Table of Contents

Filed Pursuant to Rule 424(b)(3
and Rule 424(b)(7
Registration No. 33317503«

Prospectus Supplement

BGC PARTNERS, INC.
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6,125,067 Shares of Class A Common Stock

This prospectus supplement relates to 6,125,06&slwd Class A common stock, par value $0.01 pareshwhich we refer to as our
“Class A common stock,” of BGC Partners, Inc., vilhiee refer to as “BGC Partners,” “we,” “us,” or teompany,” (i) that have been or
may be distributed pursuant to distribution rigiat were granted by Cantor Fitzgerald, L.P., wiighrefer to as “Cantor,” on April 1, 2008
to certain current and former Cantor partners imeation with the separation of the BGC businef®ses Cantor and the merger of BGC
Partners, LLC with eSpeed, Inc., which shares viex te as the “April 2008 distribution rights shafeand that remain unsold under the
registration statement of which this prospectupkipent forms a part, (ii) that have been or magib&ibuted by Cantor to its partners in
payment of previous quarterly partnership distiitmg payable to such partners by Cantor, includinch shares distributed by Cantor on
February 14, 2012, and such shares distributeddmydC on March 21, 2012 and to be distributed bgt@apursuant to distribution rights
granted on February 14, 2012, which we refer td-abruary 2012 distribution rights shares,” and tleanain unsold under the registration
statement, or (iii) that have been or may be dahhyeCantor to charitable organizations, and thatain unsold under the registration
statement. Of these 6,125,067 shares of Class Anmonstock, an aggregate of 2,755,753 April 2008ibistion rights shares have already
been distributed by Cantor, an aggregate of 374FERBuary 2012 distribution rights shares haveadlyebeen distributed by Cantor, 75,000
shares were donated by Cantor to The Cantor Faij&elief Fund, a charitable organization, on Ma@¢2012, and the remaining 2,920,
shares may in the future be distributed by Camtquartners to satisfy its distribution rights obligns or donated by Cantor to charitable
organizations. The aggregate of 3,129,888 suclestaready distributed by Cantor to partners magffezed and sold through this
prospectus supplement by such distributee parttiters5,000 shares donated by Cantor to The Céitttrerald Relief Fund may be offered
and sold through this prospectus supplement land,the remaining 2,920,179 shares may be offerédald under the registration staternr
(1) either by Cantor at the direction and for tbeaunt of the partners who hold the related distiim rights, or by such partners as
distributees of such distribution rights sharesfi@antor, or the partners’ respective pledgeesse®rransferees or other successors in
interest, which we refer to collectively as thedividual Selling Stockholders,” or (2) by such dtetsle organizations, including The Cantor
Fitzgerald Relief Fund, or their pledgees, donwassferees or other successors in interest, wischefer to collectively as the “Charitable
Organizations.”

The 75,000 shares that Cantor donated to The Chitiagrerald Relief Fund referred to above may Werefl and sold through this
prospectus supplement by The Cantor FitzgeraldeRElind, or by its pledgees, donees, transfereether successors in interest, which we
refer to collectively as the “Relief Fund.”

References in this prospectus supplement to thiiri§&tockholders” include Cantor, the Individ@&elling Stockholders, the
Charitable Organizations, and the Relief Fund. édiggh nominally listed as a Selling Stockholder, @awill not be selling any shares for its
own account under the registration statement.

To date, of the 9,440,317 shares of our Class Ancomstock registered on the registration stateroiewhich this prospectus
supplement forms a part, an aggregate of 3,315RB&fkes have been sold under the registration stateimcluding 2,871,564 shares by
Individual Selling Stockholders and 443,686 shémethe Relief Fund. As of the date of this prospeaupplement, an aggregate of 6,125
shares remain to be sold under the registratidaraent.

The purpose of including these shares of our Glassmmon stock in this prospectus supplement ia¢et the expectations of the
Individual Selling Stockholders that they will réae registered shares of our Class A common st@tkiloited by Cantor to them pursuant to
their distribution rights or in payment of such gedy partnership distributions. Additional purgssare to enable (1) the Charitable
Organizations, including the Relief Fund, to off&d sell any shares of Class A common stock doratéthntor to them and (2) the Relief
Fund to offer and sell the shares of Class A comstook donated by us to it on May 9, 20
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The Selling Stockholders may offer the shares ofG@ass A common stock included in this prospestysplement from time to time
and sell shares in amounts, at prices and on te&rims determined at the time of the offering. Tl#igg Stockholders may sell the shares to
or through one or more underwriters, dealers ontsger directly to purchasers on a delayed or oontiis basis.

We will not receive any of the proceeds from thie & shares of our Class A common stock by thérgeStockholders under the
registration statement of which this prospectugpkipent forms a part. The Individual Selling Stozklers who are current or former
partners of Cantor will be expected to use the geds from such sales to repay any outstanding toans credit enhanced by, Cantor before
receipt of any net proceeds.

We have agreed to pay the expenses of the registiaitthe shares of our Class A common stock etfeand sold under the registration
statement by the Selling Stockholders. The Selitagkholders will pay any underwriting discountsmemissions and transfer taxes
applicable to the shares of Class A common stolktspthem.

Our Class A common stock is traded on the NasdabdbiSelect Market under the symbol “BGCP.” On Astgl 2012, the last
reported sales price of our Class A common stock$4a97 per share.

An investment in shares of our Class A common stodkvolves risks. See the Risk Factors” section of our
latest Annual Report on Form 10K filed with the Securities and Exchange Commissigrwhich we refer to as thi
“SEC,” and any updates to those risk factors or new riskaictors contained in our subsequent Quarterly Repos
on Form 10-Q and Current Reports on Form 8-K filedwith the SEC, all of which we incorporate by referace
herein.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus suppleamt is truthful or complete. Any representation tothe contrary is a criminal offense.

The date of this prospectus supplement is Augud052.
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You should rely only on the information provided inthis prospectus supplement and the information inarporated by reference
into this prospectus supplement. We have not authi@ed anyone to provide you with different information. No offer of shares of our
Class A common stock is being made in any jurisdiin where the offer is not permitted. You should nbassume that the information
in this prospectus supplement or any documents incporated by reference into this prospectus supplentd is accurate as of any date
other than the date of the applicable document. Sge the respective dates of this prospectus supplemi@nd the documents
incorporated by reference into this prospectus sugpment, our businesses, financial condition, reswdtof operations, cash flows and
prospects might have changed.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registnattatement that we filed with the SEC using afglkeejistration process. Under the
shelf registration process, the Selling Stockhadeay offer and sell shares of our Class A comntacksas described in this prospectus
supplement in one or more offerings. Additionalgpectus supplements may add, update, substitateaoge the information contained in
this prospectus supplement, including the iderstititany of the Selling Stockholders and the nunolishares registered on their behalf. You
should carefully read this prospectus supplemeggther with the additional information describedblv.

This prospectus supplement and the documents iocgdl by reference into this prospectus suppleinehtde important information
about us, our Class A common stock, this offerarg] other information you should know before inirgstYou should read this prospectus
supplement together with the additional informati@scribed under the headings “Where You Can FinceNhformation” and “Documents
Incorporated by Reference” before investing in ebaif Class A common stock.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents iocgd by reference into this prospectus supplecmnttin forward-looking
statements within the meaning of Section 27A of3keurities Act of 1933, as amended, which we rtefais the “Securities Act,” and
Section 21E of the Securities Exchange Act of 1834amended, which we refer to as the “Exchangé 8otch statements are based upon
current expectations that involve risks and unaditss. Any statements contained herein or in deenishincorporated by reference that are
not statements of historical fact may be deemdsktiorward-looking statements. For example, wotdthss “may,” “will,” “should,”
“estimates,” “predicts,” “potential,” “continue, strategy,” “believes,” “anticipates,” “plans,” “egpts,” “intends” and similar expressions are
intended to identify forward-looking statements.

” o ” o« ” o« ” ” ” o«

Our actual results and the outcome and timing dhgeevents may differ significantly from the expations discussed in the forward-
looking statements. Factors that might cause adtriborie to such a discrepancy include, but ardinoted to:

. pricing and commissions and market position witpezt to any of our products and services and tbfbsar competitors
. the effect of industry concentration and reorgatiiora reduction of customers and consolidat
. liquidity, regulatory and clearing capital requirents and the impact of credit market eve

. market conditions, including trading volume andatility, potential deterioration of the equity addbt capital markets, and our
ability to access the capital marke

. our relationships with Cantor Fitzgerald, L.P., elhive refer to as “Cantor,” and its affiliates,lirding Cantor Fitzgerald & Co.,
which we refer to as “CF&Co,” any related conflictsinterest, competition for and retention of beockand other managers and
key employees, support for liquidity and capitadl @ther relationships, including Cantor’s holdirfgpoar 8.75% convertible notes,
CF&Co’s acting as our sales agent under our cdatt@quity or other offerings, and CF&Co’s actirggaar financial advisor in
connection with one or more business combinatiorgteer transaction:

. economic or geopolitical conditions or uncertaisit

. extensive regulation of our businesses, changesginations relating to the financial services atiter industries, and risks
relating to compliance matters, including regulatexaminations, inspections, investigations andmeinent actions, and any
resulting costs, fines, penalties, sanctions, etdthoversight, increased financial and capital irequents, and changes to or
restrictions or limitations on specific activitiegerations, compensatory arrangements, and grapybrtunities, including
acquisitions, hiring, and new business, produatsgovices

. factors related to specific transactions or sesfdsansactions, including credit, performance anthatched principal risk,
counterparty failure, and the impact of fraud anduthorized trading

. costs and expenses of developing, maintaining astégting our intellectual property, as well as émgment and other litigation
and their related costs, including judgments ditesaents paid or receive

. certain financial risks, including the possibildffuture losses and negative cash flows from djmrs, an increased need for
short-term or long-term borrowings or other souraesash, related to acquisitions or other matfgotential liquidity and other
risks relating to our ability to obtain financing efinancing of existing debt on terms acceptables, if at all, and risks of the
resulting leverage, including potentially causinggduction in our credit ratings and/or the asdediautlooks given by the rating
agencies to those credit ratings, increased bongwaosts, as well as interest and currency ratéudéions;

. our ability to enter new markets or develop newdpias, trading desks, marketplaces or serviceg@imtiuce customers to use
these products, trading desks, marketplaces oicesrand to secure and maintain market st

. our ability to enter into marketing and stratedl@aces and business combination or other trafmatn the financial services,
real estate and other industries, including actjois, dispositions, reorganizations, partneringarpunities and joint ventures and
to meet our financial reporting obligations wittspect thereto, and the integration of any completatsactions

. our ability to hire and retain personn
. our ability to expand the use of technology for figland fully electronic trading
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. our ability to effectively manage any growth thaaynbe achieved, while ensuring compliance wittapplicable regulatory
requirements

. our ability to identify and remediate any matevi@aknesses in our internal controls that couldcaffer ability to prepare
financial statements and reports in a timely manec@antrol our policies, procedures, operations asgbts, assess and manage our
operational, regulatory and financial risks, artggnate our acquired business

. the effectiveness of our risk management policies@ocedures, and the impact of unexpected mark&ees and similar event

. the fact that the prices at which shares of ous€hcommon stock are sold in one or more of ontroted equity offerings or in
other offerings or other transactions may vary ificemtly, and purchasers of shares in such oftgyiar transactions, as well as
existing stockholders, may suffer significant diduatif the price they paid for their shares is igthan the price paid by other
purchasers in such offerings or transactic

. our ability to meet expectations with respect tgrpants of dividends and distributions and repurebad shares of our Class A
common stock and purchases of limited partnerstigrésts of BGC Holdings, L.P., which we refer $d'BGC Holdings,” or
other equity interests in our subsidiaries, inahgdirom Cantor, our executive officers, other ergpkes, partners, and others, and
the net proceeds to be realized by us from offerisfigour shares of Class A common stc

. the effect on the market for and trading price wf Glass A common stock of various offerings arfteotransactions, including
our controlled equity and other offerings of Classommon stock and convertible or exchangeable siettrities, our repurchas
of shares of Class A common stock and purchasB&@f Holdings limited partnership interests or otbquity interests of our
subsidiaries, our payment of dividends on Classewmon stock and distributions on BGC Holdings ladipartnership interests,
convertible arbitrage, hedging, and other transastengaged in by holders of our 4.50% convertibtes and counterparties to
our capped call transactions, and resales of slb&@kmss A common stock acquired from us or Canbatuding pursuant to our
employee benefit plans, conversion of our conviertilotes, conversion or exchange of our convertiblexchangeable debt
securities, and distributions from Cantor pursdar@antor’s distribution rights obligations and etlistributions to Cantor
partners, including deferred distribution rightsuss; anc

. the risk factors described in our latest Annual &tepn Form 10-K filed with the SEC and any updadtethose risk factors or new
risk factors contained in our subsequent Quarfdgorts on Form 10-Q and Current Reports on Foifiged with the SEC, all
of which we incorporate by reference heri

The foregoing risks and uncertainties, as welhasé risks and uncertainties referred to undehdaeling “Risk Factors” and those
incorporated by reference into this prospectus lempent, may cause actual results to differ matgrfedm the forward-looking statements.
The information contained or incorporated by refieeein this prospectus supplement is given aseofébpective dates of this prospectus
supplement or the documents incorporated by referario this prospectus supplement, and futuretevarcircumstances could differ
significantly from such information. We do not unidée to publicly update or revise any forward-lmgkstatements, whether as a result of
new information, future events or otherwise.

-iv-
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CERTAIN DEFINED TERMS

Unless we otherwise indicate or unless the comires otherwise, any reference in this prosgestipplement to:

“4.50% convertible notes'efers to the BGC Partners 4.50% convertible sames due 2016, which are convertible into shaf
Class A common stocl

“8.75% convertible notes'efers to the BGC Partners 8.75% convertible sames due 2015, which are convertible into shaf
Class A common stocl

“April 2008 distribution rights sharesgfers to shares of Class A common stock distrdhuteto be distributed on a deferred bz
by Cantor to certain current and former partner€artor pursuant to distribution rights providedtah partners on April 1, 20(

“BGC Globa” refers to BGC Global Holdings, L.P., which holds tior-U.S. businesses of BGC Partne
“BGC Holding!" refers to BGC Holdings, L.P

“BGC Partner’ refers to BGC Partners, Inc. and its consolidatds$isliaries

“BGC Partners OIdC” refers to BGC Partners, LLC (formerly known as BB&tners, Inc.) before the merg
“BGC U.S” refers to BGC Partners, L.P., which holds the Bi&inesses of BGC Partne

“Canto” or the"Cantor grou” refers to Cantor Fitzgerald, L.P. and its subsidsother than BGC Partne
“Cantor unit” refers to exchangeable limited partnership interesBGC Holdings held by Cantor entitit
“CF&Cc" refers to Cantor Fitzgerald & Cc

“CFGM" refers to CF Group Management, Inc., the managamgial partner of Cantc

“Class A common sto” refers to BGC Partners Class A common stock, paevg0.01 per shar

“Class B common sto” refers to BGC Partners Class B common stock, daevi0.01 per shar
“common stoc” refers to Class A common stock and Class B comrtamk scollectively;

“convertible note” refers to the 4.50% convertible notes and the 8.@6#%ertible notes, collectivel

“debt securities” refers to any debt securitieB6&C Partners that may be sold under its Registr&@tatement on Form S-3
(Registration No. 3-180331);

“deferred distribution rights sha” refers to distribution rights shares to be distiéiolby Cantor on a deferred ba:

“distribution rights”refers to the obligation of Cantor to distributecertain current and former partners of Cantoreshaf Class .
common stock

“distribution rights shares” refers to the April@distribution rights shares and the February 2014®ibution rights shares,
collectively;

“eSpee” refers to eSpeed, Inc

“February 2012 distribution rights shares” refershares of Class A common stock to be distribated deferred basis to certain
partners of Cantor in payment of previous quartpéstnership distributions pursuant to distributrahts provided to such
partners on February 14, 20:

“February 2012 sales agreement” refers to the obbett equity offeringfM sales agreement, dated Fekprifa, 2012, between
BGC Partners and CF&C

“founding partners” refers to the individuals whecame limited partners of BGC Holdings in the maoaredemption of
interests in Cantor in connection with the separaéind merger and who provide services to E

_V_
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Partners (provided that members of the Cantor gamgpHoward W. Lutnick (including any entity dirkcor indirectly controlled
by Mr. Lutnick or any trust with respect to which Is a grantor, trustee or beneficiary) are nohéting partners)

. “founding/working partne” refers to founding partners and/or working partredrBGC Holdings

. “founding/working partner uni” refers to partnership units of BGC Holdings heldfdmyynding/working partner:

. “GAAP" refers to accounting principles generally accejnetie United States of Americ

. “limited partner” refers to holders of limited partnership un

. “limited partnership intere<” refers to founding/working partner units, limitedrimership units and Cantor units, collective
. “limited partnership uni” refers to REUs, RPUs, PSUs and PSls, collecti

. “merger”refers to the merger of BGC Partners OldCo with iatmleSpeed on April 1, 2008 pursuant to the Agrert and Plan «
Merger, dated as of May 29, 2007, as amended ewdmber 5, 2007 and February 1, 2008, by and araBpged, BGC Partne
OldCo, Cantor, BGC U.S., BGC Global and BGC Holdir

. “OpCo refers to BGC U.S. and BGC Global, collective

. “PSls” refers to certain working partner units d&8 Holdings held by certain employees of BGC Pasta@d other persons who
provide services to BGC Partne

. “PSUs” refers to certain working partner units @8 Holdings held by certain employees of BGC Pastaad other persons who
provide services to BGC Partne

. “REU¢" refers to certain limited partnership units of BEGIdings held by certain employees of BGC Partaeis other person

. “RPU¢ refers to certain limited partnership units of B&EGIdings held by certain employees of BGC Parta@is other person

. “RSUs" refers to BGC Partners’ unvested restrigitk units held by certain employees of BGC Pastaed other persons who
provide services to BGC Partne

. “separation” refers to the transfer by Cantor ataia assets and liabilities to BGC Partners Old@d/or its subsidiaries pursuant
to the Separation Agreement, dated as of Marcl2@18, by and among Cantor, BGC Partners OldCo, BGE, BGC Global an
BGC Holdings;

. “September 2011 sales agreement” refers to theatet equity offeringf™ sales agreement, dated $apéz 9, 2011, between
BGC Partners and CF&C

. “short-term borrowings” refers to borrowings undeir revolving credit agreement, dated June 23, 2@hich provides for up to
$130.0 million of unsecured revolving credit throuiune 23, 201!
. “working partner’ refers holders of working partner units; ¢

. “working partner uni” refers to partnership units of BGC Holdings heldamyrking partners

-Vi-
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SUMMARY

This summary highlights selected information frbis prospectus supplement, but may not contaiofahe information that may be
important to you. The following summary is quatifia its entirety by the more detailed informatmontained or incorporated by reference in
this prospectus supplement. For a more completenstahding of the terms of our Class A common stnult before making your investment
decision, you should carefully read this entiregpectus supplement and the documents referredder whe headings “Where You Can Find
More Informatior” and “Documents Incorporated by Reference.” See t@ertain Defined Terms” section beginning on pagef this
prospectus for the definition of certain terms usethis prospectus suppleme

When we use the words “BGC Partners,” “we,” “us,"dur” or the “Company,” we are referring to BGC Parérs, Inc. and its
consolidated subsidiaries.

BGC, BGC Trader, eSpeed, Grubb & Ellis, Grubb amtvihiark are trademarks and service marks of BGCrieast Inc. and its
affiliates. Knight Frank is a service mark of Knidfrank Limited Corp., used with permission.

The Company

We are a leading global brokerage company primaaglyicing the wholesale financial and real estadekets, specializing in the
brokering of a broad range of products, includilxgd income securities, interest rate swaps, forexchange, equities, equity derivatives,
credit derivatives, commercial real estate, commies]ifutures, and structured products. We alswigeoa full range of services, including
trade execution, broker-dealer services, cleapnggessing, information, and other back-office E@wto a broad range of financial and non-
financial institutions. Our integrated platformdssigned to provide flexibility to customers wittgard to price discovery, execution and
processing of transactions, and enables them twaise, hybrid, or in many markets, fully electromirokerage services in connection with
transactions executed either over-the-counterroutih an exchange. Through our eSpeed, BGC Tfédemd BGC Market Data brands, we
offer financial technology solutions, market datad analytics related to select financial instrute@md markets

In the second quarter of 2012, we completed thaiaitipn of substantially all of the assets of Gyub Ellis Company and its direct and
indirect subsidiaries, which we refer to as “GrubkEllis,” and have been integrating the Grubb &i€Hhssets with our Newmark Knight
Frank brand. The resulting brand, Newmark GrublgknhFrank, is a full-service commercial real estastform. Through this Newmark
Grubb Knight Frank brand, we offer a wide rangseivices, including leasing and corporate advisomgstment sales and financial servii
consulting, project and development managementpesgerty and facilities management.

Our customers include many of the world’s largestis, broker-dealers, investment banks, tradimgsfihedge funds, governments,
corporations, property owners, real estate devesogied investment firms. We have offices in dozgfmeajor markets, including New York
and London, as well as in Atlanta, Beijing, Bost@hjcago, Copenhagen, Dubai, Hong Kong, Houstaanksil, Johannesburg, Los Angeles,
Mexico City, Miami, Moscow, Nyon, Paris, Rio de &, S&o Paulo, Seoul, Singapore, Sydney, Tokgoyrito, Washington, D.C. and
Zurich. We expect to have additional offices asimtegrate the Grubb & Ellis business. As of Jung2R12, we had 2,605 brokers and
salespeople across more than 230 desks.

Our Organizational Structure

We are a holding company, and our businesses aratepo through two operating partnerships, whichiefer to as the “OpCos”: BGC
U.S., which holds our U.S. businesses, and BGC &Jethich holds our non-U.S. businesses. The lingtartnership interests of the OpCos
are held by us and BGC Holdings, and the limitedrgaiship interests of BGC Holdings are currentidhby the founding/working partners,
holders of limited partnership units and Cantor. Mgt the BGC Holdings general partnership inteagst the BGC Holdings special voting
limited partnership interest, which entitle us éoniove and appoint the general partner of BGC Hgkliand serve as the general partner of
BGC Holdings, which entitles us to control BGC Halgs. BGC Holdings, in turn, holds the BGC U.S. gah partnership interest and the
BGC U.S. special voting limited partnership intér@gich entitle the holder thereof to remove apgant the general partner of BGC U.S.,
and the BGC Global general partnership interestthe@®GC Global special voting limited partnersimierest, which entitle the holder
thereof to remove and appoint the general parthBGLZ Global, and serves as the general partnBGE U.S. and BGC Global, all of which
entitle BGC Holdings (and thereby us) to contraifeaf BGC U.S. and BGC Global. BGC Holdings holkdsBGC Global general partnersi
interest through a company incorporated in the Gayislands, BGC Global Holdings GP Limited.

1
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The following diagram illustrates our ownershipusture as of June 30, 2012. The following diagramsdhot reflect the various

subsidiaries of us, BGC U.S., BGC Global, BGC Hodgi or Cantor, or the noncontrolling interestsun @onsolidated subsidiaries, other t
Cantor’s units in BGC Holdings.
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* Shares of our Class B common stock are conveiitibdeshares of our Class A common stock at any timbe discretion of the holder ol
one-for-one basis. Accordingly, if Cantor converédidof its Class B common stock into Class A commstock, Cantor would hold 27.7%
of the voting power, and the public stockholdersilddold 72.3% of the voting power (and the indireconomic interests in BGC U.S.
and BGC Global would remain unchanged). The diageftacts (i) 1,010,655 shares of Class A commonlksthat Cantor distributed to
partners on February 14, 2012 and 282,023 shart€me$ A common stock that Cantor distributedgsgértners on March 21, 2012 (but
not the 1,928,103 February 2012 distribution rigiitares that remain to be distributed by Canta®, 35 of which shares remain unsold
and are included in this prospectus supplemeitaiiaggregate of 721,679 April 2008 distributi@hts shares that Cantor has distributed
since September 2011, including the 498,960 sladr€fass A common stock that Cantor distributed=ebruary 14, 2012 (but not the
15,545,606 April 2008 distribution rights shareatttemain to be distributed by Cantor); (iii) 75)0hares of Class A common stock that
Cantor donated to The Cantor Fitzgerald Relief Femdlarch 9, 2012, all of which shares are incluithetthis prospectus supplement;

(iv) an aggregate of 1,050,000 shares of Classmneon stock that we donated to The Cantor FitzgdRelief Fund on February 3, 2012
and March 9, 2012, all of which shares may be effeand sold under our separate shelf Registratater@ent on Form S-3 (Registration
No. 33:-180391); (v) an aggregate of 5,290,090 shareda¥sCA common stock that we have sold under théeBdyer 2011 sales
agreement since January 1, 2012 pursuant to olirRbgistration Statement on Form S-3 (Registrahlin 333-176523); (vi) an aggregate
of 1,434,910 shares of Class A common stock thatave sold under the February 2012 sales agreesimest June 4, 2012 (but not the
8,565,090 shares that remain to be sold undes#ias agreement) pursuant to our shelf Registr&iatement on Form S-3 (registration
No. 33:-176523); (vii) an aggregate of 886,569 Cantorautiiit Cantor purchased from BGC Holdings on Mai2h2012 in connection
with the redemption of and/or grant of exchangégtib nonexchangeable founding/working partnetsyr{viii) an aggregate of 34,160
Cantor units that Cantor purchased from BGC Holsliog May 4, 2012 in connection with the redemptibnon-exchangeable
founding/working partner units; (ix) an aggregaté#,013 shares of Class A common stock that wargdased, including an aggregate of
41,523 shares from Mr. Merkel and certain famitysts, on March 13, 2012; and (x) 895,141 excharlgdabnding/working partner units
that we repurchased from a founding/working paroreApril 5, 2012. The diagram does not reflect {68a economic interest in the
8.75% convertible notes or the 22,959,124 shar&asfs A common stock acquirable by Cantor upowvexsion thereof. If Cantor
converted all of the 8.75% convertible notes iftares of Class A common stock, Cantor would hold%8of the voting power, and the
public stockholders would hold 21.6% of the votpayver (and Cantor’s indirect economic interestsanh of BGC U.S. and BGC Global
would be 37.6%). Further, the diagram does noecefli) 9,949,187 shares of Class A common stoakrémain available to be sold
pursuant to the BGC Partners, Inc. Dividend Reitest and Stock Purchase Plan under our shelf Ratjism Statement on Form S-3
(Registration No. 333-173109); (ii) 18,368,970 &sanf Class A common stock that may be sold undeaoquisition shelf Registration
Statement on Form S-4 (Registration No. 333-16928)16,260,160 shares of Class A common stdek tay be issued upon
conversion of the 4.50% convertible notes; or ény shares of Class A common stock that may bedéssnable upon the conversion or
exchange of any convertible or exchangeable debtrisies that may in the future be sold under dwgifsRegistration Statement on Form
S-3 (Registration No. 333-180331). For purposefefdiagram and this paragraph, Cantor’s percertdagership also includes CFGM'’s
percentage ownershi

The Offering

Shares of our Class A common stock
offered by the Selling Stockholde 6,125,067 share

Use of Proceeds: We will not receive any of the proceeds from thie sé shares of our Class A common stock by
the Selling Stockholders. The Individual Selling&holders who are current or former partners
of Cantor will be expected to use the proceeds fsaoh sales to repay any outstanding loans to,
or credit enhanced by, Cantor before receipt ofraetyproceeds

3
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RISK FACTORS

An investment in shares of our Class A common sioeglves risks. You should consider carefully tRésk Factors” section of our
latest Annual Report on Form 10-K filed with the(GEnd any updates to those risk factors or ndwfaistors contained in our subsequent
Quarterly Reports on Form 10-Q and Current RepmrtSorm 8K filed with the SEC, all of which we incorporatg keference herein, as w
as the other information included in this prospsaupplement before making an investment decisiog.of the risk factors could
significantly and negatively affect our businesd$esncial condition, results of operations, cashvé, and prospects and the trading price of
Class A common stock. You could lose all or paryadr investment in our Class A common stock.

4
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USE OF PROCEEDS

We will not receive any of the proceeds from thie e shares of our Class A common stock by thérgeStockholders. The Individu
Selling Stockholders who are current or formermend of Cantor will be expected to use the proc&eas such sales to repay any
outstanding loans to, or credit enhanced by, Cdrdtore receipt of any net proceeds.

5
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DIVIDEND POLICY

Our board of directors has authorized a divideriicpavhich provides that we expect to pay not e 75% of our “post-tax
distributable earnings per fully diluted share’cash dividends to our common stockholders, withbidance of such distributable earnings to
be available to repurchase shares of our Classwmn stock or purchase BGC Holdings limited paghgrinterests or other equity intere
in our subsidiaries, including from Cantor, our ex@ve officers, other employees, partners andrsthitlease see below for a detailed
definition of “post-tax distributable earnings gelly diluted share.”

Our board of directors and our audit committee rewhorized repurchases of shares of our Classwram stock and redemptions of
BGC Holdings limited partnership interests or otequity interests in our subsidiaries, includingsh held by Cantor, our executive officers,
other employees, partners and others. As of Jul@12, we had approximately $39.4 million remainimder this authorization and may
continue to actively make repurchases or redemgtioncease to make such repurchases or redemgtiomstime to time.

We expect to pay such dividends, if and when dedléiy our board of directors, on a quarterly badi® dividend to our common
stockholders is expected to be calculated basqubstitax distributable earnings allocated to BG@rfeass, Inc. and generated over the fiscal
quarter ending prior to the record date for theddimd. No assurance can be made, however, thatdedd will be paid each quarter.

The declaration, payment, timing and amount of falyre dividends payable by us will be at the sbi&eretion of our board of
directors. We are a holding company, with no disgmrations, and therefore we are able to pay eindd only from our available cash on
hand and funds received from distributions from BGS. and BGC Global. Our ability to pay dividenday also be limited by regulatory
considerations as well as by covenants containfidancing or other agreements. In addition, uridelaware law, dividends may be payable
only out of surplus, which is our net assets miowscapital, or, if we have no surplus, out of nat profits for the fiscal year in which the
dividend is declared and/or the preceding fiscakyAccordingly, any unanticipated accounting, t@gulatory or other charges against net
income may adversely affect our ability to decldiredends. While we intend to declare and pay divnids quarterly, there can be no assut
that our board of directors will declare divideradsll or on a regular basis or that the amoumiuefdividends will not change.

Certain Definitions

“Revenues for distributable earnings,” “pre-taxtdisitable earnings” and “post-tax distributableniags” are supplemental measure:
operating performance that are used by our manageimevaluate the financial performance of us amdsubsidiaries. We believe that
distributable earnings best reflects the operaggugings generated by us on a consolidated badiararthe earnings which management
considers available for distribution to BGC Partnand its common stockholders, as well as to heldEBGC Holdings limited partnership
interests, during any period.

” o«

As compared with “income (loss) from operationsobefincome taxes,” “net income (loss) for fullyudéd shares,” and “fully diluted
earnings (loss) per share,” all prepared in acemeavith GAAP, distributable earnings calculatigminarily exclude certain non-cash
compensation and other expenses which generaihptimvolve the receipt or outlay of cash by usjolitdo not dilute existing stockholders,
and which do not have economic consequences, astiitbelow. In addition, distributable earningdcalations exclude certain gains and
charges that management believes do not besttrefleordinary operating results.

Revenues for distributable earnings are define@A&AP revenues excluding the impact of our non-aeimings or losses related to our
equity investments, such as in Aqua Securities, & ELX Futures, L.P., and its holding companyegal partner, ELX Futures Holdings
LLC. Revenues for distributable earnings also idekithe collection of receivables which would hbgen recognized for GAAP other than
for the effect of acquisition accounting.

“Pre-tax distributable earnings” are defined as GAAcome (loss) from operations before income taxetuding items that are
primarily non-cash, non-dilutive, and non-econorsiech as:

. Non-cash stock-based equity compensation chargesEtisRyranted or issued prior to the merger of BG@neas OldCo with
and into eSpeed, as well as post-merger non-cashdifutive equity-based compensation related tongaship unit exchange or
conversion

. Allocations of net income to founding/working patrand other units, including REUs, RPUs, PSUsR®I$; anc
. Non-cash asset impairment charges, if ¢

Distributable earnings calculations also excludargbs related to purchases, cancellations or retitamspof limited partnership interes
and certain one-time or non-recurring items, if.any
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“Compensation and employee benefits” expense &iribdutable earnings will also include broker corssion payouts relating to the
aforementioned collection of receivables.

Beginning with the first quarter of 2011, our déiion of distributable earnings was revised to erel certain gains and charges with
respect to acquisitions, dispositions and resatstif litigation. This change in the definitionditributable earnings is not reflected in, nor
does it affect, our presentation of prior pericdar management believes that excluding these gaidsharges best reflects our operating
performance.

Since distributable earnings are calculated oreggox basis, management intends to also report-tpgglistributable earnings” and
“post-tax distributable earnings per fully dilutsiare”:

. “Post-tax distributable earnings” are defined astax distributable earnings adjusted to assumeathpre-tax distributable
earnings were taxed at the same effective

. “Post-tax distributable earnings per fully diluteshre” are defined as post-tax distributable egmdivided by the weighted-
average number of fully diluted shares for thequki

Our distributable earnings per fully diluted sheaéculations assume either that:

. The fully diluted share count includes the shaedsted to the dilutive instruments, such as thevedible notes, but excludes the
associated interest expense, net of tax, whemtpadt would be dilutive, ¢

. The fully diluted share count excludes the shaeksied to these instruments, but includes the &gsdcinterest expense, net of
tax.

Each quarter, the dividend to common stockholdeexpected to be determined by our board of dirsatith reference to post-tax
distributable earnings per fully diluted shareatidition to the quarterly dividend to our commoockholders, we expect to pay a pro rata
distribution of net income to BGC Holdings foundiwgrking partner and other limited partnership sinimcluding REUs, RPUs, PSUs and
PSls, and to Cantor for its noncontrolling inter@ste amount of all of these payments is expeaddzbtdetermined using the above definition
of “pre-tax distributable earnings per fully dildtehare.”

Certain employees who are holders of RSUs are gglgno rata payments equivalent to the amountwideinds paid to common
stockholders. Under GAAP, a portion of the dividemgiivalents on RSUs is required to be taken asrpensation charge in the period paid.
However, to the extent that they represent casmpais made from the prior period’s distributablmésays, they do not dilute existing
stockholders and are therefore excluded from thaulzdion of distributable earnings.

Distributable earnings is not meant to be an ewssure of cash generated by operations and aedfitatdistribution, nor should it be
considered in isolation or as an alternative td¢lavs from operations or GAAP net income (lod& view distributable earnings as a
metric that is not necessarily indicative of ligtycor the cash available to fund our operations.

Pre- and postax distributable earnings are not intended toagpthe presentation of our GAAP financial resttiswever, manageme
believes that they help provide investors witheaokr understanding of our financial performanagaifer useful information to both
management and investors regarding certain finbangbusiness trends related to our financial tmrdand results of operations.
Management believes that distributable earningstiaa@AAP measures of our financial performancaikhbe considered together.

7
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PRICE RANGE OF CLASS A COMMON STOCK

Our Class A common stock is traded on the NasdafdbiSelect Market under the symbol “BGCP.” Theraa public trading market
for our Class B common stock, which is held by Gaand CFGM. The following table sets forth, foe tiiscal quarters indicated, the high
and low sales prices per share of our Class A comstuck on the Nasdaq Global Select Market.

We paid quarterly dividends on our common stocg®fl4 for each of the four quarters of 2010 and Bfor each of the four quarters
of 2011 and for the first quarter of 2012.

High Low
2012
First Quartel $ 8.04 $5.8¢
Second Quarte $ 7.5¢€ $5.7:
Third Quarter (through August 3, 201 $ 6.2 $4.82
2011
First Quartel $10.07 $7.72
Second Quarte $ 9.7¢ $7.27
Third Quartel $ 8.5¢ $5.8¢
Fourth Quarte $ 7.47 $5.4C
2010
First Quarte! $ 6.47 $3.72
Second Quarte $ 6.97 $5.0¢
Third Quartel $ 6.0 $4.6¢
Fourth Quarte $ 8.7¢ $5.9¢

On August 3, 2012, the closing sales price of das€A common stock on the Nasdaq Global Seleckdlavas $4.97. As of August 3,
2012, there were 336 holders of record of our CAasemmon stock and two holders of record of oulassIB common stock.

8
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SELLING STOCKHOLDERS

In connection with the separation and merger, orilAp2008 Cantor granted to certain current asrdnier Cantor partners distribution
rights entitling such partners to receive over tinoen Cantor an aggregate of 33,371,740 sharesro€tass A common stock. Since the
merger, and through July 31, 2012, Cantor hasilbigéd to such partners an aggregate of 17,826Ap8i# 2008 distribution rights shares and
15,545,606 such shares remain to be distributealddiition, on February 14, 2012, Cantor determioedistribute to its partners an aggregate
of 3,220,781 shares of Class A common stock in gangraf previous quarterly partnership distributiod$ those 3,220,781 shares, an
aggregate of 1,010,655 shares were distributeddnydt to partners on February 14, 2012 (includimgggregate of 44,013 shares distributed
to certain partners, including to one of our exeeubfficers, that are not being offered and saider the registration statement of which this
prospectus supplement forms a part), an aggref@&2¢023 February 2012 distribution rights shavese distributed by Cantor on March
2012, and an aggregate of 1,928,103 February 281iribdtion rights shares remain to be distribuiegartners.

Cantor may satisfy its obligations with respedtligtribution rights shares by distributing to parsmshares of Class A common stock
owned by it, shares of Class A common stock acduiseit upon exchange of Cantor units owned bghgres of Class A common stock
acquired by it upon conversion of shares of ous€B common stock owned by it, shares of ClassrAncon stock acquired by it upon
conversion of the 8.75% convertible notes, or ahgioshares of Class A common stock now owned i@dfier acquired by it. In addition,
from time to time Cantor may donate shares of CAasemmon stock to Charitable Organizations.

This prospectus supplement relates to 6,125,06&stwd our Class A common stock, which Cantor aeguon May 5, 2011 upon
exchange of 9,000,000 Cantor units for 9,000,0@0eshof Class A common stock. Of these 6,125,06Festof Class A common stock, an
aggregate of 2,755,753 April 2008 distribution tiggkhares that have already been distributed byo€and remain unsold, an aggregate of
374,135 February 2012 distribution right shares tlaae already been distributed by Cantor and nemasold, and 75,000 shares that were
donated by Cantor to The Cantor Fitzgerald Religfd-on March 9, 2012 may be offered and sold thrdhgs prospectus supplement by the
Selling Stockholders identified in the table belamnd the remaining 2,920,179 shares may be offanddsold under the registration statement
of which this prospectus supplement forms a pareither by Cantor at the direction and for thecartt of the Individual Selling Stockholdt
who hold the related distribution rights, or by Isurdividual Selling Stockholders as distributeésuch distribution rights shares from
Cantor, which Individual Selling Stockholders irckeauch case will be identified in one or more &ddal prospectus supplements to the
extent required prior to the time of any offer atesof such Individual Selling Stockholders’ shanesler the registration statement, or (2) by
the Charitable Organizations, which will be ideietifin one or more additional prospectus supplemnthe extent required prior to the time
of any offer or sale of such Charitable Organizaichares under the registration statement. Aghcwominally listed as a Selling
Stockholder, Cantor will not be selling any shdmsts own account under the registration stateémen

As of July 31, 2012, of the 9,440,317 shares of@ass A common stock registered on the registrattatement of which this
prospectus supplement forms a part, an aggreg&@8b5,250 shares have been sold under the reagiatsdatement, including 2,871,564
shares by Individual Selling Stockholders and 488 énhares by the Relief Fund. As of the date af pndspectus supplement, an aggregate of
6,125,067 shares remain to be sold under the ratjist statement.

The table below provides Selling Stockholder infation, which has been supplied by Cantor and thi:m§&tockholders that are
currently offering and selling shares of our Classommon stock pursuant to this prospectus suppi¢neencerning the beneficial owners
of Class A common stock as July 31, 2012 by suding§eStockholders. Selling Stockholder informatifmm each additional Selling
Stockholder will be set forth in one or more addifil prospectus supplements to the extent regpiiedto the time of any offer or sale of
such Selling Stockholder’s shares under the registr statement. Any prospectus supplement maygutthte, substitute or change the
information contained in this prospectus supplemiatuding the identities of the Selling Stockheigl and the number of shares being
offered and sold by them or on their behalf. Thiirf8eStockholders may sell all, some or none aftsghares. See “Plan of Distribution.” In
addition, certain of the Selling Stockholders maghie future offer and sell shares of Class A comstock under our separate resale shelf
Registration Statements on Form S-3 (Registratios. [833-167953 and 333-180391).

For more information regarding Cantor and the niateglationships it has with us, see our lateshdal Report on Form 10-K filed
with the SEC, and any updates thereto containedirsubsequent Quarterly Reports on Form 10-Q amce@t Reports on Form 8-K filed
with the SEC, all of which are incorporated hetayrreference. For purposes of the table below, ave lassumed that, following the
completion of the sale of shares of our Class Armnom stock included in this prospectus suppleméetetwill continue to be 110,654,402
shares of Class A common stock outstanding.

Except as indicated in the footnotes to the tablevs, each of the Selling Stockholders listed bel@as sole voting and investment
power with respect to all shares of our Class A mamm stock shown as beneficially owned by such per§be principal address of each of
the Selling Stockholders is 499 Park Avenue, NewkYblew York 10022.

9



Table of Contents

The table below does not set forth separately 4hé9®,362 shares of our Class B common stock hef@amtor, which represents 99.
of the total Class B common stock outstanding akubf 31, 2012. Shares of Class B common stock@mngertible into shares of our Class A
common stock at any time in the discretion of thiler on a one-for-one basis. In addition, thegalues not set forth separately Cantor’s
48,782,933 rights to acquire shares of Class B comstock upon exchange of Cantor units. As referéme footnote (2) to the table below
total of 48,782,933 Cantor units are exchangeapl€dntor with us at any time for shares of ClassoBimon stock (or at Cantor’s option, or
if there are no additional authorized and unissfetes of Class B common stock, Class A commork)stoca one-for-one basis. As of
July 31, 2012, there were 49,500,000 authorizeduswigbued shares of Class B common stock.

Each Individual Selling Stockholder listed in tlable below is a current or former partner of Canttie determination of beneficial
ownership of the shares of our Class A common shetlt by each such person as of July 31, 2012rantkdiately after the sale of shares
included in this prospectus supplement includesewslrip of the following, except as otherwise ndtefbotnotes to the table below:

. shares of Class A common stock that are acquitgie the exercise of options currently exercisablexercisable within 60 da
from July 31, 2012

. shares of Class A common stock that are acquirgide the exchange of exchangeable limited partignsterests currently
exchangeable or exchangeable within 60 days frdj3ly 2012;

. shares of Class A common stock acquirable upordhing of RSUs within 60 days from July 31, 2042
. any other shares of Class A common stock bendfiaained by such perso

Shares of Class
Shares of Class A Common

Shares of Class A Common Common Stock Stock Beneficially Owned
Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering
Shares % Shares Shares %
Cantor Fitzgerald, L.P) 110,943,800 51.10) 2,920,17'® 108,023,62 49.73)
Cantor Fitzgerald Relief Fur® 619,88t *(5) 75,00( 544,885 *(5)
Vincent Agoglia 26,75’ * 15,98( 10,771 *
Joseph Allegur 11,98¢ * 1,24: 10,74: *
Clark Andreser 38t & 38t - &
Claire Ariche 27 * 27 - *
Patrick Assema 77,79( & 12,73¢ 65,05 &
Burak Atalay 75,86( * 3,05( 72,81( *
Kar Yuen Au 10C * 10C - *
Jean Pierre Aubi 18,92¢ * 18,92¢ - *
Dana Aude 6,31¢ & 6,31¢ - &
Salvatore Augel 10t * 10t - *
Douglas Barnar: 20,03: * 14,60: 5,43( *
Peter Bartkc 36,48: * 4,27 32,20¢ *
Christopher Bartlet 7,941 * 7,941 - *
Stephen Bartlet 39,88¢ * 10,44: 29,44 *
Christopher Baye 124 * 124 - *
Lawrence Bayforc 22,23( * 2,91t 19,31¢ *
Brian Behren: 53 * 53 - &
Didier Bensadou 1,67¢ * 1,67¢ - *
Peter Benyil 20,95 * 11,871 9,07¢ *
Riccardo Bernabe 6,00t * 1,407 4,59¢ *
Holly Bigmore 1 * 1 - *

10
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Jonathan Blum
James Boni
Christopher Bonocor
Giovanni Bonomc
Avi Bouhadans
Natasha Boyde
Jason Boye
Matthew Brady
Sebastien Britsch
Michael Brown
David Buik
Warren Burge
Anthony Cabrer:
John Capuan
Stephen Capurs
Brian Cartel
Michael Casciont
Vincent Catanzar
Man Hin Char
Toi Tung Char
Lester Chat
Robert Chicoine
Kwai Sun Cht
Yick Wing Chung
William Clark
Matthew Claus
Daryl Collyer
Thomas Colonn
Mark Comptor
Mark Coopel
Dennis Corte:
Timothy Cross
Craig Cummings
Thomas Cumming
Christopher Daltot
Dryw Danielsor
John [’ Antonio
Bradford Darby
Gerald Deitchmal
Yves Delepat
Yevette Depintc
Stephen DesJardil
David Diamonc

Shares of Class A Common

Shares of Class ,

Common Stock

Shares of Class A Common
Stock Beneficially Owned

11

Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering

Shares % Shares Shares %
13,07¢ * 13,07¢ — *
12,57¢ * 12,57¢ — *
9,73¢ * 9,73¢ — *
32,23¢ * 4,50( 27,73¢ *
120,77¢ * 9,344 111,43 *
34:< * 343 — *
1,04¢ * 1,04¢ — *
3,61t * 3,61¢ — *
3,09¢ * 73€ 2,351 *
71¢ * 71¢ — *
96€ * 28C 68€ *
31,15( * 11,46¢ 19,68¢ *
34,93: * 8,35¢ 26,57¢ *
18,65( * 1,944 16,70¢ *
17 * 17 — *
21,46: * 42% 21,03¢ *
18,21t * 682 17,53: *
3,05¢ * 86¢ 2,19( *
36,23¢ * 2,801 33,43: *
11,29t * 6,771 4,51¢ *
53,45} * 5,27¢ 48,17¢ *
43¢ * 43¢ — *
3,19¢ * 1,41(C 1,78¢ *
2,44¢ * 2,44¢ — *
70,617 * 70,617 — *
103,72¢ * 8,56¢ 95,16( *
78 * 78 — *
421 * 421 — *
7 * 7 — *
66,23¢ * 1,30¢ 64,92¢ *
11,86: * 11,86: — *
8,29( * 8,29( — *
35,611 * 24,62 10,99 *
81C * 81C — *
603 * 603 — *
55,20( * 3,49¢ 51,70: *
36,19¢ * 2,041 34,15¢ *
48 * 48 — *
401 * 401 — *
2,78( * 1,55¢ 1,22¢ *
380,62: * 12,75¢ 367,86¢ *
32¢ * 32¢ — *
30,53¢ * 3,32 27,20¢ *
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Christopher Dickson
Greg DiMaggic
Peter Dippolitc
Walter Donahut
Mark Down
Steven Downhar
Romain Duigot
Blaine Dunn
Leslie Dyer
Brian Edmond:
Neil Edwards
Olga Egorove
Karim El Salakaw
Duane Ericksol
Mark Fairhurst
Mitchell Fang
Brinkley Farnswortt
Joseph Farriciell
Joshua Feldma
Darren Fende
Simon Ferguso
James Ficarn
Michael Field
Benjamin Finkelsteit
Joseph Finnert
Van Fishel

Keith Flemm
Ting Fong

Neil Fordharr
Nathaniel Fowle
Jérdome Fran
James Fran
Stuart Frase
Harry Fredz
Philip Freifeld
Yan Yan Fu
Joseph Furlon
Joseph Gabc
Lawrence Gag
Kevin Galvin
Robert Gamt
Edward Ge
Louis Gentilucci

Shares of Class ,

Shares of Class A Common

12

Shares of Class A Common Common Stock Stock Beneficially Owned
Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering
Shares % Shares Shares %
46,92( * 3,94¢ 42,97: *
17¢ * 17¢ — *
157 * 157 — *
192,32( * 20,30 172,01¢ *
4,20( * 4,20( — *
1,217 * 1,217 — *
18 * 18 — *
98 * 98 — *
10,90z * 10,90z — *
6,251 * 6,251 — *
16,14 * 1,51¢ 14,63( *
8,35¢ * 65 8,291 *
5,182 * 972 4,21( *
1,66t * 1,58¢ 81 *
90,43¢ * 3,93( 86,50¢ *
40 * 40 — *
294 * 294 — *
51z * 13 50C *
2,07¢ * 2,07¢ — *
17,40: * 4,35( 13,05 *
1,93¢ * 98¢ 95C *
172,04t * 5,03t 167,01: *
6,512 * 73¢ 5,77: *
30¢ * 30¢ — *
37,35¢ * 2,10¢ 35,24¢ *
97 * 97 — *
37¢ * 20 35¢€ *
4,571 * 97¢ 3,59¢ *
55,67 * 34,39( 21,28: *
25 * 25 — *
90,32¢ * 26,32¢ 64,00( *
924 * 924 — *
1,603,14.6) 1.40 570,43:® 1,032,70 *
49t * 49t — *
2,094 * 87t 1,21¢ *
11,23( * 3,22¢ 8,00z *
69 * 69 — *
1,052 * 1,052 — *
13z * 13z — *
14 * 14 — *
1,891 * 73¢ 1,15¢ *
1,004 * 1,004 — *
1,04 * 1,04t — *
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Jane Ginsburg
Philip Ginsburc
Carsten Girs
Howard Glicksmar
Scott Golder
Graham Goodkil
Brad Gowenloc}
Donald Habe
Michael Halimi
Essya Hanact
Owen Hardy
John Hawe:
Scott Hermc
Stuart Herscl
Kevin Higgins
Robert Hill
Olivier Hochberc
Jeffrey Hogar
Mark Hogber
Gary Hom
Robert Hubbel
Roger Hughe:
John Hurdle
Jay Itzkowitz
Ahmet Kanga
Martin Keating
David Kendrick
Stephen Ken
John Kerss:
Jarred Kessle
Jason Kilgarift
David Kim
Noel Kimmel
Kevin Kirby
Jed Kleckne
Denis Klotz
James Knot
Charles Kohle
David Kravette
Angelina Kwan
Ryan Lallas
Gary Lamber
Rick Lambert

Shares of Class A Common

Shares of Class ,

Common Stock

Shares of Class A Common
Stock Beneficially Owned
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Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering
Shares % Shares Shares %
84:3 * 422 421 *
258,01: * 250,89¢ 7,115 *
844,83. * 37,53 807,30: *
55€ * 55€ — *
7,24¢ * 7,24¢ — *
131 * 131 — *
1,572 * 1,572 — *
131 * 131 — *
123,08( * 9,44¢ 113,63! *
3,41¢ * 2,991 42¢ *
122 * 122 — *
54 * 54 — *
37,87¢ * 1,89¢ 35,98 *
69,29¢ * 9,29¢ 60,00( *
122 * 12: — *
21,31t * 21,31 — *
39,48¢ * 8,472 31,01: *
168,16¢ * 34,96: 133,20t *
2,42¢ * 2,42¢ — *
6,14¢ * 4,06¢ 2,081 *
9,27: * 9,27: — *
6,55¢ * 6,55¢ — *
65 * 65 — *
10,00( * 10,00( — *
81,02( * 3,05( 77,97( *
65 * 65 — *
16,72¢ * 1,52¢ 15,20: *
70,48: * 6,04 64,43¢ *
4,26: * 2,65( 1,61 *
1,417 * 1,417 — *
85 * 85 — *
117 * 117 — *
5,18( * 5,18( — *
17,97¢ * 5,17¢ 12,79¢ *
653 * 653 — *
972 * 972 — *
27,03( * 3,00 24,02¢ *
26 * 26 — *
123,78( * 11,35¢ 112,42: *
16,37( * 11,02: 5,34¢ *
84z * 84z — *
52¢ * 52¢ — *
5,407 * 1,17¢ 4,231 *
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Stephen Larrabee
Han Hwa Lat
John Law

Paul Leddy
Christopher Let
Sherman Le:
Charles Lehoczk
James Lempene
Bart Leohne!
Steven Lewis
Shuk Wai Li
Chean Chuan Lie\
Michael Linn
Michael Loftus
Avi Lopchinsky
Lord Lovat, Inc.
Joseph Ludovici
Jeffrey Lumby
Gary MacLeoc
William Malcolm
Richard Maletsky
Matthew Mancust
Alana Marcus
Joshua Margoli
Guillermo Marroquir
James Marsha
Daniel Martin

Jerome Martinant De Prene

Frank Massart
Shawn Matthew
Robin Mayet
Susan McBride
Colum McCormact
Gerald McFadde
Michael McNamar:
Patrick McNelis
Kevin McNulty

Matthew McTamane

Andrew Merry
Eric Meyer
George Michel
D’Arcy Miell
Andrew Miles

Shares of Class A Common

Shares of Class ,

Common Stock
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Stock Beneficially Owned Being Sold in
Prior to Offering Offering
Shares % Shares
40,41: * 19,80¢
2,891 * 97z
122 * 122
84z * 84z
42,86¢ * 3,94:
1,004 * 1,004
12,63: * 4,211
1,571 * 71
9,03t * 9,03¢
209,86« * 37,81(
90¢€ * 90¢
17,66¢ * 97¢
104 * 104
41,64 * 11,51¢
1,09: * 71
865,08(©) * 157,369
1,263 * 1,26:
22,08: * 22,08
12,63: * 4,211
54,25¢ * 54,25¢
2,33i * 39
50,22¢ * 41,02¢
1,381 * 24
39,71¢ * 38,45(
29t * 29t
21C * 20C
4,87( * 1,50z
6,114 * 1,14¢
32,43: * 641
89,96: * 89,96:
267 * 267
19,157 * 2,16:
49,18 * 30,47:
279,22¢ * 42,72)
22,16¢ * 1,02¢
79,78 * 3,49¢
55,69 * 15,32¢
4,85¢ * 4,85¢
4,64( * 4,64(
7,92 * 2,80¢
23,06¢ * 974
9,792 * 9,79:
7,25¢ * 2,901

Shares of Class A Common
Stock Beneficially Owned
Immediately Following
Offering

Shares
20,60
1,92¢

38,92¢

8,421
1,50(

172,05
16,68¢

30,12¢

707,71

8,421

2,29¢
9,20(
1,35
1,26¢

10
3,36¢
4,96¢

31,79(

16,98¢
18,70¢
236,50:
21,13¢
76,28¢
40,37:

5,11¢
22,09:

o
>(->(->(->(->(->(->(->(->(->(->(->(->(->(->(->(->(->(->(->(->(-**********************lo\

4,35;
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Charles Mizon
Hyim Mogilner
Steven Montan
Frank Monteleon:
Scott Moore
George Moorehous
Alexander Morga-Hughes
Thomas Morre
Craig Morse

Kevin Mottolese
Jonathan Nadle
Kanwardeep Najjhu
John Nealotr
Jason Nesbil
Francois Ngc¢
William Nichols
Philip Norton
Joseph Noviellc
Robert Nunziatc
Heidi Olson

Dean C Neill
Timothy Openshay
Marc Padc
Michael Parellc
Christopher Paternost
Bijoy Paul

Robert Pellat

Lori Pennay
Kenneth Peterse
Gerard Phela
Paul Pior

Stephen Pledge
Dennis Potte
Richard Powel
Matthew Previte
Nicholas Puller
Tony Pullen
Thomas Quan
Ryan Quinr
Christian Rajat
Terrence Raleig
Gary Reac

David Rebett

Shares of Class A Common

Shares of Class ,

Common Stock

Shares of Class A Common
Stock Beneficially Owned
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Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering

Shares % Shares Shares %
50,80¢ * 14,32 36,48’ *
22,27 * 3,88¢ 18,39: *
16,46: * 2,13¢ 14,32¢ *
2,68¢ * 2,68¢ — *
16,39 * 16,39 — *
74,74¢ * 25,26: 49,48’ *
6,351 * 6,351 — *
6,82: * 6,82: — *
7,031 * 1,40: 5,62¢ *
12¢ * 12¢ — *
882 * 882 — *
175,30: * 32,89( 142,41 *
46,52( * 12,72¢ 33,79: *
96¢€ * 96¢€ — *
1,76¢€ * 354 1,412 *
65< * 65< — *
174,52¢ * 24,96¢ 149,56! *
119,13¢ * 17,39 101,73¢ *
15,11¢ * 2,83¢ 12,28 *
3,09/ * 22¢ 2,86¢ *
2,24¢ * 24¢ 2,00( *
2,807 * 2,807 — *
14,48( * 2,47¢ 12,00: *
8 * 8 — *
1,768 * 1,76: — *
56,88 * 4,85¢ 52,02¢ *
232 * 232 — *
22,12; * 137 21,99( *
61,99 * 51,99¢ 10,00( *
20,30( * 4,10C 16,20( *
127,56! * 62,52¢ 65,03’ *
11,70( * 2,07( 9,63( *
43,20: * 4,46¢ 38,73 *
977 * 977 — *
52 * 52 — *
33,83t * 1,61 32,21¢ *
151,78t * 3,78¢ 148,00: *
4,96: * 52: 4,44( *
2,15¢ * 2,15¢ — *
6,11« * 1,14¢ 4,96¢ *
98¢ * 20C 78¢ *
249,45( * 31,87¢ 217,57 *
1,66¢ * 392 1,27 *
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John Regan

Keith Reihl
Gregory Resnansk
Brett Rice

Neil Riley

Nikki Rizzi

Staci Robbin:
Patrice Robique
Jason Roger
Peter Roger
Carlos Roqut
Laurence Ros
Colin Rozaric
Robert Rudolpt
Mark Sadlel
Christopher Sag
Atsuhiko Saiki
Laurent Saint Aubit
Jaffar Salinr
Tadashi Sasamo
Lionel Sayac
Joseph Scavor
Arnold Schonbrutr
Carl Schref
Steven Segreti
Paul Selby

Russell Sellear
James Shaffe
Andrew Sharg
Keith Sharpe

Allan Shaw
Robert Shav

Won Geun Shil
Thomas Sholla
Jear-Francois Simza
Jeremy Singe
Matthew Slaymake
Sarah Smal
Simon Smitr
Robert Snelling
Christopher Sorensc
Philippe Sossa
Elon Spai

Shares of Class A Common

Shares of Class ,

Common Stock

Shares of Class A Common
Stock Beneficially Owned
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Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering

Shares % Shares Shares %
75€ * 75€ — *
101,88: * 13,24t 88,63’ *
36 * 36 — *
2,42°¢ * 1,26¢ 1,161 *
10,18: * 73€ 9,44: *
372 * 372 — *
97¢€ * 47¢ 50C *
287 * 287 — *
5,43 * 1,81« 3,61¢ *
123,04t * 14,13¢ 108,90t *
35 * 35 — *
36,367 * 5,611 30,75( *
30,89: * 5,05% 25,84 *
504 * 504 — *
13,457 * 1,27¢ 12,17¢ *
9,31¢ * 73€ 8,57 *
4,961 * 227 4,73¢ *
1,14¢ * 1,14¢ — *
5,15¢ * 5,15¢ — *
88,41¢ * 9,44¢ 78,97( *
8,89( * 5,77¢ 3,117 *
98 * 98 — *
2,681 * 2,681 — *
367 * 367 — *
13 * 13 — *
16,72 * 1,20¢ 15,510 *
22,87¢ * 3,55¢ 19,32« *
132,43t * 12,06¢ 120,36 *
71,46¢ * 8,87¢ 62,59¢ *
96 * 96 — *
86,86¢ * 12,22% 74,63¢ *
1,05( * 1,05( — *
40,19 * 2,69¢ 37,49¢ *
39 * 39 — *
24,85¢ * 4,661 20,19¢ *
1,82¢ * 1,82¢ — *
12 * 12 — *
9,11« * 4,64 4,47( *
91,72¢ * 10,46¢ 81,26: *
17,59° * 2,881 14,71( *
27,21¢ * 27,21¢ — *
1,52¢ * 287 1,24: *
27,05( * 27,05( — *
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Timothy Sparkes
Philippe Spire
Donald Staglik
Jonathan Stapletc
David Staudinge
lan Stokes

Jason Stump
Daniel Sullivan
Stephen Surples
Warren Swick
John Talanian J
George Tambaki
Keng Sheng Ta
Takashi Teshirog

The Iris Cantor Trust F/B/O Iris Cantor Dated 96

Guillaume Thibaul

Raymond Thibodea

Lawrence Tin

Daniele Tondc

Carl Tosnel

Peter Trar

Salvatore Tran

Robert Triet

Patrick Troy

Trust F/B/O Elizabeth Fisht
Trust F/B/O Kelly Labozzett
Trust F/B/O Kimberly Labozzeti
Trust F/B/O Lauren Labozzet
Trust F/B/O Michelle Labozzet
Trust F/B/O Monica Muhai
Trust F/B/O Randi Ros

Trust F/B/O Ryan Fishe

Trust F/B/O Suzanne Fish
Trust N13 F/B/O Thomas Fras
Trust N14 F/B/O Scott Fras
Trust N17 F/B/O Samantha Fra:
Kathleen Twohig Giuggi
Robert Underwoo

Patrick Uzar

Eric Van Der Stee

Eileen Varacch

Haik Vartany

Shares of Class A Common

Shares of Class ,

Common Stock

Shares of Class A Common
Stock Beneficially Owned
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Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering
Shares % Shares Shares %
27,12 * 4,01¢ 23,10: *
97,82¢ * 7,01¢ 90,80 *
18 * 18 — *
65 * 65 — *
87t * 87t — *
9,801 * 3,67¢ 6,12 *
13¢€ * 13€ — *
12,64( * 2,53¢ 10,10: *
31¢€ * 13¢ 181 *
45,34¢ * 4,90( 40,44¢ *
3,37( * 3,37( — *
8,66¢ * 2,88¢ 5,77¢ *
8,26¢ * 1,39¢ 6,861 *
29,15; * 3,24¢ 25,91 *
217,17" * 217,17! — *
3,05 * 57: 2,48¢ *
6,311 * 6,311 — *
3,664 * 3,664 — *
113,58 * 2,06¢ 111,51¢ *
7,73 * 957 6,77t *
19,17¢ * 13,73¢ 5,43¢ *
38,98« * 5,83( 33,15« *
9,88 * 9,88: — *
240,57 * 29,79( 210,78 *
1,08¢ * 1,08¢ — *
363 * 363 — *
452 * 452 — *
341 * 341 — *
45¢ * 45¢ — *
53C * 53C — *
68€ * 68€ — *
1,13¢ * 1,13¢ — *
1,86¢ * 1,86¢ — *
158,99: * 158,99: — *
136,43 * 136,43. — *
102,70t * 102,70t — *
19,70: * 15,26¢ 4,43¢ *
38¢ * 38¢ — *
2,40¢ * 35¢€ 2,04¢ *
16,84 * 5,61¢ 11,22¢ *
101,11: * 60,35( 40,76: *
81,93¢ * 16,20¢ 65,73: *
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Shares of Class ,
Shares of Class A Common

Shares of Class A Common Common Stock Stock Beneficially Owned
Stock Beneficially Owned Being Sold in Immediately Following
Prior to Offering Offering Offering

Shares % Shares Shares %
Thierry Vergeau 42,40: * 8,77¢ 33,62¢ *
Lee Victory 26,61¢ * 5,36( 21,25¢ *
Prasad Viswambhare 18,58: * 5,182 13,40( *
Vito Vitello 54,99: * 3,49¢ 51,49 *
Harry Waizet 30,26¢ * 3,26: 27,00: *
George Walke 1,241 * 1,241 — *
Noel Ward 15,91¢ * 35C 15,56¢ *
Mark Webste| 143,29: * 28,62° 114,66- *
Bernard Weinsteil 317,47¢ * 44,56 272,91t *
Peter Wells 23,48¢ * 2,60¢ 20,88t *
Chris Whaler 43 * 43 — *
Bradley Whitene 1,26: * 1,26: — *
Daniel Windrarr 6,02¢ * 1,02¢ 5,00( *
Steven Winick 14,50¢ * 2,72( 11,78¢ *
Arnaud Witranc 44,71¢ * 7,452 37,26¢ *
Mark Woodcock 28,47¢ * 3,14: 25,33¢ *
David Work 9,00( * 9,00( — *
Robert Wright 29C * 29C — *
Howard Wright 47,457 * 7,471 39,98( *
Henry Wu 131 * 131 — *

* Less than 1%

(1) Cantor has pledged to us, pursuant to a Pladgeement, dated as of July 26, 2007, such numib&rares of our Class A common
stock and our Class B common stock as equals 12%Pe @rincipal amount of the loans outstandingaog given date, as security for
loans we agreed to make to Cantor from time to.tim&eptember 2008, we were authorized to incrégsamount available under the
secured loan and Pledge Agreement with Cantor frprio $100.0 million to all excess cash other ttiet amount needed for regulat
purposes, and to also accept, as security, plexfgesy securities in addition to pledges of Classofamon stock and Class B common
stock provided for under the original secured laad Pledge Agreement. As of July 31, 2012, therenweeloan amount outstanding,
and there were no shares of Class A common stoCkamis B common stock pledged under the Pledgeefwggat.

(2) Consists of (i) 4,402,384 shares of our Clag®mon stock, (ii) 34,799,362 shares of Class Wroon stock acquirable upon
conversion of 34,799,362 shares of our Class B comstock, (iii) 48,782,933 shares of Class A commstmick acquirable upon
exchange of 48,782,933 Cantor units (or upon caiwerof 48,782,933 shares of Class B common stogkieable upon exchange of
48,782,933 Cantor units), and (iv) 22,959,124 shafeClass A common stock acquirable upon conversfdhe 8.75% convertible
notes.

(3) Percentage based upon (i) 110,654,402 shares @lass A common stock outstanding, (ii) 34,799,86&res of Class A common st
acquirable upon conversion of 34,799,362 shar€ads B common stock, (iii) 48,782,933 shares a€IA common stock acquirable
upon exchange of 48,782,933 Cantor units (or upmversion of 48,782,933 shares of Class B comnukstcquirable upon exchan
of 48,782,933 Cantor units), and (iv) 22,959,124reh of Class A common stock acquirable upon caeveof the 8.75% convertible
notes.

(4) Although nominally listed as a Selling Stockther, Cantor will not be selling any shares of olasS A common stock for its own
account under the registration statement. All e5&12,920,179 shares may be sold by Cantor atréwtidn and for the account of, or
distributed by Cantor to, Individual Selling Stocktters, or donated by Cantor to Charitable Orgdivima. Until these shares are
actually sold, distributed or donated, as the caag be, they will be reflected as being benefigialvned by Cantor. None of these
2,920,179 shares is currently being offered and gotsuant to this prospectus supplement by athf
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()

(6)

(7)
(8)

(9)

account of identified Individual Selling Stockholder Charitable Organizations. Selling Stockholdésrmation for such additional
Individual Selling Stockholders and Charitable Qrigations that beneficially own or will own any thiese 2,920,179 shares of Class A
common stock included in this prospectus supplemilhbe set forth in one or more additional prosius supplements to the extent
required prior to the time of any offer or salesath share:

In addition to the 75,000 shares of our Class Aroom stock that are being offered and sold purstaattitis prospectus supplement, 1
Cantor Fitzgerald Relief Fund beneficially owns 386 shares of Class A common stock that we dortat#d 750,000 shares were
donated on February 3, 2012 and 300,000 sharesdeasted on March 9, 2012). Such 544,886 shardseimg offered and sold
pursuant to our separate resale shelf Registr&fatement on Form S-3 (Registration No. 333-1803@drsuant to which The Cantor
Fitzgerald Relief Fund has already sold an aggeeg&505,114 share

Consists of (i) 139,933 shares of our Clasommon stock held directly by Mr. Fraser, of whiegh341 shares are being offered and
sold pursuant to this prospectus supplement, @i))@00 shares of Class A common stock acquiratlide egchange of 200,000 currer
exchangeable founding partner units held by Mrséira(iii) an aggregate of 398,129 shares of Gdassmmon stock held by trusts for
the benefit of Mr. Fraser’s children (the “Trustsihich are being offered and sold pursuant toghispectus supplement, and

(iv) 865,080 shares of Class A common stock heltidog Lovat, Inc. (“Lord Lovat”), of which 157,36&hares are being offered and
sold pursuant to this prospectus supplement. litiadd123,957 shares are being offered and solddryg Lovat pursuant to our
separate resale shelf Registration Statement an Be8 (Registration No. 333-167953). The shareSlass A common stock held by
the Trusts and Lord Lovat, including the shares@eiffered and sold pursuant to this prospectuplsoment by the Trusts and Lord
Lovat are reported separately in the table above F&ser is the sole stockholder of Lord Lo

Percentage based on (i) 110,654,402 sharasr@lass A common stock outstanding, and (ii) 200,6urrently shares of Class A
common stock acquirable by Mr. Fraser upon exchah@@0,000 currently exchangeable founding partmets.

Consists of (i) the 14,941 shares of our Class sroon stock held directly by Mr. Fraser, (ii) thegeggate of 398,129 shares of Clas
common stock held by the following trusts for trenéfit of Mr. Fraser’s children: Trust N17 F/B/Onsantha Fraser (102,706); Trust
N14 F/B/O Scott Fraser (136,432); and Trust N13®/Bhomas Fraser (158,991) and (iii) 157,363 shiaeéd directly by Lord Loval
Mr. Fraser is the sole stockholder of Lord Lovad aiherefore, may be deemed the beneficial ownsucoh share:
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DESCRIPTION OF CAPITAL STOCK

The following summary is a description of the matderms of our capital stock. Copies of our cctite of incorporation and bylaws
and other documents referred to herein are incoaped by reference as exhibits to the registrati@esnent of which this prospectus
supplement forms a part.

Our Capital Stock

The following descriptions of our Class A commouocst, Class B common stock, and preferred stockoditide relevant provisions of
our certificate of incorporation and bylaws andestiocuments are summaries thereof and are quahiifitheir entirety by reference to our
certificate of incorporation and bylaws and sudieotdocuments, copies of which are incorporatecefgrence as exhibits to the registration
statement of which this prospectus supplement farpart, and applicable law. Our certificate ofirporation and bylaws are each an
amendment and restatement of the eSpeed certii€ateorporation and bylaws.

Our authorized capital stock consists of 600 millglares of common stock, consisting of 500 milsbares of our Class A common
stock, par value $0.01 per share, and 100 millfaress of our Class B common stock, par value $edEhare, and 50 million shares of
preferred stock, par value $0.01 per share.

Common Stock

As of July 31, 2012, there were 110,654,402 shairesir Class A common stock outstanding and 34B8shares of our Class B
common stock outstanding. The holders of ClassrAmon stock are generally entitled to one vote pareson all matters to be voted upon
by the stockholders as a group, entitling holdéiGlass A common stock to approximately 24.1% afwating power as of such date, and do
not have cumulative voting rights. The holders &sS B common stock are generally entitled to wes/ per share on all matters to be voted
upon by the stockholders as a group, entitling éidaf Class B common stock to 75.9% of our voginger as of such date, and do not have
cumulative voting rights. Cantor and CFGM, the nging general partner of Cantor and an entity cdleldoy our Chairman and Chief
Executive Officer, Howard W. Lutnick, are the ommglders of Class B common stock. Class B commacksgenerally votes together with
Class A common stock on all matters submitted ¢ovibte of Class A common stockholders.

Each share of our Class A common stock is equivatea share of our Class B common stock for puepad economic rights. Subject
to preferences that may be applicable to any audstg preferred stock, the holders of shares o§€CRcommon stock and Class B common
stock are entitled to receive ratably such dividgridany, as may be declared from time to timebyboard of directors out of funds legally
available therefor. See “Dividend Policy” and “RriRange of Class A Common Stock.” In the eventunfliguidation, dissolution or winding
up, the holders of shares of Class A common stadkGlass B common stock are entitled to share sabatall assets remaining after paym
of liabilities, subject to prior rights of prefedstock, if any, then outstanding.

Shares of our Class A common stock are not sutgeary conversion right. Our certificate of incorgibon provides that each share of
our Class B common stock is convertible at any tiaté¢he option of the holder, into one share @s8IA common stock. Each share of Class
B common stock will automatically convert into csteare of Class A common stock upon any sale, pledgéher transfer, which we refer to
as a “transfer,Whether or not for value, by the initial registetealder, other than any transfer by the initialdeslto (1) Cantor, (2) any enti
controlled by Cantor or by Mr. Lutnick or (3) Mrulnick, his spouse, his estate, any of his dese#adany of his relatives or any trust
established for his benefit or for the benefit isf $pouse, any of his descendants or any of hasives.

Any holder of shares of our Class B common stocl pladge his, her or its shares of Class B comnhocksas the case may be, to a
pledgee pursuant to a bona fide pledge of the slareollateral security for indebtedness dued@gtbdgee so long as the shares are not
transferred to or registered in the name of thdg#e. In the event of any pledge of shares of @assmmon stock meeting these
requirements, the pledged shares will not be caegiexutomatically into shares of our Class A commstogk. If the pledged shares of Clas
common stock become subject to any foreclosuréizegian or other similar action by the pledgeethwvill be converted automatically into
shares of Class A common stock upon the occurrehitet action. The automatic conversion provisipngur certificate of incorporation
may not be amended, altered, changed or repeatbdutithe approval of the holders of a majoritythaf voting power of all outstanding
shares of Class A common stock.

None of the shares of our Class A common stockuoGtass B common stock has any pre-emptive or atitescription rights. There
will be no redemption or sinking fund provisiongégable to shares of Class A common stock or Gtasemmon stock. All outstanding
shares of Class A common stock and Class B commagk are fully paid and non-assessable.
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Preferred Stock

Our board of directors has the authority to caisswussue preferred stock in one or more classssries and to fix the designations,
powers, preferences and rights, and the qualifinatilimitations or restrictions thereof, includidiyidend rights, dividend rates, terms of
redemption, redemption prices, conversion rightslaquidation preferences of the shares constiguéiny class or series, without further vote
or action by the stockholders. The issuance ofgprefl stock pursuant to such “blank check” provisimay have the effect of delaying,
deferring or preventing a change of control of uthaut further action by our stockholders and mdyeasely affect the voting and other
rights of the holders of shares of our Class A cammstock. At present, we have no plans to issugagfgrred stock.

Anti-Takeover Effects of Delaware Law, Our Certificate of Incorporation and Bylaws and the ConvertibleNotes

Some provisions of the Delaware General Corpordtam, which we refer to as the “DGCL,” our certdie of incorporation and
bylaws and the convertible notes could make tHeviahg more difficult:

. acquisition of us by means of a tender of
. acquisition of us by means of a proxy contest bentise; ol
. removal of our incumbent officers and directc

These provisions, summarized below, may discoucagecive takeover practices and inadequate takdngsr These provisions may
also encourage persons seeking to acquire corftudl t first negotiate with our board of directdige believe that the benefits of increased
protection give us the potential ability to negttiwith the proponent of an unfriendly or unsoéditproposal to acquire or restructure us and
outweigh the disadvantages of discouraging thospgsals because negotiation of them could resalhimprovement of their terms.

Delaware Anti-Takeover Law

We are subject to Section 203 of the DGCL. In geh&ection 203 of the DGCL prohibits a publicifchB®elaware corporation from
engaging in a “business combination” with an “ietged stockholder” for a period of three yearofeihg the date the person became an
interested stockholder, unless the “business caatibim’ or the transaction in which the person bezam “interested stockholder” is
approved in a prescribed manner. Generally, a H@ss combination” includes a merger, asset or stalekor other transaction resulting in a
financial benefit to the “interested stockholdeXii “interested stockholder” is a person who, togethith affiliates and associates, owns 15%
or more of a corporation’s outstanding voting stamkwas the owner of 15% or more of a corporasanitstanding voting stock at any time
within the prior three years, other than “interdsdéockholders” prior to the time our Class A conmnstock was traded on the Nasdaq Stock
Market. The existence of this provision would beexted to have an anti-takeover effect with resfmetrinsactions not approved in advance
by our board of directors, including discouragiagegover attempts that might result in a premiunt tive market price for shares of Class A
common stock.

Certificate of Incorporation and Bylaws

Our bylaws provide that special meetings of stotdéws may be called only by the Chairman of ourdad directors, or in the event
the Chairman of our board of directors is unavad@aby the Chief Executive Officer or by the holslef a majority of the voting power of our
Class B common stock, which is held by Cantor aR@/. In addition, as discussed above, our certiicd incorporation permits us to iss
“blank check” preferred stock.

Our bylaws require advance written notice prioatmeeting of our stockholders of a proposal oradlirenomination which a
stockholder desires to present at such a meetinighvgenerally must be received by our Secretatyater than 120 days prior to the first
anniversary of the date of our proxy statementtierpreceding year’s annual meeting. Our bylawsigeothat all amendments to our bylaws
must be approved by either the holders of a mgjofithe voting power of all of our outstanding itapstock entitled to vote or by a majority
of our board of directors.

The Convertible Notes

Pursuant to the terms of the convertible notegjdrslof the convertible notes will have the righteéquire us to repurchase all or a
portion of such notes upon the occurrence of adéumental change” (as defined in the respectiveritudes governing the convertible notes)
at 100% of their principal amount, plus accrued anpaid interest. In addition, if a “make-whole diamental change occurs” (as defined in
the respective Indentures) prior to maturity ofreatthe convertible notes, under certain circumsta we will increase the conversion rat
a number of additional shares of our Class A comaiook (as set forth in a table in the respectidehtures) for convertible notes converted
in connection with such “make-whole fundamentalnde” The fundamental

21



Table of Contents

change purchase rights and the provisions requaimimcrease to the conversion rate for conversionennection with make-whole

fundamental changes may in certain circumstanday oe prevent a takeover of us and/or the remofalcumbent management that might
otherwise be beneficial to investors.

In addition, to the extent that Cantor or its &fiés continue to hold the 8.75% convertible ndfesse provisions may enhance Cantor’s
control of us even if Cantor were to reduce itdngpower in us by, among other things, conversihgres of our Class B common stock held
by it into shares of our Class A common stock dirgpor distributing shares of Class A common &toc

Corporate Opportunity

Our certificate of incorporation provides that nan@r Company (as defined below) or any of theeasgntatives (as defined below) ¢
Cantor Company will owe any fiduciary duty to, matl any Cantor Company or any of their respectigpresentatives be liable for breach of
fiduciary duty to, us or any of our stockholdergluding with respect to a corporate opportunikgept as described below. To the extent that
any representative of a Cantor Company also sawesir director or officer, such person will ow@uitiary duties to us in his or her capacity
as our director or officer. In addition, none ofy@@antor Company or any of their respective repreges will owe any duty to refrain from
engaging in the same or similar activities or linébusiness as us, or doing business with anyio€lents or customers.

If a third party presents a corporate opporturaty defined below) to a person who is a represgetafiours and a representative of a
Cantor Company expressly and solely in such pesstapacity as a representative of us, and sucbmargts in good faith in a manner
consistent with the policy that such corporate opputy belongs to us, then such person:

. will be deemed to have fully satisfied and fulfillany fiduciary duty that such person has to us Bpresentative of us with
respect to such corporate opportun

. will not be liable to us or any of our stockholdérs breach of fiduciary duty by reason of suchspers action or inaction with
respect to the corporate opportun

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

. will be deemed not to have breached such persatysat loyalty to us and our stockholders, andtodtave derived an improper
personal benefit therefror

A Cantor Company may pursue such a corporate ojpmioytif we decide not to.

If a corporate opportunity is not presented to B@e who is both a representative of ours and eseptative of a Cantor Company and
expressly and solely in such person’s capacityrapeesentative of us, such person will not begaliéid to present the corporate opportunity
to us or to act as if such corporate opportunitpigs to us, and such person:

. will be deemed to have fully satisfied and fulfillany fiduciary duty that such person has to us @Epresentative of us with
respect to such corporate opportun

. will not be liable to us or any of our stockholdérs breach of fiduciary duty by reason of suchspers action or inaction with
respect to such corporate opportun

. will be deemed to have acted in good faith andrimaaner that such person reasonably believed o, la@d not opposed to, our
best interests; ar

. will be deemed not to have breached a duty of tgytalus and our stockholders, and not to havevddran improper personal
benefit therefrom

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

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

. “corporate opportunityineans any business opportunity that we are findyeible to undertake that is, from its natureopur lines
of business, is of practical advantage to us andésin which we have an interest or a reasonatgeatancy, and in which, by
embracing the opportunity, the self-interest ofaa©r Company or their respective representativibdebrought into conflict
with our sel-interest.
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Corporate Governance and Other Matters

See our latest Annual Report on Form 10-K filedhwiite SEC, and any updates thereto contained isuhgequent Quarterly Reports
on Form 10-Q and Current Reports on Form 8-K fikéith the SEC, all of which we incorporate by refeze herein.

Registration Rights

We entered into a registration rights agreemertt ®@dntor dated December 9, 1999 in connection @fjpeed’s formation. We also
assumed in connection with the merger the obligataf BGC Partners OldCo under its registratiohtdgagreement with Cantor dated
March 31, 2008. In connection with the issuancthef8.75% convertible notes to Cantor, we entargala registration rights agreement with
Cantor dated April 1, 2010 with respect to shafesuo Class A common stock acquirable upon conweersi the notes. In addition, pursuant
to the capped call transactions that we enterediintonnection with the issuance of the 4.50% edtilvle notes, we have agreed to register
under the Securities Act shares of our Class A comstock acquired by the counterparties to the edjpll transactions for hedging
purposes, if in the good faith reasonable judgroéstich counterparties, based upon advice of legatsel, such shares cannot be sold
without registration under the Securities Act. Batescription of the foregoing registration rigtsise our latest Annual Report on Form 10-K
filed with the SEC, and any updates thereto corthin our subsequent Quarterly Reports on Form EwQCurrent Reports on Form 8-K
filed with the SEC, all of which are incorporategrieference herein.

Transfer Agent and Registrar
The transfer agent and registrar for our Class iroon stock is American Stock Transfer & Trust Compd.LC.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS
FOR NON-U.S. HOLDERS OF CLASS A COMMON STOCK

The following is a general discussion of materigbfederal income tax considerations with respetite acquisition, ownership and
disposition of shares of our Class A common stgadieable to norJ.S. holders who acquire such shares in this affegind hold such sha
as a capital asset (generally, property held feestment). For purposes of this discussion, a "dd®-holder” means a beneficial owner of
shares of Class A common stock (other than anyemtiarrangement that is treated as a partnership fS. federal income tax purposes) that
is not, for U.S. federal income tax purposes, dryhe following:

. a citizen or resident of the United Stai

. a corporation created or organized in the UnitedeStor under the laws of the United States, atg shereof or the District of
Columbia;

. an estate, the income of which is includible insggrincome for U.S. federal income tax purposesrdégss of its source; «

. a trust if (a) a court within the United Stateslide to exercise primary supervision over the adstration of the trust and one or
more U.S. persons have the authority to contrawistantial decisions of the trust or (b) suchktthas made a valid election to be
treated as a U.S. person for U.S. federal incomeutgposes

This discussion is based upon current provisiorth®internal Revenue Code of 1986, as amendedhwie refer to as the “Code,”
Treasury regulations promulgated thereunder, jabagpinions, published positions of the Internal&we Service, and other applicable
authorities, all of which are subject to changesgiloly with retroactive effect). This discussioredaot address all aspects of U.S. federal
income taxation that may be important to a paréicabn-U.S. holder in light of that non-U.S. holdendividual circumstances, nor does it
address any aspects of U.S. federal estate andtgife, local, or non-U.S. taxes. This discusgiay not apply, in whole or in part, to
particular nond.S. holders in light of their individual circumstzes or to holders subject to special treatmen¢utiet U.S. federal income 1
laws (such as insurance companies, tax-exempt izagaoms, financial institutions, brokers or dealer securities, “controlled foreign
corporations,” “passive foreign investment compsayiiaon-U.S. holders that hold shares of our CRassmmon stock as part of a straddle,
hedge, conversion transaction or other integrateestment, and certain U.S. expatriates).

If a partnership (or other entity or arrangemeaated as a partnership for U.S. federal incom@utaposes) holds shares of our Class A
common stock, the tax treatment of a partner vefierally depend on the status of the partner amddtivities of the partnership. Partners of
a partnership holding shares of Class A commorksioe encouraged to consult their own tax adviasr® the particular U.S. federal income
tax consequences applicable to them.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO CONSTITUTE A COMPLETE
DESCRIPTION OF ALL TAX CONSEQUENCES FOR NON-U.S. HOLDERS RELATING TO THE ACQUISITION, OWNERSHIP
AND DISPOSITION OF SHARES OF OUR CLASS A COMMON STOCK. PROSPECTIVE HOLDERS OF SHARES OF CLASS A
COMMON STOCK ARE ENCOURAGED TO CONSULT WITH THEIR O WN TAX ADVISORS REGARDING THE TAX
CONSEQUENCES TO THEM (INCLUDING THE APPLICATION AND EFFECT OF ANY STATE, LOCAL AND FOREIGN
INCOME AND OTHER TAX LAWS) OF THE ACQUISITION, OWNE RSHIP AND DISPOSITION OF SUCH SHARES.

Dividends

In general, any distribution we make to a non-b@der with respect to its shares of our Class mmmn stock that constitutes a
dividend for U.S. federal income tax purposes halsubject to U.S. withholding tax at a rate of 3@the gross amount, unless the non-U.S.
holder is eligible for a reduced rate of withholglitax under an applicable tax treaty and the dd®.-holder provides proper certification of
eligibility for such reduced rate. A distributionillxconstitute a dividend for U.S. federal incona& fpurposes to the extent of our current or
accumulated earnings and profits as determined f8r federal income tax purposes. To the extentatubstribution exceeds our current or
accumulated earnings and profits, the excess wilstitute a return of capital that is applied aggiand will reduce, the holder’s basis in its
shares, but not below zero, and then will be tabategain from the sale or exchange of such shares.

Dividends we pay to a nod-S. holder that are effectively connected withrcisiduct of a trade or business within the Unitedes (anc
if a tax treaty applies, are attributable to a Uh&manent establishment of such non-U.S. holdidirhet be subject to U.S. withholding tax,
as described above, if the nohS. holder complies with applicable certificatiand disclosure requirements. Instead, such divilgederally
will be subject to U.S. federal income tax on ainebme basis in the same manner as if the non-U.S.
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holder were a resident of the United States. Divildereceived by a foreign corporation that arecéiffely connected with its conduct of trade
or business within the United States may be sulbpeah additional branch profits tax at a rate @¥3(or such lower rate as may be specified
by an applicable tax treaty).

Gain on Sale or Other Disposition of Shares of Ou€lass A Common Stock

In general, a non-U.S. holder will not be subjecttS. federal income tax on any gain realized upersale or other disposition of the
non-U.S. holder’s shares of our Class A commonkstmtess:

. the gain is effectively connected with a trade usibess carried on by the nbhS. holder within the United States (and, if reqd
by an applicable tax treaty, is attributable to.8.UJpermanent establishment of such-U.S. holder),

. the non-U.S. holder is an individual and is presenihe United States for 183 days or more in ¢éhable year of disposition and
certain other conditions are met;

. we are or have been a U.S. real property holdimgaration, which we refer to as an “USRPHC,” foSUfederal income tax
purposes at any time within the shorter of the-frear period preceding such disposition or suchlddh holder’s holding period
of the shares. We believe we are not, and do rtatigate becoming, a USRPHC for U.S. federal incdaxepurposes. If we were
or were to become a USRPHC at any time during pidicable period, however, any gain recognized sala or other disposition
of shares by a non-U.S. holder that did not owrefdly, indirectly or constructively) more than 5%fcthe Class A common stock
during the applicable period would not be subjedtS. federal income tax, provided that Class mgmn stock is “regularly
traded on an established securities m” (within the meaning of Section 897(c)(3) of the Cor

Gain that is effectively connected with the condufca trade or business in the United States (dresied) generally will be subject to
U.S. federal income tax, net of certain deductiensegular U.S. federal income tax rates. If the-t).S. holder is a foreign corporation, the
branch profits tax described above also may appsuth effectively connected gain. An individuahrld.S. holder who is subject to U.S.
federal income tax because the non-U.S. holdemnesent in the United States for 183 days or maring the year of sale or other
disposition of shares of our Class A common stoitkb& subject to a flat 30% tax on the gain dedifi®mm such sale or other disposition,
which may be offset by United States source calutaes.

Backup Withholding, Information Reporting and Other Reporting Requirements

We must report annually to the Internal RevenueiSerlnd to each non-U.S. holder of shares of dassCA common stock the amount
of dividends paid to, and the tax withheld withpest to, each non-U.S. holder. These reportingireauents apply regardless of whether
withholding was reduced or eliminated by an apjbliedax treaty. Copies of this information repagtimay also be made available under the
provisions of a specific tax treaty or agreemenhwhe tax authorities in the country in which ti@-U.S. holder resides or is established.

A non-U.S. holder will generally be subject to bagkvithholding with respect to dividends paid andhares of our Class A common
stock to such holder unless such holder certiffeten penalties of perjury that, among other thiiitgs,a non-U.S. holder (and the payor does
not have actual knowledge or reason to know thet swlder is a U.S. person as defined under the)Cod

Information reporting and backup withholding getigrare not required with respect to the amourdmf proceeds from the sale or
other disposition of shares of our Class A comntonksby a non-U.S. holder outside the United Stdissugh a foreign office of a foreign
broker that does not have certain specified commexto the United States. However, if a non-U@dér sells or otherwise disposes of its
shares through a U.S. broker or the U.S. officess foireign broker, the broker will generally be ui&gd to report the amount of proceeds paid
to the non-U.S. holder to the Internal Revenue iBerand also backup withhold on that amount urdes$f non-U.S. holder provides
appropriate certification to the broker of its ggaas a non-U.S. person or otherwise establishegeanption (and the payor does not have
actual knowledge or reason to know that such hatderJ.S. person as defined under the Code).rirdtion reporting will also apply if a
non-U.S. holder sells or otherwise dispose oftitres of Class A common stock through a foreigikdarderiving more than a specified
percentage of its income from U.S. sources or ltpeertain other connections to the United Stateless such broker has documentary
evidence in its records that such non-U.S. holglernon-U.S. person and certain other conditiomsreat, or such non-U.S. holder otherwise
establishes an exemption (and the payor does netdwtual knowledge or reason to know that suctidras a U.S. person as defined under
the Code).

Backup withholding is not an additional tax. Any @mts withheld under the backup withholding rulesrf a payment to a non-U.S.
holder can be credited against the non-U.S. haddérs. federal income tax liability, if any, oruefled, provided that the required
information is furnished to the Internal Revenuevige in a timely manner. Non-U.S. holders are emaged to consult their tax advisors
regarding the application of the information repaytand backup withholding rules to them.
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Legislative Developments Potentially Affecting Taxion of Shares of Our Class A Common Stock Held bgr Through Foreign
Entities

Legislation enacted by the United States Congrésgenerally impose a withholding tax of 30% owidiends paid on shares of our
Class A common stock and the gross proceeds déasather disposition of such shares paid toreim financial institution, unless such
institution enters into an agreement with the g&ernment to collect and provide to the U.S. tatharities substantial information
regarding U.S. account holders of such institutishich would include certain equity and debt hotdef such institution, as well as certain
account holders that are foreign entities with W\8ners). The legislation will also generally impaswithholding tax of 30% on dividends
paid on the shares and the gross proceeds of arsaiker disposition of such shares paid to afiramcial foreign entity unless such entity
provides the withholding agent with a certificatioentifying the direct and indirect U.S. ownergloé entity. Under certain circumstances, a
non-U.S. holder of shares may be eligible for reiar credits of such taxes. The legislation walldffective for amounts paid after
December 31, 2013. Investors are encouraged taltamish their own tax advisors regarding the pbksimplications of this legislation on
their investment in shares of Class A common stock.
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PLAN OF DISTRIBUTION

Of the 6,125,067 shares of our Class A common stattkded in this prospectus supplement, an agtgegfa?,755,753 April 2008
distribution rights shares that have already besfilbuted by Cantor and remain unsold, 374,13%eshthat were distributed by Cantor to its
partners on February 14, 2012 in payment of presguarterly partnership distributions (reflectihg exclusion of 44,013 shares distributed
by Cantor to certain partners, including to onewf executive officers) and remain unsold, an aggpeof 282,023 February 2012
distribution rights shares that were distributeddantor on March 21, 2012 and remain unsold, and0l6shares that were donated by Cantor
to The Cantor Fitzgerald Relief Fund on March 9 2@hay be offered and sold through this prospesipplement by the Selling
Stockholders identified in this prospectus suppletnend the remaining 2,920,179 shares includeédisnprospectus supplement may be
offered and sold under the registration statemewthach this prospectus supplement forms a pareither by Cantor at the direction and for
the account of the Individual Selling Stockholdet® hold the related distribution rights, or by suiedividual Selling Stockholders as
distributees of such distribution rights sharesfi@antor, which Individual Selling Stockholderseiach such case will be identified in one or
more additional prospectus supplements to the exteired prior to the time of any offer or safesach Individual Selling Stockholders’
shares under the registration statement, or (2hdyharitable Organizations, which will be ideietifin one or more additional prospectus
supplements to the extent required prior to the tihany offer or sale of such Charitable Orgamrat shares under the registration
statement. Although nominally listed as a Sellingc8holder, Cantor will not be selling any sharmasifs own account under the registration
statement.

The purpose of including these shares of our Glagsmmon stock in this prospectus supplement mmeet the expectations of the
Individual Selling Stockholders that they will réee registered shares of our Class A common st@tkilouted by Cantor to them pursuant to
their distribution rights or in payment of such gedy partnership distributions. Additional purgssare to enable (1) the Charitable
Organizations, including the Relief Fund, to off&d sell any shares of Class A common stock doratéthntor to them and (2) the Relief
Fund to offer and sell the shares of Class A comatook donated by us to it on May 9, 2011. Therelmno assurances that any Selling
Stockholder will sell any or all of such sharesCtdiss A common stock under the registration statéme

The Selling Stockholders may offer and sell theeshaf our Class A common stock included in thizspectus supplement from time to
time directly to purchasers, through underwritevgjealers, or through agents, at fixed pricescivimay be changed, at market prices
prevailing at the time of sale, at prices relatethe prevailing market prices, or at privately okgfed prices. There can be no assurances tha
the Selling Stockholders will sell any or all ofcbushares of Class A common stock under the ragjistr statement.

The Selling Stockholders may offer and sell somalloof the shares of our Class A common stockuidet! in this prospectus
supplement by or through a broker-dealer in on@are, or a combination, of the following methods:

. purchases by the brol-dealer as principal, and resale by the br-dealer for its accoun

. a block trade in which the broker-dealer may attetmgell the shares as agent, but may reselr alportion of the block as
principal in order to facilitate the transaction;

. transactions in which the broker-dealer as agdititsopurchasers and ordinary brokerage transastity the broker-dealer as
agent.

The Selling Stockholders may enter into hedgingioop loan, pledge, or other types of derivativerametization transactions with
respect to the shares of our Class A common starteded in this prospectus supplement, such asngrat pledging such shares to a broker-
dealer, bank, or other third party, which may beea@Belling Stockholder and sell such shares uhéeegistration statement.

The Selling Stockholders may directly make offersell the shares of our Class A common stock d@edun this prospectus supplenr
to, or solicit offers to purchase the shares o6€l& common stock from, purchasers from time tetithrequired, the prospectus supplement
related to any such offering by the Selling Stodélbes will set forth the terms of such offering.

The Selling Stockholders may sell the shares ofGlass A common stock included in this prospectygpement from time to time to
one or more underwriters, which would purchasesti@es as principal for resale to purchasers,famaommitment or other basis. If the
Selling Stockholders sell shares of Class A comstook to underwriters, they may execute an undéngragreement with them at the time
of sale and will name them in the prospectus supetd related to any such offering. In connectiothwhose sales, underwriters may be
deemed to have received compensation from then§eliockholders in the form of underwriting disctsuar commissions and may also
receive commissions from purchasers of the shdr€tass A common stock for which they may act asnaég) Underwriters may resell shares
of Class A common stock to or through dealers,thnde dealers may receive compensation in the ébriscounts, concessions or
commissions from the underwriters and/or commissifoom
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purchasers for which they may act as agents. Toepprtus supplement related to any such offerifignelude any required information
about underwriting compensation to be paid to wwdaars, and any discounts, concessions or comarisginderwriters allow to participati
dealers, in connection with such offering.

From time to time, the Selling Stockholders may el shares of our Class A common stock includetthis prospectus supplement to
one or more dealers acting as principals. If regliany additional prospectus supplement relateshyosuch offering will name such dealers
as Selling Stockholders, and will include infornoatiabout any compensation paid to the dealersidh sffering. The dealers, which may be
deemed to be “underwriters” as that term is definetie Securities Act, may then resell the shtrgsirchasers.

The Selling Stockholders may also designate brdkaters as agents from time to time to solicitrsffeom purchasers to purchase the
shares of our Class A common stock included inpghispectus supplement, or to sell such shareslinary brokerage transactions, on their
behalf. If required, the prospectus supplementedlto any such offering will name such agents,witidnclude information about any
commissions paid to the agents, in such offerirgets may be deemed to be “underwriters” as thiat i defined in the Securities Act in
such offering.

The Selling Stockholders may be deemed to be “umiters” as that term is defined in the Securid&s, and any profit on the sale of
shares of our Class A common stock included inpghispectus supplement by the Selling Stockholateng be deemed to be “underwriting
discounts or commissions” under the Securities YAts.have informed the Selling Stockholders thataie-manipulative provisions of
Regulation M promulgated under the Exchange Act apply to their sales of such shares in the marketherwise.

In connection with a firm commitment offering, thederwriters may purchase and sell shares of agsGA common stock in the open
market. These transactions may include short sstlalsilizing transactions and purchases to covsitipas created by short sales. Short sales
involve the sale by the underwriters of a greatanber of shares of Class A common stock than theyemuired to purchase in the offering.
Stabilizing transactions consist of certain bidporchases made for the purpose of preventingtardiag a decline in the market price of
Class A common stock while the offering is in pregg. The underwriters also may impose a penaltyTihiid occurs when a particular
underwriter repays to the underwriters a portiothefunderwriting discount received by it becatseunderwriters have repurchased shares
of Class A common stock sold by or for the accafrihat underwriter in stabilizing or short-covagitransactions. These activities by the
underwriters may stabilize, maintain or otherwiffea the market price of Class A common stock.a&esult, the price of Class A common
stock may be higher than the price that otherwigghtexist in the open market. If these activides commenced, they may be discontinued
by the underwriters at any time. These transactioag be effected on or through the Nasdaq GloblaicEMarket, the existing trading mar!
for Class A common stock, or in the over-the-coumarket or otherwise.

The Selling Stockholders or their underwriters keredealers, or agents may make sales of shares @lass A common stock includ
in this prospectus supplement that are deemed &m la¢-the-market offering as defined in Rule 4ddmulgated under the Securities Act,
which includes sales of such shares made direntlyrdhrough the Nasdaq Global Select Market, #igtiag trading market for Class A
common stock, or in the over-the-counter markeitberwise.

Any underwriters, dealers, or agents offering tha&res of our Class A common stock included in phéspectus supplement will not
confirm sales to any accounts over which they eirthffiliates exercise discretionary authority vatit the prior approval of the customer.

Underwriters, dealers, agents and other personsomaytitled, under agreements that they may emtewith the Selling Stockholders
or us, to indemnification by them against certabilities, including liabilities under the Secigg Act, in connection with an offering of the
shares of our Class A common stock included inphispectus supplement.

We have agreed to pay the expenses of the regstiatthe shares of our Class A common stock effeand sold by the Selling
Stockholders under the registration statementudiolh, but not limited to, all registration andrfg fees and fees and expenses of our counse
and our accountants. The Selling Stockholderspaiyl any underwriting discounts, commissions anaisfier taxes applicable to shares of
Class A common stock sold by them.

In return for our agreement to include in the regtfon statement the shares of our Class A comstaek to be offered for sale by the
Selling Stockholders and to pay the expenses afejistration of such shares, we may require tiaSelling Stockholders be subject to any
restrictions on sale imposed by us from time tcetimcluding, without limitation, with respect téabkout periods for sales, volume
limitations, manner of sale restrictions or othesavi

As a result of the requirements of the Financidlubtry Regulatory Authority, which we refer to &NRA,” the maximum discount,
concession or commission to be received by any RINRmber or independent broker-dealer may not batgr than eight percent (8%) of
the gross proceeds received by the Selling Stodkisifor the sale of any of the shares of our Gdassmmon stock included in this
prospectus supplement.
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Any of the shares of our Class A common stock idetuin this prospectus supplement held by there8tockholders that qualify for
sale pursuant to Rule 144 under the Securitieswsst be sold under Rule 144 rather than under dhistration statement. If a Selling
Stockholder sells pursuant to Rule 144, the SeHitagkholder will not be deemed to be an “undemwtiais that term is defined in the
Securities Act and will not be subject to the pextps delivery requirements of the Securities Aith wespect to such sales.

LEGAL MATTERS

The validity of the shares of our Class A commatistincluded in this prospectus supplement has passed upon for us by Stephen
M. Merkel, our Executive Vice President, Generalf@gel and Secretary. Mr. Merkel's address is c/@€BRartners, Inc., 499 Park Avenue,
New York, New York 10022. As of July 31, 2012, Niterkel owned (i) 39,464 shares of Class A commonlsheld directly by Mr. Merke
(if) 300,000 shares of Class A common stock sulifeoptions currently exercisable or exercisablnini60 days held directly by Mr. Merk
(i) 10,429 shares of Class A common stock heltlim Merkel's 401(k) account, and (iv) 2,250 shaoé€lass A common stock beneficially
owned by Mr. Merkel's spouse. Mr. Merkel is alse thxecutive Managing Director, General Counsel&adetary of Cantor and CF&Co, a
limited partner in Cantor, and the Vice Presidemd &ecretary of CFGM and has in the past and méheifuture sell shares of Class A
common stock and working partner units to us.

EXPERTS

Ernst & Young LLP, our independent registered pubticounting firm, has audited the consolidatedrfaial statements and financial
statement schedule of BGC Partners, Inc. includexiir Annual Report on Form 10-K for the fiscal yeaded December 31, 2011, and the
effectiveness of internal control over financighoeting of BGC Partners, Inc. as of December 31,12@s stated in their reports thereon,
included therein, which are incorporated by refeeeim this prospectus supplement. Such consolidatadcial statements and financial
statement schedule of BGC Partners, Inc. are incated by reference in reliance upon the reposuch firm given upon their authority as
experts in accounting and auditing.

Ernst & Young LLP, Grubb & Ellis Company’s indepemd registered public accounting firm, has audikedconsolidated financial
statements of Grubb & Ellis Company as of Decen3ie2011 and 2010 and for each of the three yeaatwiperiod ended December 31,
2011, included in our Current Report on Form 8-HKiléd with the SEC on May 24, 2012, which is incorated by reference in this
prospectus supplement. Such consolidated finastaggments are incorporated by reference in rediapon the report of such firm given
upon their authority as experts in accounting auditang.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu Y@y read and copy any
document we file at the SEE€Public Reference Room located at One StatiorePI0 F Street, N.E., Washington, D.C. 20549. ¥am alsc
request copies of the documents, upon paymentlaphcating fee, by writing the Public Referencet®m of the SEC. Please call the SE(
1-800-SEC-0330 for further information. These fiénare also available to the public from the SE@bsite at www.sec.gov.

Our website addresswsnvw.bgcpartners.comThrough our website, we make available, freehafrge, the following documents as soon
as reasonably practicable after they are electatipiiled with, or furnished to, the SEC: our AraitReports on Form 10-K; our proxy
statements for our annual and special stockholdatimgs; our Quarterly Reports on Form 10-Q; our€ht Reports on Form 8-K; Forms 3,
4 and 5 and Schedules 13D filed on behalf of Ca@BGM, our directors and our executive officersd amendments to those documents.
The information contained on, or that may be aax#isrough, our website is not part of, and isincorporated into, this prospectus
supplement.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by referenced ithtis prospectus supplement the documents théitewsith the SEC, which means
that we can disclose important information to ygudferring you to those documents. The informatiaorporated by reference is
considered to be part of this prospectus supplenvéatincorporate by reference into this prospestumplement the following documents:

. our Annual Report on Form -K for the fiscal year ended December 31, 2011 fiedMarch 15, 2012
. our Quarterly Report on Form -Q for the quarter ended March 31, 2012 filed on Mag2012;

. our Current Report on Forn-K filed on February 15, 201.

. our Current Report on Forn-K filed on February 21, 201.

. our Current Report on Forn-K filed on February 24, 2012 (other than as indidaherein)

. our Current Report on Forn-K filed on February 29, 201.

. our Current Report on Forn-K filed on March 28, 2012

. our Current Report on Forn-K filed on April 3, 2012;

. our Current Report on Forn-K filed on April 19, 2012

. our Current Report on Forn-K filed on May 3, 2012 (other than as indicated¢ie);

. our Current Report on Forn-K/A filed on May 24, 2012

. our Current Report on Forn-K filed on June 27, 201.

. our Current Report on Forn-K filed on June 28, 201

. our Current Report on Forn-K filed on July 26, 2012 (other than as indicateeréin);

. our Registration Statement on For-A for our Class A common stock filed on Novembey 1899;
. our Amendment No. 1 to our Registration Statemarfearm &A/A filed on March 7, 2001; an

. all documents filed by us with the SEC pursuar$éation 13(a), 13(c), 14 or 15(d) of the Exchange(&ommission File
Numbers +28191 and 01-35591) after the date of this praspesupplement and before the completion of theriofis of the
shares of our Class A common stock included inghispectus supplemel

Any statement contained in this prospectus suppi¢meany subsequent prospectus supplement, odat@ament incorporated by
reference herein or therein, shall be deemed tadudified or superseded to the extent that a stateomntained herein, or in any subsequent
prospectus supplement or any subsequently filedrdeat that also is incorporated or deemed to be
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incorporated by reference herein or therein, mediéir supersedes such statement. Any statemerdaditied or superseded shall not be
deemed, except as so modified or superseded, stittda a part of this prospectus supplement orsamgequent prospectus supplement.

You may obtain copies of these documents, at nbtog®u, from our websitewww.bgcpartners.com or by writing or telephoning us
at the following address:

Investor Relations
BGC Partners, Inc.
499 Park Avenue
New York, New York 10022
(212) 610-2426
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