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

Subject to completion, dated June 20, 2011

BGC PARTNERS, INC.

""bgc

9,440,317 Shares of Class A Common Stock

This prospectus relates to 8,996,631 shares o§@aommon stock, par value $0.01 per share, wiviehefer to as our “Class A
common stock,” of BGC Partners, Inc., which we rédeas “BGC Partners,” “we,” “us,” or the “Compahyhat have been or may be
distributed pursuant to distribution rights thatrevgranted by Cantor Fitzgerald, L.P., which wereéd as “Cantor,” on April 1, 2008 to
certain of its current and former partners in catioa with the separation of the BGC businessem f@antor and the merger of BGC
Partners, LLC with eSpeed, Inc., or that may beatkhby Cantor to charitable organizations. Ofét®896,631 shares of Class A common
stock, an aggregate of 3,105,986 shares have wglesmh distributed by Cantor to partners, and ¢ngaining 5,890,645 shares may in the
future be distributed by Cantor to partners and@rated by Cantor to charitable organizations. 3;ti85,986 shares already distributed by
Cantor to partners may be offered and sold thrdahighprospectus by such distributee partners, a@demaining 5,890,645 shares may be
offered and sold through this prospectus (1) eilye€antor at the direction and for the accourthefpartners holding the related distribution
rights, or by such partners as distributees ostiaes from Cantor or the partners’ respectivegaed, donees, transferees or other successol
in interest, which we collectively refer to as thadividual Selling Stockholders,” or (2) by sucharitable organizations, or their pledgees,
donees, transferees or other successors in intedgish we collectively refer to as the “Charitalleganizations.”

This prospectus also relates to 443,686 sharesrdflass A common stock that were donated by udlay 9, 2011 to The Cantor
Fitzgerald Relief Fund. These 443,686 shares mayffbeed and sold through this prospectus by Thet@a-itzgerald Relief Fund and/or by
its pledgees, donees, transferees or other suecsessoterest, which we refer to collectively as t'Relief Fund.” References in this
prospectus to the “Selling Stockholdenstlude Cantor, the Individual Selling Stockholddhe Charitable Organizations and the Relief F
Although nominally listed as a Selling Stockhold&antor will not be selling any shares for its caatount through this prospectus.

The primary purpose of this prospectus is to meeexpectations of the Individual Selling Stockleotdthat they will receive registered
shares of our Class A common stock distributed agt@r to them pursuant to their distribution rightdditional purposes of this prospectus
are to enable (1) the Charitable Organizationdfer and sell through this prospectus any sharé&dlags A common stock donated by Cantor
to them and (2) the Relief Fund to offer and daibugh this prospectus the shares of Class A constumk donated by us to it on May 9,
2011.

Through this prospectus, the Selling Stockholdeasg offer the shares of our Class A common stockftime to time and sell shares in
amounts, at prices and on terms to be determinggkdime of the offering. The Selling Stockholderay sell the shares to or through one or
more underwriters, dealers or agents or directiyuchasers on a delayed or continuous basis.

We do not expect to receive any of the proceeds fie sale of the shares by the Selling Stockhsldére Individual Selling
Stockholders who are current or former partnerGaritor will be expected to use the proceeds froch sales to repay any outstanding loans
to, or credit enhanced by, Cantor before receipingfnet proceeds.

We have agreed to pay all expenses in connectitntié sale of shares of our Class A common stgdkd Selling Stockholders
through this prospectus. The Selling Stockholdelispary any underwriting discounts, commissions #mathsfer taxes applicable to the shares
of Class A common stock sold by them through théspectus.

Our Class A common stock is traded on the NasdadbSelect Market under the symbol “BGCP.” On JUiig2011, the last reported
sales price of our Class A common stock was $7e8kbpare



An investment in shares of our Class A common stodkvolves risks. See the Risk Factors*” section of our latest Annual Report
on Form 10-K filed with the Securities and Exchang&€ommission, which we refer to as the “SEC,” and anupdates to those risk
factors or new risk factors contained in our subsegent Quarterly Reports on Form 10-Q and Current Remrts on Form 8-K filed with
the SEC, all of which we incorporate by reference érein.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus or anprospectus supplement is truthful or complete. Anyepresentation to the contrary is

a criminal offense.

The date of this prospectus is , 2011



Table of Contents

TABLE OF CONTENTS

Page
About This Prospectt ii
Forwarc-Looking Statement iii
Certain Defined Term %
Summary 1
Risk Factors 5
Use of Proceed 6
Dividend Policy 7
Price Range of Class A Common St 9
Selling Stockholder 10
Description of Capital Stoc 19
Certain U.S. Federal Tax Considerations for -U.S. Holders of Class A Common Stc 23
Plan of Distributior 26
Legal Matters 29
Experts 29
Where You Can Find More Informatic 30
Documents Incorporated by Referel 30

You should rely only on the information provided inthis prospectus and any prospectus supplement aride information
incorporated by reference into this prospectus anény prospectus supplement. We have not authorizechgone to provide you with
different information. We are not making an offer of shares of our Class A common stock in any jurisdition where the offer is not
permitted. You should not assume that the informatn in this prospectus, any prospectus supplement @ny documents incorporated
by reference into this prospectus or any prospectusupplement is accurate as of any date other thahe date of the applicable
document. Since the respective dates of this prosgas, any prospectus supplement and the documentscorporated by reference into
this prospectus and any prospectus supplement, obusinesses, financial condition, results of operauns, cash flows and prospects
might have changed.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the SEC using a shelf registraiprocess. Under the shelf
registration process, the Selling Stockholders ofsr and sell shares of our Class A common stecttescribed in this prospectus in one or
more offerings. Any prospectus supplement may agddate, substitute or change the information canthin this prospectus, including the
identities of the Selling Stockholders and the nemdf shares registered on their behalf. You shoedd carefully both this prospectus and
any prospectus supplement, together with the anhditinformation described below.

This prospectus and the documents incorporateéfleyence into this prospectus include importardgrimiation about us, our Class A
common stock, this offering, and other informatymu should know before investing. You should rdds prospectus together with the
additional information described under the headiWgbere You Can Find More Information” and “Docunteincorporated by Reference”
before investing in shares of our Class A commonlst
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporateéfieyemce into this prospectus contain forward-Inglgtatements within the meaning
of Section 27A of the Securities Act of 1933, asaded, which we refer to as the “Securities Aatd Section 21E of the Securities
Exchange Act of 1934, as amended, which we refastihe “Exchange ActSuch statements are based upon current expectétitrisvolve
risks and uncertainties. Any statements contaimedih or in documents incorporated by referencearanot statements of historical fact
may be deemed to be forward-looking statementsekample, words such as “may,” “will,” “should,” $8mates,” “predicts,” “potential,”

“continue,” “strategy,” “believes,” “anticipates;plans,” “expects,” “intends” and similar express#are intended to identify forwatdeking
statements.

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:

e pricing and commissions and market position wipeet to any of our products and services and thbsar competitors
» the effect of industry concentration and reorgatioza reduction of customers and consolidat

» liquidity, clearing capital requirements and thepaut of credit market event

» market conditions, including trading volume andatitity, and potential deterioration of the equétzd debt capital market

» our relationships with Cantor and its affiliates;luding Cantor Fitzgerald & Co., which we refer®“CF&Co,” any related
conflicts of interest, competition for and retentiof brokers and other managers and key emplogeegprt for liquidity and
capital and other relationships, including Cantbidding of our convertible notes, CF&Co’s actirggaur sales agent under our
controlled equity or other future offerings, and&¥e’s acting as our financial advisor in connectiith one or more business
combination or other transactior

» economic or geopolitical conditions or uncertaisit

» extensive regulation of our businesses, changesgimations 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, etdgthoversight, 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 sasfasansactions, including credit, performance anthatched principal risk,
counterparty failure, and the impact of fraud anduthorized trading

» costs and expenses of developing, maintaining astéging our intellectual property, as well as &gment and other litigation
and their related costs, including judgments ditesaents paid or receive

» certain financial risks, including the possibildyfuture losses and negative cash flows from djers, potential liquidity and
other risks relating to our ability to obtain fir@ng or refinancing of existing debt on terms adablfe to us, if at all, and risks of
the resulting leverage, including potentially cagsa reduction in our credit ratings and/or theesded outlooks given by the
rating agencies to those credit ratings, as walht@sest and currency rate fluctuatio

e our ability to enter new markets or develop newdpiats, trading desks, marketplaces or servicesamimtluce 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 traigain the financial services
and other industries, including acquisitions, d&pons, reorganizations, partnering opportuniéied joint ventures, and the
integration of any completed transacti

e our ability to hire and retain personn
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* our ability to expand the use of technology for figland fully electronic trading

« our ability to effectively manage any growth thadyrbe achieved, while ensuring compliance witlapfllicable regulatory
requirements

e our ability to identify and remediate any mateviedaknesses in our internal controls that couldcaffer ability to prepare
financial statements and reports in a timely manecantrol our policies, procedures, operations asgbts, and assess and manage
our operational and financial risk

» the effectiveness of our risk management policires@ocedures, and the impact of unexpected merkees and similar eveni

» the fact that the prices at which shares of ous€hRcommon stock are sold in one or more of ontroied equity offerings or in
other offerings or other transactions may vary ificamtly, and purchasers of shares in such offgyiar 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 repurebasd 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 stock;

» the risk factors described in our latest Annual&epn Form 10-K and any updates to those riskofaabr new risk factors
contained in our subsequent Quarterly Reports amHA®-Q and Current Reports on FornK 8ied with the SEC, all of which w
incorporate by reference here

The foregoing risks and uncertainties, as welhasé risks and uncertainties referred to undehdfaeling “Risk Factors” and those
incorporated by reference herein, may cause amsalts to differ materially from the forward-lookj statements. The information included
or incorporated by reference is given as of thpeetve dates of this prospectus, any prospeciysiasment or the documents incorporated by
reference into this prospectus and any prospeapeament, and future events or circumstances dtiffler significantly from such
information. We do not undertake to publicly updateevise any forward-looking statements, whettsea result of new information, future
events or otherwise.
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CERTAIN DEFINED TERMS

Unless we otherwise indicate or unless the comtadires otherwise, any reference in this prospsetctu

“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 OIld(” 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 biinesses 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 Group, Inc., the miagageneral partner of Cantt

“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, jdaevi0.01 per shar
“common stoc” refers to Class A common stock and Class B comrtamk scollectively;

“convertible notes” refers to the BGC Partners 87/Gonvertible Senior Notes due 2015, which are edible into shares of
Class A common stocl

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

“distribution rights shares” refers to shares €3l A common stock distributed or to be distribdtgdantor pursuant to
distribution rights;

“eSpee” refers to eSpeed, Inc

“founding partners” refers to the individuals whechme limited partners of BGC Holdings in the maogaredemption of
interests in Cantor in connection with the separatind merger and who provide services to BGC Partfprovided that members
of the Cantor group and Howard W. Lutnick (incluglimny entity directly or indirectly controlled byrM_utnick or any trust with
respect to which he is a grantor, trustee or beiaeji) are not founding partner:

“founding partner uni” refers to partnership units of BGC Holdings heldidyynding partners

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

“founding/working partner uni” refers to partnership units of BGC Holdings heldfd@ynding/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, limitedrfmership units and Cantor units, collective
“limited partnership uni” refers to REUs, RPUs, PSUs and PSis, 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 Hswémber 5, 2007 and February 1, 2008, by and ara8pged, BGC Partne
OldCo, Cantor, BGC U.S., BGC Global and BGC Holdir

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

\Y



Table of Contents

» “PSIs” refers to certain working partner units d&8 Holdings held by certain employees of BGC Pastaad other persons who
provide services to BGC Partne

» “PSUs" refers to certain working partner units @8 Holdings held by certain employees of BGC Pasta@d other persons who
provide services to BGC Partne

*  “REUY refers to certain limited partnership units of BEGIdings held by certain employees of BGC Parta@is other person
*  “RPUY¢ refers to certain limited partnership units of BEGIdings held by certain employees of BGC Partia@i other person

* “RSUs" refers to BGC Partners’ unvested restriciatk units held by certain employees of BGC Pastaad other persons who
provide services to BGC Partne

* ‘“separation” refers to the transfer by Cantor ofaie 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 2010 sales agreement” refers to theated equity offering™ sales agreement, dated Sepéz 3, 2010, between
BGC Partners and CF&C

» “working partners” refers to the individuals whocbene limited partners of BGC Holdings from timeitae after the separation
and the merger and who provide services to BGPastanc

» “working partner unif” refers to partnership units of BGC Holdings heldamyrking partners

\Y
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SUMMARY

This summary highlights selected information fréis prospectus, but may not contain all informatibat may be important to you.
The following summary is qualified in its entiréty the more detailed information included in orangorated by reference into this
prospectus. For a more complete understanding®fehms of our Class A common stock, and beforéngagour investment decision, y
should carefully read this entire prospectus, argspectus supplement, and the documents referred“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 used in thi®gpectus and the documents incorporated by referbacein.

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

The Company

We are a leading global brokerage company servitiagvholesale financial markets, specializingh@ lbrokering of a broad range of
financial products globally, including fixed incoraecurities, interest rate swaps, foreign exchaageities, equity derivatives, credit
derivatives, commodities, futures, structured potsiand other instruments. We also provide a &rbe of services, including trade
execution, broker-dealer services, clearing, prsiogs information, and other back office serviaes toroad range of financial and non-
financial institutions. Through our eSpeed and BB&der™ brands, we also offer financial technoleglutions and market data and
analytics related to select financial instrumemis anarkets. Our customers include many of the ietidgest banks, broker-dealers,
investment banks, trading firms, hedge funds, gawents and investment firms. Our integrated platfts designed to provide flexibility to
customers with regard to price discovery, execudiot processing of transactions, and enables therset voice, hybrid, or, where available,
fully electronic brokerage services in connectigthwransactions executed either over-the-coumtbich we refer to as “OTC8r through ar
exchange.

We have offices in 24 cities, including New Yorkddmondon, as well as in Aspen, Beijing, Chicagop@thagen, Dubai, Garden City
(New York), Hong Kong, Istanbul, Johannesburg, MexCity, Moscow, Nyon, Paris, Rio de Janeiro, Saol® Sarasota, Seoul, Singapore,
Sydney, Tokyo, Toronto and West Palm Beach.

As of March 31, 2011, we had 1,718 brokers andsgaleple across approximately 200 desks and profhact® than triple the number
we had in October 2004). In 2010, we processedoappately 21.3 million transactions, totaling alrh$471 trillion notional on our hybrid
and fully electronic platforms. During the firstayter of 2011, we processed approximately 6.9 oniltransactions, totaling almost $52.6
trillion notional.

Our Organizational Structure

On April 1, 2008, BGC Partners OldCo and eSpeedyateto form BGC Partners. Immediately prior to inerger, pursuant to a
separation agreement, Cantor transferred certagtsaand liabilities to BGC Partners OldCo andfksubsidiaries.

We are a holding company, and our businesses arateo through two operating partnerships: BGC,W8Bich holds our U.S.
businesses, and BGC Global, which holds our non-huSinesses. In connection with the separatiorxctaFinancial Group Inc. was
contributed to BGC Partners OldCo in exchange f8CBPartners OldCo units that became shares ofanmon stock in the merger, and
certain businesses were contributed to the OpCezdhange for limited partnership interests in@pos. In connection with the merger,
eSpeed contributed certain businesses to the Op@&xhange for limited partnership interests im @pCos.

The limited partnership interests of the OpCosheid by us and BGC Holdings, and the limited paghip interests of BGC Holdings
are currently held by Cantor, the founding/workpeagtners and holders of limited partnership umis. hold the BGC Holdings general
partnership interest and the BGC Holdings speatihg limited partnership interest, which entitke to remove and appoint the general
partner of BGC Holdings, and serve as the genemgiher of BGC Holdings, which entitles us to cohB&C Holdings. BGC Holdings, in
turn, holds the BGC U.S. general partnership isteslad the BGC U.S. special voting limited parthgrsnterest, which entitle the holder
thereof to remove and appoint the general parthBGEZ U.S., and the BGC Global general partnership

1
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interest and the BGC Global special voting limipaditnership interest, which entitle the holder ¢éoéito remove and appoint the general
partner of BGC Global, and serves as the generaigraof BGC U.S. and BGC Global, all of which ¢életBGC Holdings (and thereby us) to

control each of BGC U.S. and BGC Global. BGC Hajgimolds its BGC Global general partnership intafe®ugh a company incorporated
in the Cayman Islands, BGC Global Holdings GP Léuit

The following diagram illustrates our ownershipusture as of June 17, 2011. The following diagramsdhot reflect the various
subsidiaries of us, BGC U.S., BGC Global, BGC Hodgi or Cantor, or, to the extent applicable, ontfitey RSUs.

= Claws A oomemon dagh (5 s el
oconowmscs anl | 6% of vobhing
st oo BT Partners, lag, ) sad

Chaas 1 pormeon w20, | ol » i haws A gomeon aock PRS 1% of
* Lmmitgd Partserabug baorets (80 5% o and N0 AT ol oty et wald 1R 0P, oy oty
of ¢ty of L Hobleag ) peosen of B0 Partoscrs, Boc ) posar of U Parmors, lng )
#2000 anclurgt ooonoms ustorrst i ERR R Y A T ] 03 N emlarpyT ol OO
TG U S, el DA bl i G LS. e BRGAC (alobual B U S el B il
I WL Partners, Inc

/ \

= | pireignd Par nn\h.up * Lagmaral Parssorabup Inbonmsts * Lot Farisdrahap

1 imvidod Partmers Bivigrarsitn i 800 % of toombiolleny wdboied i Mairviraba | 0 ™ ol

and sy sl * sl Woteeg | s o
Foundeng Workmg [ SR Fastinrabug lashararst IR alodopd )
Particrs

s Limatnd Panmorbap btonous § 559 3%
oo i by ol FBal ) llalrmgw i

= 2R madincid ooomeeee: o W0
0 U S, s B ikl

* Laprrnal Partnecrshup Intersts. + Gewsral Partrscondep hsoiods

Givmanlling iigred b fmtnollang sl

& Spvul Viobmg Lrmdod = Seecnl Venng Lesacd
Parincrvhap Inigvesd Parmgrdig Inovest

¢ Limanl Potnetdop intiiods = | imsien] Partnordiep beicress
Y of eoonomecs of AR, of ooty of
B LS ) A Codwly



Table of Contents

* 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 34.9%
of the voting power and the public stockholders Mdwld 65.1% of the voting power (and the indireconomic interests in BGC U.S. ¢
BGC Global would remain unchanged). The diagratects the exchange by Cantor on May 5, 2011 of @@ Cantor units for
9,000,000 shares of our Class A common stock amdubsequent distribution by Cantor of 3,109,358uch shares pursuant to
distribution rights. These 9,000,000 shares of@ass A common stock, less 3,369 shares that wstrgbdted by Cantor to one of our
executive officers, are included in this prospeciiree diagram also reflects the exchange by Camtdvlay 6, 2011 of 9,000,000 Cantor
units for 9,000,000 shares of our Class B commockstin addition, the diagram reflects the donatib#43,686 shares of our Class A
common stock by us to The Cantor Fitzgerald Réligid, which are included in this prospectus. Tlagdim does not reflect Cantor’'s
economic interest in the convertible notes or ta@®?24,423 shares of our Class A common stock azlojeiby Cantor upon conversion
thereof. If Cantor converted all of the convertiblies into shares of our Class A common stockt@@avould hold 82.9% of the voting
power and the public stockholders would hold 17df%he voting power (and its indirect economic mesds in each of BGC U.S. and B(
Global would be 43.0%). Further, the diagram dasgeflect (i) the 10,000,000 shares of our Clasofmon stock that may in the future
be sold under the BGC Partners, Inc. Dividend Restment and Stock Purchase Plan pursuant to olfiRedgistration Statement on Form
S-3 (File No. 333-173109); (ii) the 3,766,090 skasour Class A common stock that may be soldyamnsto the September 2010 sales
agreement, and any shares of our Class A commok stmaining after the sale of such 3,766,090 shamgrsuant to our shelf Registra
Statement on Form S-3 (File No. 333-166564); drttie 20,000,000 shares of our Class A commorkdtwat may be sold pursuant to our
shelf Registration Statement on Form S-4 (File 388-169232). For purposes of the diagram and tniagraph, Cantor’s percentage
ownership also includes CFC's percentage ownersh

Executive Offices

Our executive offices are located at 499 Park AeehNew York, New York 10022, while our internatibhaadquarters are located at 1
Churchill Place, Canary Wharf, London E14 5RD, EdiKingdom. Our telephone number is (212) 610-2204.website is located at
www.bgcpartners.corand our email is info@bgcpartners.com. The infofomatontained on, or that may be accessed thraughyebsite is
not part of, and is not incorporated into, thisgmectus.
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The Offering

Shares of our Class A common
stock offered by the Selling
Stockholders

Use of Proceeds:

9,440,317 share

We do not expect to receive any of the proceeds fie sale of shares of our Class A common stor
the Selling Stockholders. The Individual Selling&tholders who are current or former partners of
Cantor will be expected to use the proceeds frorh sales to repay any outstanding loans to, oitcred
enhanced by, Cantor before receipt of any net pae
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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 prospeetnd any prospectus supplement, before makingvastiment decision. Any of the risk
factors could significantly and negatively affear dusinesses, financial condition, results of afiens, cash flows, and prospects and the
trading price of our Class A common stock. You ddoke all or part of your investment.

5
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USE OF PROCEEDS

We do not expect to receive any of the proceedn tie sale of shares of our Class A common stodkéyselling Stockholders. The
Individual Selling Stockholders who are currenfarmer partners of Cantor will be expected to iefdroceeds from such sales to repay any
outstanding loans to, or credit enhanced by, Cdrdtore receipt of any net proceeds.

6
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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 purchases of
BGC Holdings limited partnership interests or otequity interests in our subsidiaries as part f plolicy, including those held by Cantor,
our executive officers, other employees, partnedsathers, at the volumeeighted average price, to the extent availablsuch securities ¢
the date on which such repurchase or purchaseds.ma of June 17, 2011, we had approximately $61llion remaining under this
authorization and may continue to actively makeurepases or purchases, or cease to make suchhapascor purchases, from time 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 basgubstitax distributable earnings allocated to BG@rieas, 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 diagmrations, and therefore we are able to pay eihndd 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 containéatume financing or other agreements. In additiomjer Delaware law, dividends may be
payable only out of surplus, which is our net assaihus our liabilities and our capital, or, if Wave no surplus, out of our net profits for the
fiscal year in which the dividend is declared andie preceding fiscal year. Accordingly, any umzpated accounting, tax, regulatory or
other charges against net income may adverselgtafte ability to declare dividends. While we intieto declare and pay dividends quarterly,
there can be no assurance that our board of disewiiti declare dividends at all or on a regulasibaor that the amount of our dividends 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 operagmmings generated by the Company on a consolithaisid and are the earnings which
management considers available for distributioB&C Partners and its common stockholders, as wet &olders of BGC Holdings limited
partnership interests, during any period.

”

As compared with “income (loss) from operationsobefincome taxes,” “net income (loss) for fullyudéd shares,” and “fully diluted
earnings (loss) per share,” all prepared in aceaelavith GAAP, distributable earnings calculatipnsnarily 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, astiBtbelow. In addition, distributable earningdcalations exclude certain gains and
charges that management believes do not besttrefleordinary operating results.

Revenues for distributable earnings are defined&AP revenues excluding the impact of our non-azaimings 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.
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“Pre-tax distributable earnings” are defined as GAAcome (loss) from operations before income taxetuding items that are
primarily non-cash, non-dilutive, and non-econorsig;h as:

* Non-cash stock-based equity compensation chargesEtisRyranted or issued prior to the merger of BG@niéaes Old Co with
and into eSpeed, as well as post-merger non-cashditutive equity-based compensation related tongaship unit exchange or
conversion

» Allocations of net income to founding/working patrand other limited partnership units, includingWs, RPUs, PSUs and PSls;
and

* Non-cash asset impairment charges, if ¢

Distributable earnings calculations also excludargbs related to purchases, cancellations or retitamspof limited partnership interests and
certain one-time or non-recurring items, if any.

Beginning with the first quarter of 2011, our défiom of distributable earnings has been revisedl$o exclude certain gains and
charges with respect to acquisitions, dispositamms resolutions of litigation. This change in tledicition of distributable earnings is not
reflected in, nor does it affect, our presentatibprior periods. Our management believes thatushinf these gains and charges best reflects
our operating performance.

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

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

» “Post-tax distributable earnings per fully dilutgltlre” are defined as post-tax distributable egmdivided by the weighted-
average number of fully diluted shares for thequbi

* Inthe event that there is a GAAP loss but positigtributable earnings, the distributable earnipgisshare calculation will
include all fully diluted shares that would be exd#d under GAAP to avoid anti-dilution, but will@xde quarterly interest
expense, net of tax, associated with the convertibtes

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 shibcluding REUs, RPUs, PSUs and
PSls, and to Cantor for its noncontrolling inter@ste amount of all of these payments is expeddzbtdetermined using the above definition
of post-tax distributable earnings per fully dildtghare.

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 dividemglivalents on RSUs is required to be taken asrgpensation charge in the period paid.
However, to the extent that they represent casmpais made from the prior period’s distributablméays, they do not dilute existing
stockholders and are therefore excluded from thaulzdion of distributable earnings.

Distributable earnings is not meant to be an exszisure of cash generated by operations and aeditatdistribution, nor should it be
considered in isolation or as an alternative tdd¢lavs from operations or income (loss) for fulljuted shares. We view distributable
earnings as a metric that is not necessarily itidie@f liquidity or the cash available to fund aperations.

Pre- and postax distributable earnings are not intended toagpthe presentation of our GAAP financial resttiswever, manageme
believes that they help provide investors withempbr understanding of our financial performanat@tfer 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.

8
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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 stock®D9, $0.09, $0.08, $0.06, $0.14, $0.14, $0.14,458nd $0.17 for the first,
second, third and fourth quarters of 2009 and 20iDfor the first quarter of 2011, respectively.

High Low
2011
First Quartel $10.07  $7.7:2
Second Quarter (through June $ 9.78  $7.3¢
2010
First Quartel $ 6.47 $3.72
Second Quarte $6.97 $5.0¢
Third Quartel $ 6.0c  $4.6¢
Fourth Quarte $ 8.7¢ $5.9¢
2009
First Quartel $ 324 $1.4C
Second Quarte $ 405 $2.1¢€
Third Quartel $ 474 $3.7¢
Fourth Quarte $ 5.66 $4.1:

On June 17, 2011, the closing sales price of oas$CA common stock on the Nasdaq Global Select davks $7.81. As of June 17,
2011, there were 339 holders of record of our Ceassmmon stock and two holders of record of owlrsSSIB common stock.

9
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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 June 17, 2011, Cantor hastditgd to such partners an aggregate of 17,104)#&#3bution rights shares. Cantor may
satisfy its distribution rights obligations by dibuting to the partners shares of our Class A comstock owned by it, shares of Class A
common stock acquired by it upon exchange of Camds owned by it, shares of Class A common staluired by it upon conversion of
shares of our Class B common stock owned by @ngrother shares of Class A common stock now ownédxreafter acquired by it. In
addition, from time to time Cantor may donate sharfeour Class A common stock to Charitable Orgaions.

This prospectus relates to 8,996,631 shares oftass A common stock, which Cantor acquired on Bla3011 upon exchange of
9,000,000 Cantor units for 9,000,000 shares ofsCAasommon stock (3,369 of which have been distebdiby Cantor to one of our executive
officers and are not being offered and sold purstathis prospectus). Of the 8,996,631 sharesiofddass A common stock, an aggregate of
3,105,986 shares have already been distributedabyo€to partners and may be offered and sold girdhis prospectus by the Individual
Selling Stockholders identified in the table bel@nd the remaining 5,890,645 shares may be offemddsold through this prospectus
(1) either by Cantor at the direction and for theaunt of the Individual Selling Stockholders halglithe related distribution rights, or by st
Individual Selling Stockholders, who will be iddigd in a prospectus supplement to the extent redudrior to the time of any offer or sale
such Individual Selling Stockholders’ shares punsua this prospectus, as distributees of the shi@oen Cantor, or (2) by the Charitable
Organizations, which will be identified in a prospes supplement to the extent required prior tdithe of any offer or sale of such
Charitable Organizations’ shares pursuant to trosgectus. Although nominally listed as a Sellingc8holder, Cantor will not be selling any
shares for its own account through this prospectus.

This prospectus also relates to 443,686 sharesrdflass A common stock that may be offered and bplthe Relief Fund through this
prospectus. These 443,686 shares of our Class Anoonstock were donated by us to the Relief Funiapn 9, 2011.

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, commegthe beneficial ownership of our
Class A common stock as of June 17, 2011 by sulting&tockholders. Selling Stockholder informatifum each additional Selling
Stockholder will be set forth by prospectus supm@etrio the extent required prior to the time of affer or sale of such Selling Stockholder’
shares pursuant to this prospectus. Any prospsciyzlement may add, update, substitute or chamgafbrmation contained in this
prospectus, including the identities of the Sell8tgckholders and the number of shares registere¢ldair behalf. The Selling Stockholders
may sell all, some or none of such shares in tfigsing. See “Plan of Distribution.” In additionedain of the Selling Stockholders have
offered and sold and may in the future offer arltisbmres of our Class A common stock pursuanutoother resale shelf Registration
Statement on Form S-3 (File No. 333-167953).

For more information regarding Cantor and any nialteelationships it has with us, se@értain Relationships and Related Transact
and Director Independence” and “Management—Direcémd Executive Officers” in our latest Annual Remm Form 10-K, incorporated
herein by reference. For purposes of the tabledele have assumed that, following the completibthis offering, there will continue to be
85,046,403 shares of our Class A common stockandstg.

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 Amam stock shown as beneficially owned by such perbe principal address of each of
the Selling Stockholders is 499 Park Avenue, NewkYblew York 10022.

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. &haf our Class B common stock are convertible shtares of our Class A common stock
at any time in the discretion of the holder on a-for-one basis. In addition, the table does nota¢h separately Cantor’'s 47,862,204 rights
to acquire shares of our

10
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Class B common stock upon exchange of Cantor ukitseferenced in footnote (2) to the table belawotal of 47,862,204 Cantor units are
exchangeable by Cantor with us at any time foreshaf our Class B common stock (or at Cantor’sooptor if there are no additional
authorized and unissued shares of our Class B consteak, our Class A common stock) on a one-forfmasds. As of June 17, 2011, there
were 49,500,000 authorized and unissued sharas @lass B common stock.

Each Individual Selling Stockholder listed in tlable below is a current or former partner of Canttve determination of beneficial
ownership of the shares of our Class A common shedtlf by each such person prior to and immediatiér this offering includes ownership
of the following, except as otherwise noted in faxés to the table below:

» shares of our Class A common stock that are issugibn the exercise of options currently exercesablexercisable within 60
days from June 17, 201

» shares of our Class A common stock that are issugin the exchange of exchangeable limited pattigemterests currently
exchangeable or exchangeable within 60 days fraore 3, 2011

» shares of our Class A common stock issuable upprnehting of RSUs within 60 days from June 17, 2@t
« any other shares of our Class A common stock ban#fi owned by such perso

Shares of Class

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

Cantor Fitzgerald, L.F® 111,364,752 58.7% @) 5,890,64!® 105,474,10 55.6% )
Cantor Fitzgerald Relief Fur 474,06( * 443,68t 30,37 *
Vincent Agoglia 26,16¢ * 26,16¢ — *
Xavier Alcan 65,21« * 65,21« — *
Andrew Aldeer 2,967 @ 2,967 — &
Joseph Allegur 8,72¢ * 1,63¢ 7,09(C *
Sebastian Alo 35,68¢ & 5,47% 30,21¢ &
Marc Altmann 1,01C * 1,01C — *
Peter Angel 2,80t * 2,80¢ — *
Thomas Anzalon 3,19¢ * 694 2,50( *
Palin Archer 3,92¢ @ 3,92¢ — &
Patrick Assema 61,73’ * 12,73¢ 48,99¢ *
Burak Atalay 17,93¢ @ 4,01z 13,92 &
Jear-Pierre Aubin 18,92¢ * 18,92¢ *
Eddie Au 97¢€ * 97¢€ — *
Ayal Avni 10,60¢ * 10,60¢ — *
Adam Baett 89:< * 274 61¢ &
Keith Bailey 1,287 * 965 324 *
Craig Banniste 5,47¢ * 5,47¢ — *
Douglas Barnar 23,09¢ * 13,68¢ 9,41¢ *
Peter Bartkc 29,487 * 427" 25,21 &
Lawrence Bayforc 4,41¢ * 4,41¢ — *
Brian Behren: 1,05z * 1,05¢ — *
Didier Bensadou 1,67¢ * 1,67¢ — *
Peter Benyil 18,61¢ @ 9,68¢ 8,937 &
Todd Berlent 2,69 * 2,69¢ — *
Simon Bisse 8,76¢ @ 8,76¢ — &
James Blacksha 4,552 * 4,557 — *
Stephen Blakle' 44¢ * 44¢€ — *
James Boni 5,95¢/ * 5,95¢ — *

11
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Giovanni Bonomc
Jason Boye

Mark Bradshaw
Steve Brenne
Sebastian Britsch
Robert Browr
Kevin Burman
Anthony Cabrer:
Anthony Cacioppt
John Capuan

Brian Cartel
Vincent Catanzar
Steven Cavalier
Man Hin Henry Chal
Vincent Char
Lester Chat

Patrick Cheal
Haibo Cher

Simon Chipchas
Kevin Christie
Joosong Chu

Alex Chu

Chua Leong Chuan Simc
Philip Chung

Robin Clark
William G. Clark
Matt Claus

Daryl Collyer
Michael Condelli
Jerome Contensc
Brian Cormack
Christophe Cornair
Samuel Corne
Christopher W. Crosb
Timothy Cross
Craig D. Cumming:
John Czarnowsk
Dryw Danielsor
John [’ Antonio
James Demarini
Yevette Depintc
Jerome Deprenel
David Diamonc
Christopher Dicksol
John S. Dod

Brian Doherty
Matthew Donnelly
Walter Donahut
Steven Michael Downhal
Jon Ecker

Shares of Class
Shares of Class A

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

Shares % Shares Shares %
4,50( * 4,50( — *
1,04¢ * 1,04¢ — *
14,03 * 3,50¢ 10,52¢ *
11,13% * 1,137 10,00( *
4,16( * 972 3,18¢ *
3,15¢ * 3,15¢ — *
1,312 * 1,312 — *
8,35¢ * 8,35¢ — *
20,45( * 20,45( — *
14,52¢ * 1,944 12,58 *
34,75 * 13,71 21,03¢ *
73C * 73C — *
9,421 * 5,47: 3,94¢ *
36,23¢ * 2,807 33,43: *
11,29¢ * 2,25¢ 9,03¢ *
24,77¢ * 5,27¢ 19,50: *
97¢€ * 97€ — *
1,44¢ * 1,44¢ — *
972 * 972 — *
3,79( * 3,79( — *
62,89: * 5,19¢ 57,69¢ *
1,41( * 1,41C — *
972 * 972 — *
2,44¢ * 2,44¢ _ *
12,02 * 12,02: — *
78,617 * 78,617 — *
8,56¢ * 8,56¢ — *
161 * 161 — *
5,46¢ * 2,10¢ 3,36z *
2,43( * 2,43( — *
14,33 * 5,18: 9,151 *
20,48( * 20,48( — *
4,347 * 972 3,37( *
2,11¢ * 2,11¢ — *
10,901 * 10,901 — *
45,61% * 8,81¢ 36,80 *
4,68¢ = 4,68¢ B
3,49¢ * 3,49¢ _ *
12,50¢ * 2,041 10,46 *
1,16¢ * 1,16¢ — *
68,02t * 12,75¢ 55,27( *
6,114 * 1,14¢ 4,96¢ *
13,47¢ * 4,74¢ 8,73( *
8,60¢ * 5,28: 3,32¢ *
14,58¢ * 2,58t 12,00( *
5,73t * 5,73 — *
2,10¢€ * 2,10¢ — *
162,61- * 20,30« 142,31( *
5,17¢ * 5,17¢ — *
30,98¢ * 30,98¢ — *



Table of Contents

Neil Edwards
Karim El Salakaw
Mark Fairhurst
Darren Fende
Simon Ferguso
James R. Ficarr
Michael Field
Joseph Finnert
Francis Fiolek
Wendall P. Flodee
William Flynn
Gregory Forde¢
Neil Fordhamr
James Formisar
Jerome Fran
Stuart Frase
Philip Freifeld
Virginia Fu
Joseph Gabc
Lawrence Gag
Robert Gamt
Timothy Garwooc
Ron Gettc

James Darren Gilchri:
Jane Ginsbur:
Philip Ginsberc
Michael Girardi
Kathleen T. Giuggic
Scott Golder
Victoria Gonticas
Frederick Gregso
Kevin Griffin
Michael Guzmar
Lawrence Haay
Fahmi Hakure
Thomas Hardma
Anthony Herber
Tony Herber!
Scott F. Hermc
Stuart Herscl
Gary Hom
Timmy Hui
Michael Hull
David Hurley

Jay Itzkowitz
Jason Jakubowic
Patrick Jelfs
Dean Johnso
Ceri Jone!
Darren Jone

Shares of Class
Shares of Class A

Common Stock Common Stock
Beneficially Owned Prior Being Sold in
to This Offering This Offering
Shares % Shares
1,99: * 1,997
972 * 972
70,68’ * 3,93(
5,701 * 4,35(
2,29¢ * 1,34¢
135,22: * 631
5,182 * 972
14,79¢ * 2,10¢€
84z * 84z
1,46: * 732
87t * 87t
9,71¢ * 9,71¢
47,62: * 47,62
8,74¢ * 8,74%
65,32¢ * 26,32¢
1,405,17® 1.€® 470,02:M
4,29t * 87t
16,14: * 3,22¢
1,052 * 1,05z
13¢ * 13¢
972 * 972
95,74¢ * 41,14
13,00¢ * 8,45¢
2,46: * 2,46¢
842 * 422
258,01: * 250,89¢
31,90¢ * 31,90¢
30,08t * 10,00(
7,24¢ * 7,24¢
124 * 124
5,00( * 972
12,75¢ * 12,75¢
1,68 * 84z
3,36( * 3,36(
22,08¢ * 22,08¢
5,51¢ * 5,51¢
8,44¢ * 1,40¢
3,48¢ * 3,48¢
22,85¢ * 1,89/
48,13: * 12,63:
6,14¢ * 4,06¢
1,43¢ * 1,41C
1,95¢ * 1,95¢
30z * 30z
16,38 * 16,38:
12,50( * 12,50(
264,34 * 24,86¢
2,807 * 2,801
962 * 962
2,80¢ * 2,80¢
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Shares of Class A Common
Stock Beneficially Owned
Immediately Following
This Offering

Shares %

66,75’
1,351
95C
134,59(
4,21C
12,68¢
731

39,00(
935,14 1

3,42(

12,91¢

54,60:
4,552

Ok ok ok ok kS pa ok kO Sk kX ¥ ok k¥ F ok F

421
7,115

20,08t

4,02¢
84z

7,04(

20,96:
35,50(
2,081
26

239,47¢
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Riley Jones

Ricky Kam

Berk Kangal

David Henry Kendricl
Stephen Ken

John Kerss:
Edward Keslc
Kevin Sc Kim
Kevin Kirby
Robert Kitchin
Denis Klotz
Charles Knot
James Knot
Angelina Kwan
Charles La

John Laird

Gary Lamber
Stephen Larrabe
Edwin Lau

Melvin Lau
Edward Laux
Christopher Let
Timothy Lees
Charles Lehoczk
Steven Lewis
Dominica Li (Shuk Wai
Arthur Liew
Michael Loftus
Henry Lo

Alicia Long

Peter Losard:
Gary Macleoc
Robert Mahor
Patrick Malcolm
John Manning
Anthony J. Manz(
Howard Marks
Daniel Martin
Frank Massar:
Steven Matte«
Christopher Matucl
David McCanr
Colum A. McCormacl
Gerald McFadde
Sean McGel
Angus Mackay
Michael McNamarz
Patrick McNelis
Kevin McNulty
Peter McRax

Shares of Class
Shares of Class A

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

Shares % Shares Shares %
84z * 84z — *
1,841 * 1,40¢ 43¢ *
21,40! * 4,01 17,38¢ *
2,12¢ * 2,12¢ — *
45,54¢ * 6,04 39,50¢ *
3,95¢ * 1,90¢ 2,05(C *
8,74~ * 8,74% — *
1,47¢ * 97€ 50C *
17,97¢ * 5,17¢ 12,79¢ *
36,86 * 14,26 22,60( *
972 * 972 — *
3,65¢ * 3,65¢ — *
18,02( * 3,004 15,01¢ *
16,37( * 11,02: 5,34¢ *
7,74¢ * 7,74¢ — *
2,19¢ * 2,19¢ — *
1,94¢ * 1,94¢ — *
37,45( * 16,84: 20,60 *
1,43¢ * 1,40¢ 26 *
972 * 972 — *
2,94¢ * 2,94¢ — *
10,59:¢ * 5,42( 5,17 *
5,182 * 972 4,21( *
12,63: * 4,211 8,421 *
99,25: * 37,81( 61,44: *
5,89t * 90¢ 4,981 *
14,43( * 97¢€ 13,45/ *
38,41( * 15,36+ 23,04¢ *
5,77: * 1,40¢ 4,36/ *
5,18: * 5,18¢ — *
972 * 972 — *
12,63: * 4,211 8,421 *
12,31¢ * 1,264 11,05« *
1,26¢ * 1,26¢ *
47,48¢ * 211 47,27" *
134 * 134 — *
1,14¢ * 1,14¢€ — *
4,21( * 84z 3,36¢ *
12,91« * 2,041 10,87: *
5,58¢ * 4,12¢ 1,46( *
692 * 692 — *
2,46: * 1,97¢ 48¢ *
41,867 * 41,867 — *
240,62( * 42,72 197,89¢ *
2,10¢ * 2,10¢ — *
1,40¢ * 1,40¢ — *
11,38¢ * 23z 11,15: G
28,29¢ * 3,49¢ 24,79¢ *
15,32¢ * 15,32¢ — *
21,84 * 7,282 14,56: *
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Matthew McTamane
Paul McYeety
Wayne Meise

Eric Meyer

George Michel
D’arcy Miell

Paul Milora

Charles Michael Mizol
Hyim Mogilner
Francis Mok

Steven Montan
Robert A. Moore
Alex Morgan Hughe:
Mark Morris

Craig Morse

Nadim Mourac
Susan Moye

Gregg Mullen
Jason Muller

John Nealotr
Francois Ngc¢

Phil Norton

Joseph C. Noviells
Robert Nunziatc
Dean C Neil

Peck Guan David On
Marc Padc

Bijoy Paul

David Pearr

Robert L. Pellat
Gerard Phela

Paul Pior

James Pitt

Stephen Pledge
Dennis Potte
Richard Powel
Michael Anthony Prya
Andrew Pullingel
Nicky Pullen

Tony Pullen

Ryan Quinr

Joerg Raab

Jason Peter Rapp
Gary Leonard Rea
Charlotte Redpat
Keith Reihl

William Rice

Neil Riley

Patrice Robique
Jason Roger

Shares of Class ,
Shares of Class A

Shares of Class A Common

Common Stock Common Stock Stock Beneficially Owned
Beneficially Owned Prior Being Sold in Immediately Following
to This Offering This Offering This Offering
Shares % Shares Shares %
4,85¢ * 4,85¢ — *
62,13( * 15,54 46,58 *
73¢€ * 73¢€ — *
7,92: * 2,80t 5,11¢ *
17,20¢ * 974 16,23 *
9,792 * 9,79: *
1,05(C * 1,05(C — *
19,16: * 19,16: — *
22,93¢ * 5,29t 17,64« *
1,69¢ * 1,40¢ 28¢ *
15,17( * 84z 14,32¢ *
10,52¢ * 10,52¢ — *
9,501 * 9,501 — *
2,91¢ * 2,91¢ — *
7,031 * 1,40 5,62¢ *
33,64 * 29,14: 4,502 *
30,58¢ * 30,58¢ — *
16,28: * 4,071 12,21 *
1,26¢ * 1,26t — *
42,24 * 8,44¢ 33,79: *
1,76¢ * 354 1,417 *
74,89: * 24,96« 49,92¢ *
444,06: * 17,39 426,66 *
2,83t * 2,83t — *
362 * 362 — *
5,83¢ * 1,415 4,41¢ *
13,09: * 1,08¢ 12,00 *
34,85¢ * 4,85¢ 30,00( *
3,40: * 3,40: — *
23z * 23z — *
65,30( * 4,10( 61,20( *
56,63( * 56,63( — *
81C * 81C — *
5,08¢ * 2,07 3,01¢ *
4,46¢ * 4,46¢ — *
977 * 977 — *
28,78¢ * 14,63¢ 14,14¢ *
3,312 * 3,31z — *
36,44¢ * 12,14¢ 24,29¢ *
94,75: * 31,58« 63,16¢ *
5,054 * 5,054 — *
11,73 * 2,31( 9,42 *
6,672 * 6,61z 60 *
152,02: * 52,91% 99,10¢ *
5,331 * 1,001 4,33¢ *
68,224 * 18,24t 49,97¢ *
172,98t * 171,98t 1,00( *
4,34 * 972 3,37( *
287 * 287 — *
3,05¢ * 2,38¢ 672 *
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Paul Roger:

Peter Roger
Jonathan Ros
Laurence Ros

R. John Rudolp!
Mark Sadlel
Christopher Sag
Dean Salmot
Thomas Sapi
Craig Schneide
Jacquelyn Schnetz
Arnold Schonbrur
Michael Secreta
Paul Selby
Russell M. Sellear
James Shaffe
Andrew Shapirc
Andy Sharg
Richard Sharp
Allan Shaw
Robert Shav

Mark Sheltor
Matthew Shimaitis
Won Geun Shit
Susan Simol

Jean Francios Simzi
Simon Smitk
Robert Mark Snelling
Philippe Sossa
Tim Sparkes
Phillippe Spire
Mark Spring

lan Stokes

Anne Stratford Martir
Daniel Sullivan
Robert Suttor
Michael Sweeting
Warren Paul Swic
George Tambaki
Keng Sheng Ta
Ben Tassel

Nick Thompsor
Daniele Tondc
Carl Tosnel

Peter Trar
Salvatore Tran
Ken Tricker
Patrick Troy
Robert Twohic
Carmine Urciuoli

Shares of Class
Shares of Class A

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

4,24; * 4,24; = z
34,13¢ * 14,13¢ 20,00( *
2,107 * 2,107 — *
23,03¢ * 13,03¢ 10,00¢( *
504 * 504 — *
6,27¢ * 1,68: 4,59¢ *
972 * 972 — *
7,75¢ * 7,75¢ — *
35,85¢ * 35,85¢ — *
3,597 * 3,597 — *
6,22z * 6,222 — *
2,681 * 2,681 — *
22,10¢ * 22,10¢ — *
2,91¢ * 1,591 1,32¢ *
23,78 * 4,45¢ 19,32 *
16,744 * 12,06¢ 4,67¢ *
2,75( * 2,75C — *
63,69 * 11,94: 51,75¢ *
963 * 963 — *
18,58: * 18,56¢ 12 *
1,05(C * 1,05(C — *
3,00¢ * 3,00¢ — *
3,78¢ * 3,78¢ — *
33,36¢ * 2,69t 30,67 *
2,77: * 2,77: — *
4,661 * 4,661 — *
41,13¢ * 13,71 27,42¢ *
4,68¢ * 4,68¢ — *
1,52¢ * 287 1,242 *
5,331 * 5,331 — *
42,10« * 7,01¢ 35,08¢ *
5,19¢ * 5,19¢ — *
5,137 * 5,137 — *
1,87( * 1,87( — *
11,36¢ * 1,264 10,102 *
7,12¢ * 7,12¢ — *
79,72( * 24,72( 55,00( *
18,34¢ * 13,34¢ 5,00(C *
17,16¢ * 2,88¢ 14,27¢ *
7,13¢ * 1,39¢ 5,737 *
34,72¢ * 3,77: 30,95¢ *
12,39¢ * 10,74( 1,65¢ *
39,14¢ * 2,79¢ 36,352 *
2,28¢ * 1,341 937 *
31,117 * 18,51¢ 12,59« *
7,77C * 5,83( 1,94( *
1,43t * 1,43: — *
113,07: * 29,79( 83,28: *
87t * 87t — *
4,211 * 4,211 — *
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Common Stock Common Stock Stock Beneficially Owned
Beneficially Owned Prior Being Sold in Immediately Following
to This Offering This Offering This Offering

Shares % Shares Shares %
Patrick Uzar 1,821 & 472 1,34¢ &
Eric Van Deer Stee 16,84« * 5,61¢ 11,22¢ *
Haik Vartany 51,43¢ * 16,20¢ 35,22¢ *
Thierry Vergeal 42,40 * 8,77¢ 33,62¢ *
Peter Verita: 31,32( * 9,71¢ 21,60¢ *
Lee Victory 37,71( * 7,072 30,63¢ *
Prasad Viswambhare 13,60: & 5,182 8,42( &
Vito Vitello 3,49¢ * 3,49¢ — *
Harry Waizet 20,02¢ * 10¢€ 19,92 *
Frank B. Walczal 2,84: * 842 2,00 *
Raymond Waltor 12,621 * 12,621 — *
Noel Ward 4,17¢ * 35C 3,82¢ *
Mark Webstel 60,83: & 28,627 32,20t &
Bernard A. Weinsteil 317,47¢ * 44,56 272,91¢ *
Peter John Well 20,16( & 3,78( 16,38( &
Steven Whali 3,34 * 3,347 — *
Brad Whitene 1,263 * 1,267 — *
Bettina Wittich 50,05: * 25,02¢ 25,027 *
Po Ming Wong 1,45( * 1,40¢ 41 *
Rebecca Won 2,76( * 2,76( — *
Mark S. Woodcocl 24,45¢ & 4,58¢ 19,87: &
Michael Woolnougt 12,63: * 4,211 8,421 *
Matthew Wyant 1,25¢ * 1,25¢ — *

* Less than 1%

Shares of Class
Shares of Class A

Shares of Class A Common

(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 loan outstanding og given date, as security for
loans we agreed to make to Cantor from time to.tim&eptember 2008, we were authorized to incrés@samount available under the
secured loan and Pledge Agreement with Cantor frprto $100.0 million to all excess cash other ttie amount needed for regulat
purposes, and to also accept, as security, plexfgeasy securities in addition to pledges of oursslA common stock or Class B
common stock provided for under the original seduoan and Pledge Agreement. As of June 17, 2@iktetwas no loan amount
outstanding, and there were no shares of our @lassClass B common stock pledged under the Plédgeement

(2) Consists of (i) 6,628,764 shares of our Clagpmon stock, (ii) 34,799,362 shares of our Classmmon stock acquirable upon
conversion of 34,799,362 shares of our Class B comstock, (iii) 47,862,204 shares of our Class Aown stock acquirable upon
exchange of 47,862,204 Cantor units (or upon caiwerof 47,862,204 shares of our Class B commarksioquirable upon exchange
of 47,862,204 Cantor units), and (iv) 22,074,42&eh of our Class A common stock acquirable upowesion of the convertible
notes.

(3) Percentage based on (i) 85,046,403 sharesr@lass A common stock outstanding, (ii) 34,799,86ares of our Class A common
stock acquirable upon conversion of 34,799,362eshaf our Class B common stock, (iii) 47,862,20drsh of our Class A common
stock acquirable upon exchange of 47,862,204 Camiits (or upon conversion of 47,862,204 sharesuofClass B common stock
acquirable upon exchange of 47,862,204 Cantor)yaitsl (iv) 22,074,423 shares of our Class A comstook acquirable upon
conversion of the convertible nott
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(4)

(5)

(6)
(7)

Although nominally listed as a Selling Stockter, Cantor will not be selling any shares fowoitgn account through this prospectus. All
of these 5,890,645 shares may be sold by Canthealirection and for the account of, or distritoby Cantor to, Individual Selling
Stockholders pursuant to distribution rights, onaled by Cantor to Charitable Organizations. Uh8ke shares are actually sold,
distributed or donated, as the case may be, thithevieflected as being beneficially owned by @anNone of these 5,890,645 shares
is currently being offered and sold pursuant te gitospectus by or for the account of identifiedividual Selling Stockholders or
Charitable Organizations. Selling Stockholder infation for such additional Individual Selling Sthclders and Charitable
Organizations that beneficially own or will own aofjthese 5,890,645 shares of Class A common s$totkded in this prospectus will
be set forth in a prospectus supplement to theneréguired prior to the time of any offer or safesuch share:

Consists of (i) 124,992 shares of our Class A comstock held directly by Mr. Fraser, which are lgeirifered and sold pursuant to t
prospectus, (ii) 200,000 shares of our Class A comatock acquirable upon exchange of 200,000 exgabie founding partner units
held by Mr. Fraser, (iii) an aggregate of 372,464rss of Class A common stock held by trusts ferttbnefit of Mr. Fraser’s children,
of which 345,031 shares are being offered and gatduant to this prospectus, and (iv) 707,717 shaffeur Class A common stock
held by Lord Lovat, Inc., of which Mr. Fraser iethole stockholde

Percentage based on (i) 85,046,403 sharesr@laas A common stock outstanding, and (ii) 200,8@ares of our Class A common
stock acquirable upon exchange of 200,000 exchéfgéaunding partner units held by Mr. Fras

Consists of (i) the 124,992 shares of our Classmmon stock held directly by Mr. Fraser, anjitfie aggregate of 345,031 shares of
our Class A common stock held by the following tsusr the benefit of Mr. Fraser’s children: Tril7 F/B/O Samantha Fraser
(89,008); Trust N14 F/B/O Scott Fraser (118,236} arust N13 F/B/O Thomas Fraser (137,7!
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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
are incorporated by reference as exhibits to thgisteation statement of which this prospectus foanpsart.

Our Capital Stock

The following descriptions of our Class A commoaoct Class B common stock, preferred stock andelewant provisions of our
certificate of incorporation and bylaws are sumemthereof and are qualified in their entirety éference to our certificate of incorporation
and bylaws, copies of which are incorporated bgragfce as exhibits to the registration statemewnthich this prospectus forms a part, and
applicable law. Our certificate of incorporatiorddmylaws are each an amendment and restatemdre eSpeed certificate of incorporation
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 June 17, 2011, there were 85,046,403 shdmegrcClass A common stock outstanding and 34,8Bghares of our Class B
common stock outstanding. The holders of our CAassmmon stock are generally entitled to one vaeghare on all matters to be voted
upon by the stockholders as a group, entitling éiaf our Class A common stock to approximatelg%®of our voting power as of such
date, and do not have cumulative voting rights. Aiblelers of our Class B common stock are geneetitled to ten votes per share on all
matters to be voted upon by the stockholders asugpgentitling holders of our Class B common stticB0.4% of our voting power as of
such date, and do not have cumulative voting righétor and CFGM, the managing general partn&@agsitor and an entity controlled by «
Chairman and Chief Executive Officer, Howard W.igk, are the only holders of our Class B commaglstOur Class B common stock
generally votes together with our Class A commaolsbn all matters submitted to the vote of ours€la common stockholders.

Each share of our Class A common stock is equivatea share of our Class B common stock for puepas economic rights. Subject
to preferences that may be applicable to any audstg preferred stock, the holders of shares ofGlass A common stock and Class B
common stock are entitled to receive ratably sueldends, if any, as may be declared from timdrteetby our board of directors out of fur
legally available therefor. See “Dividend Policyida“Price Range of Class A Common Stock.” In therg\of our liquidation, dissolution or
winding up, the holders of shares of our Class mmmn stock and Class B common stock are entitlethéoe ratably in all assets remaining
after payment of liabilities, subject to prior riglof preferred stock, if any, then outstanding.

Shares of our Class A common stock are not sutgeay conversion right. Our certificate of incorgiion provides that each share of
our Class B common stock is convertible at any tiat¢he option of the holder, into one share of@lass A common stock. Each share of
our Class B common stock will automatically convetd one share of our Class A common stock upgnsate, pledge or other transfer,
which we refer to as a “transfer,” whether or ratvalue, by the initial registered holder, othwart any transfer by the initial holder to
(1) Cantor, (2) any entity controlled by CantotbgrMr. Lutnick and (3) Mr. Lutnick, his spouse, leistate, any of his descendants, any of his
relatives or any trust established for his bermffior the benefit of his spouse, any of his deda@ts or any of his relatives.

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 duedgtbdgee so long as the shares are not
transferred to or registered in the name of thdgde. In the event of any pledge of shares of das<B common stock meeting these
requirements, the pledged shares will not be caegiexutomatically into shares of our Class A commstok. If the pledged shares of our
Class B common stock become subject to any forertosealization or other similar action by thedgee, they will be converted
automatically into shares of our Class A commoilstgpon the occurrence of that action. The autamati
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conversion provisions in our certificate of incorgiion may not be amended, altered, changed oalegpe&vithout the approval of the holders
of a majority of the voting power of all outstangishares of our Class A common stock.

None of the shares of our Class A common stockl@as<B common stock has any pre-emptive or othescsiption rights. There will
be no redemption or sinking fund provisions apfiiedo shares of our Class A common stock or Glassmmon stock. All outstanding
shares of our Class A common stock and Class B aomstock are fully paid and non-assessable.

Preferred Stock

Our board of directors has the authority to causmussue preferred stock in one or more classssriées 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 ofoeierred stock pursuant to such “blank check” {mions may 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 issugagferred stock.

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

Some provisions of the Delaware General Corpordtam, which we refer to as the “DGCL,” and our desate of incorporation,
bylaws and the convertible notes could make thevi@ghg more difficult;

» acquisition of us by means of a tender of
» acquisition of us by means of a proxy contest bentise; ot
* removal of our incumbent officers and directc

These provisions, summarized below, are designdistmurage coercive takeover practices and inatedqakeover bids. These
provisions are also primarily designed to encouagsons seeking to acquire control of us to fiegotiate with our board of directors. We
believe that the benefits of increased protectioa gs the potential ability to negotiate with g®ponent of an unfriendly or unsolicited
proposal to acquire or restructure us and outwtigltisadvantages of discouraging those proposaksuse negotiation of them could result
in an improvement 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 publichfchBelaware corporation from
engaging in a “business combination” with an “ietted 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 ff®ss combination” includes a merger, asset or falekor 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 “interdsséockholders” prior to the time our Class A conmstock was traded on the Nasdaq Stock
Market. The existence of this provision would beexted to have an anti-takeover effect with resfmetrtinsactions not approved in advance
by our board of directors, including discouragiageover attempts that might result in a premiunt tlve market price for shares of our
Class A common stock.

Certificate of Incorporation and Bylaws

Our bylaws provide that special meetings of stottrs may be called only by the Chairman of ouriad 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 aRG/. In addition, as discussed above, our certificd incorporation permits us to iss
“blank check” preferred stock.

Our bylaws require advance written notice prioatmeeting of our stockholders of a proposal oraflirenomination 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 statementHerpreceding
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year's annual meeting. Our bylaws provide that all adreants to our bylaws must be approved by eithehtihgers of a majority of the
voting power of all of our outstanding capital st@mntitled to vote or by a majority of our boarddifectors.

The Convertible Notes

Pursuant to the terms of our convertible notegjdrsl of the convertible notes will have the rightequire us to repurchase all or a
portion of such notes upon the occurrence of adéumental change” (as defined in the Indenture gorgrthe convertible notes) at 100% of
their principal amount, plus accrued and unpaidrisgt. In addition, if a “make-whole fundamentahiehe occurs” (as defined in the
Indenture) prior to maturity of the convertible @st under certain circumstances we will increasectinversion rate by a number of additic
shares of our Class A common stock (as set for¢ghtable in the Indenture) for convertible notesvasted in connection with such “make-
whole fundamental change.” The fundamental changehase rights and the provisions requiring aneiase to the conversion rate for
conversions in connection with make-whole fundamlectianges may in certain circumstances delayergnt a takeover of us and/or the
removal of incumbent management that might otherlis beneficial to investors. In addition, to tlkeeat that Cantor or its affiliates
continue to hold the convertible notes, these gioms may enhance Can®control of us even if Cantor were to reduce @sng power in u
by, among other things, converting shares of oas€B common stock held by it into shares of oas€A common stock or selling or
distributing shares of our Class A common stock.

Corporate Opportunity

Our certificate of incorporation provides that nan@r Company (as defined below) or any of theasgntatives (as defined below) ¢
Cantor Company will owe any fiduciary duty to, maitl any Cantor Company or any of their respectigpresentatives be liable for breach of
fiduciary duty to, us or any of our stockholders;luding with respect to a corporate opportuniigemt as described below. To the extent that
any representative of a Cantor Company also sevesir director or officer, such person will owduitiary 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 representafiours 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 l@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 the corporate opportun

« will be deemed to have acted in good faith andnmaaner that such person reasonably believed i, lb&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 opmoytif 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 a
expressly and solely in such person’s capacityrapesentative of us, such person will not begaléid 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
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» will be deemed to have acted in good faith andrimaaner that such person reasonably believed i, 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:
e “Cantor Compar” means Cantor and any of its affiliates (other tliaapplicable, the Company and its affiliate

« ‘representatives” means, with respect to any perbandirectors, officers, employees, general gastior managing member of
such person; an

» “corporate opportunityineans any business opportunity that we are finyeible to undertake that is, from its naturepun lines
of business, is of practical advantage to us awoaésin which we have an interest or a reasonatgeatancy, and in which, by
embracing the opportunity, the self-interest ofam@r Company or their respective representativikde/brought into conflict
with our sel-interest.

Corporate Governance Matters

See “Certain Relationships and Related Transagtan Director Independence—The Merger and the dtekgreement—Corporate
Governance Matters,” “Certain Relationships ancaRel Transactions, and Director Independence—Thgédand the Merger
Agreement—Amendment and Waiver” and “Certain Retathips and Related Transactions, and Directorpei@éence—Separation
Agreement” included in our Annual Report on FormKL@or the year ended December 31, 2010, whichrneeriporate herein by reference.

Other Rights

See “Certain Relationships and Related Transagtas Director Independence—Separation AgreementwBIBC Partnersincludec
in our Annual Report on Form 10-K for the year esh@&cember 31, 2010, which we incorporate hereirebgrence.

Registration Rights

We entered into a registration rights agreemertt @dntor dated December 9, 1999 in connection @fheed’s formation. We also
assumed in connection with the merger the obligataf BGC Partners OldCo under its registratiohtdgagreement with Cantor dated
March 31, 2008. For a description of such regigtratights available to Cantor, see “Certain Relaships and Related Transactions, and
Director Independence—Registration Rights Agreesfentluded in our Annual Report on Form 10-K fbhetyear ended December 31,
2010, which we incorporate herein by referenceddition, in connection with the issuance of thevestible notes to Cantor, we entered i
a registration rights agreement with Cantor datpdlA, 2010. For a description of these additiomgistration rights available to Cantor, see
“ Certain Relationships and Related TransactionsParettor Independence—Convertible Notes” in ounAal Report on Form 1B-for the
year ended December 31, 2010, which we incorptratein by referenct

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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CERTAIN U.S. FEDERAL TAX CONSIDERATIONS
FOR NON-U.S. HOLDERS OF CLASS A COMMON STOCK

The following is a general discussion of certai® federal income tax considerations with respetiié 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 our Class A common stock (other thamétyer arrangement that is treated as a partiefeh U.S. federal income tax purposes)
that is not, for U.S. federal income tax purposey, of the following:

* acitizen or resident of the United Stal

* acorporation created or organized in the UnitedeStor under the laws of the United States, aatg shereof or the District of
Columbia;

* an estate, the income of which is includible insgrsncome for U.S. federal income tax purposesrdbggss of its source;

» atrustif (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 on current provisionsefibiternal Revenue Code of 1986, as amended, wieatefer 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 commorkstbould consult their own tax advisors as to theigular 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 OUR
CLASS A COMMON STOCK SHOULD CONSULT WITH THEIR OWN 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-l@der with respect to its shares of our Class mmmmn 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 tcbate
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gain from the sale of such shares. Any distributiaat is treated as a return of capital first reduthe adjusted basis in the holdeshares an
to the extent it exceeds the adjusted basis isliaees, constitutes gain from the sale or exchahgech shares.

Dividends we pay to a nod-S. holder that are effectively connected withcieiduct of a trade or business within the Unitedes (anc
if a tax treaty applies, are attributable to a Up&manent establishment of such non-U.S. holddirhet be subject to U.S. withholding tax,
as described above, if the nbhS. holder complies with applicable certificatiand disclosure requirements. Instead, such divisigederally
will be subject to U.S. federal income tax on ainebme basis in the same manner as if the nontdl8er were a resident of the United
States. Dividends received by a foreign corporatiat are effectively connected with its conductratle or business within the United States
may be subject to an additional branch profitsaa rate of 30% (or such lower rate as may beifspeby 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 commonkstimtess:

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

e the non-U.S. holder is an individual and is presernihe 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 holdimgazation, 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 suchddh 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 owredly, indirectly or constructively) more than S%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 concafca trade or business in the United States (dresied) generally will be subject to
U.S. federal income tax, net of certain deductiahsegular 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 dedif®m 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 Revenu@iSermnd 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 reportingireopents 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 anghares 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 theh swlder is a U.S. person as defined under theCod

Information reporting and backup withholding getigrare not required with respect to the amourdf proceeds from the sale or
other disposition of shares of our Class A comntonksby a non-U.S. holder outside the United Sttesugh a foreign office of a foreign
broker that does not have certain specified commexto the
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United States. However, if a non-U.S. holder sallstherwise disposes of its shares through alwdker or the U.S. offices of a foreign
broker, the broker will generally be required tpad the amount of proceeds paid to the non-U.&ldndo the Internal Revenue Service and
also backup withhold on that amount unless suchuh@n holder provides appropriate certificatiorthe broker of its status as a non-U.S.
person or otherwise establishes an exemption @ngdyor does not have actual knowledge or reasknaw that such holder is a U.S.
person as defined under the Code). Informationrtegpwill also apply if a non-U.S. holder sells@therwise dispose of its shares of Class A
common stock through a foreign broker deriving nben a specified percentage of its income from Wo8rces or having certain other
connections to the United States, unless such brdsedocumentary evidence in its records that sookU.S. holder is a non-U.S. person
and certain other conditions are met, or such ndgh-bolder otherwise establishes an exemption famgayor does not have actual
knowledge or reason to know that such holder is% Person as defined under the Code).

Backup withholding is not an additional tax. Any @mts withheld under the backup withholding rulesif a payment to a non-U.S.
holder can be credited against the non-U.S. hadderS. 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 showddsult their tax advisors regarding the
application of the information reporting and backuithholding rules to them.

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 toraifm financial institution, unless such
institution enters into an agreement with the @& ernment to collect and provide to the U.S. tatharities substantial information
regarding U.S. account holders of such instituiwhich would include certain equity and debt hotdef such institution, as well as certain
account holders that are foreign entities with W8ners). The legislation will also generally impaswithholding tax of 30% on dividends
paid on the shares and the gross proceeds of arsafker disposition of such shares paid to afimamcial foreign entity unless such entity
provides the withholding agent with a certificatidientifying 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, 2012. 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 9,440,317 shares of our Class A common startkided in this prospectus, an aggregate of 39B#bshares have already been
distributed by Cantor and may be offered and duldugh this prospectus by the Individual SellingcRholders identified in this prospectus,
and 5,890,645 shares included in this prospectyshaaffered and sold through this prospectus i(bheby Cantor at the direction and for
the account of the Individual Selling Stockholdeatding the related distribution rights, or by suntividual Selling Stockholders, who will
be identified in a prospectus supplement to thergxtequired prior to the time of any offer or salesuch Individual Selling Stockholders’
shares pursuant to this prospectus, as distribofebs shares from Cantor, or (2) by the Charédbiganizations, which will be identified in
a prospectus supplement to the extent required farithe time of any offer or sale of such Chal#abrganizations’ shares pursuant to this
prospectus. Although nominally listed as a SellBigckholder, Cantor will not be selling any sh&mrdgts own account through this
prospectus. The remaining 443,686 shares of ows@lacommon stock included in this prospectus wereted by us to the Relief Fund on
May 9, 2011 and may be offered and sold by theeRElind through this prospectus.

The primary purpose of this prospectus is to meeexpectations of the Individual Selling Stockleotdthat they will receive registered
shares of our Class A common stock distributed agt@r to them pursuant to the distribution rigitdditional purposes of this prospectus
are to enable (1) the Charitable Organizationdfer and sell through this prospectus any sharé&dlags A common stock donated by Cantor
to them and (2) the Relief Fund to offer and daibugh this prospectus the shares of Class A constumk donated by us to it on May 9,
2011.

The Selling Stockholders may offer and sell theeshaf our Class A common stock included in thizspectus from time to time
directly to purchasers, through underwriters, taleles, or through agents, at fixed prices, whicly imachanged, at market prices prevailin
the time of sale, at prices related to the prawgitharket prices, or at privately negotiated pridésere can be no assurances that any Selling
Stockholder will sell any or all of such share<Géiss A common stock pursuant to this prospectus.

The Selling Stockholders may offer and sell somalloof the shares of our Class A common stockuidet! in this prospectus by or
through a broker-dealer in one or more, or a coathn, of the following methods:

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

» ablock trade in which the broker-dealer may attetmsell the shares as agent, but may reselfr @lportion of the block as
principal in order to facilitate the transaction;

» transactions in which the broker-dealer as agdittitsgpurchasers and ordinary brokerage transastiy 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, such as lending orgifegdsuch shares to a brokagaler, banl
or other third party, which may become a Sellingc8holder and sell such shares through this praspec

The Selling Stockholders may directly make offersell the shares of our Class A common stockrteplicit offers to purchase the
shares of our Class A common stock from, purchdsens time to time. If required, the prospectus@ement related to any such offering by
the Selling Stockholders will set forth the ternfisach offering.

The Selling Stockholders may sell the shares ofGlass A common stock included in this prospectosiftime to time to one or more
underwriters, which would purchase the sharesiasipal for resale to purchasers, on a firm-comreittnor other basis. If the Selling
Stockholders sell shares of Class A common stocktterwriters, they may execute an underwritingeagrent with them at the time of sale
and will name them in the prospectus supplemeatedito any such offering. In connection with theakes, underwriters may be deemed to
have received compensation from the Selling Stolddrs in the form of underwriting discounts or coissiopns and may also receive
commissions from purchasers of the shares of @lagsmmon stock for which they may act as agentsiddnriters may resell shares of
Class A common stock to or through dealers, anskethiealers may receive compensation in the fordisebunts, concessions or
commissions from the underwriters and/or commissfoom purchasers for which they may act as agé@ihs.prospectus supplement related
to any such
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offering will include any required information altlainderwriting compensation to be paid to undeewsitand any discounts, concessions or
commissions underwriters allow to participatingldes in connection with such offering.

From time to time, the Selling Stockholders may ted shares of our Class A common stock includetthis prospectus to one or more
dealers acting as principals. If required, the pecsus supplement related to any such offeringmaithe such dealers as Selling Stockholders,
and will include information about any compensataid to the dealers, in such offering. The dealehéich may be deemed to be
“underwriters” as that term is defined in the Sé@&@s Act, may then resell the shares to purchasers

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, or to selleshaf our Class A common stock in ordinary brokereignsactions, on their behalf. If
required, the prospectus supplement related tsaadly offering will name such agents, and will inldinformation about any commissions
paid to the agents, in such offering. Agents magédemed to be “underwriters” as that term is defiimethe Securities Act in such offering.

Each of the Selling Stockholders may be deemee tan‘'underwriteras that term is defined in the Securities Act, ang profit on the
sale of shares of our Class A common stock by Satling Stockholder may be deemed to be “undemgitiscounts or commissions” under
the Securities Act. We have informed the Sellingcgholders that the anti-manipulative provision&®kefjulation M promulgated under the
Exchange Act may apply to their sales of shareSlafs A common stock in the market or otherwise.

In connection with a firm commitment offering, thederwriters may purchase and sell shares of assCGh common stock included in
this prospectus in the open market. These tramsectnay include short sales, stabilizing transasta@nd purchases to cover positions createc
by short sales. Short sales involve the sale bytiterwriters of a greater number of shares ofs€CAasommon stock thathey are required 1
purchase in the offering. Stabilizing transactioassist of certain bids or purchases made for tlipgse of preventing or retarding a decline
in the market price of Class A common stock whHile offering is in progress. The underwriters alsy nmmpose a penalty bid. This occurs
when a particular underwriter repays to the undiéever a portion of the underwriting discount reeehby it because the underwriters have
repurchased shares of Class A common stock sotd fiyr the account of that underwriter in stabilgior short-covering transactions. These
activities by the underwriters may stabilize, maintor otherwise affect the market price of Classofnmon stock. As a result, the price of
Class A common stock may be higher than the phiaedtherwise might exist in the open market. éfsth activities are commenced, they may
be discontinued by the underwriters at any timesehtransactions may be effected on or throughléselaq Global Select Market, the
existing trading market for Class A common stoakinaghe over-the-counter market or otherwise.

The Selling Stockholders or their underwriters Keradealers, or agents may make sales deemedao éethe-market offering as
defined in Rule 415 promulgated under the Secsriiet, which includes sales of shares of our Clasemmon stock made directly on or
through the Nasdaq Global Select Market, the exgdtiading market for Class A common stock, ohim dver-the-counter market or
otherwise.

Any underwriters, broker-dealers, or agents offgtime shares of our Class A common stock includetlis prospectus will not confirm
sales to any accounts over which they or theiliatifis exercise discretionary authority without pii®r approval of the customer.

Underwriters, broker-dealers, agents and otheiopermay be entitled, under agreements that theyemtgy into with the Selling
Stockholders or the Company, to indemnificatiorthym against certain liabilities, including liabiéis under the Securities Act, in connection
with an offering of the shares of our Class A commstock included in this prospectus.

We have agreed to pay the expenses of the registiaftthe shares of our Class A common stock bedgistered under the registration
statement of which this prospectus forms a pactuding, but not limited to, all registration aritinfg fees, and fees and expenses of our
counsel and our accountants. The Selling Stockhel@l pay any underwriting discounts, commissiamsl transfer taxes applicable to
shares of Class A common stock sold by them thrahighprospectus.

In return for our agreement to include in the region statement of which this prospectus formpa the shares of our Class A
common stock to be offered for sale by the Sel8tackholders and to pay the expenses of
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the registration of such shares, we may requiretti@aSelling Stockholders be subject to any retirs on sale imposed by us from time to
time, including, without limitation, with respeat blackout periods for sales, volume limitationgmer of sale restrictions or otherwise.

As a result of the requirements of the Financidubtry Regulatory Authority, which we refer to &NRA,” the maximum discount,
concession or commission to be received by any RINfRmber or independent broker-dealer may not batgr than eight percent (8%) of
the gross proceeds received by the Selling Stodkinsifor the sale of any of the shares of our Gdassmmon stock included in this
prospectus.

Any of the shares of our Class A common stock idetuin this prospectus held by the Selling Stoalkéid that qualify for sale pursui
to Rule 144 under the Securities Act may be solituiRRule 144 rather than pursuant to this prosgetitany Selling Stockholder sells
pursuant to Rule 144, such Selling Stockholder moli be deemed to be an “underwriter” as that ierdefined in the Securities Act and will
not be subject to the prospectus delivery requirgsef the Securities Act with respect to suchsale
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LEGAL MATTERS

The validity of the shares of our Class A commartkiffered pursuant to this prospectus will bespdsupon for us by Stephen M.
Merkel, our Executive Vice President, General Celasd Secretary. Mr. Merkel's address is c/o B@@rers, Inc., 499 Park Avenue, New
York, New York 10022. As of June 17, 2011, Mr. Melrkwned (i) 33,884 shares of our Class A commoaoksheld directly by Mr. Merkel,
(i) 344,000 shares of our Class A common stocKesulio options currently exercisable or exercisahkithin 60 days, (iii) 8,543 shares of «
Class A common stock held in Mr. Merkel's 401 (kragnt, and (iv) 2,250 shares of our Class A comstook beneficially owned by
Mr. Merkel’'s spouse. Mr. Merkel is also the ExeeatManaging Director, General Counsel and Secreta@antor, a limited partner in
Cantor, and the Vice President and Secretary of MFG

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, 2010, and the
effectiveness of internal control over financighoeting of BGC Partners, Inc. as of December 3102@s stated in their reports thereon,
included therein, which are incorporated by refeeeim this prospectus. Such consolidated finarst&ements and financial statement
schedule of BGC Partners, Inc. are incorporatetefgrence in reliance upon the report of such fjrmen upon their authority as experts in
accounting and auditing.
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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 on the Palfteference Room. These filings are also avail@biee public from the SEC’s website
atwww.sec.gov

Our website addresswenvw.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 stockhol@@timgs; our Quarterly Reports on Form 10-Q; ourréht Reports on Form 8-K; Forms 3,
4 and 5 and Schedules 13D filed on behalf of Cantar directors and our executive officers; and eaineents to those documents. The
information contained on, or that may be accessemligh, our website is not part of, and is not rpooated into, this prospectus.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by referenced ithtis prospectus the documents that we file WwithSEC, which means that we can
disclose important information to you by referriymu to those documents. The information incorpalde reference is considered to be part
of this prospectus. We incorporate by reference tinis prospectus the following documents:

» our Annual Report on Form -K for the fiscal year ended December 31, 2010 fdadvarch 16, 2011
» our Quarterly Report on Form -Q for the fiscal quarter ended March 31, 2011 fiedviay 10, 2011
* our Current Report on Forn-K filed on February 17, 2011 (other than as indidaherein)

e our Current Report on Forn-K filed on February 23, 201:

e our Current Report on Forn-K filed on May 5, 2011 (other than as indicated¢ir®);

e our Current Report on Forn-K filed on June 17, 2011 (other than as indicakealdin);

e our Registration Statement on For-A filed on November 18, 199!

« our Amendment No. 1 to Registration Statement amR&-A/A filed on March 7, 2001; an

» all documents filed by us with the SEC pursuar¢ation 13(a), 13(c), 14 or 15(d) of the Exchange(&ommission file number
0-28191) after (i) the date of the initial regisima statement and prior to effectiveness of thygsteation statement and (ii) the date
of this prospectus and before the completion ofoffierings of the shares of our Class A commonistiescribed in this
prospectus

Any statement contained in this prospectus or ailygesquent prospectus supplement, or in a documentporated or deemed to be
incorporated by reference herein or therein, dfmlleemed to be modified or superseded to the tekigtna statement contained herein, or in
any subsequent prospectus supplement or in angguéstly filed document that also is incorporatedeemed to be incorporated by
reference herein or therein, modifies or supersedels statement. Any statement so modified or seped shall not be deemed, except as so
modified or superseded, to constitute a part &f pndospectus or any prospectus supplement.

You may obtain copies of these documents, at nbtog®u, from our websitewww.bgcpartners.comy 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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PART Il
Information Not Required in Prospectus

Item 14.  Other Expenses of Issuance and Distributior

The following table sets forth the costs and expsnsther than any underwriting discounts and casians, payable in connection w
the offering and sale of the shares of our Claseimon stock being registered, all of which willgmd by BGC Partners, Inc. (the
“Registrant”).The selling stockholders will pay any underwritiigcounts, commissions and transfer taxes appédaldhares of our Class
common stock sold by them. All amounts are estimatkeept the Securities and Exchange Commissier&aC”) registration fee.

Amount

SEC registration fe $ 8,67(
Printing and engraving expens 5,00(
Legal fees and expens 50,00(
Accounting fees and expens 10,00(
Transfer agent and registrar fees and expe 3,00(
Miscellaneou:s 3,33(
Total $80,00(

ltem 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the “DGCL”) provides that a corporation may indemnify direciams officers a
well as other employees and individuals againsergps (including attorneys’ fees), judgments, fanres amounts paid in settlement actually
and reasonably incurred by such person in conneutith any threatened, pending or completed actisuiss or proceedings in which such
person is made a party by reason of such persog loeihaving been a director, officer, employeagent of the Registrant. The DGCL
provides that Section 145 is not exclusive of offiggnts to which those seeking indemnification nbayentitled under any bylaws, agreement,
vote of stockholders or disinterested directorstherwise. The Registrant's Amended and RestatetifiCate of Incorporation and Amended
and Restated Bylaws provide for indemnificatiortlvy Registrant of its directors, officers and empks to the fullest extent permitted by the
DGCL.

Section 102(b)(7) of the DGCL permits a corporatmprovide in its certificate of incorporation theadirector of the corporation shall
not be personally liable to the corporation osttsckholders for monetary damages for breach otfaty duty as a director, except for
liability (1) for any breach of the director’s duty loyalty to the corporation or its stockholdg®) for acts or omissions not in good faith or
which involve intentional misconduct or a knowiniglation of law, (3) for unlawful payments of diedds or unlawful stock repurchases,
redemptions or other distributions or (4) for aransaction from which the director derived an inganopersonal benefit. The Registrant’s
Amended and Restated Certificate of Incorporatiuthits Amended and Restated Bylaws provide for $ingibation of liability to the fullest
extent permitted by the DGCL.

The Registrant maintains standard policies of imsce under which coverage is provided (1) to ftsadors and officers against loss
arising from claims made by reason of breach of dutther wrongful act, while acting in their cafig as directors and officers of the
Registrant, and (2) to the Registrant with respegtayments which may be made by the Registrasii¢h officers and directors pursuant to
any indemnification provision contained in the R#igint's Amended and Restated Certificate of Ino@fion and Amended and Restated
Bylaws or otherwise as a matter of law.

Any underwriting agreement or agency agreementritaat be entered into connection with sales undsmRegistration Statement will
likely provide for indemnification of directors amertain officers of the Registrant by the undetsvs or agents against certain liabilities,
including liabilities under the Securities Act. Aaych underwriting agreement or agency agreemehtregpect to an offering of shares
registered hereunder will provide for indemnificatiof BGC Partners, Inc. and its officers and divexcand the directors who signed this
Registration Statement by the underwriters or agexsd the case may be, against certain liabilitiefding liabilities under the Securities
Act.
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Item 16.  Exhibits.
The Exhibit Index beginning on page 1I-5 is her@lgorporated by reference.

ltem 17.  Undertakings.
The undersigned Registrant hereby undertakes:

To file, during any period in which offers or salm® being made, a post-effective amendment tadhistration statement:
(i) to include any prospectus required by Sectid(@}(3) of the Securities Act;

(i) to reflect in the prospectus any facts or dgarising after the effective date of the regigirastatement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentaigdnan the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gmsuoffered and any deviation frc
the low or high end of the estimated maximum offgniange may be reflected in the form of prospefited with the Commission
pursuant to Rule 424(b) if, in the aggregate, tienges in volume and price represent no more thage&ent change in the maximum
aggregate offering price set forth in the “Calciglatof Registration Fee” table in the effectiveisd@tion statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in the registration statem:
or any material change to such information in gghgtration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apfflghe information required to be included in a peffective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by fRegistrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incaafsat by reference in the registration statemerig oontained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the regt&in statement.

That, for the purpose of determining any liabilityder the Securities Act, each such post-effeetimendment shall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fideoffering thereof.

To remove from registration by means of a postetife amendment any of the securities being regidteshich remain unsold at the
termination of the offering.

That, for the purpose of determining liability undlee Securities Act to any purchaser:

(A) Each prospectus filed by a Registrant purst@iiRule 424(b)(3) shall be deemed to be part ofélgéstration statement as of
the date the filed prospectus was deemed partciretuded in the registration statement; and

(B) Each prospectus required to be filed pursuaRule 424(b)(2), (b)(5) or (b)(7) as part of aiségition statement in reliance on
Rule 430B relating to an offering made pursuarRite 415(a)(1)(i), (vii) or (x) for the purpose mfoviding the information required |
Section 10(a) of the Securities Act shall be deetodik part of and included in the registrationesteent as of the earlier of the date
such form of prospectus is first used after effexiess or the date of the first contract of saleecfirities in the offering described in the
prospectus. As provided in Rule 430B, for liabilityrposes of the issuer and any person that Fmatiate an underwriter, such date
shall be deemed to be a new effective date ofaistration statement relating to the securitighéregistration statement to which t
prospectus relates, and the offering of such sééesiat that time shall be deemed to be the irbithala fideoffering thereof Provided,
however, that no statement made in a registration statenrgorospectus that is part of the registrati@teshent or made in a document
incorporated or deemed incorporated by referentcetiire registration statement or prospectus thaaitof the registration statement
will, as to a purchaser with a time of contractale prior to such effective date, supersede oifjnady statement that was made in the
registration statement or prospectus that wasgbdhie registration statement or made in any swcluchent immediately prior to such
effective date.

That, for purposes of determining any liability endhe Securities Act, each filing of Registrardhnual report pursuant to Section 1
or 15(d) of the Exchange Act (and, where applicatdeh filing of an employee benefit plan’s anmeglort pursuant to Section 15(d) of the
Exchange Act) that is incorporated by referenciaén
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registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to bertitialibona fideoffering thereof.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrthibe opinion of the SEC such
indemnification is against public policy as expegb the Securities Act and is, therefore, unerdable. In the event that a claim for
indemnification against such liabilities (otherrithe payment by a Registrant of expenses incumr@aid by a director, officer or controlling
person of a Registrant in the successful defens@yfction, suit or proceeding) is asserted b slirector, officer or controlling person in
connection with the securities being registeredt Registrant will, unless in the opinion of itaiosel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities BGC Partners, Inc. certifies that it has reasangbbunds to believe that it meets a
the requirements for filing on Form S-3 and hay dalused this registration statement to be sigmetsdehalf by the undersigned, thereunto
duly authorized, in New York, New York on June 2011.

BGC PARTNERS, INC

/s/ Howard W. Lutnick

Name: Howard W. Lutnick

Title: Chairman and Chief
Executive Officel

POWER OF ATTORNEY

Each of the undersigned, whose signature appebw beereby constitutes and appoints Howard W. lcktand Stephen M. Merkel,
and each of them, his true and lawful attorneyaict-ind agent, with full power of substitution aadubstitution, for him and in his name,
place and stead, in any and all capacities, toaiynand all amendments to this registration statgpwhether pre-effective or post-effective,
and any and all additional registration statempatsuant to Rule 462(b) under the Securities A&S#3, and to file the same with all
exhibits thereto and other documents in connedtierewith, with the Securities and Exchange Comigtisgranting unto said attorneys-in-
fact and agents full power and authority to do padorm each and every act and thing necessangpppriate to be done with respect to this
registration statement or any amendments herdteeipremises, as fully to all intents and purp@seke might or could do in person, hereby
ratifying and confirming all that said attorneysfatt and agents, or any of them, or his or thelissitute or substitutes, may lawfully do or
cause to be done by virtue thereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digedow by the following persons on
behalf of the registrant, BGC Partners, Inc., im¢hpacities and on the date indicated.

Signature Capacity in Which Signed Date

/s/ Howard W. Lutnick
Howard W. Lutnick Chairman of the Board and June 20, 2011
Chief Executive Officer
(Principal Executive Officer

/sl A. Graham Sadler
A. Graham Sadler Chief Financial Officer (Principal June 20, 2011
Financial and Accounting Office

/sl Stephen T. Curwood
Stephen T. Curwood Director June 20, 201

/s/  John H. Dalton
John H. Dalton Director June 20, 201

/s/ Barry R. Sloane
Barry R. Sloane Director June 20, 201

/sl Albert M. Weis
Albert M. Weis Director June 20, 201
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INDEX TO EXHIBITS

The following exhibits are included or incorporatgdreference in this registration statement om#8¢3 (certain documents have been
previously filed with the SEC pursuant to the Exuipa Act (Commission file number 0-28191)):

Exhibit
Number

Exhibit Title

2.1

2.2

2.3

2.4

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

Agreement and Plan of Merger, dated as of May 2072by and among eSpeed, Inc., BGC Partners,Qanitor Fitzgerald,
L.P., BGC Partners, L.P., BGC Global Holdings, laRd BGC Holdings, L.P. (incorporated by referetacthe Registrant’s
Definitive Proxy Statement on Schedule 14A filedhithe SEC on February 11, 20(

Amendment No. 1, dated as of November 5, 200 hadAgreement and Plan of Merger, dated as of May@97, by and amor
eSpeed, Inc., BGC Partners, Inc., Cantor Fitzgetakl, BGC Partners, L.P., BGC Global Holdings®? Land BGC Holdings,
L.P. (incorporated by reference to the Registrabgfinitive Proxy Statement on Schedule 14A fileithvthe SEC on

February 11, 200¢

Amendment No. 2, dated as of February 1, 20081ddgreement and Plan of Merger, dated as of Map@97, by and among
eSpeed, Inc., BGC Partners, Inc., Cantor Fitzgetakl, BGC Partners, L.P., BGC Global Holdings? Land BGC Holdings,
L.P. (incorporated by reference to the Registrabéfinitive Proxy Statement on Schedule 14A fileithvthe SEC on

February 11, 200¢

Separation Agreement, dated as of March 31, 2008nd among Cantor Fitzgerald, L.P., BGC Partridt€,, BGC Partners,
L.P., BGC Global Holdings, L.P. and BGC HoldingsPL(incorporated by reference to Exhibit 2.4 t® Registrant’s Current
Report on Form-K filed with the SEC on April 7, 200¢

Amended and Restated Certificate of IncorporatioB@C Partners, Inc. (incorporated by referencExbibit 3.1 to the
Registrar’'s Current Report on Forn-K filed with the SEC on April 7, 200¢

Amended and Restated Bylaws of BGC Partners, inco(porated by reference to Exhibit 3.2 to the iRtegnt's Current Report
on Form &K filed with the SEC on April 7, 200¢

Specimen Class A Common Stock Certificate (incaapeat by reference to Exhibit 4.1 to the RegistsaR@gistration Statement
on Form &1 filed with the SEC on April 18, 200:

Warrant Agreement, dated as of August 21, 2002ydwr eSpeed, Inc. and UBS USA, Inc. (incorporateceference to Exhibit
10.19 to the Registre’s Quarterly Report on Form -Q for the quarter ended September 30, 2!

Warrant Agreement, dated as of September 13, 2@@deen eSpeed, Inc. and Exchange Brokerage Sy&ems(incorporated
by reference to Exhibit 10.24 to the Regist’'s Quarterly Report on Form -Q for the quarter ended September 30, 2

Amended and Restated Warrant Agreement, dated@stober 23, 2003, between eSpeed, Inc. and UBS ld&Aincorporated
by reference to Exhibit 10.27 to the Regist’'s Quarterly Report on Form -Q for the quarter ended September 30, 2

Warrant Agreement, dated as of February 24, 2006ng eSpeed, Inc. and IDT Horizon GT, Inc. (incogbed by reference to
Exhibit 4.10 to the Registre’s Annual Report on Form -K for the year ended December 31, 20

Note Purchase Agreement, dated as of March 31,,2808nd among BGC Partners, L.P. and the Purchadeyse names app
at the end thereof (incorporated by reference tuitkitx4.1 to the Registrant’s Current Report onrr@-K filed with the SEC on
April 7, 2008)

Guaranty of BGC Partners, Inc., dated as of Madc2B08 (incorporated by reference to Exhibit 4.2hie Registrant’s Current
Report on Form -K filed with the SEC on April 7, 200¢
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Exhibit
Number

Exhibit Title

4.8

4.9

4.10

411

412

4.13

4.14

4.15

4.16

4.17

4.18

4.19

5.1
23.1
23.2
241

Letter Agreement, dated as of March 31, 2008, lytsiween BGC Partners, Inc. and Cantor FitzgetaRl, (incorporated by
reference to Exhibit 4.3 to the Regist’'s Current Report on Forn-K filed with the SEC on April 7, 200¢

Subscription Agreement, dated March 16, 2010, anR®G Partners, Inc., BGC Holdings, L.P. and CakRitagerald, L.P.
(incorporated by reference to Exhibit 10.43 toRegistrant’s Annual Report on Form 10-K for theryeaded December 31,
2009 filed with the SEC on March 16, 20:

Indenture, dated as of April 1, 2010, between B@@rters, Inc. and Wells Fargo Bank, National Assian, as Trustee, relatil
to the 8.75% Convertible Senior Notes due 201%ofiparated by reference to Exhibit 4.2 to the Regigts Current Report on
Form &K filed with the SEC on April 7, 201(

Supplemental Indenture, dated as of May 4, 201iyden BGC Partners, Inc. and Wells Fargo Bank Matidssociation
(incorporated by reference from Exhibit 10.1 of @@mpan’s Quarterly Report on Form -Q filed on May 5, 2010

BGC Partners, Inc. 8.75% Convertible Senior Notes 2015 (incorporated by reference to Exhibit 4.the Registran$’ Curren
Report on Form-K filed with the SEC on April 7, 201(

BGC Holdings, L.P. 8.75% Senior Convertible Notas @015 (incorporated by reference to Exhibit 4.the Registrant’s
Current Report on Formr-K filed with the SEC on April 7, 201(

Registration Rights Agreement, dated as of Dece@p£899, by and among eSpeed, Inc. and the Imgesioned therein
(incorporated by reference to Exhibit 10.6 to tlegRtrant's Annual Report on Form 10-K for the yeaded December 31, 1999
filed with the SEC on March 29, 200

Registration Rights Agreement, dated as of Marct2B08, by and between Cantor Fitzgerald, L.P.B@&€ Partners, LLC
(incorporated by reference to Exhibit 10.4 to tlegiRtran’s Current Report on Forn-K filed with the SEC on April 7, 200¢

Registration Rights Agreement, dated as of Apra10, by and between BGC Partners, Inc. and Céitizgerald, L.P.
(incorporated by reference to Exhibit 10.1 to thegiRtran’s Current Report on Forn-K filed with the SEC on April 7, 201(

Registration Rights Agreement, dated as of Jur2980, among eSpeed, Inc., Williams Energy Markefinfrading Company
and Dynegy, Inc. (incorporated by reference to EixHi0.9 to the Registrant’s Quarterly Report omnrd 0-Q for the quarter
ended June 30, 200

Registration Rights Agreement, dated as of July280,1, among eSpeed, Inc. and the Investors nameee€in (incorporated by
reference to Exhibit 10.19 to the Regist’s Quarterly Report on Form -Q for the quarter ended June 30, 2C

Registration Rights Agreement, dated as of AugisR02, by and between eSpeed, Inc. and UBS U8Aihctorporated by
reference to Exhibit 10.20 to the Regist’s Quarterly Report on Form -Q for the quarter ended September 30, 2!

Opinion of Stephen M. Merk«

Consent of Ernst & Young LL

Consent of Stephen M. Merkel (included in Exhibit #® this Registration Stateme
Powers of Attorney (included on the signature pafghis Registration Statemer
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Exhibit 5.1
BGC PARTNERS, INC.

June 20, 2011

BGC Partners, Inc.
499 Park Avenue
New York, New York 1002:

Ladies and Gentlemen:

| am the Executive Vice President, General CouasdlSecretary of BGC Partners, Inc. (the * Compgany connection with the
Registration Statement on Form S-3 (the “ RegisinaStatement) filed by the Company with the U.S. Securitiesldxchange Commission
(the “ SEC") on June 20, 2011, relating to the registratiader the Securities Act of 1933, as amended (tBecurities Act), of the offer
and sale of up to 9,440,317 shares (the “ SHam@sClass A common stock, par value $0.01 persifaClass A common stocl, you have
requested my opinion with respect to the mattetrfosth below.

For the purposes of this opinion letter, |, or at&ys working under my direction (“* W have examined the Registration Statement
the originals, or duplicates or certified or comfed copies, of such corporate records, agreengotaments and other instruments, incluc
the Amended and Restated Certificate of Incorponagind Amended and Restated Bylaws of the Compéeyhave also examined
documents relating to Cantor Fitzgerald, L.P.’shexme of 9,000,000 exchangeable limited partneiiskgpests in BGC Holdings, L.P. for
9,000,000 shares of Class A common stock on M&p51, 8,996,631 of which shares are included irRibgistration Statement, and the
Companys donation of 443,686 shares of Class A commorksto@he Cantor Fitzgerald Relief Fund on May 91 20all of which shares a
included in the Registration Statement, and havéensaich other investigations as we have deemechrgland necessary in connection with
the opinions set forth below. As to questions of faaterial to this opinion letter, we have reliedith your approval, upon oral and written
representations of officers and representativéeeofCompany and certificates or comparable docusraublic officials and of officers and
other representatives of the Company.

In making such examination and rendering the opmiget forth below, | have assumed without vetiificathe genuineness of all
signatures, the authenticity of all documents stigehito us as originals, that all documents suleahitd us as certified copies are true and
correct copies of such originals, the authentioftyhe originals of such documents submitted tasisertified copies, the conformity to
originals of all documents submitted to us as capige authenticity of the originals of such docatagand the legal capacity of all
individuals executing any of the foregoing docunsent

Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated heteim of the opinion that, when the
Registration Statement has been declared effelstivider of the SEC and the Shares have beendslldered and paid for in the manner
contemplated by and upon the terms and conditienfogth in the Registration Statement, the Shaiitde validly issued, fully paid and
non-assessable.

| am a member of the bar of the State of New Yarld | do not express any opinion herein conceramglaw other than the laws of 1
State of New York and the Delaware General Corpamdtaw (including the statutory provisions, allipable provisions of the Delaware
Constitution and reported judicial decisions intetimg the foregoing).

| hereby consent to the filing of this opinion &thas Exhibit 5.1 to the Registration StatemengiwWing such consent, | do not thereby
admit that | am in the category of persons whosesent is required under Section 7 of the Secu@sand the rules and regulations of the
SEC promulgated thereunder.

Very truly yours,

/sl Stephen M. Merkel

Stephen M. Merke

Executive Vice President, General Counsel
and Secretar




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in this Registration StatementrfR&-3) and related Prospectus of
BGC Partners, Inc. for the registration of Clas€@mmon Stock and to the incorporation by referaheeein of our reports, dated March 16,
2011, with respect to the consolidated financialeshents and financial statement schedule of BG@é&a, Inc. and the effectiveness of
internal control over financial reporting of BGCrieers, Inc. included in its Annual Report (FormK)Ofor the year ended December 31,
2010, filed with the Securities and Exchange Corsiais

/sl Ernst & Young LLP
New York, New York
June 20, 201



