us for compensatory grants, compensatidifications, redemptions of partnership interestd ather purposes.

During March 2010, we began a global partnershilemgption and compensation restructuring prograemt@mance our
employment arrangements by leveraging our uniqu@aship structure. Under this program, partidgigapartners
generally agree to extend the lengths of their egmpknt agreements, to accept a larger portionesf tompensation in
partnership units and to other contractual modiiices sought by us. Also as part of this program redeemed limited
partnership units for cash and/or other units aadtgd exchangeability to certain units. At the sdime, we sold shares of
Class A common stock under our controlled equifgririgs. Additionally, during 2010, we completedlabal
compensation restructuring related to the modificadf pre-merger contractual arrangements whidelacated the
amortization of the associated deferred compensatipense.

For a description of the exchange rights and ohitiga, see “—Exchanges.” No BGC Holdings foundiagtper
interests will be issued after the merger. The B@&Mings founding/working partner interests heldfbynding/working
partners are designated in various classes, rgfieict general the terms of classes of units thatféunding partners
previously held in Cantor. See “—Distributions—Qas of Founding/Working Partner Interests.”

The aggregate number of authorized BGC Holdingsugi600 million, and in the event that the totamber of
authorized BGC U.S. units under the BGC U.S. lichpartnership agreement is increased or decredtsgdviarch 31,
2008, the total number of authorized BGC Holdinggsuwill be correspondingly increased or decredsethe same
number by the general partner so that the numbauthiorized BGC Holdings units equals the numberuhiorized BGC
U.S. units.
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Any authorized but unissued BGC Holdings units rayssued:
e pursuant to the contribution and the separa

» to Cantor and members of the Cantor group, in catiorewith a reinvestment in BGC Holdings as dédsedliin
“—Separation Agreement—Reinvestments in the OpCostnvestment Rights; Distributions to Holders afrO
Common Stoc”;

» with respect to BGC Holdings founding/working pamtinterests, to an eligible recipient, which meang limitec
partner or member of the Cantor group or any atélj employee or partner thereof, in each caseexted by a
BGC Holdings exchangeable limited partner majarnitinterest (provided that such person or entityds
primarily engaged in a business that competes BGI Holdings or its subsidiaries

» as otherwise agreed by us, as general partneg &®&IC Holdings exchangeable limited partner intemegority
in interest

* pursuant to the Participation Plan (as describéd-iSeparation Agreement—Reinvestments in the OpCos;
Investment Rights; Distributions to Holders of @ommon Stoc” and“—BGC Holdings Participation PI");

» to any then-current founding/working partner or Rgddtner pursuant to the BGC Holdings limited parship
agreement

» to any BGC Holdings partner in connection with aersion of an issued unit and interest into aeddfifit class or
type of unit and interest; ar

» to Cantor in the event of a termination or bankeypif a founding/working partner or REU partnettoe
redemption of a founding/working partner interasR&U partner interest pursuant to the BGC Holdiimg#ed
partnership agreemet

Exchanges

After March 31, 2009, the first anniversary of ttmmpletion of the separation, the BGC Holdings tédipartnership
interests held by Cantor became exchangeable witbrlBGC Partners Class B common stock (or, at@anoption or if
there are no additional authorized but unissuedesha BGC Partners Class B common stock, BGC Baxi@lass A
common stock) on a one-for-one basis (subject $toouary antdilution adjustments). Cantor was entitled to exadeup ti
an aggregate of 20 million of its BGC Holdings lied partnership interests prior to March 31, 2@08 first anniversary of
the completion of the separation, for shares of B&@ners Class A common stock in connection withoad-based public
offering, including all shares of BGC Partners Glascommon stock received upon such exchange, uniten by a
nationally recognized investment banking firm. tddion, prior to the merger, a portion of the B&Gldings founding
partner interests held by Mr. Lynn and two othaividuals who are employed by one or more of ofiliaks, were sold to
Cantor for cash, and the aggregate net proceesiscbfsales were used as described in “—Repayméntisting Loans and
Required Capital Contributions.” Upon acquiringsl8GC Holdings founding partner interests from theslect persons,
Cantor exchanged them for equity interests in B@@rfers on a one-for-one basis, and prior to thegereBGC Partners
redeemed such BGC Partners equity interests fromoCéor cash equal to the amount paid by Cantdind¢oselect persons
in respect of such interests. See “—Repayment @ftiBg Loans and Required Capital Contributions.”

The BGC Holdings limited partnership interests Bantor transferred to founding partners in corinaavith the
redemption of their current limited partnershigergsts in Cantor at the time of the separatiomatexchangeable with us
unless (1) Cantor reacquires such interests fror@ Bi8ldings upon termination or bankruptcy of tharfding partners or
redemption of their units (which it has the rightdo under certain circumstances), in which cash suerests will be
exchangeable with BGC Partners for BGC PartnerssChacommon stock or Class B common stock as destabove or
(2) Cantor determines that such interests can be
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exchanged by such founding partners with us for B&@ners Class A common stock, generally on aforene basis
(subject to customary andifution adjustments), on terms and conditionsdalbtermined by Cantor, provided that the te
and conditions of such exchange cannot in any vimjngh or adversely affect our rights or rightsoafr subsidiaries (it
being understood that an obligation by BGC Parttedeliver shares of BGC Partners Class A comnbacksupon
exchange will not be deemed to diminish or advgra#fect the rights of us or our subsidiaries) (@rhéexchange of certain
interests Cantor expects to permit from time teedin®nce a BGC Holdings founding partner interestomnes
exchangeable, such founding partner interest snaatically exchanged for our Class A common stquérutermination or
bankruptcy of such partner or upon redemption byCBé@bldings.

In particular, the BGC Holdings founding partneteiests that Cantor has provided are exchangeathleig/for our
Class A common stock on a one-for-one basis (sttjezustomary anti-dilution adjustments), in aci@orce with the terms
of the BGC Holdings limited partnership agreemastfollows:

* 20% of the BGC Holdings founding partner interdstkl by each founding partner (other than Messnsaifis
and Lynn) became exchangeable upon the closingeaferger, with one-third of the shares receivagglsuch
BGC Holdings founding partner upon a full exchabgeoming saleable on each of the first, secondtarl
anniversaries of the closing of the merger (sulieeicceleration), subject to applicable I

* (1) the 3,160,215 BGC Holdings founding partneeiiests held by Mr. Amaitis at the closing of thegee
became exchangeable at various points followingiupe closing of the merger. Exchangeability waseksrated
in connection with Mr. Amaitis’ donation of an aggate of 1,600,439 shares in connection with tf38 2md
2010 Charity Day

* (1) 600,000 of the 2,515,898 BGC Holdings foundiagtner interests held by Mr. Lynn at the closifithe
merger became exchangeable upon the closing ohénger, (2) 40% of such BGC Holdings founding pairtn
interests (less the 600,000 BGC Holdings foundiaigrer interests referred to in clause (1) andathgr interests
or shares of Class A common stock that Mr. Lynatigerwise eligible to exchange or sell or has $otciny
reason, including, without limitation, in connectiwith any grant of additional interests or stogkians
(collectively, the “Lynn applicable shares”)) wilecome exchangeable on the second anniversarg ofdking of
the merger, (3) 50% of such BGC Holdings foundiagmer interests (less the Lynn applicable shavék)
become exchangeable on the third anniversary ofltsing of the merger, (4) 60% of such BGC Holding
founding partner interests (less the Lynn applieablares) will become exchangeable on the fourivarsary of
the closing of the merger, (5) 70% of such BGC Hkiajd founding partner interests (less the Lynniapple
shares) will become exchangeable on the fifth arsary of the closing of the merger, (6) 80% ofhsBGC
Holdings founding partner interests (less the Lgpplicable shares) will become exchangeable osiktie
anniversary of the closing of the merger, (7) 90%uzh BGC Holdings founding partner interestsqlge Lynn
applicable shares) will become exchangeable osdkienth anniversary of the closing of the merged, (&) 100%
of such BGC Holdings founding partner interestsglthe Lynn applicable shares) will become exchainigeon
the eighth anniversary of the closing of the mefged any exchange of founding partner interestslbyLynn
will be subject to the terms and conditions of B&C Holdings limited partnership agreement and.iyrn letter
agreement), with the shares received by Mr. Lynonugchange being immediately saleable, subjemppdicable
law. Mr. Lynn exchanged 500,000 shares in Febra@mp, which shares were repurchased by the Conipany
March 2010

Further, the Company provides exchangeability fotnership units under other circumstances in cctiore with
compensation, acquisitions and investments, inolyds follows:

* On April 1, 2010, BGC Holdings issued an aggre@ét&150.0 million principal amount of 8.75% Conviele:
Senior Notes due 2015 (the “BGC Holdings Noteés"a private placement transaction to Cantor. OrilAp 2010
BGC Holdings lent the proceeds from the issuande@BGC Holdings Notes to us in exchange for $150.
million principal amount of 8.75% Convertible Senidotes due 2015 (the “convertible notes”) on saibtsally
the same economic terms as the BGC Holdings Notesse notes are exchangeable and convertiblelag/$ol
The BGC Holdings Notes held by Cantor are (i) exgfeable for a like principal amount of convertihlges held
by BGC Holdings, o
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(i) convertible into an aggregate of 21,689,924@Boldings exchangeable limited partnership ufite BGC
Holdings exchangeable limited partnership unitstheenselves exchangeable on a one-for-one basihéoes of
Class A common stock. The convertible notes are@@dible into an aggregate of 21,689,924 sharédlads A
common stock. In connection with the issuance efdbnvertible notes, we entered into a registratigints
agreement with Cantor, dated April 1, 2010, purst@mhich holders of the convertibles notes arelshares of
Class A Common Stock issuable upon conversionettmvertible notes have registration rig

» On May 28, 2010, Cantor exchanged 3.5 million Caatits of BGC Holdings for 3.5 million shares afro
Class A common stock. In connection therewith, g 2, 2010, we filed a resale Registration Statethoa Form
S-3 with respect to the 3.5 million shares of Classofnmon stock which may be sold by Cantor for tteoant o
certain retained and founding partners and/or lo satained and founding partners, as distribubésbares of
Class A common stock from Cantor, from time to tiomea delayed or continuous basis. On October 10,20e
filed Amendment No. 2 to this Registration Statetgidating the number of shares which may be spl@dntor
to 3,494,891

» The granting of exchangeability of certain BGC Ho$ units into shares of our Class A common stock
connection with (i) our partnership redemption anthpensation restructuring program, (ii) other e
compensation arrangements, and (iii) business auatibn transaction:

Any working partner interests (including RPU, PStdi &SI interests) that are issued will not be emgkable with us
unless we otherwise determine with the written eahsf a BGC Holdings exchangeable limited partmergterest
majority in interest, in accordance with the teiwhshe BGC Holdings limited partnership agreement.

The REU interests will only be exchangeable for BE&Etners Class A common stock in accordance withg and
conditions of the grant of such REU interests, Wharms and conditions will be determined in oue gliscretion, as the
general partner of BGC Holdings, with the writtemsent of the BGC Holdings exchangeable limitedrgaship interest
majority in interest with respect to the grant of@xchange right, in accordance with the termheBGC Holdings limite
partnership agreement.

The one-for-one exchange ratio between BGC Holdimits and BGC Partners Class B common stock aasisG\
common stock will not be adjusted to the extent ehave made a dividend, subdivision, combinatiistribution or
issuance to maintain the BGC Partners ratio putsoaareinvestment by BGC Partners or its subsaligursuant to its
reinvestment right.

Upon our receipt of any BGC Holdings exchangeabhtééd partnership interest or BGC Holdings fourtgdpartner
interest, BGC Holdings REU interest or BGC Holdingsking partner interest that is exchangeablesymamt to an
exchange, such interest being so exchanged waleciabe outstanding and will be automatically futig cancelled, and
such interest will automatically be designated 8&& Holdings regular limited partnership interasit| have all rights and
obligations of a holder of BGC Holdings regularilied partnership interests and will cease to bégdased as a BGC
Holdings exchangeable interest or BGC Holdings g partner interest, BGC Holdings REU interesB&C Holdings
working partner interest that is exchangeable,witichot be exchangeable.

With each exchange, our indirect interest in BGS.land BGC Global will proportionately increasegdngse
immediately following an exchange, BGC Holdingslwéldeem the BGC Holdings unit so acquired forBi&C U.S.
limited partnership interest and the BGC Globaltéd partnership interest underlying such BGC Haddiunit. The
acquired BGC U.S. limited partnership interest BGLC Global limited partnership interest will be appriately adjusted to
reflect the impact of certain litigation matterslahe intention of the parties to the BGC Holditigsted partnership
agreement for BGC Holdings (and not BGC Partners¢alize the economic benefits and burdens of potdntial claims.
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In addition, upon a transfer of a BGC Holdings eadeable limited partnership interest that is motytted by the
BGC Holdings limited partnership agreement (see tfanbfers of Interests”), such interest will ceasbé designated as a
BGC Holdings exchangeable limited partnership ggeand will automatically be designated as a sxdirhited partnershi
interest.

In the case of an exchange of an exchangeabletimidrtnership interest or a founding partner @stefor portion
thereof), the aggregate capital account of the B{&{dings unit so exchanged will equal a pro rateipo of the total
aggregate capital account of all exchangeabledungartner units and founding partner units thestanding, reflecting the
portion of all such exchangeable limited partndgtsuand founding partner units then outstandingesgnted by the units so
exchanged. The aggregate capital account of sutdtaeging partner in such partner’'s remaining exghahble limited
partner units and/or founding partner units willrbduced by an equivalent amount. If the aggregapéal account of such
partner is insufficient to permit such a reductiaithout resulting in a negative capital accoung, imount of such
insufficiency will be satisfied by reallocating d&gh from the capital accounts of the exchangeéiviged partners and the
founding partners to the capital account of thésus exchanged, pro rata based on the numbeitsfunderlying the
outstanding exchangeable limited partnership istsrand the founding partner interests or basemttwer factors as
determined by a BGC Holdings exchangeable limitadngrship interest majority in interest.

In the case of an exchange of an REU interest oking partner interest or portion thereof, the aggte capital
account of the BGC Holdings units so exchangedengjilal the capital account of the REU interest @rking partner
interest (or portion thereof), as the case mayd@esented by such BGC Holdings units.

We agreed to reserve, out of our authorized bugsureid BGC Partners Class B common stock and BG@dPar
Class A common stock, a sufficient number of shafédGC Partners Class B common stock and BGC Baxi@lass A
common stock solely to effect the exchange oftehtoutstanding BGC Holdings exchangeable limitdnership interest
the BGC Holdings founding/working partner interegtexchangeable, and BGC Holdings REU interééesxchangeable,
into shares of BGC Partners Class B common sto&8GE£ Partners Class A common stock pursuant texbbanges
(subject, in the case of BGC Partners Class B camstack, to the maximum number of shares authotizgdinissued
under BGC Partners certificate of incorporationhes in effect) and a sufficient number of shafeB®@C Partners Class A
common stock to effect the exchange of shares & B@rtners Class B common stock issued or issuabéspect of
exchangeable BGC Holdings limited partnership edts. We have agreed that all shares of BGC Par@lass B common
stock and BGC Partners Class A common stock issuad exchange will be duly authorized, validlyisd, fully paid and
non-assessable and will be free from pre-emptiyletsiand free of any encumbrances.

Partnership Enhancement Program

During March 2010, we began a global partnershilemgption and compensation restructuring prograent@ance our
employment arrangements by leveraging our uniqu@eship structure. Under this program, partidgigapartners
generally agree to extend the lengths of their eyrmpent agreements, to accept a larger portionedf tompensation in
partnership units and to other contractual modifices sought by us. Also as part of this program redeemed limited
partnership units for cash and/or other units aiattgd exchangeability to certain units. At the sdime, we sold shares of
Class A common stock under our controlled equifgririg. Additionally, during the nine months endgeptember 30, 201
we completed a global compensation restructuritajed to the modification of pre-merger contracaangements which
accelerated the amortization of the associatedmefeompensation expense. In connection with tbiead partnership
redemption and compensation restructuring progveengranted exchangeability on 6.7 million limitearmership units for
the nine months ended September 30, 2010. In addduring the nine months ended September 30,,204,0as part of ot
redemption and compensation restructuring progradeemed approximately 5.3 million limited partidgpsunits at an
average price of $5.78 per share and approximat&lynillion founding partner units for an average of $5.94 per shar
In connection with the restructuring, Cantor agreethake exchangeable certain founding partnesufBee also
“Overview of Compensation and Process” under themi@ensation Discussion and Analysis” section of Hrioxy
Statement.)
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Distributions
General

The profit and loss of BGC U.S. and BGC Globalgeaerally allocated based on the total number c€REGS. units
and BGC Global units outstanding, other than indhse of certain litigation matters, the impactvbfch would be allocate
to the BGC U.S. and BGC Global partners who are bemof the BGC Holdings group as described in “—efohed and
Restated Limited Partnership Agreements of BGC dn8.BGC Global. The profit and loss of BGC Holdings are genel
allocated based on the total number of BGC Holdungts outstanding, other than the impact of ceriitipation matters,
which will be allocated to the BGC Holdings parsmemno are members of the Cantor group, or whoareding/working
partners or who are REU partners. The minimumidigtion for each RPU interest is $0.005 per quarter

BGC Holdings distributes to holders of the BGC Hiogs limited partnership interests (subject todhecation of
certain litigation matters, to BGC Holdings partaho are members of the Cantor group, or whoarading/working
partners or who are REU partners (and not to us)):

» with respect to partners who are members of thedCgmnoup and the founding/working partners, opiaor to
each estimated tax due date (the 15th day of epcdh Aune, September and December in the cas@aftaer the
is not an individual, and the 15th day of each Bgrine, September and January in the case ot@epavho is an
individual), such partn’s estimated proportionate quarterly tax distribufior such fiscal quarter; at

» as promptly as practicable after the end of easttafiquarter, an amount equal to the excess, if@H(p) the net
positive cumulative amount allocated to such paisreapital account pursuant to the BGC Holdingstkd
partnership agreement, over (b) the amount of aigy distributions to such partne

Pursuant to the terms of the BGC Holdings limitedtipership agreement, distributions by BGC Holditmgs partner:
may not be decreased below 100% of net incomeveddy BGC Holdings from BGC U.S. and BGC Globahér than
with respect to selected extraordinary items watspect to founding/working partners or REU partnsush as the
disposition directly or indirectly of partnershipsets outside of the ordinary course of businadsss we determine
otherwise, subject to Cantor’s consent (as thedralfithe BGC Holdings exchangeable limited paghigr interest majority
in interest). The BGC Holdings general partnerhvtiite consent of Cantor, as the holder of the B@{gliHgs exchangeable
limited partnership interest majority in interastay direct BGC Holdings to distribute all or paftamy amount distributable
to a founding/working partner or an REU partnethia form of a distribution of publicly traded shareicluding shares of
any capital stock of any other entity if such skaaee listed on any national securities exchangectwded for quotation in
any guotation system in the United States, whichrefer to as “publicly traded shares,” or in othesperty.

In addition, the BGC Holdings general partner, vt consent of Cantor, as holder of a majoritthefBGC Holdings
exchangeable limited partnership interests, isdte and absolute discretion, may direct BGC Hgjsjrupon a
founding/working partner’s or an REU partner’s deaetirement, withdrawal from BGC Holdings or atffigll or partial
redemption of BGC Holdings units, to distributestach partner (or to his or her personal represestais the case may be)
a number of publicly traded shares or an amountloér property that BGC Holdings general partnéemieines is
appropriate in light of the goodwill associatedhnstuch partner and his, her or its BGC Holdingss,iisuch partner’s length
of service, responsibilities and contributions 8® Holdings and/or other factors deemed to be aglelby BGC Holdings
general partner. Any such distribution of publitigded shares or other property to a partner agitled in the prior
sentence will result in a net reduction in suchrmfs capital account and adjusted capital accaurliess otherwise
determined by BGC Holdings general partner indle sind absolute discretion, provided that any gadognized as a result
of such distribution will not affect such partneadjusted capital account, unless otherwise deteanby both the BGC
Holdings general partner and Cantor.

The separation agreement and the BGC Holdingsdiapartnership agreement, however, provide thatadyall item:
of income, gain, loss or deduction resulting froentain specified items allocated entirely to the
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capital accounts of the limited partnership inteyés BGC U.S. and BGC Global held by BGC Holdingh be allocated
entirely to the capital accounts of BGC Holdingsited partnership interests held by its foundingkiry partners, its REU
partners and Cantor as described below under “—Alegiand Restated Limited Partnership AgreemerGe U.S. and
BGC Global—Distributions.In addition, in the discretion of the BGC Holdingsneral partner, distributions with respec
selected extraordinary transactions, as describkxhvb may be withheld from the founding/working tpers and the REU
partners and distributed over time subject to #istction of conditions set by us, as the gengadiner of BGC Holdings,
such as continued service to us. See “—Redempfi&G€ Holdings Founding/Working Partner Interesis K EU
Interests.” These distributions that may be witbhelate to income items from non-recurring eveintsuding, without
limitation, items that would be considered “extidinary items” under U.S. GAAP and recoveries wéhpect to claims for
expenses, costs and damages (excluding any recthagrgioes not result in monetary payments to B@f{eliHgs)
attributable to extraordinary events affecting BB@dings (such events may include, unless otherdétermined by the
BGC Holdings general partner, any disposition, alyeor indirectly (including deemed sales), of itajpstock of any
affiliate owned by BGC Holdings, whether or notuging in nature). The BGC Holdings general partmay also deduct
from these withheld amounts all or a portion of aryraordinary expenditures from non-recurring évehat it determines
are to be treated as extraordinary expenditurekjding, without limitation, any distribution ortaér payment (including a
redemption payment) to a BGC Holdings partner pilvehase price or other cost of acquiring any assgtother non-
recurring expenditure of BGC Holdings, items thaind be considered “extraordinary items” under \GBAP, and
expenses, damages or costs attributable to exinapycdevents affecting BGC Holdings (including adtypending or
threatened litigation). Any amounts that are witdifeom distribution and forfeited by the foundimgirking partners and
the REU partners with respect to such extraorditranysactions will be distributed to Cantor in redpof the BGC Holding
limited partnership interests held by Cantor.

No partner may charge or encumber its BGC Holdlimgited partnership interest or otherwise subjetsinterest to
any encumbrance, except those created by the BGdirige limited partnership agreement. However, &CB&ldings
exchangeable limited partner may encumber its B@GEiHgs exchangeable limited partnership intenresioinnection with
any bona fide bank financing transaction.

Classes of Founding/Working Partner Interests

Founding/working partners currently hold five cles®f BGC Holdings units underlying such partn&&C Holdings
founding partner interests and BGC Holdings workpagtner interests, respectively: High Distributietigh Distribution II,
High Distribution Ill, High Distribution IV, and Gmt. In addition, there are separate classes dimgpartner interests
called RPUs, PSUs and PSiIs. In general, the ragidsobligations of founding/working partners wigeispect to their BGC
Holdings units are similar, but not identical, be trights and obligations of the founding partnprir to the separation and
merger, as limited partners in Cantor with respetheir Cantor units. See “Risk Factors—Risks Beldo our Business—
The impact of the recent separation and mergeheffounding partners, REU partners and future wayliartners may
adversely affect our ability to retain, recruit andtivate these persons” and “—REUs.” Each claBB®E Holdings units
held by founding/working partners generally ensittbe holder to receive a pro rata share of theilolisions of income
received by BGC Holdings. See “—Distributions.” Hifistribution Il and High Distribution Il unitsiffer from High
Distribution units, however, in that holders of HiBistribution 1l and High Distribution 1l unitsgid at their original
issuance, or the original issuance of their presmeinterests in Cantor, only a portion (generafiproximately 20% in the
case of High Distribution Il Units and 14.3% in tbeese of High Distribution 1l Units) of the amouh&t would have been
paid by a holder of a High Distribution unit astioht date, with the remaining amount (increased btated rate), which we
refer to as a “HD Il Account Obligation” or “HD Iiccount Obligation,’as applicable, paid, on a stated schedule (gew
four years in the case of High Distribution Il n#nd seven years in the case of High Distributiamits). With respect to
High Distribution Il Units and High DistributionllUnits issued in redemption of similar units inr@ar, the applicable HD
Il Account Obligation or HD IIl Account Obligatiowill be paid to Cantor rather than to BGC Holdingiggh Distribution
IV units differ from High Distribution units in thdolders of High Distribution 1V
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units are entitled to receive an additional paynfielidwing redemption, as described in “—RedemptdBGC Holdings
Founding/Working Partner Interests and REU Intere&rant Units and Matching Grant Units differfidhe other classes
of BGC Holdings units in the calculation and thengp@nsatory tax treatment of amounts payable upgenmgtion of such
units. The RPUs have similar features to existiigJRnterests except that (i) they provide for aimum distribution of
$0.005 per quarter and (ii) they provide that if@8oldings were to be dissolved, the obligatioptovide Post-
Termination Payments to terminated partners hol&RgJs is cancelled. PSUs and PSils are identidaElds and RPUSs,
respectively, except that they do not have postiteation payments.

REUs

Each grant of REUs will have associated with itRRU post-termination amount,” which representsaarount
payable to the REU holder upon redemption of sutgtsuA partner’s entitlement to the REU post-taration amount will
vest ratably over three years or according to setiedule as determined by BGC Holdings at the tifigrant. In lieu of
paying all or a portion of the REU post-terminatamount, BGC Holdings may cause the REUs held fegdaemed partner
to be automatically exchanged for shares of BG@nees Class A common stock at the applicable exghaatio. The value
of such shares may be more or less than the apfdipast-termination amount. These payments of aadlor shares are
conditioned on the former REU holder not violathrig or her partner obligations or engaging in amypetitive activity
prior to the date such payments are made, anduajecs to reduction if any losses are allocatesutth REUs. From time to
time, the terms of specific grants of REUs will wawhich variations may include limitations on tiheome or distributions
and may also provide for exchangeability at antiied time or upon the occurrence of certain ctiods.

Partner Obligations

Each of the founding/working partners and eacthefREU partners is subject to certain partner akibgs, which we
refer to as “partner obligations.” The partner gations constitute an undertaking by each of th@ding/working partners
and each of the REU partners have a duty of loyalGC Holdings and that, during the period frdra tdate on which a
person first becomes a partner through the appécaiecified period following the date on whichlsyartner ceases, for
any reason, to be a partner, not to, directly diractly (including by or through an affiliate):

» breach a founding/working partner’s or REU partsea’s the case may be, duty of loyalty to BGC Hhgjdj
through the four-year period following the datevanich such partner ceases, for any reason, to be a
founding/working partner or REU partner, as theeaagy be

* engage in any activity of the nature set forthlause (1) of the definition of the competitive aityi (as defined
below) through the two-year period following thaelan which such partner ceases for any reasoe & b
founding/working partner or REU partner, as theeaagy be

e engage in any activity of the nature set forthlauses (2) through (5) of the definition of compedi activity (as
defined below) or take any action that resultsaliyeor indirectly in revenues or other benefit that
founding/working partner or REU partner, as theeaagy be or any third party that is or could bestbered to be
engaged in any activity of the nature set forthlauses (2) through (5) of the definition of conifpet activity,
except as otherwise agreed to in writing by BGCdifals general partner, in its sole and absolutereli®n, for
the one-year period following the date on whichhspartner ceases, for any reason, to be a fouvdimgihg
partner or REU partner, as the case may
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A founding/working partner or REU partner, as tas&may be, is considered to have engaged in aptetitiie
activity” if such partner (including by or throudis, her or its affiliates), during the applicabdstricted period,
which we collectively refer to as the “competitigetivities”:

(1) directly or indirectly, or by action in concevith others, solicits, induces, or influences, tempts to
solicit, induce or influence, any other partnerpésgee or consultant of Cantor, BGC Partners or any
member of the Cantor group or affiliated entitygominate their employment or other business
arrangements with Cantor, BGC Partners or any mewgftitbe Cantor group or affiliated entity, or to
engage in any competing business (as defined babohiyes, employs, engages (including as a
consultant or partner) or otherwise enters intorapeting business with any such pers

(2) solicits any of the customers of Cantor, BGCtiRans or any member of the Cantor group or aféliat
entity (or any of their employees), induces suctamers or their employees to reduce their volufme o
business with, terminate their relationship wittotrerwise adversely affect their relationship with
Cantor, BGC Partners or any member of the Cantmrgor affiliated entity

(3) does business with any person who was a custofi@@antor, BGC Partners or any member of the
Cantor group or affiliated entity during the 12-rtfoperiod prior to such partner becoming a
terminated or bankrupt partner if such businessladvoanstitute a competing busine

(4) directly or indirectly engages in, representarny way, or is connected with, any competing bessn
directly competing with the business of Cantor, BEB&tners or any member of the Cantor group or
affiliated entity, whether such engagement willdsean officer, director, owner, employee, partner,
consultant, affiliate or other participant in argngpeting business;

(5) assists others in engaging in any competingnessiin the manner described in the foregoing elaus
(4).

“Competing business” means an activity that (aplngs the development and operations of electrvaiing
systems, (b) involves the conduct of the wholesalastitutional brokerage business, (c) consistmarketing,
manipulating or distributing financial price infoation of a type supplied by Cantor, BGC Partnersny
member of the Cantor group or affiliated entityrttormation distribution services or (d) competatvany other
business conducted by Cantor, BGC Partners, anybmeaf the Cantor group or affiliated entity if sulousiness
was first engaged in by Cantor or BGC Partners gdistantial steps in anticipation of commencinthswsines
and prior to the date on which such founding/wagkartner or REU partner, as the case may be, stade a
founding/working partner or REU partner, as theeaaswy be.

» make or participate in the making of (includingathgh the applicable partner’s or any of his, hdtaffiliates,
respective agents or representatives) any comrnteeittie media (print, broadcast, electronic or otlieg) that are
disparaging regarding BGC Partners or the seniecitive officers of BGC Partners or are otherwiseti@ary to
the interests of BGC Partners as determined bis@€ Holdings general partner in its sole and alisolu
discretion, for the four-year period following tbate on which such partner ceases, for any re&sde, a
founding/working partner or an REU partner, asdase may be

» except as permitted with respect to corporate dppiies and fiduciary duties in the BGC Holdingsited
partnership agreement (see “—Corporate OpportuRitiyciary Duty”) take advantage of, or provide tnes
person with the opportunity to take advantage &G Partners “corporate opportunity” (as such tewowld
apply to BGC Holdings if it were a corporation) limding opportunities related to intellectual pragewhich for
this purpose requires granting BGC Partners a offitst refusal to acquire any assets, stocktbeoownership
interest in a business being sold

56

http://lwww.sec.gov/Archives/edgar/data/1094831/A@RBI12510244426/ddeflda.t 11/2/201(



Definitive Proxy Stateme Page6t of 10z

Table of Contents

any partner or affiliate of such partner if an istreent in such business would constitute a “cotpora
opportunity” (as such term would apply to BGC Halgh if it were a corporation), that has not beasented to
and rejected by BGC Partners or that BGC Partregests but reserves for possible further actioB&C Partner
in writing, unless otherwise consented to by BGddihgs general partner in writing in its sole ansalute
discretion, for a four-year period following thetel@an which such partner ceases, for any reasdg &
founding/working partner or an REU partner, asdage may be; ¢

» otherwise take any action to harm, that harms atrlasonably could be expected to harm, BGC Rarfoea
four-year period following the date on which a fdimg/working partner or an REU partner, as the caag be,
ceases, for any reason, to be a founding/workimgneaor an REU partner, as the case may be, imguahy
breach of its confidentiality obligation

Notwithstanding anything to the contrary, and usl€antor determines otherwise, none of such paotoigyations
apply to any founding/working partner or REU parttiet is also a Cantor company or any of its iatfls or any partner or
member of a Cantor company or any of its affiliasch partners are exempt from these partneratfits.

The determination of whether a founding/workingtpar or REU partner has breached his or her padiolggations
will be made in good faith by the BGC Holdings geh@artner in its sole and absolute discretionictvidetermination will
be final and binding. If a founding/working partr@ran REU partner breaches his, her or its padhhgations, then, in
addition to any other rights or remedies that tl&BHoldings general partner may have, and unldsnetse determined
by the BGC Holdings general partner in its sole absolute discretion, BGC Holdings will redeemdadlthe units held by
such partner for a redemption price equal to thase amount, and such partner will have no right¢eive any further
distributions, or payments of cash, stock or prigpeo which such partner otherwise might be egitl

Any founding/working partner or REU partner, as tlase may be, that breaches his or her partnegadiolns is
required to indemnify BGC Holdings for and pay aegulting attorneys’ fees and expenses, as welhgsnd all damages
resulting from such breach. In addition, upon bheafcthe BGC Holdings limited partnership agreentgnor the
termination or bankruptcy of a founding/workingaor REU partner, as the case may be, that is subjéoe partner
obligations, or if any such partner owes any amoaGC Holdings or to any affiliated entity orato pay any amount to
any other person with respect to which amount BG&Qiidgs or any affiliated entity is a guarantorsarety or is similarly
liable (in each case whether or not such amouhieis due and payable), BGC Holdings has the rigbket off the amount
that such partner owes to BGC Holdings or anyiafé entity or any such other person under angeagent or otherwise
and the amount of any cost or expense incurredajegted to be incurred by BGC Holdings in conr@ttvith such breacl
such termination or bankruptcy or such indebtedgiesfuding attorneys’ fees and expenses and amyndition in value of
any BGC Holdings assets and including in each baie monetary obligations and the fair market vafiany non-cash
item and amounts not yet due or incurred) agaimgtaanounts that it owes to such partner under ta€ Bloldings limited
partnership agreement or otherwise, or to redueedipital account, the base amount and/or theliigons (quarterly or
otherwise) of such partner by any such amount.

A founding/working partner or an REU partner, as thse may be, will become a terminated partnem (gothe actus
termination of the employment of such partner,bad such partner is no longer an employee of BGE,lBGC Global or
any affiliated entity, with or without cause by theployer, by such partner or by reason of deadthe termination by the
BGC Holdings general partner, which may occur withthe termination of a partner’'s employment, aftspartner’s status
as a partner by reason of a determination by th€ B@Idings general partner that such partner haadred the BGC
Holdings limited partnership agreement or that quatiner has ceased to provide substantial sertad®@&C Holdings or
any affiliated entity, even if such cessation ishat direction of BGC Holdings or any affiliatedtiénor (c) ceasing to be a
partner for any reason. With respect to a corpayatgher entity partner, such partner will alsacbaesidered terminated
upon the termination of the beneficial owner, goanbeneficiary or trustee of such partner.
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A founding/working partner or an REU partner, as tse may be, will become a bankrupt partner ¢@omaking an
assignment for the benefit of creditors, (b) filmgoluntary petition in bankruptcy, (c) the adpation of such partner as
bankrupt or insolvent, or the entry against suatinga of an order for relief in any bankruptcy nsélvency proceeding;
provided that such order for relief or involuntgmpceeding is not stayed or dismissed within 123G dél) the filing by suc
partner of a petition or answer seeking for himdwedfself or itself any reorganization, arrangemeonposition,
readjustment, liquidation, dissolution or similatief under any bankruptcy statute, law or regalatie) the filing by such
partner of an answer or other pleading admittinfaiing to contest the material allegations ofedition filed against it in
any proceeding of that nature or (f) the appointneéor seeking of the appointment of (in each dasany person) a
trustee, receiver or liquidator of it or of all@ny substantial part of the properties of such dimgyworking partner. With
respect to a corporate founding/working partnenkbaptcy will also include the occurrence of anytted foregoing events
with respect to the beneficial owner of the majodt the stock of such partner. Notwithstanding fitregoing, no event
constitutes a bankruptcy of a founding/working partor REU partner, as the case may be, unle8G@@Holdings gener:
partner so determines in its sole and absoluteetiso.

Redemption of BGC Holdings Founding/Working Partnénterests and REU Interests

Unlike the BGC Holdings limited partnership intasekeld by Cantor, the classes of BGC Holdingstéhpartnership
interests held by founding partners, working pagrasmd REU partners (in each case, to the extehtisterests have not
become exchangeable) are subject to purchase dexhption by BGC Holdings in the following circumstas (subject to
Cantor’s right to purchase such interests from B@&Qlings as described in “—Cantor’s Right to PussthRedeemed
Interests”):

» except as otherwise agreed to by each of the BAGimts general partner, the BGC Holdings exchanigeab
limited partners (by a majority in interest of R&C Holdings exchangeable limited partnership ggés) and the
applicable founding partner, upon any terminatiobankruptcy of a founding partner (or the termioaior
bankruptcy of the beneficial owner of the stoclotirer ownership interest of any such founding parthat is a
corporation or other entity), BGC Holdings will pliase and redeem from such founding partner ohérspr its
representative, and such founding partner or leisphits representative will sell to BGC Holdingd,of the
founding partner interests held by such foundingnea (and, with the consent of the BGC Holdingsagal
partner and Cantor, BGC Holdings may assign itistrig purchase such founding partner interestsiodher
partner); anc

» except as otherwise agreed to by each of the BA@im{is general partner and the applicable workiadner or
REU partner, as the case may be, upon (1) anyrtatimn or bankruptcy of a working partner or REUtper, as
the case may be (or the termination or bankruptthiebeneficial owner of the stock or other owh@rsnterest
of any such working partner or REU partner that eorporation or other entity) or (2) an electidnhe BGC
Holdings general partner for any reason or foreason whatsoever, BGC Holdings will purchase addeam
from such working partner or his, her or its repreative, and such working partner or his, hetorapresentativ
will sell such REUs to BGC Holdings, all of the Wwarg partner interests held by such working par{aed, with
the consent of the BGC Holdings general partnerGarttor, BGC Holdings may assign its right to passhsuch
partner interests to another partn

Founding/working partner interests or REU interesssthe case may be, will be redeemed at a pezrdieted formula
redemption price. The redemption price for a BGQdihgs founding/working partner interest or REUtpar interest, as
the case may be, generally reflects the purchase paid by such partner for his or her interedjsted to reflect such
partner’s share of changes in the book value of B{®(lings. For purposes of determining the redeomptirice, the book
value is determined in accordance with the BGC kiglsl limited partnership agreement, which in gelndoas not take into
account goodwill or going concern value. In theemstances described above, BGC Holdings limitethpeship interests
held by founding partners, working partners and Riatiners that have become exchangeable will bevaaiically
exchanged for BGC Partners Class A common stock.
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Each grant of REUs will have associated with itRRU post-termination amount,” which representsaarount
payable to the REU holder upon redemption of sutgtsuA partner’s entitlement to the REU post- teration amount will
vest ratably over three years or according to setiedule as determined by BGC Holdings at the tifigrant. In lieu of
paying all or a portion of the REU post-terminatannount, BGC Holdings may cause the REUs held teglaemed partner
to be automatically exchanged for shares of BG@nees Class A common stock at the applicable exghaatio. The value
of such shares may be more or less than the apfdipast-termination amount. These post-termingb@yments are
conditioned on the former REU holder not violathig or her partner obligations or engaging in amypetitive activity
prior to the date such payments are made, andubjecs to reduction if any losses are allocatesiutth REUS.

The aggregate redemption price for a founding jgaiimerest is generally equal to the adjustedtabpccount of such
interest.

In general, with respect to founding partner inde&seworking partner interests or REU partner s that have not
become exchangeable and that are held by terminateahkrupt founding/working partners or termimbte bankrupt REU
partners, as the case may be, a portion of themetilen price, which we refer to as the “base amg@usto be paid within
90 days of redemption, with the remainder of thrdereption price paid on each of the following fonnersaries. The base
amount of BGC Holdings founding/working partnerirgsts and BGC Holdings REU interests designatésrast Units,
High Distribution 1ll Units and High DistributiorM Units will each at all times be zero. The baseant is calculated
pursuant to a formula, and it reflects a largeceetage of the total redemption price for workirgtpers who have been
partners for a longer period in BGC Holdings. Thetipn of the redemption price that is to be paiéterminated or
bankrupt founding/working partner or terminatedankrupt REU partner, as the case may be, on dabk éour
anniversaries following a redemption is conditiolm@dsuch partner not having engaged in a compet#otivity or violated
his or her partner obligations.

The general partner of BGC Holdings may also wittleach founding/working partner’s or REU partneds the case
may be, share of distributions attributable to meocand loss with respect to selected extraordittansactions, such as the
disposition directly or indirectly of partnershipsts outside the ordinary course of business. Wgpect to terminated or
bankrupt founding/working partners or terminatedankrupt REU interests, as the case may be, sarthgp whose limited
partnership interests in BGC Holdings are redeewittdeceive payments reflecting these extraordiritems only to the
extent that such partner’s right to receive thesanents has vested (with 30% vesting on the thirdvarsary of the
applicable event or, if later, the date of acqigsif interests in BGC Holdings and the remaindesting ratably over a
seven year vesting schedule, provided that the BIGI@ings general partner may, in its sole and alisaliscretion,
accelerate the vesting of such amounts), with paysmmade on each of the first five anniversariethefredemption of such
limited partner interests. These payments are tionéd on such partner not violating his or hetparobligations or
engaging in any competitive activity, prior to tii@e such payments are completed and are subjpatpgayment at the sole
and absolute discretion of the BGC Holdings gengaainer at any time. Any amounts that are withifielch distribution
and forfeited by such partners will be distributedCantor in respect of its BGC Holdings limitedtparship interests.

Any distribution to a holder of High Distributioh Units or High Distribution 11l Units, including ith respect to
additional amounts payable upon redemption, maygteced in the discretion of the BGC Holdings gahpartner to
satisfy such holder’s HD Il Account Obligation obHII Account Obligation, as applicable, as desedtabove in “—
Classes of Founding/Working Partner Interests.”tUghee purchase by Cantor of High Distribution Ilitdror High
Distribution 111 Units issued in redemption of siani units in Cantor, the amount payable by Cardga@dquire such units w
be reduced by an amount equal to the HD Il Acc@lritgation or HD Il Account Obligation, as appllda, with respect to
such units.

In addition, holders of High Distribution IV Unifall of which are being issued in exchange for HRjtribution IV
Units previously issued by Cantor to such holdars)entitled to receive an additional payment,
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one-fourth of such amount being payable on eat¢heofirst four anniversaries of redemption, refilegta fixed amount
determined as of the date of the original issuaricke predecessor High Distribution IV Units byriar.

BGC Holdings may in its discretion make redempfiayments in property, including in BGC Partnergsjmiather
than in cash and may in its discretion acceletaeamount of these payments and, with the consenB&C Holdings
exchangeable limited partnership interest majanitynterest, in recognition of a founding/workingrfer’s or REU
partner’s, as the case may be, contributions tbtisiness, increase these payments to reflect Badiridis’ goodwill or
going concern value.

In the event of such a redemption or purchase b¢ Bi&ldings of any BGC Holdings founding/working {rear
interests, BGC Holdings will cause BGC U.S. and BGIGbal to redeem and purchase from BGC Holdingsraber of
BGC U.S. units and BGC Global units, in each cageal to (1) the number of units underlying thesgrded or purchased
BGC Holdings founding/working partner interestsREU interests, as the case may be, multiplied byh@ Holdings ratio
as of immediately before the redemption or purcldiseich BGC Holdings founding/working partner net&ts or REU
interests, as the case may be. The purchase @idegBGC U.S. and BGC Global will be an amountash equal to the
amount required by BGC Holdings to redeem or pwetsrich interest. Upon mutual agreement of the BGIGings
general partner, the BGC U.S. general partner lam®GC Global general partner, BGC U.S. and BGM6@may, instead
of cash, pay all or a portion of such aggregatetase price, in publicly traded shares.

Cantor’s Right to Purchase Redeemed Interests
BGC Holdings Founding Partner Interests

Cantor has a right to purchase any BGC Holdingading partner interests that have not become exgabie that are
redeemed by BGC Holdings upon termination or bamicyof a founding partner or upon mutual consénhe general
partner of BGC Holdings and Cantor. Cantor hagitite to purchase such BGC Holdings founding parinterests at a
price equal to the lesser of (1) the amount tha€CB®Idings would be required to pay to redeem amdipase such BGC
Holdings founding partner interests and (2) the am@qual to (x) the number of units underlyingrstaunding partner
interests, multiplied by (y) the exchange ratimfthe date of such purchase, multiplied by (z)tthen current market price
of BGC Partners Class A common stock. Cantor mayspah price using cash, publicly traded sharesttogr property, or
combination of the foregoing. If Cantor (or the @timember of the Cantor group acquiring such foumghiartner interests,
as the case may be) so purchases such foundingeparterests at a price equal to clause (2) abwither Cantor nor any
member of the Cantor group nor BGC Holdings nor atimer person is obligated to pay BGC Holdingshertiolder of such
founding partner interests any amount in excessefimount set forth in clause (2) above.

Any BGC Holdings founding partner interests acatiig Cantor, while not exchangeable in the handhefounding
partner absent a determination by Cantor to théraon will be exchangeable by Cantor for shareB@fC Partners Class B
common stock or, at Cantor’s election, shares o€B®rtners Class A common stock, in each case poe-dor-one basis
(subject to customary anti-dilution adjustments) tlee same basis as the Cantor interests, antdevilesignated as BGC
Holdings exchangeable limited partnership interegtsn acquired by Cantor. This may permit Cantoeteive a larger
share of income generated by BGC Partners’ busatesdess expensive price than through purchagiages of BGC
Partners Class A common stock, which is a resuh®fprice payable by Cantor to BGC Holdings upeereise of its right
to purchase equivalent exchangeable interests.

As of October 1, 2010, as a result of the termamatif 34 BGC Holdings founding partners, BGC Hotdirhas the
right to redeem an aggregate of 1,557,296 BGC IHgkllimited partnership units. Accordingly, upor tiedemption of any
of the founding partnerGC Holdings limited partnership units, Cantor wi#lve the right to purchase from BGC Holdi
an equivalent number of exchangeable BGC Holdiimgsdd partnership units pursuant to terms yetdabterminedSee
“—Other Transactions” below.
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BGC Holdings Working Partner Interests and BGC Holdings REU Interests

Cantor has a right to purchase any BGC Holdingskimgrpartner interests or BGC Holdings REU intes€st each
case that have not become exchangeable), as thenegsbe, that are redeemed by BGC Holdings if B{®&lings elects ti
transfer the right to purchase such interestsB&G& Holdings partner rather than redeem such isteiitself. Cantor has the
right to purchase such interests on the same tdratsuch BGC Holdings partner would have a righgurchase such
interests.

Transfers of Interests
In general, subject to the exceptions describeovibaio BGC Holdings partner may transfer or agrestioerwise
commit to transfer all or any portion of, or anghts, title and interest in and to, its interesB®C Holdings.
Regular limited partners (other than the speci@ihgdimited partner of BGC Holdings), includingehangeable
limited partners, of BGC Holdings may transfer lied partnership interests in the following circuamstes:
* in connection with the contribution and the sepama
* in connection with an exchange with BGC Partnérapplicable;
« if the transferor limited partner is a member & @antor group, to any person;

« with the prior written consent of the general partand the exchangeable limited partners (by affiive vote of a
BGC Holdings exchangeable limited partnership egemajority in interest, not to be unreasonabiyield or
delayed).

With respect to any exchangeable limited partnerstterest transferred by Cantor to another per€amntor may elect,
prior to or at the time of such transfer, eithert{tat such person will receive such interest nfthrm of an exchangeable
limited partnership interest and that such persilinthrereafter be an exchangeable limited partiodoag as such person
continues to hold such interest or (2) that sualsgrewill receive such interest in the form of gular limited partnership
interest (other than an exchangeable limited peshig interest or a special voting limited partidgpsnterest of BGC
Holdings), including as a founding partner inter@girking partner interest or otherwise, and thethsperson will not be an
exchangeable limited partner as a result of holdingh interest.

Founding partners may transfer BGC Holdings fougdiartner interests in the following circumstances:

* in connection with the contribution and the sepam!
* in connection with an exchange with BGC Partnérapplicable;
e pursuant to a redemptio

» if the transferee limited partner is a member ef @antor group (except that in the event such fieags ceases to
be a member of the Cantor group, such interestanttbmatically transfer to Canto

» with the consent of the BGC Holdings exchangedbiédd partnership interest majority in interestany other
founding partner; o

» with the mutual consent of the general partnertaedBGC Holdings exchangeable limited partnershiprest
majority in interest (which consent may be withhieldany reason or no reason), to any other pe
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Working partners and REU partners may transfer B@®(elings working partner interests or BGC HoldirRsU
interests, as the case may be, in the followinguonstances:

» pursuant to a redemption, in the case of workimtngas, and pursuant to the grants concurrentlly thié merger,
in the case of REU partnel

* in connection with an exchange with BGC Partnérapplicable;

+ if the transferee limited partner is a member ef @antor group (except that in the event such fiea®s ceases to
be a member of the Cantor group, such interestanttbmatically transfer to Cantor);

» with the mutual consent of the general partnertaedBGC Holdings exchangeable limited partnerstiiprest
majority in interest

The special voting limited partner may transfergpecial voting limited partnership interest in meation with the
contribution and the separation or to a wholly osveabsidiary of BGC Partners (except that in thenéguch transferee
ceases to be a wholly owned subsidiary of BGC Bestrihe special voting partnership interest witbanatically be
transferred to BGC Partners, without any furtheioacrequired on part of BGC Holdings, BGC Partrarany other
person).

The general partner may transfer its general pestiieinterest in the following circumstances:
* in connection with the contribution and separat
» to a new general partner as described beloy
» with the special voting limited partr's prior written consent, to any other pers

The special voting limited partner may, in its satel absolute discretion, remove any general pantrith or without
cause. The general partner may resign as the degraetaer of BGC Holdings for any reason or no oeaexcept that as a
condition to any removal or resignation, the spgea#ing limited partner will first appoint a nevegeral partner who will k
admitted to BGC Holdings as the new general pararat the resigning or removed general partnertraifisfer its entire
general partnership interest to the new generahear

Amendments

The BGC Holdings limited partnership agreement caive amended except with the approval of eachefjeneral
partner and the exchangeable limited partnershigaffirmative vote of a BGC Holdings exchangedinhited partnership
interest majority in interest) of BGC Holdings.dddition, the BGC Holdings limited partnership agnent cannot be
amended to:

» amend any provisions which require the consentsgfeified percentage in interest of the limitednpers withou
the consent of that specified percentage in intexfethe limited partners

» alter the interest of any partner in the amourtiming of distributions or the allocation of prafjtlosses or credit
if such alteration would either materially adveysaffect the economic interest of a partner or wauhterially
adversely affect the value of interests, withoet tbnsent of the partners holding at least twadhaf all units, in
the case of an amendment applying in, substansatiylar manner to all classes of interests, or-thicds in
interest of the affected class or classes of thimeis, in the case of any other amendmer

» alter the special voting limited part''s ability to remove a general partn

The general partner of BGC Holdings may authoripe @amendment to correct any technically incorréatiesnent or
error apparent on the face thereof in order tdhurrthe parties’ intent or to correct any formabtyerror or incorrect
statement or defect in the execution of the BGCdihgls limited partnership agreement.
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In the event of any material amendment to the BG@liAgs limited partnership agreement that matigrediversely
affects the interest of a founding/working partaean REU partner, as the case may be, in thegrattip or the value of
founding/working partner interests or REU intergatsthe case may be, held by such partner inntloiat or timing of
distributions or the allocation of profits, lossescredit, then such partner who does not votawoif of such amendment t
aright to elect to become a terminated partn@&®€ Holdings, regardless of whether there is anad¢ermination of the
employment of such partner. The BGC Holdings gdrgaener will have a right, in the event of sudéotion by a
founding/working partner or an REU partner, asdase may be, to revoke and terminate such promoseddment to the
BGC Holdings limited partnership agreement.

Corporate Opportunity; Fiduciary Duty

The BGC Holdings limited partnership agreement aimst similar corporate opportunity provisions toge included in
BGC Partners’ certificate of incorporation with pest to BGC Partners and/or Cantor and their résgeepresentatives.
See “Description of Capital Stock—Anti-Takeoveréfifs of Our Certificate of Incorporation and Bylaavsl Delaware
Law—Corporate Opportunity.”

Parity of Interests

The BGC Holdings limited partnership agreement jates that it is the non-binding intention of BGCl#ings and
each of the partners of BGC Holdings that the BGiIdigs ratio at all times equals one. It is tha4inding intention of
each of the partners of BGC Holdings and of BGCditwjs that there be a parallel issuance or repsectransaction by
BGC Holdings in the event of any issuance or rejpase by BGC U.S. of BGC U.S. units to or held by@&oldings so
that the BGC Holdings ratio at all times equals.dneAugust 2008, we were authorized to cause B®@EliHgs to issue
REUs in connection with acquisitions and to proviolesuch acquisitions to be done in only one ofBG.S. or BGC
Global when appropriate. In such event, we areaisthd to break parity with respect to outstandings in such entities
although no decision to do has been made at thes ti

Amended and Restated Limited Partnership Agreementsf BGC U.S. and BGC Global

Effective as of September 1, 2008, each of BGC &Bnf.BGC Global entered into amended and restateied
partnership agreements. On September 26, 2008ntived partnership agreement of BGC U.S. and ilnééd partnership
agreement of BGC Global were amended, effectivef & ptember 1, 2008, to provide that, at our &lacin connection
with a repurchase of our Class A common stockmilar actions, BGC U.S. and BGC Global will redeand repurchase
from us a number of units in BGC U.S. and BGC Glaummivalent to the number of shares of Class Aroom stock
repurchased by us in exchange for cash in the anwduine gross proceeds to be paid in connectidh stich stock
repurchase. The proportion of such amount to be [maBGC U.S. or BGC Global will be determined b@® Partners.
Certain technical amendments were also made t@oorguch limited partnership agreements to the B{d{dings limited
partnership agreement.

Management

BGC U.S. and BGC Global each are managed by tleeieml partner, which is BGC Holdings. BGC Holdingsturn,
holds the BGC U.S. general partnership interestthed3GC U.S. special voting limited partnershigmast, which entitles
the holder thereof to remove and appoint the géparéner of BGC U.S., and the BGC Global geneaatnership interest
and the BGC Global special voting limited partngrshterest, which entitles the holder thereofémove and appoint the
general partner of BGC Global, and serves as thergépartner of each of BGC U.S. and BGC Globaictv entitles BGC
Holdings (and thereby, BGC Partners) to controhefdBGC U.S. and BGC Global, subject to limitechsent rights of
Cantor and to the rights of BGC Holdings as thegp&oting limited partner. BGC Holdings holds B&C U.S. general
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partnership interest through a Delaware limitefilily company, BGC Holdings, LLC, and holds its B&Global general
partnership interest through a company incorporatee Cayman Islands, BGC Global Holdings GP Léuhi

“Cantor’s consent rights” means that BGC Holdirigsts capacity as general partner of each of BGS. dnd BGC
Global, is required to obtain Cantor’s consentrtead the terms of the BGC U.S. limited partnersigpeement or BGC
Global limited partnership agreement or take aimgoaction that may adversely affect Cantor’s dgerof its co-
investment rights (See “—Separation Agreement—Rsstiaents in the Opcos; Co-Investment Rights; Distions to
Holders of Our Common Stocktd acquire BGC Holdings limited partnership intésgsnd the corresponding investmer
BGC U.S. and BGC Global by BGC Holdings) or rightetxchange BGC Holdings exchangeable limited pestrie
interests. BGC Partners, in its capacity as thegpartner of BGC Holdings, will not cause BGCldHiogs, in its capacity
as the general partner of BGC U.S. and BGC Gldbahake any amendments (other than ministeriatieerdmmaterial
amendments) to the limited partnership agreemeaitioér BGC U.S. or BGC Global unless such actioapproved by a
majority of BGC Partners’ independent directors.

Classes of Interests in the Opcos
As of the date of this proxy statement, BGC U.Sl BGC Global each had the following outstandingriests:
» ageneral partnership interest, which is held byCB@ldings;
» limited partnership interests, which are directiglandirectly held by BGC Partners and BGC Holdireyxd

» aspecial voting limited partnership interest, vihig held by BGC Holdings and which entitles thédkothereof
to remove and appoint the general partner of BG& br BGC Global, as the case may

The aggregate number of authorized units in ea®GE U.S. and BGC Global is 600 million, and in theent that the
total number of authorized shares of BGC Partnensneon stock under BGC Partners’ certificate of ipooation is
increased or decreased after March 31, 2008, thertomber of authorized units in each of BGC @& BGC Global, as
the case may be, will be correspondingly increasedbcreased by the same number so that the nwhbathorized BGC
U.S. units and BGC Global units, as the case magdpsals the number of authorized shares of BG@@arcommon
stock.

Any authorized but unissued BGC U.S. units or BAGHEl units, as the case may be, may be issued:
* pursuant to the contribution and the separa

e to BGC Partners and/or BGC Holdings and membetieif group, as the case may be, in connection avith
investment in BGC U.S. and BGC Global as descriddmml/e in “—Separation Agreement—Reinvestmentsén th
Opcos; C-Investment Rights; Distributions to Holders of @ommon Stoc”;

» to BGC Holdings or members of its group in conr@ttvith a redemption pursuant to the BGC Holdingstéd
partnership agreement as described in “—AmendedRasthted BGC Holdings Limited Partnership Agreermen
Redemption of BGC Holdings Founding/Working Partimterests and REU Intere”;

» as otherwise agreed by each of the general paatitethe limited partners (by affirmative vote o thmited
partners holding a majority of the units underlylimgited partnership interests outstanding of BGG.lbr BGC
Global, as the case may be (except that if BGC iHgkland its group holds a majority in interest @ashtor and
its group holds a majority of units underlying 86C Holdings exchangeable limited partnership edés, then
majority of interest means Cantor), which we rafeas ar*Opcos majority in intere”;
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e to BGC Partners or BGC Holdings in connection veithrant of equity by BGC Partners or BGC Holdirayl

e toany BGC U.S. or BGC Global partner, as the caag be, in connection with a conversion of an idsuat and
interest into a different class or type of unit amerest.

There will be no additional classes of partnershigrests in BGC U.S. or BGC Global.

Distributions

The profit and loss of BGC U.S. and BGC Global geaerally allocated based on the total number c€REGS. units
and BGC Global units outstanding, other than indh&e of certain litigation matters, the impactvbich is allocated to the
BGC U.S. and BGC Global partners who are membetiseoBGC Holdings group.

BGC U.S. and BGC Global each distribute to eaditsgfartners (subject to the allocation of certdigation matters ti
BGC U.S. and BGC Global partners, as the case mayiho are members of the BGC Holdings group):

» on or prior to each estimated tax due date (thk day of each April, June, September and Decenbére case
of a partner that is not an individual, and thehlddy of each April, June, September and Januahgeircase of a
partner who is an individual, or, in each caseaiflier with respect to any quarter, the date oitiwvBGC Partners
is required to make an estimated tax payment), padmer’s estimated proportionate quarterly tatrtiution for
such fiscal quarte

e on or prior to each estimated tax due date fompastwho are members of the BGC Holdings grougnaount
(positive or negative) for such fiscal quarteraspect of items of income, gain, loss or deductitotated in
respect of certain litigation matters; €

» as promptly as practicable after the end of eastafiquarter, an amount equal to the excess, ifar(p) the net
positive cumulative amount allocated to such paireapital account pursuant to the BGC U.S. lighite
partnership agreement or BGC Global limited paghigragreement, as the case may be, after thefisteh
agreement over (b) the amount of any prior distrdns to such partne

BGC U.S. or BGC Global, as the case may be, mat, tive prior written consent of the holders of guc@s majority
in interest of the limited partnership interesegrase the total amount distributed by BGC U.8®E€ Global, as the case
may be. In addition, if BGC U.S. or BGC Global,the case may be, is unable to make the distribsitiequired above as a
result of any losses of the Opcos arising fromcérain litigation claims, then BGC U.S. or BGC Gdd as the case may
be, will use reasonable best efforts to borrow sarlounts as are necessary to make distributionsvitndd have been
received by the BGC Partners group in the abseharyosuch potential litigation claims and to make estimated
proportionate quarterly tax distribution to the @argroup. The borrowing costs of any such borrgwinll be treated as
part of such potential litigation claims.

The limited partnership agreements of BGC U.S.BG&€ Global also provide that at the election of BB&tners, in
connection with a repurchase of its Class A Com&tmtk or similar actions, BGC U.S. and BGC Globalymedeem and
repurchase from BGC Partners a number of unitsvafgrnt to the number of shares of common stockrodyased by BGC
Partners in exchange for cash in the amount ofitbes proceeds to be paid in connection with statksepurchase. The
proportion of such amount to be paid by BGC U.Sl BGC Global shall be determined by BGC Partners.

Transfers of Interests

In general, subject to the exceptions describeovibato BGC U.S. partner or BGC Global partner h&sdase may be,
may transfer or agree to transfer all or any parti§ or any rights, title and interest in anditg,interest in BGC U.S. or
BGC Global, as the case may be.
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Limited partners of BGC U.S. and BGC Global maysfar their limited partnership interests in thikdiging
circumstances:

» in connection with the contribution and the separa
» if the transferee limited partner will be a membgthe BGC Partners group or the BGC Holdings grau

» with the prior written consent of the general partand the limited partners (by affirmative voteaofOpcos
majority in interest, not to be unreasonably witdrer delayed)

The special voting limited partner may transferspecial voting limited partnership interest in meation with the
contribution and the separation or to a wholly osveabsidiary of BGC Holdings (except that in thergwsuch transferee
ceases to be a wholly-owned subsidiary of BGC Hhgjslj the special voting partnership interest witbanatically be
transferred to BGC Holdings, without any furtheti@e required on part of BGC U.S. or BGC Globalttzes case may be,
BGC Holdings or any other person).

The general partner may transfer its general pesthiginterest in the following circumstances:
* in connection with the contribution and separat
» to anew general partner;
» with the special voting limited partr’s prior written consen

The special voting limited partner may in its satel absolute discretion remove any general panvitr,or without
cause. The general partner may resign as the deragtaer of BGC U.S. or BGC Global, as the casg be for any reaso
except that as a condition to any removal or resign, the special voting limited partner will firgppoint a new general
partner who will be admitted to BGC U.S. or BGC ki as the case may be, and the resigning or redngeneral partner
will transfer its entire general partnership instr® the new general partner.

No partner may charge or encumber its BGC U.S.@CB>lobal interest, as the case may be, or othersiibject such
interest to any encumbrance, except those cregtétblBGC U.S. limited partnership agreement or B&@bal limited
partnership agreement, as the case may be.

Amendments

Each of the BGC U.S. and BGC Global limited parshgy agreements cannot be amended except wittptiveral of
each of the general partner and the limited past(t®r the affirmative vote of an Opcos majoritynterest) of BGC U.S. or
BGC Global, as the case may be. In addition, e&tieoBGC U.S. and BGC Global limited partnershgpesments cannot
be amended to:

« amend any provisions which require the consentsgfexified percentage in interest of the limitedmers withou
the consent of that specified percentage in intexdfethe limited partners

« alter the interest of any partner in the amourtining of distributions or the allocation of prafjtlosses or credit
if such alteration would either materially adveyseffect the economic interest of a partner or wouhterially
adversely affect the value of interests, withoet ¢bnsent of the partners holding at least twalthaf all units, in
the case of an amendment applying in, substansatiylar manner to all classes of interests, or-thicds in
interest of the affected class or classes of tiees, in the case of any other amendmer

 alter the special voting limited part''s ability to remove a general partn

The general partner of BGC U.S. or BGC Global hesdase may be, may authorize any amendment tect@my
technically incorrect statement or error in ordefurther the parties’ intent or to correct anyniatity or error or defect in
the execution of the BGC U.S. or BGC Global limifgttnership agreement, as the case may be.
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Corporate Opportunity; Fiduciary Duty

The BGC U.S. limited partnership agreement and B&@bal limited partnership agreement contain similarporate
opportunity provisions to those included in the BB&tners certificate of incorporation with respecBGC Partners and/
BGC Holdings and their respective representati8es. “Description of Capital Stock—Anti-Takeover éffs of Our
Certificate of Incorporation and Bylaws and Delasvhaw—Corporate Opportunity.”

Parity of Interests

The BGC U.S. limited partnership agreement and B&dbal limited partnership agreement provide tha the non-
binding intention of each of the partners of BGGland BGC Global and each of BGC Global and BGE. that the
number of outstanding BGC U.S. units equals thebarmf outstanding BGC Global units. It is the rwnding intention o
each of the partners of BGC U.S. and BGC Globaleawh of BGC Global and BGC U.S. that there berallphissuance c
repurchase transaction by BGC U.S. or BGC Glob#ténevent of any issuance or repurchase by ther Gihco so that the
number of outstanding BGC U.S. units at all timggads the number of outstanding BGC Global units.

In August 2008, we were authorized to cause BG@lidgk to issue REUs in connection with acquisitiand to
provide for such acquisitions to be done in onlg ohBGC U.S. or BGC Global when appropriate. latsavent, we are
authorized to break parity with respect to outstagdinits in such entities although no decisiodachas been made at this
time.

Tower Bridge

Currently, the principal activities of one of BG@rkhers’ U.K. subsidiaries, Tower Bridge, is thepsion of
administrative and corporate services in Europe/ssid to BGC Partners and its direct and indiregtrent and future,
subsidiaries and to Cantor and its direct and @udjrcurrent and future, subsidiaries. Tower Bridgeot regulated by the
FSA, and, therefore, this assists the Company xinmaing the efficiency of its regulatory capitadage in the United
Kingdom.

Tower Bridge is a U.K. limited partnership, whichawned 52% by us and 48% by Cantor. The righh&wesin profits
and losses and receive distributions from Toweddpziis divided between us (and on behalf of itsinated entities) and
Cantor (and on behalf of our nominated entitieselleon these ownership interests.

The transfer to Tower Bridge took place in phast&sting with the creation of Tower Bridge and sfem of services
businesses from one of BGC Partners’ U.K. subs&bao Tower Bridge for $4.5 million on December 2006. The
transferred services businesses included the supg@mices that had been provided by such subgidiathat time to the
operating and regulated companies and partnershiped and controlled by Cantor (including BGC Parsh and other
entities where applicable, including administrataord benefits services, employee benefits servimeaan resources and
payroll services, financial services, financial @i®ns services (including such subsidiary’s baffice employees engaged
mainly or wholly in the services businesses at tinat) and the goodwill of such subsidiary in coctien therewith but
excluding related debts and liabilities. The transd services business did not include any reglepty leased or licensed
by such subsidiary or other assets held by sucsidiaby (including leasehold improvements and cotepassets). In a
subsequent phase we transferred certain buildaggke leasehold improvements and other fixed a§seexample,
computer equipment).

Tower Bridge provides specified services to Captosuant to the Tower Bridge administrative serviagreement th
Cantor entered into in connection with the sepanatSee “—Administrative Services
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Agreements.” Tower Bridge charges each recipieseofices for actual costs incurred for servicewigled plus a mark-up
(if any), as the parties may agree from time teetiBach recipient of services remains responsilés own regulatory and
other compliance functions.

Additional Previous Transactions
Administrative Services Agreements

The Tower Bridge administrative services agreemaentigch we collectively refer to as the “adminisiva services
agreements,have an initial term of three years, starting amuday 1, 2007 and March 31, 2008, respectively r&éiter, the
administrative services agreements renew autontigitioa successive one-year terms, unless any gagyides written
notice to the other parties of its desire to teaterthe agreement, in the case of the Tower Biadipainistrative services
agreement, at least 180 days, or, in the caseeaddministrative services agreement, 120 daysréd#fe end of any such
year ending during the initial or extended termwinich event the administrative services agreeméhénd with respect ti
the terminating party on the last day of such tdmaddition, any particular service provided unther administrative
services agreements may be cancelled by any pettyat least 90 days’ prior written notice to fh@viding party, with no
effect on the other services. The terminating paitybe charged a termination fee equal to thesogurred by the party
providing services as a result of such terminatiociuding, any severance or cancellation fees.

Cantor is entitled to continued use of hardwareemqdpment it used prior to the date of the appleadministrative
services agreements on the terms and conditiongdeaeven in the event BGC Partners terminateadhnanistrative
services agreements, though there is no requiretngapair or replace.

During the term of the administrative services agrents, the parties will provide administrative sexhnical support
services to each other, including:

» administration and benefits servic

» employee benefits, human resources, and payreiices:
» financial and operations servict

» internal auditing service:

» legal related service

+ risk and credit service

e accounting and general tax servic

e space, personnel, hardware and equipment ser

» communication and data facilitie

» facilities management service

» promotional, sales and marketing servic

» procuring of insurance coverage; ¢

« any miscellaneous services to which the partiesombly agree

The administrative services agreements includeigians for allowing a provider or affiliate to ange for a third part
to provide for the services.

In consideration for the services provided, thevigliog party generally charges the other party mowant (including
any applicable taxes) based on (1) the amount equhtect cost that the providing party estimatesll incur or actually
incurs in performing those services, includingdkparty charges incurred in providing

68

http://lwww.sec.gov/Archives/edgar/data/1094831/A@RBI12510244426/ddeflda.t 11/2/201(



Definitive Proxy Stateme Page77 of 10z

Table of Contents

services, plus (2) a reasonable allocation of atbsts determined in a consistent and fair marmesgo cover the
providing party’s appropriate costs or in such othanner as the parties agree. In addition, theef@®vidge administrative
services agreement provides that the receivingy palt pay a mark-up on such costs in an amourid@greed by the
parties from time to time.

The administrative services agreements providethigaservices recipient generally indemnifies teises provider
for liabilities that it incurs arising from the prigion of services other than liabilities arisingrh fraud or willful misconduc
of the service provider.

We will continue to provide assets (principally qmuter equipment), systems/infrastructure and offjgace in the
United Kingdom and Europe to Cantor, and, to thembapplicable, we and our affiliates will continto do the same in
Asia as well. It is expected, however, that certdithose assets and office space will be trarsfieto Tower Bridge or
another service entity (subject to necessary thandy consents). We will provide these assets #fickspace to Tower
Bridge to allow it to conduct its business. We wliarge Cantor on the same basis as it chargesrBwdge (although we
will charge Tower Bridge without any mark-up). Tavgridge will charge Cantor on the basis descri@ledve for such
assets and office space once such assets andsyfice are transferred to Tower Bridge. Thesesass®t be subject to
operating leases with third-party leasing companiés believe that the rate on such leases, suldlesdizenses are no
greater than would be incurred with a third pamyam arm’s-length basis.

In the United States, Cantor provides the Compaitty administrative services and other support fbiolv Cantor
charges the Company based on the cost of prov&lioh services. Such support includes allocationedoupancy of office
space, utilization of fixed assets and accountipgrations, human resources and legal servicegp@ihl, 2008, in
connection with the services Cantor provides, themy@any and Cantor entered into an employee leasemgnt whereby
certain employees of Cantor are deemed leased gagd®f the Company, and the Company has the p@mdrsghts of a
common law employer of such employees.

The fees paid to Cantor for administrative and supgervices, other than those to cover the congiiemscosts of
leased employees, are included as part of “Fesddted parties” in the Company’s consolidatedestants of operations.
The fees paid to Cantor to cover the compensatists©f leased employees are included as partahf@nsation and
employee benefits” in the Company’s consolidatedeshents of operations.

For the years ended December 31, 2009, 2008 ard 28®Company was charged $33.1 million, $28.%anil and
$31.9 million, respectively, for the services pamd by Cantor and its affiliates, of which $19.2liom, $13.2 million and
$0 were to cover compensation to leased employedhéd year ended December 31, 2009, 2008 and 2007.

Throughout Europe and Asia, the Company providagdavith administrative services, technology seegiand other
support for which the Company charges Cantor basdtie cost of providing such services plus a maxrkeurrently 7.5%.
Such support includes allocations for occupanayffi€e space, utilization of fixed assets, accaugtioperations, human
resources and legal services. In the United King@thK.”), the Company provides these services to Cantor girdiower
Bridge International Services L.P. (“Tower BridgeThe Company established Tower Bridge on Decebg?006, and as
of the beginning of January 2007, transferred fallsocurrent U.K. administrative employees andragiens to Tower
Bridge. The Company owns 52% of Tower Bridge anusotidates it, and Cantor owns 48%. Cantor’s irsteire Tower
Bridge is reflected as a component of “Noncontngllinterest in subsidiaries” in the Company’s cdidsted statements of
financial condition, and the portion of Tower Bralg income attributable to Cantor is included a3 p&“Net income (loss)
attributable to noncontrolling interest in subsi@a” in the Company’s consolidated statementspefrations.

In addition, prior to the merger, the Company hadain agreements with Cantor. Under these agresmehich were
terminated upon closing of the merger, eSpeed wtittegl to receive a portion of Cantor’'s and CO2em¢LLC (“CO2e”")
CO2e’s revenues as fees for providing electroni&darage services, voice-assisted
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brokerage services, fulfillment services and relaervices such as credit risk management, ovérsfglustomer suitability
and regulatory compliance, sales position of prtalaod other services customary to marketplacenm@ediary operations.

Tax Receivable Agreement

Certain interests in BGC Holdings may, in effea,dxchanged in the future for shares of BGC PatGtass A
common stock or BGC Partners Class B common stocgka@ne-for-one basis (subject to customary ahiiidn
adjustments). The exchanges may result in incraasasr share of the tax basis of the tangibleiatahgible assets of each
of BGC U.S. and BGC Global that otherwise would Im@¢e been available, although the Internal Rev&areice may
challenge all or part of that tax basis increasd,acourt could sustain such a challenge by ttezrial Revenue Service.
These increases in tax basis, if sustained, mayeethe amount of tax that we would otherwise lneired to pay in the
future.

In connection with the separation and related &etisns, BGC Partners OldCo entered into, andhémterger, we
assumed BGC Partners OldCo’s rights and obligatimuier, the tax receivable agreement with Cantargghovides for the
payment by us to Cantor of 85% of the amount ofi savings, if any, in U.S. federal, state and lagabme tax or franchis
tax that we actually realize as a result of thesesiases in tax basis and of certain other taxfiiemelated to its entering
into the tax receivable agreement, including taxdfi¢s attributable to payments under the tax red#e agreement. It is
expected that we will benefit from the remainin@d 6f cash savings, if any, in income tax that wadize. Pursuant to the
tax receivable agreement, we will determine, aftersultation with Cantor, the extent to which we permitted to claim
any such tax benefits, and such tax benefits willaken into account in computing any cash sawgeng as our
accountants agree that it is at least more likedy tnot that such tax benefit is available.

Pursuant to the tax receivable agreement, 20%atf payment that would otherwise be made by usheillleposited
into an escrow account until the expiration of skegute of limitations for the tax year to whicle thayment relates. If the
Internal Revenue Service successfully challengesailability of any tax benefit and determinest th tax benefit is not
available, we will be entitled to receive reimbursats from Cantor for amounts we previously paideaurthe tax receivab
agreement and Cantor will indemnify us and holthaisnless with respect to any interest or penadiiesany other losses in
respect of the disallowance of any deductions whiVe rise to the payment under the tax receivadpleement (together
with reasonable attorneys’ and accountants’ feesried in connection with any related tax contest,the indemnity for
such reasonable attorneys’ and accountants’ fedssily apply to the extent Cantor is permittedtmtrol such contest).
Any such reimbursement or indemnification paymeiiittve satisfied first from the escrow accountttte extent funded in
respect of such payments under the tax receivakement).

For purposes of the tax receivable agreement, g@ashgs in income and franchise tax will be comguig comparing
our actual income and franchise tax liability te #timount of such taxes that we would have beeriregtjto pay had there
been no depreciation or amortization deductiondata to us that were attributable to an incrdagex basis (or any
imputed interest) as a result of an exchange addBi&C Partners OldCo not entered into the tax vetde agreement. The
tax receivable agreement was entered into on Mait¢c2008, in connection with the transactions amplated by the
separation agreement, and will continue until afitstax benefits have been utilized or expiredessiwe (with the approval
by a majority of our independent directors) exarasr right to terminate the tax receivable agresrfad an amount based
on an agreed value of payments remaining to be mader the agreement, provided that if Cantor aac¢&nnot agree up
a value, the agreement will remain in full forcel@iffect. The actual amount and timing of any paymmder the tax
receivable agreement will vary depending on a numbéactors, including the timing of exchanges #xtent to which
such exchanges are taxable and the amount andjtohiour income.

Any amendment to the tax receivable agreementb&ilubject to approval by a majority of our indegesnt directors.
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Aqua

On May 30, 2007, the Financial Industry Regulat@ughority (“FINRA”") approved the partial ownershigihange and
name change of Aqua (formerly known as eSpeed 8iesyinc.). Pursuant to such approval, we andi@amtered into an
agreement whereby we are entitled to a 49% int@resgua, and Cantor is entitled to a 51% intenegtqua, which may be
subject to dilution by other investors from timetitne. Aqua is also authorized to receive cleadnd administrative
services from Cantor and technology infrastruct@erices from us. Aqua is authorized to pay sab@snsissions to brokers
of Cantor or other brokers who introduce clientovlecome Aqua participants. On October 2, 2007 gAghtained
permission from FINRA to operate an Alternativedirgg System and to provide Direct Market Accesdristitutional
block equity buyside and sellside firms.

In June 2008, we were was authorized to enterl@atos, investments or other credit support arramgestfor Aqua of
up to $5.0 million in the aggregate, which arrangata would be proportionally and on the same tersnsimilar
arrangements between Aqua and Cantor. A $2 miltiorease in this amount was authorized on Noverhp2010. We
were further authorized to provide counterpartgiorilar guarantees on behalf of Aqua from timeirtwet provided that
liability for any such guarantees, as well as ssmjuarantees provided by Cantor, would be sham@ubptionally with
Cantor. As of December 31, 2009, the Company haémiered into any arrangements for the Aqua basirauring 2009,
we made cash contributions of $2.9 million to Aqua.

Registration Rights Agreements

Pursuant to various registration rights agreemenitsred into by Cantor and us, Cantor has recgiiggy/back and
demand registration rights.

Formation Registration Rights Agreement

Under the formation registration rights agreemt,piggyback registration rights allow Cantoregister the shares
of Class A common stock issued or issuable to éoinnection with the conversion of its shares @sSIB common stock
whenever we propose to register any shares of ass@ common stock for our own or another’s actounder the
Securities Act for a public offering, other tharyaelf registration of shares of our Class A comrstock to be used as
consideration for acquisitions of additional busises and registrations relating to employee beplefits.

Cantor also has the right, on three occasiongduire that we register under the Securities Agtarall of the shares
of our Class A common stock issued or issuabléitodonnection with the conversion of its shareewr Class B common
stock. The demand and piggyback registration rightsly to Cantor and to any transferee of sharkstheCantor who
agrees to be bound by the terms of the formatigistration rights agreement.

We have agreed to pay all costs of one demandlbpijgyback registrations, other than underwrit@igcounts and
commissions. We have also agreed to indemnify Camtd any transferee for certain liabilities thegynincur in connectio
with the exercise of their registration rights. Aflthese registration rights are subject to cooét and limitations, includin
(1) the right of underwriters of an offering to lirthe number of shares included in that regisirgt{2) our right not to
effect any demand registration within six monthagfublic offering of our securities and (3) thain®r agrees to refrain
from selling its shares during the period from Hyslprior to and 90 days after the effective dé@ng registration
statement for the offering of our securities.
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Separation Registration Rights Agreement

In connection with the separation, BGC Partnergd0ldntered into the separation registration rightgement with
Cantor which provides that the holders of our comrsimck, issued or to be issued upon exchangeed&C Holdings
exchangeable limited partnership interests hel@&ytor and for any shares of our common stock éssuéssuable in
respect of or in exchange for any shares of oumeomstock, are granted registration rights. Werref¢hese shares as
“registrable securities,” and we refer to the hoddef these registrable securities as “holders.”

The separation registration rights agreement pessitiat, after exchange of the BGC Holdings exchablg limited
partnership interests or conversion of Class B comstock into Class A common stock, as the casebaagach holder is
entitled to unlimited piggyback registration rightseaning that each holder can include his or égistrable securities in
registration statements filed by us, subject téadedimitations. Cantor exercised such piggybdgkts to participate in the
June 2008 offering.

The separation registration rights agreement aiantg Cantor four demand registration rights rengithat we registe
the shares of Class A common stock held by Captowided that the amount of securities subjecuthslemand
constitutes at least 10% of the shares of ClassmAnton stock outstanding or has an aggregate maaket in excess of $.
million and no more than one demand registratiainduany twelve-month period.

We will pay the costs but the holders will pay &oy underwriting discounts or commissions or trantixes
associated with all such registrations.

We have agreed to indemnify the holders registeshrayes pursuant to the separation registratidnsriggreement
against certain liabilities under the Securities. Ac

Convertible Notes

On March 12, 2010 the Audit Committee of the Boafr@irectors of the Company authorized the Compamgne of
its subsidiaries to sell $150,000,000 aggregatecjal amount of 8.75% Convertible Senior Notes 20&5 to Cantor or
any of its affiliates. On March 16, 2010, the CompaBGC Holdings and Cantor executed an agreemightrespect to this
transaction. In connection with the foregoing, qorifl, 2010 BGC Holdings issued an aggregate 803§100,000 principal
amount of 8.75% Convertible Senior Notes due 2@1i& ‘BGC Holdings Notes”) in a private placemeaiigaction to
Cantor. On April 1, 2010, BGC Holdings lent the ggeds from the issuance of the BGC Holdings Natése Company in
exchange for $150,000,000 principal amount of 8. T8avertible Senior Notes due 2015 (the “BGCP No&esl, together
with the BGC Holdings Notes, the “Notes”) on subsily the same economic terms as the BGC HoldMogts. In
connection with the issuance of the BGCP NotesCii@pany entered into an Indenture, dated Ap2I01L0, with Wells
Fargo Bank, National Association, as trustee (thdénture”).

The Company lent the proceeds from the issuanteed8GCP Notes to its operating subsidiary, BGQrfeas, L.P.
(“BGC U.S."). BGC U.S. used the proceeds to regapaurity $150,000,000 aggregate principal amadisenior notes
due April 1, 2010.

The Notes are senior unsecured obligations andequélly and ratably with all existing and futusm®r unsecured
obligations of BGC Holdings and the Company, retipely. The Notes bear an annual interest rate 8%, which will be
payable semi-annually in arrears on April 15 antb®er 15 of each year, beginning on October 1502The Notes will
mature on April 15, 2015, unless earlier repurctiasgchanged or converted.
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Holders may exchange or convert the Notes at tpion at any time until the close of businesstangecond
scheduled trading day of the Class A common stockédiately preceding the maturity date. The Notessachangeable
and convertible as follows:

* The BGC Holdings Notes held by Cantor are (i) excjeable for a like principal amount of BGCP Notekltby
BGC Holdings, or (ii) convertible into an aggregafe€21,398,003 BGC Holdings exchangeable limitedn@shiy
units at an initial conversion rate of 142.6534tsiper $1,000 of principal amount of BGC Holdingstés,
equivalent to an initial conversion price of $7@ unit. The BGC Holdings exchangeable limitednenship
units are themselves exchangeable on -for-one basis for shares of Class A common st

« The BGCP Notes are currently convertible into agregate of 21,689,924 shares of Class A commolk stioa
conversion rate of 144.5995 shares of Class A comstack per $1,000 principal amount of BGCP Notes,
equivalent to a conversion price of $6.92 per st

The conversion rate of the BGC Holdings Notes B®&C Holdings exchangeable limited partnership usitd the
conversion rate of the BGCP Notes into shares as£A common stock are subject to customary adgrggrupon certain
corporate events, including stock dividends andkssplits on the Class A common stock and the Cawyipgpayment of a
quarterly cash dividend in excess of $0.10 peresbfClass A common stock. The conversion ratenatibe adjusted for
accrued and unpaid interest to the conversion date.

The Company and BGC Holdings may not redeem tlspective Notes prior to their stated maturity slatinder the
Indenture, if the Company undergoes a fundamehtaige, holders of the BGCP Notes may elect to hfiwe a portion of
their BGCP Notes repurchased for cash at a prigalég 100% of the principal amount of the BGCPéégpurchased, plus
any accrued and unpaid interest, but excludinguhdamental change purchase date. A “fundamentaigdd’ will be
deemed to have occurred when any of the followirapos:

e a“person” or “group” within the meaning of SectidB(d) of the Securities Exchange Act of 1934, rasraded
(the “Exchange Act”), other than the Company, itksidiaries, the Company’s or its subsidiaries’ Eyge
benefit plans or “permitted holders” (as definetbhs, files a Schedule TO or any schedule, formemort under
the Exchange Act disclosing that such person angtas become the direct or indirect ultimate “lfiered
owner,” as defined in Rule 13d-3 under the Exchahgte of the Company’s common equity representirggen
than 50% of the voting power of the Comp’s common equity

» consummation of any binding share exchange, ex&hafigr, tender offer, consolidation or mergerhsf t
Company pursuant to which the Company’s commorkstot be converted into cash, securities or otherperty
or any sale, lease or other transfer in one trdimgaor a series of transactions of all or subssdigtall of the
consolidated assets of the Company and its subsigiigaken as a whole, to any person other tharoomore of
its subsidiaries (any such exchange, offer, codatibn, merger, sale, lease or other transfer & or series «
transactions being referred to herein as an “eyeptbvided, however, that any such event wherétiiders of
more than 50% of the shares of the Company’s constark immediately prior to such event own, dirgci
indirectly, more than 50% of all classes of comreqnity of the continuing or surviving person omgéeree or th
parent thereof immediately after such event witl ln® a fundamental chanc

» the Compan's stockholders approve any plan or proposal foCtvapan’s liquidation or dissolution; ¢
» the Class A common stock ceases to be listed lmast one U.S. national securities excha

A “permitted holder” means Howard W. Lutnick, angrgon controlled by him or any trust established fo
Mr. Lutnick’s benefit or for the benefit of his spse, any of his descendants or any of his relgtimesach case, so long as
he is alive and, upon his death or incapacity,@@ngon who will, as a result of Mr. Lutnick’s death
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incapacity, become a “beneficial owner” (as defiire®ule 13d-3 under the Exchange Act) of the Camyfsacommon
equity by operation of a trust, by will or the laafsdescent and distribution or by operation of.law

If the Company undergoes a fundamental changeeholaf the BGC Holdings Notes have the right tairegBGC
Holdings to repurchase all or a portion of their®8oldings Notes for cash at the same time andersame terms as the
holders of the BGCP Notes.

The Notes and the Indenture do not contain anynéiizd covenants. The Notes and the Indenture coctatomary
events of default. The following events are congdéevents of default,” which may result in thealeration of the
maturity of the Notes:

» default in the payment in respect of the princigfadny Note at its maturity, upon required repusghaipon
declaration of acceleration or otherwi

« default in the payment of any interest upon anyeNuatien it becomes due and payable, with such defaul
continuing for 60 days

» failure to comply with the obligation to convertcéuNotes upon exercise of a holder’s conversioht rigith such
failure continuing for 10 business da

* inthe case of the BGCP Notes only, failure by@uwenpany to issue a fundamental change notice whenwidth
failure continuing for 10 business da

» inthe case of the BGC Holdings Notes only, failoyeBGC Holdings to comply with its obligation togpay or
repurchase all or any portion of the BGC Holdingsd, upon exercise of the holders’ right to regsiich
prepayment or repurchase or otherwise, with suittréacontinuing for 10 business da'

» default in the performance, or breach, of any caméor agreement by BGC Holdings or the Compartheif
respective Notes, with continuance of such defawifireach for 90 consecutive days after writtericedahereof
has been giver

» an event of default as defined in any bonds, deestor other instruments under which there maigdieed
evidences of indebtedness by the Company or aityg significant subsidiaries or BGC Holdings, as tase may
be, of at least $100 million, whether such indebéss now exists or will hereafter be created, whigmt of
default (or comparable default) will have resultetdhe acceleration of the maturity of at least@hdillion of suct
indebtedness prior to its express maturity or eolstitute a failure to pay at least $100 millidrsoch
indebtedness when due and payable after the expiratt any applicable grace period with respectdtee with
such event of default (or comparable default) rastitig been rescinded or annulled or such indebs=dnet
having been discharged and such event of defauttofmparable default) continuing for 30 consecutlags after
written notice has been give

e entry against the Company or any of its significauittsidiaries or BGC Holdings, as the case mapfte final
judgment for the payment of money in an aggregateuat in excess of $100 million (excluding any amts
covered by insurance), by a court or courts of cetent jurisdiction, which judgment remains undisglea,
unwaived, unstayed, unbonded or unsatisfied fal®@& after (i) the date on which the right to appegpetition
for review thereof has expired if no such appeakorew has commenced, or (ii) the date on whithigits to
appeal or petition for review have been extinguisos

e certain events in bankruptcy, insolvency or reoizgtion relating to the Company or any of the Conya
significant subsidiaries or BGC Holding

Unless holders of at least a majority of the aggtegrincipal amount of the BGC Holdings Notes et¢herwise, at
any time the BGCP Notes are prepaid or repurchiagdidde Company (including upon an event of
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default under the Indenture) BGC Holdings must pyepr repurchase the BGC Holdings Notes in the ganneipal amour
and on the same terms as the BGCP Notes.

The Company issued the rights to acquire shar€dass A Common Stock upon the exchange of the BGIdikbs
exchangeable limited partnership units or uporctivesersion of the BGCP Notes, as described abawsupnt to the
exemption from registration under the Securities &c1933, as amended (the “Securities Act”), pded by Section 4(2)
thereof for transactions not involving a publicesfhg.

In connection with the issuance of the BGCP Ndtes Company entered into a registration rights egent (the
“Registration Rights Agreement”) with Cantor, da#sgkil 1, 2010, pursuant to which holders of the ®&Notes and the
shares of Class A Common Stock issuable upon csinreof the BGCP Notes (the “Registrable Secuftitibave
registration rights. Pursuant to the Registraticggh® Agreement, the Company has agreed to fiegestration statement
pursuant to Rule 415 under the Securities Act, iwkidl provide for resales of all Registrable Seties. In addition, holde!
of the Registrable Securities have the right to @lethregistration for resales of the Registrableuges in an underwritten
public offering if such offering (i) representsl@ast 5% of either the BGCP Notes or the shar&ads A Common Stock
outstanding on the date of the demand, or (ii)dmaaggregate market value on the date of the deofagr@ater than $7.5
million. Holders of the Registrable Securities angitled to an aggregate of four demand registnatiovhich are subject to
certain exceptions.

The registration rights granted in the Registraights Agreement are subject to customary regiristsuch as
blackout periods and limitations on the numbertbEo securities of the Company to be included iy @mderwritten
offering. In addition, the Registration Rights Agment contains other limitations on the timing abdity of holders of the
Registrable Securities to exercise demand registraights.

Freedom

We and Cantor formed Freedom to acquire a 66.7&tdst in Freedom International Brokerage, a Canadia
government securities broker-dealer and Nova Scatianited liability company, in April 2001. As dhe closing of the
merger, we became entitled to 100% of Freedarapital interest in Freedom International Brogerand we assumed 10
of Freedom’s cumulative profits. As of December 2109, the investment in Freedom International Brage was $10.0
million.

We also entered into the Freedom services agresmatht Freedom International Brokerage.

Other Agreements
Services Agreements

Under the JSA, the Freedom services agreementS@2é services agreement, eSpeed owned and optrated
electronic trading systems and was responsiblprioviding electronic brokerage services, and Caatal BGC Partners,
Freedom and CO2e provided or provides voice-askisitgkerage services, clearance, settlement ard fatlillment and
related services, such as credit and risk manageseerices, oversight of customer suitability aegulatory compliance,
sales positioning of products and other servicatotnary to brokerage operations. Pursuant to tihestef the merger
agreement, the JSA and the CO2e services agre¢enennated upon the completion of the merger. Acdpson of the
revenue sharing arrangements under these agreethanése or were in existence is or was as st filow.
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Revenue Sharing Arrangements

Under the JSA, as well as under the CO2e servigement and the Freedom services agreements,ce®paed and
operated the electronic trading systems and wa®nasble for providing electronic brokerage sersjand BGC Partners,
Freedom and CO2e provided or provides voice-askistgkerage services, fulfillment services, suchlaarance and
settlement, and related services, such as crellittanagement services, oversight of customenslitiyeand regulatory
compliance, sales positioning of products and otleevices customary to marketplace intermediaryaifwns. In general,
for fully electronic transactions in U.S. TreasarieSpeed received 65% of the transaction revang€antor, BGC
Partners or Freedom received 35% of the transactienues. From July 1, 2006, the 65%/35% revehasedetween
eSpeed and Freedom was paid on net transactionuesewhich were calculated after deductions oflalttronic business-
related broker commission payments (up to a 45%esrpayout).

With respect to other fully electronic transactiotie following provisions were applicable:

» With respect to foreign exchange transactions68%/35% revenue share between eSpeed and Cantpaidas
after the payment of any revenue share amountrtaicgarticipants on the foreign exchange mankbich we
refer to as the “foreign exchange” or “forex” markéatform, and after payment of fees relatinglemcance,
settlement and fulfillment services provided by @anSuch clearing and settlement fees were sh&s&ad35% in
the event that the average cost of such service=eebed the average costs associated with clearthgeitling
cash transactions in U.S. Treasur

» eSpeed had agreed to divide revenues with Canthrregpect to European government bonds traded
electronically as follows: (1) the first $1.5 milhi of gross revenues from European government bivaded
electronically was shared 65% to eSpeed and 35%aidor, (2) from July 1, 2005 through June 30, 20@9
revenues for European government bonds derived @rass revenues in excess of $1.5 million was shadéno tc
eSpeed and 50% to Cantor and (3) after June 30,2@0%venues from European government bondsestkfron
gross revenues in excess of $1.5 million were tthba shared 65% to eSpeed and 35% to CantoreMetues
were calculated after deduction of all electronisibess-related broker payouts, commissions aret othated
compensation expenses, which payouts, commissimhs@mpensation expenses were not to exceed 50% of
European government bonds electronic rever

» eSpeed had agreed to divide revenues between Camibr with respect to all products other thancbemark U.S
Treasury securities, spot foreign exchange or Erangovernment bonds that would become electrdyicatied
in the future (or until earlier termination upomepletion of the merger) as follows: eSpeed receivetess than
50% of the net revenues for such products for garf four years from the date a customer entaredrder on
the eSpeed system for such products, or four Yearsthe date of the amendment in the case of mtsduhich
were then-currently voice- assisted for BGC Pagmeaistomers. At the end of such four-year perioel révenue
share would have reverted to a payment to eSpe&8%fof the net revenues for such products. Netrmegs wer
calculated after deduction of all electronic bussieclated broker payouts, commissions and otlhetiece
compensation expenses, which payouts, commissimhs@nmpensation expenses were not to exceed 58Ucbf
electronic revenue:

* With respect to the equity order routing businessdcicted for Cantor, eSpeed and Cantor each hditidrelly
received 50% of the revenues, after deduction efifipd marketing, sales and other costs and feexddition,
any eSpeed equity order routing business that wasamducted for Cantor was treated as a fullytedec
transaction in which eSpeed would receive 65% efrdvenues of any such business and Cantor wocsil/ee
35% of such revenue

e CO2e shared with eSpeed 50% of the fully electromenues. With respect to (1) certain network secacilities
services agreements and (2) other circumstanaghiagh Cantor referred network access facility ssggibusiness
to eSpeed, 60% of net revenues from such busineseaid to Cantor and 40% of such revenues wasgaid
eSpeed. This revenue sharing arrangement was rftad
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deduction of all sales commissions, marketing, dhedfi, clearing and direct third-party costs, ingigctircuits
and maintenanct

» With respect to private labeling of the eSpeedeysib Cantor parties, the net revenues betweered3psl
Cantor with respect to such privately labeled besses were shared 50% to eSpeed and 50% to Cangopério
of four years from the date such customer had béguiing. Thereafter, net revenues were sharedt6=speed
and 35% to Cantor. Net revenues were calculated déduction of all electronic business-relatekérgayouts,
commissions and other related compensation expenbésh payouts, commissions and compensation esqsen
were not to exceed 50% of such electronic rever

e eSpeed was authorized to pay directly to BGC Pegtnmkers up to 10% of gross revenues on increased
electronic trading on the eSpeed system by custwofesuch brokers in certain products. These pajsneare
intended to provide incentive to voice brokersnoaurage additional electronic trading on the e8pgstem by
their customers and was solely in the discretioausfmanagement. In addition, BGC Partners wasoaatd to
pay directly to eSpeed sales personnel, or to ebpeis affiliates, discretionary payments of coissions
generated by eSpeed sales personnel. These payweatsitended to provide incentive to eSpeed gsesonne
to encourage additional voice brokered and hybeding.

Effective October 1, 2005, eSpeed had amendedréagement with Cantor with respect to Card@aming business
to allow the Cantor parties to provide their owmnireg development services. With that, former eSgeelnical personnel
who had been primarily engaged in providing gandegelopment services for Cantor’s gaming businesses hired
directly by Cantor. Consequently, the payment miovis in the JSA were amended to provide eSpeddarP.5% share of
the gaming transaction revenues. In exchange fdr mvenues share, eSpeed provided to Cantorralhgarelated
ancillary IT services consistent with the ancillamformation technology services as were then-aulyerovided by
eSpeed, and all reasonable replacement ancillfagniation technology. Further, Cantor had reimbdrs8peed for 100%
of all direct costs expended by eSpeed for additidems requested by Cantor, in writing, which eveolely dedicated to
Cantor’s gaming business. eSpeed also providecio€ access to its business and property, inauglioperty,
technology, software and hardware in order to eagaglevelopment with respect to Cantor’'s gamingjriess.

In December 2005, eSpeed entered into an agreemitbrBGC Partners to provide the technology andosuipfor the
first integrated voice and electronic U.S. doliepo trading platform for the primary dealer comntyiréSpeed and BGC
Partners had split gross revenues generated methglatform 50%/50% after a deduction of totaldemocompensation
associated with the extra commission paid to BG@neds brokers up to a cap of 50% of gross revenue

In July 2006, eSpeed and Cantor entered into seeagent whereby eSpeed provided its ECCO produ@sambor free
of charge until December 31, 2007, and eSpeed gedvio Cantor new features and customized developwark that it
requested in writing with respect to its ECCO prtdand Cantor paid eSpeed for the cost of the dpweént of those new
features. Additionally, eSpeed was authorized terento an agreement with Cantor to provide a cdssion for third-party
sales by a Cantor or BGC Partners salesperson &qthed equivalent amount that would be paid ifshkesperson was a
salesperson of eSpeed.

In general, for voice-assisted brokerage transastieSpeed received 7% of the transaction reveiugs: case of
BGC Partners transactions, and received 35% dféimsaction revenues, in the case of Freedom ttosa. For CO2e,
eSpeed received 20% of the transaction revenuescikeen-assisted open outcry brokerage transact@peed received
2.5% of the transaction revenues in the case of B@hers transactions, and on behalf of CO2e,abmeeived 20% of
the transaction revenues. In addition, until cortipieof the merger, BGC Partners was authorizgghfocommissions to
eSpeed sales personnel which complete voice-adsiatesactions or to an eSpeed entity for the hieofefuch persons.
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Under various services agreements, eSpeed agreedvide Cantor, BGC Partners, Freedom and CO2stdagy
support services, including systems administrafioernal network support, support and procurenfi@ndesktops of end-
user equipment, operations and disaster recovevices, voice and data communications, supportoavelopment of
systems for clearance and settlement servicegragstupport for brokers, electronic applicatiorstesys and network
support, and provision and/or implementation obgng electronic applications systems, includingiavements and
upgrades thereto, and use of the related intelépnoperty rights. In general, eSpeed chargedd@zaBGC Partners and
Freedom the actual direct and indirect costs, ttioly overhead, of providing such services and veckpayment on a
monthly basis. These services were provided to CiD@eto Cantor with respect to its gaming busimtseo additional cost
other than the revenue sharing arrangement sétdbrdve. Also, in connection with Cantor’s gamingibess, eSpeed had
agreed to provide additional items such as hardwaaghinery, personnel, communications lines amilai dedicated iten
to Cantor at its written request in exchange fompant by Cantor of all of the direct costs for sitelms.

Under the terms of the JSA, eSpeed had agreedSaitior to certain arrangements, including commisstouctures,
pursuant to which Cantor and its affiliates paptited in certain eSpeed marketplaces by postintatioos for their
accounts and by acting as principal on trades. &atility was intended, among other things, tosithese parties in
managing their proprietary positions, and to féaié transactions, add liquidity, increase comraissind attract additional
order flow to the eSpeed system and revenues tod&peed and Cantor and its affiliates.

Non-Competition and Market Opportunity Provisions

The JSA imposed performance obligations on eSpeédestricted its ability to compete with Cantod &antor’s
ability to compete with it in markets that it andr@or traditionally operated. eSpeed and Cantaeayto exclude the
TradeSpark and Freedom marketplaces from the poogi®f the JSA in order to enable eSpeed to eémi@iseparate
agreements in connection with these marketplaces.

As noted above, the JSA terminated upon the coroplef the merger. In addition, for a descriptidrtte corporate
opportunity provisions of the Combined Companyifiedate of incorporation, please see “—Potentiahfliots of Interest
and Competition with Cantor.”

Softwar e Solutions Services

eSpeed provided to Cantor, BGC Partners, FreedohC&?e, Software Solutions services, includingsgstems
administration; (2) internal network support; (8pport and procurement for desktops of end-useipetnt; (4) operations
and disaster recovery services; (5) voice and ctatanunications; (6) support and development ofesystfor clearance,
settlement and other fulfillment services; (7) sy support for brokers; (8) electronic applicatispstems and network
support and development; and (9) provision andfmiémentation of existing electronic applicatiogstems, including
improvements and upgrades thereto, and use oéthated intellectual property rights. In generalpe&d charged Cantor,
BGC Partners and Freedom the actual direct andeicidtosts, including overhead costs, that it irexiin performing these
services. These services were provided to CO2¢m@dntor with respect to its gaming business aidditional cost other
than the revenue sharing arrangement set fortheaiith respect to Cantor’s gaming business, eShaddgreed to
provide additional items such as hardware, machjmrsonnel, communications lines and similar cigid items to
Cantor at its request in exchange for payment hyt@af all of the direct costs for such items.

In connection with the merger, these arrangemeittsBGC Partners and CO2e were terminated.

Intellectual Property

Cantor had granted eSpeed a license covering Camqatents and patent applications that relateldet@ peed systel
The license was perpetual, irrevocable, worldwide @yalty-free and was exclusive, except in thengthat (1) eSpeed
was unwilling to provide to Cantor any requestedises covered by the patents with
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respect to a marketplace and Cantor elected retjuire eSpeed to do so, or eSpeed was unablex@prsuch services, or
(2) eSpeed did not exercise its right of first ssfito provide to Cantor electronic brokerage sewiwith respect to a
marketplace, in which event, Cantor had a limiigtitrto use the patents and patent applicatioredysl connection with
the operation of that marketplace. Cantor coopdraith eSpeed, at its expense, in any attempt pgedto prevent any
third-party infringement of eSpeed’s patent rigimsler the license. Cantor had also granted to &Speen-exclusive,
perpetual, irrevocable, worldwide, royalty-freehtigand license to use the service marks “Cantoh&xg® ,” “Interactive
Matching® ,” “MOLESM” and “CX®.”

At the completion of the merger, the above mentidieenses were terminated. Pursuant to the sepamagreement,
Cantor granted to BGC Partners a license in irdelbd property that the Combined Company assumétkimerger. In
addition, all intellectual property primarily reéat to the BGC businesses was transferred to BGtod?ampursuant to the
separation agreement.

Additional Previous Transactions

On July 30, 2001, we entered into an agreementrto & business partner relationship with DeutsciuekBAG, which
we refer to as “Deutsche Bank,” whereby DeutschekBayreed to channel its electronic market-makimgjrees and
liquidity for specified European fixed income pratiuthrough our electronic trading platform. In neation with the
agreement, Deutsche Bank purchased 750 shares 8edes C Redeemable Convertible Preferred Stasich we refer to
as “Series C Preferred,” at its par value of $Qédshare. Each share of the Series C Preferredamagrtible at the option
of Deutsche Bank into 10 shares of the Companyés£A common stock at any time during the five yesmded July 31,
2006. At the end of each year of the five-year agrent in which Deutsche Bank fulfilled its liquigiatnd market-making
obligations for specified products, 150 sharesarfes C Preferred would automatically convert iwinrants to purchase
150,000 shares of our Class A common stock at arcese price of $14.79 per share. At the end ofitleeyear period, to
the extent that Deutsche Bank had not fulfillecbitdigations under the agreement and Series C feedfghares remained
outstanding, we had the option to redeem each slidhe Series C Preferred outstanding in exchémg&0 shares of our
Class A common stock. Deutsche Bank was deemeavi® flfilled its obligations under the agreementthe 12 months
ended July 30, 2002, and, accordingly, a warraputchase 150,000 shares of our Class A commoR stas issued by us.
We informed Deutsche Bank that it was not in coarpie with the agreement for the 12 months endgd3Dl2003, and a
warrant was not issued for such period. Based dainecommunications and Deutsche Banikiactivity with regards to th
arrangement, we have further notified Deutsche Bhakwe believe Deutsche Bank has terminatedgis to receive
warrants under the agreement for the remaining aoment periods. On March 17, 2008, we redeemedaalyall
outstanding shares of our Series C Redeemable @ined referred Stock by issuing to Deutsche Bafk6,000 shares of
our Class A common stock. In addition, we have fgfed Deutsche Bank with piggyback registration tsgh

Indemnification by Cantor

Although we do not expect to incur any losses watpect to pending lawsuits or supplemental allegatrelating to
Cantor and Cantas’limited partnership agreement, in connection withinitial public offering, Cantor agreed to imaeify
us with respect to any liabilities it incurs aseault of such lawsuits or allegations.

Other Transactions

In January 2007, the Company announced the formafidqua Securities, L.P. (“Aqua”), an alternatilectronic
trading platform which offers new pools of blocguidity to the global equities markets. Aqua is 54¥%ned by Cantor and
49% owned by the Company. Cantor and the Compavgy ¢@llectively contributed financial, professiomald technology
assets to the venture, which included all of then@any’s former equities order routing business ADgust 21, 2008, the
Company entered into a two-year Subordinated Logmre@ment, whereby the Company agreed to lend Awgprincipal
sum of approximately $1.0 million, at the appli@kbdte of six month LIBOR plus 200 basis pointse Thsh proceeds
covered by this Agreement shall be used and detithy Aqua as part of its capital and shall bejscito the risks of the
business.
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In June 2008, the Company was authorized to enteddans, investments or other credit supportrgeaents for
Aqua of up to $5.0 million in the aggregate, suglarrgements would be proportionally and on the seammas as similar
arrangements between Aqua and Cantor. The Compasyuither authorized to provide counterparty onilsir guarantees
on behalf of Aqua from time to time, provided thability for any such guarantees, as well as simjuarantees provided
by Cantor, would be shared proportionally with @anTo date, the Company has made a $4.7 millish cantribution to
Aqua.

On December 21, 2007, the Company together witerddading financial institutions announced therfation of a
limited partnership that has established a fulgetbnic futures exchange. The Company holds aroappate 25% interest
in ELX Futures LP (“ELX"). The Company has alsoered into a technology services agreement with Buduant to
which the Company provides software technologynises, monthly maintenance support and other tecgypaervices as
requested by ELX.

In April 2008, the Company was authorized to ety short-term arrangements with Cantor to covsrfailed U.S.
treasury securities transactions and to share lgcqaral net income resulting from such transactiasswell as any similar
clearing and settlement issues.

In April 2008, the Company was authorized to eirtey an indemnity agreement with Cantor with respeche
guarantee by Cantor of any liabilities associatét wur application for a brokering license in Céin

In August 2008, the Company was authorized to cB@€ Holdings to issue REUs in connection with asigjons
and to provide for such acquisitions to be donerily one of the operating entities when approprigtesuch event, the
Company would not be required to maintain paritthwespect to outstanding units in such operatiiigies.

Effective as of September 1, 2008, the Companyamétsorized to divide the quarterly allocation o¥ gmofit or loss
relating to foreign exchange currency hedging betw@antor and the Company. The amount allocateddh party is bas
on the total net exposure for the Company and Cante ratio of gross exposures of Cantor and thwagany will be
utilized to determine the shares of profit or laiecated to each for the period.

On September 26, 2008, the limited partnershipeagemt of BGC US and the limited partnership agre¢rmeBGC
Global were amended, effective as of Septembe®d8,20 provide that, at the Company'’s electiorgannection with a
repurchase of our Class A common stock or simittinas, BGC US and BGC Global will redeem and repase from the
Company a number of units in BGC US and BGC Gleloaiivalent to the number of shares of Class A comstock
repurchased by the Company in exchange for cagteiamount of the gross proceeds to be paid inegdiom with such
stock repurchase. The proportion of such amoubetpaid by BGC US or BGC Global will be determitgdBGC Partner:
Certain technical amendments were also made tmoorguch limited partnership agreements to the B{d{dings limited
partnership agreement.

Cantor has the right to purchase from BGC Holdiagg non-exchangeable BGC Holdings limited partriprahits
held by any founding partner that are redeemed®¢ Bloldings upon termination or bankruptcy of tharfding partner.
Any such BGC Holdings limited partnership unitsghased by Cantor from BGC Holdings will be exchaide by Cantor
for shares of Class B common stock or, at Canglestion, shares of Class A common stock, in eask on a one-for-one
basis (subject to customary anti-dilution adjusttegrirom the Company, on the same basis as Cardtiter BGC Holding
limited partnership units. As of the date of thim§, as a result of the termination of 34 fourglpartners, BGC Holdings
has the right to redeem an aggregate of 1,557,296 Boldings limited partnership units pursuantents yet to be
determined.

In March 2009, the Company and Cantor were autbdria utilize each other’s brokers to provide brake services
for securities not brokered by such entity so lasgunless otherwise agreed, such brokerage sewre provided in the
ordinary course and on terms no less than favotaltlee receiving party than such services areigeavto typical third-
party customers.
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On December 4, 2009, BGC Holdings redeemed an ggg& 0,632 limited partnership units held by ttokethese
former founding partners and Cantor exercisedgtst to purchase from BGC Holdings an equivalermhhar of
exchangeable BGC Holdings limited partnership uait$ollows: (i) 1,480 limited partnership unitsagprice of $3.13 per
unit; (i) 54,792 limited partnership units at agerof $2.43 per unit; and (iii) 14,360 limited pzarship units at a price of
$3.96 per unit. In total, the 70,632 limited partép units were purchased for a weighted averaige pf approximately
$2.75 per unit. On April 6, 2010, BGC Holdings reded an aggregate 324,606 founding/working partnis held by fou
former founding partners, and Cantor exercisedgt® to purchase from BGC Holdings an equivalamnber of Cantor
units as follows: (i) 77,296 units at a price of32per unit; (ii) 78,896 units at a price of $3&5 unit; (iii) 143,150 units
a price of $3.96 per unit; and (iv) 25,264 unita @rice of $3.96 per unit. In total, the 324,6Gh@r units were purchased
for a weighted average price of approximately $3dbunit. Also, on August 27, 2010 and AugustZ110, BGC Holding:
redeemed an aggregate of 214,176 and 325,400 foy/mairking partner units respectively, held by eéhfermer founding
partners, and Cantor exercised its right to purefiasn BGC Holdings an equivalent number of Cantdts as follows:

(i) 188,976 units at a price of $2.43 per unif; 25,200 units at a price of $2.43 per unit angl §25,400 units at a price of
$3.88 per unit. In total, the 539,576 Cantor unitse purchased for a weighted average price ofoxppately $3.30 per
unit.

As a result of these purchases, as of the dat@ofiling, Cantor beneficially owns an aggregate332,866 BGC
Holdings limited partnership units. Upon the redéopof any other of the founding partners’ BGC #iags limited
partnership units, Cantor will have the right taghase from BGC Holdings an equivalent number chargeable BGC
Holdings limited partnership units pursuant to teiyet to be determined.

On May 6, 2010, Cantor converted 600,000 sharés @flass B common stock into 600,000 shares adsCfacommol
stock.

On May 28, 2010, Cantor exchanged 3,500,000 BG@iHgs units for 3,500,000 shares of Class A comsiook.

On July 16, 2010, 164,086 founding partner unitsevexchanged for 164,086 shares of our Class A aomstock. On
August 12, 2010, 400,000 founding partner unitsenexchanged for 400,000 shares of our Class A canstuzk. Since
June 30, 2010, 344,208 founding partner units wetteemed for cash, at a weighted-average purchizsegh $5.22 per
unit, in connection with our partnership redempiod compensation restructuring program.

On August 31, 2010, 325,400 working partner unigsersold for cash to a partner. On September 1, ZA20,230
founding partner units were exchanged for 520,2%0es of our Class A common stock. On Septembe2®), 965,823
founding partner units were exchanged for 965,8@8es of our Class A common stock and 463,528 R&lds exchanged
for 463,528 shares of our Class A common stock.

On July 2, 2010, the Company filed a resale Regfistn Statement on Form S-3 with respect to 3,5@dhares of
Class A common stock which may be sold by Cantotife account of certain retained and foundingneas and/or by suc
retained and founding partners, as distributeehafes of Class A common stock from Cantor, fronetio time on a
delayed or continuous basis. The primary purpogkisfRegistration Statement is to enable suclinedsand founding
partners of Cantor to have an opportunity to regisertain distribution rights shares which theyéha right to acquire from
Cantor at certain times following the merger oniApr2008. While Cantor is nominally listed asedliag stockholder, it
will not sell shares for its own account under Registration Statement. On October 1, 2010, wd #flsmendment No. 2 to
this Registration Statement updating the numbshafes which may be sold under such Registratiatei®ent to 3,494,8¢
and including 61,817 shares donated by Cantor éoddmtor Fitzgerald Relief Fund and that may bé byglthat charitable
organization pursuant to the resale Registratiategtent.

On August 2, 2010, the Company was authorized gaga CF&Co and its affiliates to act as financalisor in
connection with one or more third-party transaciarth or involving one or more targets as requkbtethe Company on
behalf of its affiliates from time to time on spi®d terms, conditions and fees. In the third qerathe Company paid
CF&Co an advisory fee of $700,000 in connectiorhwilite Mint acquisition.
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On August 12, 2010, we repurchased 53,945 shamgrdlass A common stock, at a price of $5.29pare, from
Stephen M. Merkel, our Executive Vice President&al Counsel and Secretary.

On September 20, 2010, we repurchased 12,981 shfawas Class A common stock, at a price of $5.68ghare, fror
a partner.

In September 2010, the Audit Committee authorizedagement to approve the transfer of five optionkdrs in Pari
from Cantor to BGC Partners.

On November 1, 2010, the Audit and Compensation@iti@es authorized our management from time to tomeause
us to enter into various arrangements with partnectuding those founding partners who hold foungdpartner units that
Cantor has not elected to make exchangeable iat@sof our Class A common stock. These arrangemehtch may be
entered into prior to or in connection with them@ration of such partners, include but are nottiahito the grant of shares
or other awards under our Equity Plan, paymentash or other property, or partnership awards utideParticipation Ple
or other partnership adjustments, which arrangesraiaty result in Cantor’s receiving payments ontanging debts owed
by such partners to Cantor earlier than might etiser be the case, and for which we may incur corsgtion charges that
we might not otherwise have incurred had such gaarents not been entered into.

Clearing Arrangements

Following the merger on April 1, 2008, we receivedulatory approval from FINRA for self-clearingramwn
securities transactions, and have begun self-dgaransactions in mortgage-backed securitiestiegucorporate and other
DTC-eligible bonds and repurchase agreements. Heryexe have not begun to clear our own transactiohsS. Treasury
and U.S. Government Agency securities.

Accordingly, since the closing of the merger, weéhaontinued to receive from Cantor certain clepgarvices in the
U.S. pursuant to a pre-existing clearing agreer@i@iearing Services”). These Clearing Services haaen provided since
April 1, 2008 in exchange for payment by BGC Pawxred third-party clearing costs and allocated £ost

On November 5, 2008, we entered into an Agreembat‘Agreement”) with Cantor. Pursuant to the teohthe
Agreement, so long as Cantor is providing Clea8egvices to us, Cantor shall be entitled to reqfiest us, and we shall
post as soon as practicable, cash or other propecgptable to Cantor in the amount reasonablyestqd by Cantor under
the Agreement. The amounts requested shall reflactor reasonable determination of its or its iat#ls’ required capital
requirements in connection with the Clearing Sexsiand/or potential additional funds which maydwspired to replace
Cantor funds being otherwise utilized to post @piquirements for our benefit. To date, Canter hat requested any
amounts under the Agreement.

The Agreement shall not require us to provide @agbroperty which is required to be maintained byaimeet the
capital requirements of our regulated entitiesherrieeds of the ordinary operation of its busireegSantor shall not be
required to pay interest on the amounts providedshy

The Agreement is terminable by either party on &pgstnotice. we shall be entitled to withdraw atjwor of the
provided assets from time to time with mutual agreet by Cantor that such funds are in excess dditir@unts reasonably
required by Cantor. As soon as practicable follgaermination of the Agreement by either party, ©©ahas agreed to
return the provided assets to us.

We have has further agreed to formalize our agreétogay Cantor to clear our securities transastit Cantor’s
cost, which shall include all direct and third-gacbsts, as well as allocated costs. These ambantsbeen paid to Cantor
since April 1, 2008.

We rely upon Cantor to provide Clearing Serviced, amthe absence of the Agreement, we would haseture an
alternative thirdparty clearing arrangement to provide such CleaSiaryices, which might be at higher rates or otser
less favorable terms.

We intend to continue this relationship with Can#ecordingly, we expect that Cantor will continieepost clearing
capital on our behalf and we will post clearingitaipwith Cantor as requested under the clearing
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capital agreement. To date, no amounts had beeestxy by Cantor pursuant to the clearing capjeament. In the
absence of such an arrangement, BGC Partners maygjbieed to raise additional capital, borrow fundsake other action
to meet the capital requirements in connection withclearing of these transactions. The increaapdal requirements
required in connection with the clearing of ourwgétes transactions could have a material advienpact on BGC Partners’
ability to make distributions, repurchase its stoclaffect strategic acquisitions or other oppaittas. However, we believe
that the agreement with Cantor, or, in the altéveat clearing agreement with an additional thgedty clearing agent, will
not preclude us from meeting our cash needs imé¢iae term.

Controlled Equity Offerings

On September 3, 2010, the Company entered intotaadied equity offering¥ sales agreement with Canto
Fitzgerald & Co. (“CF&Co.") relating to 5,500,008ares of our Class A common stock. Pursuant teettmes of the sales
agreement, we may offer and sell up to 5,500,0@0eshof our Class A common stock, subject to theiimmam aggregate
gross sales price remaining (currently estimatdaetapproximately $71,000,000) under our Registnaitatement on Form
S-3 (File No. 333-166564) from time to time thro@kR&Co. as our sales agent under the sales agreentensales
agreement is in addition to our controlled equifigingsM™ sales agreement, dated June 2, 2010, with(®., pursuant to
which 5,500,000 shares of Class A common stock weggistered for offer and sale, of which 5,205,8h@res of our
Class A common stock were sold during the secoddlard quarters of 2010. Under these sales agrmesmee have agre
to pay to CF&Co. 2% of the gross proceeds fronstiles of shares. There are 294,090 shares remainbegsold pursuant
to the June 2010 sales agreement.

Charity Day Contributions

During 2010, two founding partners of BGC Holdirajfered to donate shares of Class A common stedeivable
pursuant to the separation and merger, to The C&itigerald Relief Fund. These donations wereosimnection with the
Company’s 2009 annual September 11 Charity Day.abgeegate 1,007,902 shares of Class A common dtmtkted by
the founding partners consisted of the followina(donation by one partner of 303,951 shares joml 26, 2010 and
400,000 shares on August 12, 2010, which shares issued to him by the Company upon exchange ofdiog partner
units that he received in connection with the safi@am and merger, and (ii) a donation of 303,95raef by a second partner
on April 26, 2010 which were issued to him by thanpany upon exchange of founding partner unitshbkakceived in
connection with the separation and merger. Thesatitins cover approximately $6.1 million of thediimet proceeds rais
by the employees of the Company on their 2009 dridejgtember 11 Charity Day. On August 12, 2010repairchased, at
a price of $5.29 per share from the Relief Fundhst00,000 shares of our Class A common stock. Qguét 16, 2010,
Cantor exchanged 200,000 BGC Holdings units int@ @00 shares of Class A common stock. These sheam@esdonated to
the Relief Fund in connection with the Company’§2Charity Day.

Potential Conflicts of Interest and Competition with Cantor

Various conflicts of interest between us and Cantay arise in the future in a number of areasirgjab our past and
ongoing relationships, including potential acqinsis of businesses or properties, the electioreof directors, payment of
dividends, incurrence of indebtedness, tax matf@a@ncial commitments, marketing functions, indétyarrangements,
service arrangements, issuances of capital statds sr distributions of shares of our common stouik the exercise by
Cantor of control over our management and affairs.

Cantor will continue to exercise control over oummagement and affairs and all matters requiringkbimlder approva
including the election of our directors and deteraions with respect to acquisitions and dispas#tj@as well as material
expansions or contractions of our business, entoyriew lines of business and borrowings and issegnof our common
stock or other securities. This control will be fdb to the approval of
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our independent directors on those matters regugirch approval. Cantor’s voting power may alscehthe effect of
delaying or preventing a change of control of tleenPany. This control will also be exercised because

e Cantoris, in turn, controlled by CFGM, its managgeneral partner, and, ultimately, by Mr. Lutnieljo serves
as our Chief Executive Officer and Chairman. Mrtrlick is also the Chairman of the Board and Chiefdtitive
Officer of Cantor and the President and controlbtgckholder of CFGM

* Mr. Merkel, who serves as our Executive Vice PresidGeneral Counsel and Secretary, is employ&xkasutive
Managing Director, General Counsel and Secretatyauitor.

Messrs. Lutnick and Merkel have holdings in Canioough partnership unit ownership, including disttion rights.

The service of officers or partners of Cantor asexecutive officers and directors, and those pe'sownership
interests in and payments from Cantor, and it$iatfis, could create conflicts of interest whename those directors or
officers are faced with decisions that could haiffeent implications for Cantor and us. In additj@lthough in connection
with the separation Cantor redeemed all of the @dimhited partnership interests held by foundiragtpers for BGC
Holdings limited partnership interests and distfitoo rights, Messrs. Lutnick and Merkel continuentdd Cantor limited
partnership and other interests in Cantor andfilgates, including distribution rights, and wenet redeemed for BGC
Holdings limited partnership interests in conneattiath the separation or the merger.

It is also expected that Cantor will manage its ekship of our company so that it will not be deerteetle an
investment company under the Investment Companyifduding by maintaining its voting power in usoae a majority
absent an applicable exemption from the Investr@ampany Act. This may result in conflicts with irg;luding those
relating to acquisitions or offerings by us invalgiissuances of common stock or securities coilertir exchangeable in
shares of common stock that would dilute the votingrer in us of the holders of BGC Holdings excleaige limited
partnership interests.

Conflicts of interest may arise between us and @anta number of areas relating to our past amgbiny
relationships, including:
» potential acquisitions and dispositions of busiees
e ourissuance or disposition of securiti
» the election of new or additional directors to board of directors

» the payment of dividends by us (if any), distribuatiof profits by BGC U.S., BGC Global and/or BGCl#ings
and repurchases of shares of our common stockroh@ses of BGC Holdings limited partnership inteyes
other equity interests in our subsidiaries, inahgdirom Cantor or our executive office

* business operations or business opportunities ahd<Cantor that would compete with the other paittysiness
opportunities, including brokerage and financialvases by us and Cantc

» labor, tax, employee benefits, indemnification attier matters arising from the separation or thegere
» intellectual property matter
» business combinations involving

» the terms of the merger agreement, the separagi@ement and the related agreements we entereihinto
connection with the separation and mer

» conflicts between our agency trading for primarg arcondary bond sales and Cantor’s investmentitigblond
origination busines:
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» competition between our and Cantor’s other equetyvatives and cash equity inter-dealer brokeraganesses;
and

» the nature, quality and pricing of administratieevices to be provided by Cantor and/or Tower Beit

In addition, Cantor has from time to time in thestpeonsidered possible strategic realignmentsdfusiness and the
business relationships that exist between and ar@am¢pr and the businesses comprising our compaahynay do so in tt
future. Any future related-party transactions saagements between us and Cantor, until Cantoesdadold 5% of our
voting power, are subject to the prior approvabhyajority of our independent directors, but gelheraill not otherwise
require the separate approval of our stockholderd,if such approval were required, Cantor wouldinesufficient voting
power to provide any such requisite approval witlthe affirmative consent of the other stockholders

Agreements and other arrangements with Cantondintd) the separation agreement, may be amendedagreament
of the parties to those agreements and approvalrofudit committee. During the time that we aretaaled by Cantor,
Cantor may be able to require us to agree to amentinto these agreements. We may not be abledlveesny potential
conflicts and, even if we do, the resolution maydss favorable to us than if we were dealing wittrunaffiliated party. As
a result, the prices charged to or by us for sesvfirovided under agreements with Cantor may beehigr lower than
prices that may be charged to or by third partes, the terms of these agreements may be moresfdeorable to us than
those that we could have negotiated with thirdipart

In order to address potential conflicts of intetestiveen us and Cantor and our representativeseotificate of
incorporation contains provisions regulating anfinileg the conduct of our affairs as they may ime@{Cantor and its
representatives, and our powers, rights, dutiediahtities in connection with our relationshiptwiCantor and its affiliates,
officers, directors, general partners or employ@esrepresentatives.

Our certificate of incorporation provides that nan@r Company (as defined below) or any of theasgntatives (as
defined below) of a Cantor Company will owe anyficghry duty to, nor will any Cantor Company or afytheir respective
representatives be liable for breach of fiducianydo, us or any of our stockholders. To the eixteat any representative
a Cantor Company also serves as our director aeoffsuch person will owe fiduciary duties to ndis or her capacity as
our director or officer. In addition, none of angr@or Company or any of their representatives avile any duty to refrain
from engaging in the same or similar activitiedimes of business as us, or doing business withohoyr clients or
customers.

If a third party presents a corporate opporturay defined below) to a person who is a represgatafiours and a
representative of a Cantor Company, expressly aledlysn such persos’capacity as a representative of us, and sucbit
acts in good faith in a manner consistent withgblkcy that such corporate opportunity belongsdpthen such person:

» will be deemed to have fully satisfied and fulfillany fiduciary duty that person has to

« will not be liable to us or any of our stockholdéss breach of fiduciary duty by reason of suchspars action or
inaction with respect to the corporate opportur

» will be deemed to have acted in good faith andnimaaner that such person reasonably believed i, a@d not
opposed to, our best interests; i

» will be deemed not to have breached such persamysal loyalty to us and our stockholders, andtoedtave
derived an improper personal benefit therefr

A Cantor Company may pursue such a corporate opmoytif we decide not to.
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If a corporate opportunity is not presented to Bs@e who is both a representative of ours and eseptative of a
Cantor Company and, expressly and solely in suckopés capacity as a representative of us, sucopewill not be
obligated to present the corporate opportunitys@to act as if such corporate opportunity besaiagus, and such person:

» will be deemed to have fully satisfied and fulfillany fiduciary duty that such person has to us iEpresentative
of us with respect to such corporate opportur

» will not be liable to us or any of our stockholdés breach of fiduciary duty by reason of suchspars action or
inaction with respect to such corporate opportyl

» will be deemed to have acted in good faith andnimaaner that such person reasonably believed i, la@d not
opposed to, our best interests; i

« will be deemed not to have breached a duty of tgytalus and our stockholders and not to have ddran
improper personal benefit therefro

For purposes of the above:
e “Cantor Compar” means Cantor and any of its affiliates (other thfaapplicable, the Company and its affiliate

» ‘“representatives” means, with respect to any pergendirectors, officers, employees, general gastior
managing member of such person;

» ‘“corporate opportunity” means any business oppdstuhat we are financially able to undertake tisafrom its
nature, in our lines of business, is of practichlantage to us and is one in which we have andster a
reasonable expectancy, and in which, by embratieg@pportunities, the self-interest of Cantor @irthespective
representatives will be brought into conflict withr seltinterest.

Leases

We have offices in 20 locations, in New York anchdon, as well as in Beijing, Chicago, Copenhagemdong,
Istanbul, Johannesburg, Mexico City, Moscow, Ny®aris, Rio de Janeiro, S&o Paulo, Sarasota, Sgiogkpore, Sydney,
Tokyo and Toronto.

Our principal executive offices are located at @prdus space at 499 Park Avenue, New York, New YWk also
occupy a large space at 199 Water Street, New Yely York. Under the Administrative Services Agream we are
obligated to Cantor for our pro rata portion (basadsquare footage used) of rental expense dunag@-year term of the
lease for such spaces.

Our largest presence outside of the New York melitam area is at One Churchill Place, Canary Whatfondon.

We occupy a concurrent computing center in Rochedlek, New Jersey and a Midwest data center inaghbiclllinois.
In March 2007, we opened an additional data cent€rumbull, Connecticut. Our U.S. operations désase office space in
Boston, Massachusetts, Chicago, lllinois, Dallaeas, Los Angeles, California and Shrewsbury, Nemsely and Sarasota,
Florida. In addition to our London location, ourd@n operations lease office space in Copenhdgeng Kong, Istanbul,
Johannesburg, Mexico City, Moscow, Nyon, Paris, dRiQJaneiro, Sao Paulo, Seoul, Singapore, SydmdyoTand Torontc
We believe that our facilities are adequate foraurent operations.

Certain Acquisitions and Dispositions of Interestsn our Capital Stock by Cantor

Our board of directors has determined that Castar“deputized” director of the Company for purmoséRule 16b-3
under the Exchange Act with respect to the traimmasicontemplated by the separation and the meRyde. 16b-3 exempts
from the short-swing profits liability provision$ 8ection 16(b) of the Exchange
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Act certain transactions in an issuer’s securltietsveen the issuer or its majority-owned subsidgand its officers and
directors if, among other things, the transact®agpproved in advance by the issuer’s board o€ttire or a disinterested
committee of the issuer’s board of directors. ThdeRL6b-3 exemption extends to any such transachgran entity
beneficially owning more than 10% of a class ofsauer’s equity securities if the entity is a “déped” director because it
has a representative on the issuer’s board oftdir®cOur board of directors’ intent in determinth@t Cantor is a
“deputized” director is that Cantor’s acquisitiarsdispositions of shares of our common stock tarasts in our common
stock from or to us or their respective majorityrmad subsidiaries will be eligible for the Rule 18lexemption from the
short-swing profits liability provisions of Sectidi6(b) of the Exchange Act.

Repurchases and Purchases

Our board of directors and our audit committee rewhorized repurchases of our common stock anchpses of
BGC Holdings limited partnership interests or otbquity interests in our subsidiaries as part of plolicy, including those
held by Cantor or our executive officers, at thtumme weighted average price, to the extent availai at other negotiated
prices, of such securities on the date on which gucchase or repurchase is made. On May 4, 2@.Gdmpany’s Board
of Directors authorized an $85 million increas¢ha BGC Partners stock repurchase authorizatiamging the total amou
available for future repurchases of Class A comstook to $100 million. The Company currently hapragimately $97.5
million remaining from its buyback authorizationdafnrom time to time, the Company may actively couaé to repurchase
shares. We expect to pay such dividends, if anchvdeelared by our board of directors and our acmhtmittee, on a
quarterly basis. The dividend to stockholders jgeeted to be calculated based on pasteistributable earnings allocatec
BGC Partners, Inc. and generated over the fiscaltguending prior to the record date for the divid.

Continuing Interests in Cantor

The founding partners and other limited partner€aftor, including Messrs. Lutnick, Lynn, MerkelaWindeatt,
received distribution rights in the separation. @istribution rights of founding partners, inclugiMessrs. Lynn and
Windeatt, entitle the holder to receive a fixed temof shares of the BGC Partners Class A comnmuauk stvith one-third
of such shares distributable on each of the festond and third anniversaries of the merger. Tdtakition rights of the
other limited partners in Cantor who did not becdmending partners, including Messrs. Lutnick andrkel, generally
entitle the holder to receive a distribution of>xa@fl number of shares of BGC Partners common siedkllows:

» with respect to distribution rights received inpgest of units in Cantor, including units acquiréay time as a
result of reinvestment in respect thereof, heldehrears or longer as of the completion of the srene-third of
the shares underlying the distribution right onreatthe 1:-, 18- and 2-month anniversaries of April 1, 2008; ¢

» with respect to distribution rights received ingest of units in Cantor, including units acquiréduay time as a
result of reinvestment in respect thereof, held than three years as of the completion of the ereape-fifth of
the shares underlying the distribution right onheatthe 12-, 18-, 24-, 30- and 36-month anniveesaof April 1,
2008.

In addition, the managing general partner of Cawiitbe able to grant earlier distribution of thkares to founding
partners and the other limited partners of Caritbe ownership of these distribution rights and ulyitegy shares of
common stock is not dependent upon continued emmoy with BGC Partners or Cantor, although, indage of Cantor
limited partners that did not become founding perdnthe continuing provision of services to Camiil; in the absence of
breach of the partner obligations, result in acetésl receipt of the shares underlying these Higidn rights as described
above.
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Repayment of Existing Loans and Required Capital Cotributions

Following the separation, but prior to the mergertain limited partners of Cantor and certain fting partners sold !
Cantor for cash all or a portion of the distribatiaghts and/or BGC Holdings founding partner iests held by such
persons, or, in the case of Mr. Lee Amaitis, histied partnership interests in Cantor were rededmyedantor for cash.
Specifically, in connection with the separation amidr to the merger, Messrs. Amaitis, Lynn and ké&ras well as two
other individuals who are employed by us or onmore of our affiliates, used some of the procebdsthey received in
respect of the purchases of distribution right§@nBGC Holdings founding partner interests andéatemption of their
Cantor limited partnership interests to repay @eitzans made or guaranteed by Cantor for repaywfdmbrrowings to thei
applicable lenders or for payment of required @giontributions, for the substantial majority dfiish Cantor was the
lender, or in the case of capital contributions, tbcipient, and the remainder of which were guaethby Cantor. With
respect to Mr. Amaitis, he funded the loan repaytnasing the cash or other property that he recefrad Cantor in
connection with the redemption of a portion of Gentor limited partnership interests. With resgedhe other individuals,
they funded the loan repayment using the BGC Hgkliimited partnership interests and/or distribmtiights provided to
them in connection with the redemption of their @atimited partnership interests in connectionhwhie separation.
Specifically, such individuals sold some of the8®8 Holdings limited partnership interests and/atrithution rights to
Cantor based on the closing price of eSpeed Clagsmmnon stock on the date of closing of the menghich price was
$11.75 per share. With respect to the distributights that Cantor acquired, Cantor immediatelyl $be BGC Partners
units underlying such distribution rights to BGQtRars OldCo for the same price per unit that itlpa the individuals for
the distribution rights, which price was $11.75 pleare. Cantor then immediately exchanged the B@I@ikbs limited
partnership interests that it purchased for BGQGriees units on a one-for-one basis and sold suith tnBGC Partners for
the same price per unit that it paid to individualstheir BGC Holdings limited partnership intet®sThe right to the
proceeds, net of applicable taxes, was assignedninection with the merger by these individualsrégayment of
borrowings to their applicable lenders or for paytnaf required capital contributions prior to thenger, for the substantial
majority of which Cantor was the lender, or in ttase of capital contributions, the recipient, areremainder of which
were guaranteed by Cantor in the amount of, inalydiccrued interest, $46,282,680 for Mr. Amait&095,534 for
Mr. Lynn, $466,397 for Mr. Merkel, $2,935,730 faneof the other individuals who is employed by @@npany or one of
its affiliates, and $329,354 for the other indivadlwho is employed by the Company or one of itdiafés, respectively.
Following these transactions and repayments, Me8ansitis and Lynn held 3,160,215 and 2,515,898 g partner
interests respectively; and Messrs. Lutnick, Meddd West did not hold any founding partner intesrdglessrs. Lutnick,
Amaitis and Merkel also held distribution rightsrazeive from Cantor, over time, 7,742,325 shat#2,043 shares and
235,683 shares respectively, of our common sto@sdvk. Lynn and West did not hold any distributights. In addition,
CFGM, the managing general partner of Cantor, KB&Beneral partner of Cantor, LFA, a limited lighicompany whose
members include Mr. Lutnick’s wife, and the Trustdhdistribution rights to receive from Cantor, otiene, 2,050,197
shares, 2,048,000 shares, 171,842 shares and1i8@81hares, respectively, of the Combined Compadgiemon Stock.
Mr. Lutnick is the President and sole stockholde€BGM, the managing member of each of KBCR and ldfél has
limited powers to remove and replace the trusté#seoTrust. Cantor’s exchange of the BGC Holditignted partnership
interests that it acquired from Mr. Lynn, and thiees two individuals was an exception to the geln@striction on
exchanges by Cantor until March 31, 2009, one g#tar the completion of the separation, other inaan amount of up to
20 million in connection with a broad-based publifering including all shares of BGC Partners Classommon stock
received upon such exchange underwritten by ametjorecognized investment banking firm.

Following the transactions and repayments descialbede, Messrs. Amaitis and Lynn held 3,160,21523645,898
BGC Holdings founding partner interests, respebtivEhese amounts include 1,100,000 and 200,0@GE Holdings
founding partner units granted to Messrs Amaitid Bynn, respectively, by Cantor which became exgeable upon the
closing of the merger into shares of our Class #mmmn stock on a one-to-one basis (subject to custpanti-dilution
adjustments), with all of the shares received Hyegiof them upon exchange being immediately sédeahbject to
applicable law. For a description of the BGC Hogdiriounding
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partner units held by Messrs. Amaitis and Lynn|uding the terms of the exchangeability of suckerests, see “—
Amended and Restated BGC Holdings Limited Partmgrsgreement—Exchanges.”

In September 2007, Mr. Windeatt received 18,628 K8IBGC Partners which vest over two years. 18200
Mr. Windeatt received 11,800 REUs of BGC Holdindsiah vest over three years and have a post terimmatount of
$120,355. None of these BGC Holdings REUs is ctireszxchangeable. As a partner of BGC Holdings, Wimdeatt's
capital account has a value of approximately $42%,8le does not have any outstanding loans. Inexiion with the
merger, Mr. Windeatt received 26,052 rights to eedrom Cantor and 130,260 founding partner ufiitsMarch 31, 2008,
Mr. Windeatt repaid his outstanding High Distrilutill and High Distribution Il Accounts in the stamount of
$262,351 together with an outstanding special disgation of $4,500 to Cantor by redemption ofcdlhis distribution
right shares and 16,473 founding partner unitsofABecember 31, 2008, Mr. Windeatt held no distiiturights shares ar
113,787 founding partner units, of which 9,579 @rgently exchangeable into shares of Class A comstack. In
December 2008, he received 58,624 REUSs, vestingthxee years. Pursuant to a letter agreement déaech 29, 2010
between Mr. Windeatt and BGC Holdings (the “Windéareement”), BGC Holdings purchased and redeefmed
Mr. Windeatt all of his 70,424 non-exchangeable REMhich had an aggregate post-termination payesr@oiint of
$282,157 and were granted to him in April 2008 aaduary 2009, for a cash payment of $94,880 angrth# to
Mr. Windeatt of 54,579 non-exchangeable PSUs. Runtsto the Windeatt Agreement, BGC Holdings alsecipased and
redeemed from Mr. Windeatt 13,026 non-exchange@ableding partner units, which Mr. Windeatt had iiged in
connection with the Company’s April 2008 merger,daash payment of $78,000.

BGC Partners RSUs

Prior to the merger, in the third quarter of 20BGC and certain of its subsidiaries entered inteagents with certai
of their employees pursuant to which the employegsed to exchange an aggregate of approximatedl $,812 of their
compensation earned in 2007 for the delivery in&600990,734 RSUs, which would be issued upon h&rg of the
merger. These RSUs vest over a two-year perioth, 5086 vesting on each of the anniversary dateaddition, in the
fourth quarter of 2007, certain employees of BG@ atier persons who provide services to BGC Paat@éCo were
informed that they could expect to receive an aggpeeof 169,747 RSUs in lieu of a portion of thdigcretionary bonus for
2007 having an aggregate estimated value of $10206nd 995,446 RSUs to be considered as parewftdtal 2008
compensation having an aggregate estimated valf£149,802, in each case to be delivered in 20@8ssued upon the
closing of the merger. These RSUs vest over atyeae period, with 33.3% vesting on each of theihamsary dates.
Aggregate estimated values in each case are deggirbased on the eSpeed stock price on the datebfaward.

These issuances were in addition to the 133,86G;080es of BGC Partners common stock and righdasdaire
common stock issued in the merger and are dilutial stockholders. The shares ultimately issugblsuant to the RSUs
will be shares of BGC Partners Class A common sissked pursuant to the BGC Partners Long-Ternminee Plan or
similar plan.
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EXPENSES OF SOLICITATION

The total cost of the Proxy solicitation will berhe by us. In addition to the mails, Proxies maybiited by our
directors and officers by personal interviews,gatene and telegraph. It is anticipated that babiakerage houses and ot
custodians, nominees and fiduciaries will forwasticiting material to the beneficial owners of sesof Common Equity
entitled to vote at our Annual Meeting and thathspersons will be reimbursed for their out-of-pdakepenses incurred in
this connection. If you choose to access the proaterials and/or vote on the Internet, you areamsible for Internet
access charges you may incur.

2011 STOCKHOLDER PROPOSALS

If a stockholder desires to present a proposahfdusion in next year's Proxy Statement for out 2@&nnual Meeting
of Stockholders, the proposal must be submittesriting to us for receipt not later than July 1,120 Additionally, to be
included in the Proxy materials, proposals mustmgmwith the proxy rules relating to stockholdeoposals, in particular
Rule 14a-8 under the Exchange Act and outdwyprovisions. Stockholders who wish to submitappsal for consideratic
at our 2011 Annual Meeting of Stockholders, but wllbanot wish to submit a proposal for inclusioroirr proxy materials
pursuant to Rule 14a-8 under the Exchange Act,ldhdrliver to us a copy of their proposal no latem September 14,
2011. If a stockholder fails to provide such 45-datice, the respective proposal need not be asiellds the proxy
materials and the proxies may exercise their digerary voting authority when the proposal is rdis¢ the annual meeting.
In either case, proposals should be sent to BG@&ar Inc., 499 Park Avenued 3 Floor, New York, MY022, Attention:
Secretary.

CERTAIN MATTERS RELATING TO PROXY MATERIALS AND ANN UAL REPORTS

The Company may satisfy SEC rules regarding defieéthe Notice of Internet Availability of Proxy derials, proxy
statements and annual reports by delivering asiogby of these materials to an address shareddgitmore Company
stockholders. This delivery method is referred4dtouseholding” and can result in meaningful astings for the
Company. In order to take advantage of this oppistuthe Company will deliver only one Notice aitérnet Availability
of Proxy Materials to multiple stockholders who ighan address and one Proxy Statement and AnnpakRe multiple
stockholders who share an address, and who daoaniitipate in electronic delivery of proxy matesialinless contrary
instructions are received from impacted stockhalgheior to the mailing date. We undertake to delpy@mptly upon
written or oral request a separate copy of the P&iatement and/or Annual Report, as requesteaa stockholder at a
shared address to which a single copy of thesemdewts was delivered. If you hold stock as a registstockholder and
prefer to receive separate copies of the ProxyeBt@nt or Annual Report either now or in the futyplease contact the
Company via e-mail at www.bgcpartners.com/ir orpline at (212) 610-2426. If your stock is helatiyh a broker or
bank and you prefer to receive separate copidseoPtoxy Statement or Annual Report either nowndhe future, please
contact such broker or bank.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under the securities laws of the United States dinectors, executive officers and any person mgiahore than 10%
of our Class A common stock are required to filgahforms of ownership of our Class A common $temd reports of
changes in that ownership with the SEC. Basedysolelour review of the copies of such forms recetilsg us with respect
to 2009, Mr. Sloane filed one of his Forms 4 ong ldte.
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CODE OF ETHICS AND WHISTLEBLOWER PROCEDURES

In 2004, we adopted the eSpeed Code of Businessucband Ethics which was renamed the BGC Partbedg of
Business Conduct and Ethics upon the consummatitireanerger (the “Code of Ethics”), a code of ettthat applies to
members of our Board of Directors, Chief Executdfficer, Chief Financial Officer, Principal Accoungy Officer,
Controller, other executive officers and our oteeployees. The Code of Ethics is publicly availairieour website at
www.bgcpartners.convlegal/disclaimers/ under the heading “Investor Info.” If we make awpstantive amendments to the
Code of Ethics or grant any waiver, including amplicit waiver, from a provision of the Code of Kthto our directors or
executive officers, we will disclose the natureso€h amendment or waiver on our website or in agbtiReport on Form
8-K.

In accordance with the requirements of the Sarb@ndsy Act, the Audit Committee has established pohres for th
receipt, retention and treatment of complaints rigg accounting, internal accounting controlsaoditing matters, and for
the confidential, anonymous reporting of employeeoerns regarding questionable accounting or angditiatters. The
General Counsel and the Chairman of the Audit Catemiwill direct the investigation of any such cdaipts in accordanc
with the procedures.
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MISCELLANEOUS

Our Board of Directors knows of no other businesbké presented at our Annual Meeting. If, howewtrer matters
properly do come before our Annual Meeting, intended that the Proxies in the accompanying foilirbe voted thereon
in accordance with the judgment of the person es@®s holding such Proxies.

YOU ARE URGED TO CAST YOUR VOTE AS INDICATED IN THE NOTICE. PROMPT RESPONSE WILL
GREATLY FACILITATE ARRANGEMENTS FOR THE ANNUAL MEET ING, AND YOUR COOPERATION
WILL BE APPRECIATED.

By Order of the Board of Directo

STEPHEN M. MERKEL
Secretar

New York, NY
November 1, 201
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BGC PARTNERS, INC
499 PARK AVENUE
NEW YORK, NY 1002

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

Pagel01 of 10z

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrunticand for electronic delivery
of information up until 11:59 P.M. Eastern Time theey before the meeting
date. Have your proxy card in hand when you actressveb site and follow
the instructions to obtain your records and toter@a electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred iy oompany in mailing prox
materials, you can consent to receiving all fujpnexy statements, proxy cards
and annual reports electronically via e-mail orltfiternet. To sign up for
electronic delivery, please follow the instructi@isove to vote using the
Internet and, when prompted, indicate that you egpeeceive or access proxy
materials electronically in future years.

VOTE BY PHONE- 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until
11:59 P.M. Eastern Time the day before the meetatg. Have your proxy
card in hand when you call and then follow therinstions.

VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelope
we have provided or return it to Vote Processirig,Broadridge, 51 Mercedes
Way, Edgewood, NY1171

_ M27784-P00422 KEEP THIS PORTION FOR YOUR RECORI

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

DETACH AND RETURN THIS PORTION ONL'

BGC PARTNERS, INC. For
All
The Board of Directors recommends a vote
FOR the following: O
1. Election of Directors
Nominees

01) Howard W. Lutnick
02) John H. Dalton
03) Stephen T. Curwor

04) Barry R. Sloane
05) Albert M. Weis

Please sign exactly as your name(s) appear(s) mevéloen signing as
attorney, executor, administrator, or other fidugigplease give full title
as such. Joint owners should each sign persoréllirolders must sign.
If a corporation or partnership, please sign ihdokporate or partnership
name, by authorized officer.

NOTE: To vote by mail, please sign, date and return aypoard using the enclosed envelope. To vote barivet, please visit www.proxyvote.com, and
follow the instructions. To vote by telephone, &-80C-69C-6903 and then follow the instructio

Withhold ~ For All To withhold authority to vote for any
All Except individual nominee(s), mark “For All
Except” and write the number(s) of the
nominee(s) on the line belc I
O O

Signature [PLEASE SIGN WITHIN BOXPate

Signature (Joint Owners)

Date
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BGC Partners, Inc.
2010 Annual Meeting of Stockholders-December 13, 20

The undersigned hereby appoints Howard W. Lutniek &tephen M. Merkel, and each of them, pro
with full power of substitution, to appear on bdladlthe undersigned and to vote all shares of Chas
common stock (par value $0.01) and Class B comrtamk §par value $0.01) of BGC Partners, Inc. (the
“Company”) that the undersigned is entitled to vatté¢he 2010 Annual Meeting of Stockholders of the
Company to be held at BGC Partners, Inc., 499 Radnue, 3rd Floor, New York, NY 10022, on
December 13, 2010, commencing at 10:00 a.m. (kroal), and at any adjournment or postponement
thereof.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED ABIRECTED, BUT IF NO
INSTRUCTIONS ARE SPECIFIED, THIS PROXY WILL BE VOTEFOR THE ELECTION OF ALL
LISTED NOMINEES AS DIRECTORS.

Continued and to be signed on reverse side
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