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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. -

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 under the Securities
Exchange Act of 1934:

Large accelerated filer * Accelerated filer x Non-accelerated filer © Smaller reporting company -

CALCULATION OF REGISTRATION FEE

Proposed Maximum Amount of
Title of Each Class of Securities to be Registered Aggregate Offering Price(1)(2) Registration Fee
Class A common stock $460,000,000 $18,078

(1) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as
amended, based upon the average of the high and low price of the Class A common stock of BGC Partners, Inc. on April 18, 2008, as reported
on the NASDAQ Global Market.

(2) Includes additional shares which the underwriters have an option to purchase.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the

Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in

accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the

Securities and Exchange Commission, acting pursuant to such Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We and 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. Preliminary Prospectus, dated April 18, 2008

BGC Partners, Inc.

Shares

Class A Common Stock

This is a public offering of Class A common stock, which we refer to as our Class A common stock, of BGC Partners, Inc., which
we refer to as BGC Partners. We are offering shares of our Class A common stock. The selling stockholders are
offering an additional shares of our Class A common stock. We will not receive any proceeds from the sale of shares
by the selling stockholders.

Our Class A common stock is traded on the Nasdaq Global Market under the symbol BGCP. On April 18, 2008, the last reported
sale price of our Class A common stock was $11.98 per share.

Investing in our Class A common stock involves risk. See _Risk Factors beginning on page 21.

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

Per Share Total

Public offering price

Underwriting discounts and commissions

Proceeds, before expenses, to BGC Partners, Inc.

Proceeds, before expenses, to the selling stockholders

We and/or the selling stockholders have granted the underwriters the right to purchase up to additional shares of
Class A common stock.

The underwriters expect to deliver the shares against payment in New York, New York on , 2008.

Deutsche Bank Securities

The date of this prospectus is , 2008.
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Unless we otherwise indicate or unless the context requires otherwise, any reference in this prospectus to:

the BGC business refers, prior to the merger, to the business Cantor contributed to BGC Partners and the Opcos pursuant
to the separation agreement, which includes the business of BGC Financial Group, Inc. (formerly known as Maxcor

Financial Group Inc.), which we refer to as Maxcor, including its Euro Brokers subsidiaries, which we refer to as Euro
Brokers, the business of ETC Pollak SAS, which we refer to as ETC Pollak, the business of Aurel Leven Securities, which
we refer to as  Aurel Leven, the business of AS Menkul Kiymetler A.S., which we refer to as AS Menkul, the business of
Radix Energy (Singapore) Pte Ltd, which we refer to as Radix, Cantor s interests in Freedom International Holdings, L.P.
(which holds an interest in Freedom International Brokerage L.P., which we refer to as Freedom International Brokerage ),
which we refer to as  Freedom, the emerging markets equity derivatives business of Marex Financial Limited, which we
refer to as Marex Financial, Cantor s North American fully electronic trading revenue business and the other inter-dealer
brokerage, electronic brokerage services and market data businesses, historically operated by Cantor, that Cantor
contributed to BGC Partners and the Opcos pursuant to the separation agreement; and from and after the merger, the
previously described businesses and the eSpeed businesses. Cantor continues to hold its equity capital markets, debt
capital markets and gaming businesses, its interests in BGC Partners and BGC Holdings, certain greenhouse gas,

energy, environmental and emission allowances businesses, the equity derivatives inter-dealer brokerage business of the
Equities Division of Cantor and certain other businesses;

the BGC Division refers to the BGC business prior to the merger not including Cantor s North American fully electronic
trading revenue business;

BGC Global refers to BGC Global Holdings, L.P., which holds the non-U.S. BGC business;

BGC Holdings refers to BGC Holdings, L.P.;

the BGC Holdings group refers to BGC Holdings and its subsidiaries (other than BGC U.S., BGC Global and their
respective subsidiaries);

BGC Partners common stock refers collectively to, before the merger, BGC Partners OldCo Class A units, BGC Partners
OldCo Class B units and BGC Partners OldCo Class C units, and from and after the merger, BGC Partners Class A
common stock and BGC Partners Class B common stock;

the BGC Partners group refers to BGC Partners and its subsidiaries (other than BGC Holdings and its subsidiaries and
BGC U.S., BGC Global and their respective subsidiaries);

the BGC Partners OldCo refers to BGC Partners, LLC (formerly known as BGC Partners, Inc.) before its merger with and
into eSpeed;

BGC Partners units refers collectively to BGC Partners OldCo Class A units, BGC Partners OldCo Class B units and BGC
Partners OldCo Class C units;

BGC Partners Stand-Alone refers to the BGC Division together with Cantor s North American fully electronic trading
revenue business and adjusted to reflect the reduced interest expense in connection with the debt restructuring;
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BGC U.S. refers to BGC Partners, L.P., which holds the U.S. BGC business;

Cantor refers to Cantor Fitzgerald, L.P., a Delaware limited partnership, its managing general partner and its subsidiaries
other than the Company;
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Cantor s North American fully electronic trading revenue business or fulfillment revenue refers to Cantor s right, prior to
the merger, to receive 35% of all of eSpeed s gross North American fully electronic trading revenues. eSpeed recognized
the remaining 65% in its financial statements as Fully electronic transactions with related parties. In its capacity as a
fulfillment service provider, Cantor processed and settled transactions and, as such, collected and paid the funds
necessary to clear transactions with the counterparty. This former arrangement was covered under the Amended and
Restated Joint Services Agreement, dated as of October 1, 2005, as amended, which we also refer to as the JSA. The
combined financial results for the BGC Division exclude Cantor s fulfillment revenue and the associated expenses Cantor
incurred related to the fulfillment business. The financial results for BGC Partners, Inc. include Cantor s fulfillment
revenue and the associated expenses Cantor incurred related to the fulfillment business;

the Cantor group refers to Cantor and its subsidiaries (other than any member of the BGC Partners group or the BGC
Holdings group);

Combined Company refers to BGC Partners, Inc. after its merger with and into eSpeed;

distribution rights refers to the obligation of Cantor (and not BGC Partners) to distribute to founding partners and certain
Cantor partners shares of our common stock. In connection with the separation and merger, Cantor agreed to distribute,
over time, an aggregate of 33,368,608 shares of our common stock, that Cantor holds or will hold, to certain founding
partners and Cantor partners;

eSpeed refers to eSpeed, Inc.;

exchangeable limited partners or BGC Holdings exchangeable limited partners means (a) any Cantor company that holds
an exchangeable limited partnership interest in BGC Holdings and that has not ceased to hold such exchangeable limited
partnership interest and (b) any person to whom a Cantor company has transferred an exchangeable limited partnership
interest in BGC Holdings and, prior to or at the time of such transfer, whom Cantor has agreed will be designated as an
exchangeable limited partner;

founding partners or BGC Holdings founding partners refers to the individuals who became limited partners of BGC
Holdings in the mandatory redemption of interests in Cantor in connection with the separation and who provide services to
BGC Partners (provided that members of the Cantor group and Howard W. Lutnick (including any entity directly or
indirectly controlled by Mr. Lutnick or any trust to which he is a guarantor, trustee or beneficiary) are not founding
partners);

founding/working partners refers to founding partners and/or working partners;

the merger refers to the merger of BGC Partners OldCo with and into eSpeed pursuant to the merger agreement on
April 1, 2008;

the merger agreement refers to the Agreement and Plan of Merger, dated as of May 29, 2007, as amended as of
November 5, 2007 and February 1, 2008, by and among eSpeed, BGC Partners OldCo, Cantor Fitzgerald, L.P., BGC
U.S., BGC Global and BGC Holdings;

the Opcos refers to BGC U.S. and BGC Global, collectively;
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the related agreements refers collectively to the amended and restated limited partnership agreements of BGC U.S., BGC
Global and BGC Holdings, the administrative services agreement with Cantor, which we refer to as the administrative
services agreement, the administrative services agreement with Tower Bridge, which we refer to as the Tower Bridge
administrative services agreement, the registration rights agreement with Cantor that we assumed as a part of the merger,
which we refer to as the separation registration rights agreement and the tax receivable agreement;
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REU partners or BGC Holdings REU partners refers to certain individuals who became REU limited partners of BGC
Holdings in connection with the merger and from time to time from and after the merger and who provide services to BGC

Partners;

the separation refers to the separation, by Cantor, of the BGC business from the remainder of Cantor s businesses
pursuant to the separation agreement on March 31, 2008; and

working partners or BGC Holdings working partners refers to holders of working partner units and the individuals who
become limited partners of BGC Holdings from time to time after the separation and the merger and who provide services

to BGC Partners.
INDUSTRY AND MARKET DATA

In this prospectus, we rely on and refer to information and statistics regarding the inter- dealer broker industry and the financial
services industry. We obtained this data from independent publications or other publicly available information. Independent
publications generally indicate that the information contained therein was obtained from sources believed to be reliable, but do not
guarantee the accuracy and completeness of such information. Although we believe these sources are reliable, neither we nor the
underwriters have independently verified this information. Neither we nor the underwriters guarantee the accuracy and

completeness of this information.
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PROSPECTUS SUMMARY

This summary highlights selected information contained in greater detail elsewhere in this prospectus. This summary may not

contain all of the information that you should consider before investing in our Class A common stock. You should carefully read the

entire prospectus, including the Risk Factors, the financial statements and the exhibits to the registration statement of which this

prospectus is a part, before making an investment decision. Unless otherwise specified, references to we, us, our, orour
company or BGC Partners refer to the Combined Company.

On April 1, 2008, BGC Partners OldCo and eSpeed merged. The surviving entity in the merger was renamed BGC Partners, Inc.
Our Business

We are a leading global inter-dealer broker specializing in the brokering of a broad range of financial products globally, including
fixed income securities, interest rate swaps, foreign exchange, equity derivatives, credit derivatives, commodities, futures,
structured products and other instruments. We provide a full range of services, including execution, clearing, processing and other
back office services. Through our eSpeed and BGCantor Market Data brands, we also offer financial technology solutions and
market data and analytics related to select financial instruments and markets. Our customers include many of the world s largest
and most creditworthy banks, broker-dealers, investment banks and investment firms. Our integrated platform is designed to
provide flexibility to our customers with regard to price discovery, execution and processing of transactions, and enables them to
use voice, screen-assisted, voice-assisted or, where available, fully electronic brokerage services in connection with transactions
executed either over-the-counter, which we referto as OTC, or through an exchange.

On April 1, 2008, we completed the merger of BGC Partners OldCo and eSpeed, which combined BGC Partners OldCo s leading
voice brokerage business and Market Data solutions with eSpeed s electronic marketplaces and trading technology expertise. We
believe this combination positions us as one of the few inter-dealer brokers to provide integrated voice and electronic services,

which we refer to as hybrid, execution. Our hybrid platform allows us to participate in markets and generate revenues, regardless of
whether a market is voice-brokered or electronic in nature.

Our voice brokerage business originates from one of the oldest and most established inter-dealer franchises in the financial
intermediary industry. Cantor and its predecessor firms started our inter-dealer brokerage operations in the early 1970s. In August
2004, Cantor announced the restructuring of these operations, renaming it BGC, in honor of B. Gerald Cantor, Cantor s
co-founder. As of December 31, 2007, we had 1,200 brokers across approximately 146 desks. We have an extensive global
footprint with presence in major financial centers, including New York, London, Beijing (representative office), Chicago,
Copenhagen, Hong Kong, Istanbul, Mexico City, Nyon, Paris, Singapore, Sydney, Seoul, Tokyo and Toronto.

We are a leader, through our eSpeed branded offerings, in developing and operating electronic marketplaces, including those for
some of the world s largest government bond markets. eSpeed commenced operations in March 1999 as a division of Cantor and
completed its initial public offering in December 1999. In 2007, we processed approximately 11.1 million transactions, totaling more
than $121 trillion of notional transactional volume.
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We have leveraged our technology and trading expertise to provide development and technology services to a newly formed
futures exchange, ELX Electronic Liquidity Exchange, which we refer to as ELX. We hold a 25% ownership stake in entities owning
ELX, while 11 other leading financial institutions own the remainder.

We earn revenue primarily through commissions and fees on our voice brokerage, electronic marketplace, market data, software,
and analytic product offerings. On a pro forma consolidated basis, for the year ended December 31, 2007, BGC Partners total
revenues were $1,117.6 million, net income was $18.0 million and net income for fully diluted computation (which is net income

plus the allocation of net income to founding partner interests and Cantor s minority interest) was $44.9 million. See the Unaudited
Pro Forma Consolidated Financial Data. These results include $37.7 million in pre-tax non-operating and non-recurring expenses
incurred by eSpeed in 2007. These expenses include patent litigation costs, charges related to severance and the accelerated
vesting of options and RSUs, merger and separation expenses and other related expenses, and charges for the impairment of fixed
assets and capitalized software costs.

Industry Overview

In liquid financial markets, the presence of a large number of market participants and facilitators of liquidity and the availability of
pricing reference data and standardized terms allow market participants to trade financial instruments quickly and with minimal
price disturbance. In these markets, there is substantial competition, efficient execution and high trading volume. While most of the
liquid markets are found on listed exchanges, several liquid products continue to be traded OTC, including the U.S. Treasuries and
foreign exchange. The primary liquidity provider for such OTC markets is the inter-dealer broker, who acts as an intermediary
between major market participants to facilitate transactions.

To the extent the trading of a financial instrument requires customization, the relevant market tends to be more illiquid. llliquid
markets generally have fewer market participants, less price transparency, higher spreads and lower trading volumes. Complex
financial instruments that are traded OTC tend to be illiquid and are traded primarily by more sophisticated buyers and sellers.
Inter-dealer brokers facilitate trading in less liquid markets by providing price discovery, preserving anonymity in matched principal
trades, matching buyers and sellers on a name give-up basis in agency transactions and providing market intelligence to their
customers. Name give-up transactions refer to those transactions where the inter-dealer broker acts as an agent and the identity of
the two counterparties is disclosed once the trade is completed as opposed to matched principal trades where anonymity is
preserved even after the transaction is completed. In both agency and matched principal transactions, customers decide to execute

a trade and inter-dealer brokers effectively source the counterparties for those trades. Inter-dealer brokers are particularly helpful in
facilitating large or non-standardized transactions due to their in-depth market knowledge and access to potential counterparties.

Wholesale market participants and institutions, such as major banks, investment banks and broker-dealer firms, continue to look to
marketplace firms that are able to meet the bulk of their outside trading needs in a broad range of products across geographies.
These wholesale market participants continue to display a willingness to pay brokerage commissions to inter-dealer
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brokers who are able to provide timely and valuable pricing information, strong execution capabilities and the liquidity necessary for
such market participants to execute their desired transactions. According to the Bank for International Settlements, which we refer
toas BIS, the underlying OTC and exchange-traded derivative markets traditionally served by inter-dealer brokers have
experienced compound annual growth rates, which we refer to as CAGR, of approximately 32% and 29%, respectively, based on
notional amounts outstanding from December 31, 2001 through June 30, 2007.

Our Market Opportunity

We believe the financial markets in which we operate present us with the following opportunities to provide value to our customers
as an inter-dealer broker, marketplace developer, technology provider and market data supplier:

Market Demand for Superior Execution. We expect to see continued demand in the wholesale markets for inter-dealer brokers
due to their ability to provide price discovery, liquidity and superior execution.

Desire for Anonymity. Leading financial market participants frequently seek to trade anonymously to reduce market impacts. We
expect to see an increasing demand for inter-dealer brokers to provide trade anonymity.

Increasing Use of Hedging and Risk Management. We believe that increasingly broadening familiarity with derivative products
and the growing need for hedging and risk management will continue to drive higher trading volumes in financial products we
broker, including interest rate derivatives, credit derivatives, foreign exchange and listed futures products.

Accelerating Introduction of New Products. As market participants and their customers strive to mitigate risk, new types of
securities and derivatives are introduced which are not immediately ready for more liquid and standardized electronic markets. As
these require broker-assisted execution, we believe that these new products provide opportunities for inter-dealer brokers to
expand their trading volumes and create product niches. We believe that these products generally have higher commissions than
more liquid instruments.

Market Demand for Global Execution and Presence. We believe that the continuing globalization of trading and the liberalization
of capital markets are propelling growth in trading volumes in products across the globe. We believe our presence in multiple
financial centers across the globe positions us to capitalize on such demand. We believe our recent acquisitions in France, Turkey
and Asia further enhance our market positions.

Growth in Algorithmic and Computerized Trading. In recent years, computerized trading has seen tremendous growth spurred by
increasing liquidity and lower operating costs. As our customers increase their use of computerized trading, volumes should rise on
our electronic platform.

Increasing Demand for Market Data. Demand for reliable, real-time market data is growing as new financial products are
introduced and trading volumes increase.
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Our Competitive Strengths

We believe that the following principal competitive strengths will help us enhance our position as a leading global inter-dealer
broker:

We are a Leading Inter-Dealer Broker with Specific Strengths in Key Markets. We believe our leadership position in a multitude of
markets globally, our proprietary liquidity pools and access to a broad customer base help us to locate the best price and to deliver
the best execution for our customers, in both liquid and illiquid markets.

We Have Strong Core Relationships. We believe that our long-standing relationships with some of the world s largest financial
institutions enhance our role as a liquidity provider and our ability to provide price discovery and efficient execution.

We Have a Full Scale, Hybrid Brokerage Platform. Our hybrid platform allows our customers to trade on a voice, screen-assisted,
voice-assisted or fully electronic basis, regardless of whether the trade is OTC or exchange-based, and to benefit from the
experience and market intelligence of our worldwide brokerage network.

We Have Proprietary Technology. Since 1999, we have heavily invested in creating and maintaining our infrastructure,
technology, and innovations in multiple markets. As a result of our merger, our technology capabilities are more closely aligned with
our brokerage efforts and will be focused on new and emerging screen based market solutions to support our brokers.

We Provide Quality Software, Market Data and Analytics Products. Our leading position and liquidity in brokerage markets allow
us to provide our customers with high quality market data and analytics products, which helps support our leadership position in
several key markets and provide a stable source of non-brokerage revenues.

We Have Demonstrated the Ability to Identify, Recruit and Retain Key Talent. In August 2004, when Cantor announced the
restructuring of its inter-dealer brokerage business, we employed approximately 525 brokers. As of December 31, 2007, we had
1,200 brokers across approximately 146 desks. In a competitive environment, we have demonstrated our ability to successfully
develop, attract and retain leading brokers, including through acquisitions of new businesses, in order to expand and enhance our
brokerage staff. We believe that our ability to attract talent across the globe will enable us to grow our business and provide our
customers with trading execution that is superior to that provided by many of our competitors.

Our Partnership Structure Creates Long-Term Incentives. Our partnership structure is one of the unique strengths of our
business. We believe that it provides long-term incentives and is an effective tool in recruiting, motivating and retaining our key
employees.

We Have a Proven Acquisition Track Record. To expand our broker headcount, product offerings, technology capabilities and
geographic footprint, we have acquired numerous brokers such as the energy broker Radix, the emerging markets equities
derivatives business of Marex Financial, the Turkish broker AS Menkul, the French brokerage house, Aurel Leven, and an
inter-dealer broker based in Paris, ETC Pollak. Among other benefits, these acquisitions have given us additional scale to compete
effectively, have strengthened and enhanced our franchise, and helped us to expand in local markets around the world. The
merger of eSpeed and BGC Partners further highlights our acquisition track record.
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We Have Experienced Senior Management. We are led by a core senior management team, each of whom has over 20 years of
experience in the inter-dealer broker markets. We believe that our experienced senior management team gives us a competitive
advantage in executing our business strategy.

Our Strategy

We seek to enhance our position as a leading global inter-dealer broker by increasing our market share in existing markets and
expanding into new markets. We intend to achieve this goal by employing the following strategies:

Strengthen our Leading Positions in Targeted Traditional, Liquid Markets. We intend to strengthen our position as a leading
provider of inter-dealer brokerage services, technology infrastructure and market data products in the markets in which we focus.

Build and Develop Less Liquid Markets. We continue to build selected higher growth, higher margin businesses by leveraging our
leading positions in the underlying traditional markets associated with these new businesses. For instance, we believe there is a
strong cross-selling opportunity as our cash bond market brokers introduce their customers to our new credit derivatives platform.

Expand in Attractive Markets Where Local Presence and Expertise Are Required. We plan to continue to expand into new
geographies and build local presence in those markets. We believe that having local presence and expertise in targeted markets
will provide us with a competitive advantage over our competitors.

Leverage Existing Developed Infrastructure to Drive Margins. We have made substantial investments in brokers and technology
in our targeted markets. We believe that the infrastructure in place is scalable, which provides us an opportunity for margin
improvement as brokers increase production and as marketplaces become increasingly electronic.

Expand our Broker Workforce Through Acquisitions and Recruitment. We have a proven track record of growing our global
network of brokers through business acquisitions and recruiting efforts and believe we are well-positioned to continue to do so. We
intend to continue to selectively acquire companies and hire experienced brokers with the goal of further developing our market
position in various products, accelerating our growth and enhancing our profitability.

Leverage our Proprietary Technology to Pursue New Products, Software Solutions and Offerings. We believe that our ability to
develop and build our own technology allows us to be at the forefront of new products and offerings. We also plan to capitalize on
our global infrastructure, intellectual property and electronic trading expertise to provide a complete outsourced solution to
customers to enable them to access exchanges and electronic markets.

Grow and Expand our Market Data Services and Analytics Products. We intend to further develop our market data services and
analytics products and create new value-added services for customers to complement these products.
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Our Organizational Structure

We are BGC Partners, Inc., a Delaware corporation (formerly named eSpeed, Inc.) formed on June 3, 1999. On April 1, 2008, BGC
Partners OldCo and eSpeed merged and the surviving entity was renamed BGC Partners, Inc. Immediately prior to the merger,
pursuant to a separation agreement, Cantor transferred certain assets and liabilities to BGC Partners OldCo and/or its subsidiaries.
See Certain Relationships and Related Transactions Separation Agreement for a description of the assets and liabilities transferred
to BGC Partners OldCo.

We are a holding company and our business is operated through two operating partnerships, BGC U.S., which holds our U.S.
businesses, and BGC Global, which holds our non-U.S. businesses. In connection with the separation, Maxcor was contributed to
BGC Partners OIldCo in exchange for BGC Partners OldCo units that became shares of our common stock in the merger and the
remainder of the BGC businesses were contributed to the Opcos in exchange for limited partnership interests in the Opcos and in
connection with the merger, eSpeed contributed the eSpeed businesses to the Opcos in exchange for limited partnership interests
in the Opcos.

The limited partnership interests of the Opcos are held by us and BGC Holdings and the limited partnership interests of BGC
Holdings are currently held by Cantor and the founding partners. We hold the BGC Holdings general partnership interest and the
BGC Holdings special voting limited partnership interest, which entitle us to remove and appoint the general partner of BGC
Holdings, and serve as the general partner of BGC Holdings, which entitles us to control BGC Holdings. BGC Holdings, in turn,
holds the BGC U.S. general partnership interest and the BGC U.S. special voting limited partnership interest, which entitles the
holder thereof to remove and appoint the general partner of BGC U.S., and the BGC Global general partnership interest and the
BGC Global special voting limited partnership interest, which entitles the holder thereof to remove and appoint the general partner
of BGC Gilobal, and serves as the general partner of BGC U.S. and BGC Global, all of which entitle BGC Holdings (and thereby us)
to control each of BGC U.S. and BGC Global. BGC Holdings holds its BGC Global general partnership interest through a company
incorporated in the Cayman Islands, BGC Global Holdings GP Limited.

There are several types of economic interests in the Combined Company, BGC Holdings and the Opcos and they are as follows:

Combined Company:

BGC Partners, Inc. Class A common stock (41,043,187 shares of which were issued and outstanding as of April 1, 2008),
of which 11,169,822 were held by Cantor and CF Group Management, Inc., Cantor s managing general partner, which
we refer to as CFGM, an entity controlled by our Chairman and Co-Chief Executive Officer, Howard W. Lutnick. Each
share of Class A common stock is generally entitled to one vote on matters submitted to our stockholders.

BGC Partners, Inc. Class B common stock (31,848,107 shares of which were issued and outstanding as of April 1, 2008),
which is exclusively held by Cantor and CFGM, and each share of Class B common stock is generally entitled to the same
rights as a share of Class A common stock, except that, on matters submitted to a vote of our stockholders, each share of
Class B common stock is entitled to 10 votes. The Class B common stock generally votes together with the Class A
common stock on all matters submitted to a vote of our stockholders.

In-the-money options, RSUs and Warrants, of which 1,454,322, 201,254 and 73,504, respectively, were issued and
outstanding as of April 1, 2008.
As of April 1, 2008, our Class B common stock and our Class A common stock held by Cantor represented approximately 91.7% of
our voting power.
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BGC Holdings:

BGC Holdings exchangeable limited partnership interests (67,069,530 of which were issued and outstanding as of April 1,
2008), which are held by Cantor, and which will be exchangeable with us for our Class B common stock (or, at Cantor s
option or if there are no additional authorized but unissued shares of our Class B common stock, our Class A common
stock) on a one-for-one basis (subject to customary anti-dilution adjustments). Cantor will, however, be able to exchange
up to an aggregate of 20 million of its BGC Holdings limited partnership interests prior to March 31, 2009, the first
anniversary of the completion of the separation, for shares of our Class A common stock in connection with a broad-based
public offering including all shares received upon such exchange of our Class A common stock underwritten by a
nationally recognized investment banking firm, million of which are intended to be exchanged and sold in
connection with this offering.

BGC Holdings founding partner interests (44,821,399 of which were issued and outstanding as of April 1, 2008), which
were issued in connection with the separation and the merger to BGC Holdings founding partners, and are not
exchangeable with us unless (1) Cantor reacquires such interests from BGC Holdings upon termination or bankruptcy of
the founding partners or redemption of their units (which it has the right to do under certain circumstances), in which case
such interests will be exchangeable with us for our Class A common stock or Class B common stock, or (2) Cantor
determines that such interests can be exchanged by such founding partners with us for our Class A common stock,
generally on a one-for-one basis (subject to customary anti-dilution adjustments), on terms and conditions to be
determined by Cantor, provided that the terms and conditions of such exchange cannot in any way diminish or adversely
affect our rights or the rights of our subsidiaries (it being understood that our obligation to deliver shares of our Class A
common stock upon exchange will not be deemed to diminish or adversely affect our rights or the rights of our
subsidiaries) (Cantor expects to permit such exchanges from time to time). Cantor has provided that certain founding
partner interests are exchangeable with us for Class A common stock on a one-for-one basis (subject to customary
anti-dilution adjustments), as described in  Certain Relationships and Related Transactions Amended and Restated BGC
Holdings Limited Partnership Agreement Exchanges in accordance with the terms of the BGC Holdings limited partnership
agreement. Once a BGC Holdings founding partner interest becomes exchangeable, such founding partner interest is
automatically exchanged for Combined Company Class A common stock upon termination or bankruptcy of the holder of
such interest or upon redemption by BGC Holdings.

BGC Holdings working partner interests (none of which were issued and outstanding as of April 1, 2008 or as of the date

of this prospectus), which may be issued in the future from time to time and any working partner interests that are issued
will not be exchangeable with us unless otherwise determined by us with the written consent of the affirmative vote of the
majority of units underlying BGC Holdings exchangeable limited partnership interests outstanding, which we refer to as

the BGC Holdings exchangeable limited partnership interest majority in interest, in accordance with the terms of the BGC
Holdings limited partnership agreement.

BGC Holdings restricted equity interests, which we refer to as REUs (1,569,859 of which were issued and outstanding as
of April 1, 2008), which were issued in connection with the separation and the merger to BGC Holdings REU partners, and
which may be issued in the future from time to time, are only exchangeable in accordance with the
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terms and conditions of the grant of such REU interests, which terms and conditions are determined by us, as the BGC
Holdings general partner, with the consent of the BGC Holdings exchangeable limited partnership interest majority in
interest, in accordance with the terms of the BGC Holdings limited partnership agreement (and as of the date of this
prospectus, the exchangeability of 1,043,544 REUs will be determined as described above and the 526,315 REUs issued
in connection with the Radix acquisition become exchangeable over time if certain performance goals are met).

BGC U.S. and BGC Global:

BGC U.S. and BGC Global limited partnership interests (186,511,303 and 186,511,303, respectively, of which were
issued and outstanding as of April 1, 2008), which are held by the Combined Company and BGC Holdings (74,620,374
and 74,620,374, respectively, of which are held by the Combined Company and 111,890,929 and 111,890,929,
respectively, of which are held by BGC Holdings as of April 1, 2008). There is a one-for-one exchange ratio between BGC
Holdings limited partnership interests and our common stock, which reflects that, currently, one BGC Holdings limited
partnership interest and one share of our common stock represents an equivalent indirect economic interest in the income
stream of BGC U.S. and BGC Global. As a result of BGC Holdings ownership of BGC U.S. limited partnership interests
and BGC Global limited partnership interests, founding partners, REU partners and Cantor indirectly have interests in
BGC U.S. limited partnership interests and BGC Global limited partnership interests.

As a result of our ownership of the general partnership interest in BGC Holdings and BGC Holdings general partnership interest in

each of BGC U.S. and BGC Gilobal, we consolidate BGC U.S. s and BGC Global s results for financial reporting purposes.

The BGC Holdings founding partner interests that Cantor has provided are exchangeable with us for Class A common stock on a
one-for-one basis (subject to customary anti-dilution adjustments), in accordance with the terms of the BGC Holdings limited
partnership agreement, as follows:

20% of the BGC Holdings founding partner interests, held by each founding partner (other than Lee M. Amaitis, our
Co-Chief Executive Officer, and Shaun D. Lynn, our President) became exchangeable upon the closing of the merger,
with one-third of the shares receivable by such BGC Holdings founding partner upon a full exchange becoming saleable
on each of the first, second and third anniversaries of the closing of the merger (subject to acceleration), subject to
applicable law;

(1) 1,100,000 of the 3,160,215 BGC Holdings founding partner interests held by Mr. Amaitis at the closing of the merger
became exchangeable upon the closing of the merger, (2) 40% of such BGC Holdings founding partner interests (less the
1,100,000 BGC Holdings founding partner interests referred to in clause (1) and any other interests or shares of Class A
common stock that Mr. Amaitis is otherwise eligible to exchange or sell or has sold for any reason, including, without
limitation, in connection with any grant of additional interests or stock options, which we collectively refer to as the Amaitis
applicable shares ) will become exchangeable on the second anniversary of the closing of the merger, (3) 60% of such
BGC Holdings founding partner interests (less the Amaitis applicable shares) will become exchangeable on the third
anniversary of the closing of the merger, (4) 80% of such BGC Holdings founding partner interests (less the Amaitis
applicable shares) will become exchangeable on the fourth anniversary of the closing of the merger, and (5) 100% of such
BGC Holdings founding partner interests (less the Amaitis applicable shares) will become exchangeable on the fifth
anniversary
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of the closing of the merger (and any exchange of founding partner interests by Mr. Amaitis will be subject to the terms
and conditions of the BGC Holdings limited partnership agreement and the letter agreement, which we refer to as the

Amaitis letter agreement, dated as of March 31, 2008, by and between Lee M. Amaitis and Cantor), with the shares
received by Mr. Amaitis upon exchange being immediately saleable, subject to applicable law; and

(1) 600,000 of the 2,515,898 BGC Holdings founding partner interests held by Mr. Lynn at the closing of the merger
became exchangeable upon the closing of the merger, (2) 40% of such BGC Holdings founding partner interests (less the
600,000 BGC Holdings founding partner interests referred to in clause (1) and any other interests or shares of Class A
common stock that Mr. Lynn is otherwise eligible to exchange or sell or has sold for any reason, including, without
limitation, in connection with any grant of additional interests or stock options, which we collectively refer to as the Lynn
applicable shares ) will become exchangeable on the second anniversary of the closing of the merger, (3) 50% of such
BGC Holdings founding partner interests (less the Lynn applicable shares) will become exchangeable on the third
anniversary of the closing of the merger, (4) 60% of such BGC Holdings founding partner interests (less the Lynn
applicable shares) will become exchangeable on the fourth anniversary of the closing of the merger, (5) 70% of such BGC
Holdings founding partner interests (less the Lynn applicable shares) will become exchangeable on the fifth anniversary of
the closing of the merger, (6) 80% of such BGC Holdings founding partner interests (less the Lynn applicable shares) will
become exchangeable on the sixth anniversary of the closing of the merger, (7) 90% of such BGC Holdings founding
partner interests (less the Lynn applicable shares) will become exchangeable on the seventh anniversary of the closing of
the merger, and (8) 100% of such BGC Holdings founding partner interests (less the Lynn applicable shares) will become
exchangeable on the eighth anniversary of the closing of the merger (and any exchange of founding partner interests by
Mr. Lynn will be subject to the terms and conditions of the BGC Holdings limited partnership agreement and the letter
agreement, which we refer to as the Lynn letter agreement, dated as of March 31, 2008, by and between Shaun D. Lynn
and Cantor), with the shares received by Mr. Lynn upon exchange being immediately saleable, subject to applicable law.
With each exchange, our indirect interest in BGC U.S. and BGC Global will proportionately increase, because immediately
following an exchange, BGC Holdings will redeem the BGC Holdings unit so acquired for the BGC U.S. limited partnership interest
and the BGC Gilobal limited partnership interest underlying such BGC Holdings unit. The acquired BGC U.S. limited partnership
interest and BGC Global limited partnership interest will be appropriately adjusted to reflect the impact of any losses of BGC U.S.
and BGC Gilobal arising from certain litigation claims (see Certain Relationships and Related Transactions Amended and Restated
Limited Partnership Agreements of BGC U.S. and BGC Global and Business Legal Proceedings ) and the intention of the parties to
the BGC Holdings limited partnership agreement for BGC Holdings (and not us) to realize the economic benefits and burdens of
such litigation matters.

The profit and loss of BGC U.S., BGC Global and BGC Holdings, as the case may be, are allocated based on the total number of
BGC U.S. units, BGC Global units and BGC Holdings units, as the case may be, outstanding, other than in the case of certain
litigation matters.

The following diagram illustrates our expected ownership structure immediately after the completion of this offering. The following
diagram does not reflect the various subsidiaries of us, BGC U.S., BGC Global, BGC Holdings or Cantor, or the results of any
exchange of BGC
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Holdings exchangeable limited partnership interests or, to the extent applicable, BGC Holdings founding partner interests or BGC
Holdings REUs:

Shares of Class B common stock are convertible into shares of Class A common stock at any time in the discretion of the holder on a
one-for-one basis. Accordingly, if Cantor converted all of its Class B common stock into Class A common stock, Cantor would hold % of

the voting power and the public stockholders would hold % of the voting power (and the indirect economic interests in BGC U.S. and
BGC Global would remain unchanged).

10
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You should read Risk Factors Risks Related to our Relationship with Cantor and its Affiliates,  Certain Relationships and Related

Transactions and Description of Capital Stock, for additional information about our corporate structure and the risks posed by this
structure.

Executive Offices

Our executive offices are located at 499 Park Avenue, New York, New York 10022, while our international headquarters are at One
Churchill Place in London, U.K. Our telephone number is (212) 610-2200. Our website is located at www.bgcpartners.com and our
email is info@bgcpartners.com. The information contained on, or that may be accessed through, our website is not part of, and is
not incorporated into, this prospectus.

11
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This Offering

Class A common stock offered by BGC Partners shares
Class A common stock offered by the selling shares
stockholders(1)

Shares of all classes of BGC Partners common stock to be outstanding immediately following this offering(2):

Class A common stock shares of Class A common stock
Class B common stock shares of Class B common stock
Use of Proceeds We estimate that our net proceeds from this offering will be approximately
(% million if the underwriters exercise their option to

purchase additional shares in full), assuming a public offering price of $11.98 per
share (the last reported sales price for our Class A common stock on April 17,
2008), after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us. We intend to use a portion of the net
proceeds from this offering to purchase shares of our Class A common stock
from certain of our executive officers, who include . The per share
price that such executive officers will receive for each such share will equal the
public offering price, net of underwriting discounts and commissions applicable to
such shares. We intend to contribute all of the remaining net proceeds from this
offering to BGC U.S. and BGC Global in exchange for BGC U.S. limited
partnership interests and BGC Global limited partnership interests.

BGC U.S. and BGC Global intend to use the net proceeds they receive from us for various purposes, including for general

corporate purposes, including acquisitions.

We will not receive any of the proceeds from the sale of shares by the selling stockholders. See Use of Proceeds.

Voting Rights Each share of our Class A common stock entitles its holder to one vote per
share, thereby entitling holders of our Class A common stock to
votes in the aggregate immediately after this offering, representing
% of our voting power in the aggregate immediately after this
offering. Each share of our Class B common stock entitles its holder to 10 votes
per share, thereby entitling holders of

12
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Economic Rights

Dividend Policy

Risk Factors

Nasdaq Global Market symbol

(1)  Does not include
our executive officers. See

our Class B common stock to votes, representing

% of our voting power in the aggregate immediately after this
offering. Our Class B common stock generally votes together with our Class A
common stock on all matters submitted to a vote of our stockholders. Our Class
B common stock is exclusively held by Cantor and CFGM, the managing general
partner of Cantor, an entity controlled by our Chairman and Co-Chief Executive
Officer, Howard W. Lutnick. See Description of Capital Stock.

Pursuant to our amended and restated certificate of incorporation, which we refer
to as our certificate of incorporation, shares of our Class A common stock and
Class B common stock are entitled to equal economic rights.

We currently expect to use a substantial portion of the cash we receive from BGC
U.S. and BGC Gilobal to distribute as dividends to our common stockholders or,
from time to time, to reinvest in BGC U.S. and BGC Global on a pro rata basis
with BGC Holdings. In the future, from time to time, we may also use cash on
hand and funds received from BGC U.S. and BGC Global to purchase shares of
our common stock or BGC Holdings exchangeable limited partnership interests
from Cantor. We have no obligation to dividend our earnings to our stockholders.
See Price Range and Dividend Policy of Our Common Stock.

For a discussion of factors you should consider before buying shares of our
Class A common stock, see Risk Factors.

BGCP

shares of our Class A common stock being repurchased by us with proceeds from this offering from certain of
Use of Proceeds.

(2)  The number of shares of our Class A common stock and our Class B common stock outstanding after the offering is based on shares

outstanding as of

Table of Contents
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table sets forth a summary of the supplemental consolidated financial information and other data of BGC Partners,
Inc. and our summary pro forma financial information.

The summary supplemental consolidated financial data of BGC Partners, Inc. as of December 31, 2007 and 2006 and for each of
the years ended December 31, 2007, 2006 and 2005 have been derived from BGC Partners, Inc. s audited supplemental
consolidated financial statements included elsewhere in this prospectus.

The supplemental consolidated financial data of BGC Partners, Inc. includes the results of operations for the following:

eSpeed, which upon completion of the merger no longer recognizes revenue in connection with Cantor s CO2e.com,

LLC, which we refer to as CO2e, and Cantor Index businesses and certain employees who devoted a substantial portion
of their time to Cantor will transfer to Cantor. As a result, eSpeed s consolidated results are adjusted to exclude these
revenue and expenses;

the BGC Division, which also includes Cantor s Market Data division and Cantor s investment in Freedom International
Brokerage; and

35% of eSpeed s gross revenues previously recognized by Cantor for clearing the North American fully electronic trading
business. Cantor previously received this revenue, which we refer to as fulfillment revenue, under the JSA, which
terminated upon closing of the merger. This revenue will be recognized by BGC Partners from and after the merger. BGC
Division s combined results are adjusted to reflect the inclusion of fulfillment revenues and expenses in connection with
clearing transactions.
This supplemental consolidated financial data should be read in conjunction with the BGC Partners, Inc. s Management s
Discussion and Analysis of Financial Condition and Results of Operations, the BGC Division s Management s Discussion and
Analysis of Financial Condition and Results of Operations, eSpeed, Inc. s Management s Discussion and Analysis of Financial
Condition and Results of Operations, the BGC Partners, Inc. s Supplemental Consolidated Financial Statements, the BGC
Division s Combined Financial Statements, eSpeed, Inc. s Consolidated Financial Statements and the accompanying Notes
thereto included elsewhere in this prospectus.

The unaudited pro forma consolidated BGC Partners, Inc. statement of operations data for the year ended December 31, 2007 and
the unaudited pro forma consolidated BGC Partners, Inc. statement of financial condition data as of December 31, 2007 were
derived by applying pro forma adjustments to the consolidated and combined statements of operations data of eSpeed and the
BGC Division for the year ended December 31, 2007 and the consolidated and combined statements of financial condition data of
eSpeed and the BGC Division as of December 31, 2007. Pro forma Consolidated BGC Partners, Inc. gives effect to the combined
and consolidated results of the BGC Division and eSpeed and the inclusion of fulfillment revenues currently recognized by Cantor
and the exclusion of revenues and expenses in connection with the Cantor Index and CO2e businesses that were recognized by
eSpeed; as well as the reduced interest expense in connection with the debt restructuring and the removal of certain employees
who were eSpeed employees but became Cantor employees upon the consummation of the merger. The unaudited pro forma
consolidated statement of operations data for the year ended December 31, 2007 and the unaudited pro forma consolidated
statement of financial condition data at December 31, 2007 present the results of operations and financial position of

BGC Partners, Inc. assuming that the merger had been completed as of January 1, 2007 with

14
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respect to the unaudited pro forma consolidated statement of operations data and at December 31, 2007 with respect to the

unaudited pro forma consolidated statement of financial condition data.

The summary pro forma financial data of BGC Partners, Inc. is included for informational purposes only and should not be

considered indicative of actual results that would have been achieved had these events actually been consummated on the dates

indicated and do not purport to indicate results of operations as of any future date or for any future period. Please refer to
Unaudited Pro Forma Consolidated Financial Data included in this prospectus for more information regarding the pro forma

adjustments for BGC Partners, Inc.

Revenues:
Commissions
Principal transactions

Total brokerage revenues
Fees from related parties
Market data

Software solutions
Interest

Other revenues

Total revenues

Expenses:

Compensation and employee benefits

Allocation of net income to founding partners holding units

Total compensation
Other expenses

Total expenses

Income (loss) from continuing operations before minority interest and income

taxes
Minority interest
Provision (benefit) for income taxes

Income (loss) from continuing operations
Loss from discontinued operations, net of tax
Cumulative effect of a change in accounting principle

Net income (loss)

Adjustments to net income for fully diluted computation:

Net income (loss)
Allocation of net income to founding partner holding units
Minority interest to Cantor

Net income (loss) for fully diluted computation

Per share data:
Basic earnings per share

Fully diluted earnings per share

Table of Contents

Year Ended December 31,

Pro Forma
Supplemental Consolidated for BGC
BGC Partners, Inc. Partners, Inc.
2005 2006 2007 2007

($ in thousands, except for per share data)

$ 446,378 $ 599,486 $ 802,956 $ 802,956

119,586 134,939 205,049 205,049
565,964 734,425 1,008,005 1,008,005
15,244 28,638 53,809 53,809
16,283 17,409 18,981 18,981
15,534 16,981 10,983 10,983
15,208 31,086 22,968 22,951
5,155 26,203 2,895 2,895
633,388 854,742 1,117,641 1,117,624
434,862 560,016 649,507 649,507
10,774
434,862 560,016 649,507 660,281
282,356 391,934 425,460 411,553
717,218 951,950 1,074,967 1,071,834
(83,830) (97,208) 42,674 45,790
2,352 18,513
(9,267) (1,547) 9,320 9,320
(74,563) (95,661) 31,002 17,957
(117) (650)
(10,080)

$ (74,680)  $(106,391) $ 31,002 $ 17,957

$ (74,680)  $(106,391) $ 31,002 $ 17,957
10,774
16,161

$ (74,680)  $(106,391) $ 31,002 $ 44,892

$ (040 $ (058 $ 017  $ 0.25

$ (040) $ (058 $ 017  $ 0.24
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Basic weighted average shares of common stock outstanding
Stock options/restricted stock units

BGC Holdings units held by founding partners

BGC Holdings units held by Cantor

Fully diluted weighted average shares of common stock outstanding
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185,209

185,209

184,074

184,074

184,326
1,156

185,482

72,435

1,156
44,821
67,070

185,482
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The pro forma BGC Partners Stand-Alone statements of operations data for the year ended December 31, 2007 were derived by
applying pro forma adjustments to the historical statements of operations data of the BGC Division for the year ended December
31, 2007. BGC Partners Stand-Alone gives effect to BGC Division s combined results and the inclusion of fulfilment revenues
currently recognized by Cantor as well as the reduced interest expense in connection with the debt restructuring. These results do
not give effect to the adjusted results of eSpeed or the elimination of intercompany transactions between eSpeed and BGC
Partners.

The below table should be read in conjunction with the BGC Partners Pro Forma Consolidated Financial Data included in this
prospectus; and with the BGC Partners supplemental consolidated financial statements, the BGC Division combined financial
statements and eSpeed s consolidated financial statements, also included in this prospectus.

Management has presented the Pro Forma BGC Partners Stand-Alone data for the following reasons:

the results of BGC s inter-dealer brokerage business have been combined in the summary pro forma BGC Partners, Inc.
financial data, and represent the substantial majority of the revenues and profitability for the Combined Company; and

management s view is that an understanding of the stand-alone results of BGC s inter-dealer brokerage business is
integral to understanding the combined results.
The adjustments to go from Supplemental Consolidated BGC Partners, Inc. to Pro Forma BGC Partners Stand-Alone are as
follows:

eSpeed
CO2¢;
Supplemental Cantor .Re.ven.ue ProBFGo(;ma
Consolidated Less: Index and eliminations Partners
Consolidated Software between
BGC Partners, Inc.  eSpeed Solution eSpeed Debt Stand-Alone
2007 Results Adjustments and BGC Restructuring 2007
($ in thousands)
Revenues: $ 1,117,641 $ (159,215) $ 15,971 $ 54,240 $ (17) $ 1,028,620
Expenses:
Compensation and employee
benefits 649,507 (73,218) 4,515 580,804
Other expenses 425,460 (124,762) 5,159 54,219 (13,907) 346,169
Total expenses 1,074,967 (197,980) 9,674 54,219 (13,907) 926,973
Income before minority interest
and income taxes 42,674 38,765 6,297 21 13,890 101,647
Minority interest 2,352 21 2,373
Provision for income taxes 9,320 6,267 15,587
Net income $ 31,002 $ 32,498 $ 6,297 $ $ 13,890 $ 83,687
Year Ended December 31,
Supplemental Consolidated Pro Forma
for BGC Partners, Inc. BGC Partners, Inc.
2005 2006 2007 2007
($ in thousands)

Revenues by Geographic Region:
United Kingdom $ 230,105 $ 345,507 $ 529,120 $ 529,120
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United States
Other international

Total revenues

Selected Statistical Data:
Total brokers at December 31, 2007
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257,279
146,004

$ 633,388

16

321,649
187,586

$ 854,742

301,162
287,359

$ 1,117,641

1,200

$

301,145
287,359
1,117,624

1,200
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Supplemental Consolidated Statements of Financial Condition Data:
Cash and cash equivalents
Total assets

Total liabilities

Mandatorily redeemable partnership interest
Minority interest (Cantor)
Total stockholders equity
The adjustments to go from the Supplemental Consolidated BGC Partners, Inc. to the Pro Forma BGC Partners, Inc. are as follows (1):

Revenues:

Expenses:

Compensation and employee
benefits

Allocation of net income to
founding partners holding units

Total compensation
Other expenses

Total expenses

Income before minority interest
and income taxes

Minority interest

Provision for income taxes

Net income

Supplemental
Consolidated

BGC Partners, Inc. Debt

2007 Restructuring
$1,117,641 $ (17)
649,507
649,507
425,460 (13,907)
1,074,967 (13,907)
42,674 13,890
2,352
9,320
$ 31,002 $ 13,890

As of December 31,

Supplemental Consolidated
for BGC Partners, Inc.
2006 2007

Pro Forma
BGC Partners, Inc.
2007

($ in thousands)

$ 130,888 $ 277,299
$ 1,497,624 $ 1,377,629
$ 1,072,764 $ 905,952
$ $
$ $
$ 424,860 $ 469,325

Allocations of Net
Income to BGC
Founding
Partners and
Cantor
($ in thousands)

10,774

10,774

10,774

(10,774)
16,161

$ (26,935)

$ 133,282
$ 1,107,369
$ 724,646
$ 57,720
$ 145,022
$ 179,981

Pro Forma

BGC Partners, Inc.
2007

$ 1,117,624

649,507

10,774

660,281
411,553

1,071,834
45,790

18,513
9,320

$ 17,957

(1) For financial reporting purposes under accounting principles generally accepted in the United States of America, which we referto as U.S.

GAAP,

the ownership interest held in Combined Company common stock, the BGC Holdings founding/working partner interests and BGC

Holdings limited partnership interests held by Cantor will be accounted for as described below. The details of this reconciliation are outlined in

the tables below:

Economic Ownership

Combined Company

Combined Company Stockholders (Class A

and B common stockholders)

Table of Contents

Consolidated Statement of

Operations Presentation
The public stockholders

(including Cantor) basic
earnings per share, which we refer to as EPS,
the Combined Company is based on net income
after allocations to the founding/working partners

Consolidated Statement of Financial
Condition Presentation

condition.

divided by the number of outstanding shares of

Public stockholders
in equity will be included in stockholders equity
in the consolidated statement of financial

(including Cantor s)
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Economic Ownership
Founding/working partners

Founding/working partner interests (BGC
Holdings limited partnership interests
holders)

BGC Holdings limited partnership
interests held by Cantor

BGC Holdings limited partnership interests
held by Cantor (BGC Holdings limited
partnership interests holders)

Consolidated BGC Partners, Inc.

Table of Contents

Consolidated Statement of

Operations Presentation
The founding/working partners may receive
allocations of net income based on their pro rata
share of the fully diluted shares in the Combined
Company. This charge will be called allocation of
net income to BGC Holdings founding partner
units, which will be a separate component listed in
compensation expense.

Cantor s pro rata share of the net income in the
Combined Company will be reported as a minority
interest charge in the consolidated statement of
operations.

EPS on a fully diluted basis for the Combined
Company are presented as follows: Net income
allocations to the founding/working partners and
the minority interest to Cantor described above
will be added back to net income. The number of
units held in BGC Holdings by both the
founding/working partners and Cantor will be
added to the Combined Company common stock
(plus common stock equivalents) to determine
fully diluted shares outstanding. The adjusted net
income will be divided by the adjusted fully diluted
shares to calculate fully diluted EPS. Because
basic EPS and fully diluted EPS (with the
exception of the impact of stock options) are
based on pro rata ownership in the Combined
Company, there should not be any difference in
the calculations.

18

Consolidated Statement of Financial
Condition Presentation

The book value of the units contributed by the
founding/working partners, generally the
amount of capital contributed by
founding/working partners, will be classified on
a separate liability line in the consolidated
statement of financial condition called

mandatorily redeemable partnership interest.

Cantor s pro rata share of the capital held in
BGC Holdings will be included as a component
of minority interest in the consolidated
statement of financial condition.

The three economic ownership categories will
be accounted for as components of the
Combined Company s liabilities and equity on
the consolidated statement of financial
condition. The founding/working partner
interests will be recorded as mandatorily
redeemable partnership interest; Cantor s
BGC Holdings limited partnership interests will
be treated as a component of minority interest
and the interests held by the public will be a
component of stockholders equity in the
Combined Company.
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Upon closing of the merger, the economic ownership structure percentages in the operating subsidiaries of the Combined
Company were 40.0% held by the public (including Combined Company common stock held by Cantor), 36.0% held by Cantor as
BGC Holdings limited partnership interests, and 24.0% held by the founding partners as BGC Holdings limited partnership
interests. In addition, concurrently with the merger, and, in the future from time to time, as part of its compensation process, BGC
Holdings issued and may issue certain REUs and BGC Partners issued and may issue certain RSUs to certain employees of BGC
Partners and other persons who provide services to BGC Partners, which are not given effect to below. The calculation of the
economic ownership percentages is described in the following table (in thousands, except percentages):

Pre-Merger Issued Issued BGC
Common Common Holding

Ownership Stock(1) Stock(2) Units(3) Total Percentage(4)
Class A and Class B common stock and options to
acquire Class A common stock held by the public(5) 52,651 21,969 74,620 40.0%
BGC Holdings units held by founding partners 44,821 44,821 24.0%
BGC Holdings units held by Cantor 67,070 67,070 36.0%
Total assumed shares of our common stock/BGC
holdings units outstanding April 1, 2008 52,651 21,969 111,891 186,511 100.0%

Common stock amounts represent total Combined Company common stock including common stock options outstanding at April 1, 2008.
Reflects shares issued by the Combined Company to Cantor as consideration for Maxcor. A separate valuation was performed on Maxcor on
May 25, 2007 to determine the amount of shares to be issued in the merger.

Reflects the issuance of BGC Holdings units to the founding partners and Cantor upon completion of the merger. As part of the separation
and the merger, founding partners had each of their Cantor units redeemed for 10 founding partner interests and two distribution rights.
Cantor partners had each of their Cantor units redeemed for a new Cantor unit and two distribution rights, and they did not receive any
founding partner interests as they are not BGC Holdings founding partners. Cantor is obligated to distribute an aggregate of 33.4 million
shares of our common stock, including an aggregate of 7.9 million shares of our common stock to the founding partners.

The collective management of BGC Partners, including founding partners and certain executives of Cantor who hold BGC Partners
management positions, own approximately 32.6% of the Combined Company. This is derived by taking founding partner interest of 24.0% of
the Combined Company (calculated above) and adding the impact of the distribution rights held by the Cantor executives who hold BGC
Partners management positions of 8.0 million units (or 4.3% of the Combined Company) and 7.9 million distribution rights attributable to
founding partners (or 4.3% of the Combined Company). For purposes of the table above, these distribution rights are a component of the 67.1
million units of BGC Holdings units held by Cantor. These amounts exclude any shares of our Class A common stock, Class B common stock
or options previously granted to, held directly by, or held beneficially, or otherwise controlled by the executives of BGC Partners.

Included in the balance are shares of Class A and Class B common stock held by Cantor of 11.2 million and 31.8 million, respectively. Also
included in the balance are 1.1 million shares held by officers of Cantor as public shareholders.
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The economic ownership percentages calculated above determine certain income statement and balance sheet allocations in BGC
Partners, Inc. s pro forma consolidated financial statements as of December 31, 2007. The allocations are calculated below (in
thousands, except per share data and percentages):

Units/
Consolidated Statement of Operations Shares % Amount
Net income allocations
Pro forma consolidated BGC Partners, Inc. net income prior to allocations to founding
partners and Cantor $ 44,892
Founding/working partners net income allocation percentage and compensation charge
based on a pro rata ownership in the Combined Company. 24.0% (10,774)
Cantor minority interest allocation percentage and charge based on a pro rata ownership in
the Combined Company. 36.0% (16,161)

BGC Partners, Inc. net income after founding partner distributions and minority interest
allocations $ 17,957

Basic and Fully Diluted Share Calculations

Basic weighted average shares of common shares outstanding(1) 72,435
Stock options 934
Restricted stock units 222
BGC Holdings units held by founding partners(2) 44,821
BGC Holdings units held by Cantor(2) 67,070

Total fully diluted weighted average shares outstanding 185,482

Earnings Per Share Calculations
Basic earnings per share
BGC Partners, Inc. net income $ 17,957

Basic weighted average shares outstanding 72,435
Basic earnings per share $ 025

Fully diluted earnings per share
BGC Partners, Inc. net income adjusted to add back net income allocations to founding
partners and Cantor minority interest allocations $ 44,892

Total fully diluted weighted average shares outstanding 185,482
Fully diluted earnings per share $ 0.24

Consolidated Statement of Financial Condition

BGC Holdings founding partners(3) 52,740 28% $ 57,720
BGC Holdings units held by and minority interest allocation to Cantor at the assumed time of

the merger(4) 59,151 32% 142,670
Public company shares of common stock outstanding and stockholder equity allocation at

the time of the merger 74,620 40% 179,981

Total mandatorily redeemable partnership interest, minority interest and stockholders equity 186,511 100%  $380,371

(1)  The weighted average basic common shares outstanding amount of 50.5 million shares was taken from eSpeed s consolidated financial
statements included elsewhere in this prospectus. The pro forma Combined Company basic weighted average common shares takes that
share amount and includes our Class A common stock and our Class B common stock issued by the Combined Company to Cantor as
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consideration for Maxcor assuming those shares were outstanding for the entire year ended December 31, 2007.

(2) Datais as of April 1, 2008.

(3) The value of founding partner interests in the Combined Company reflects the assumed book value of the distribution rights and founding
partner interests issued in connection with the separation. In the separation, the founding partners received distribution rights of 7.9 million
and founding partner interests of 44.8 million totaling 52.7 million units times the book value of $1.09 which is calculated as the value of the
BGC Division s net assets at separation of $146.5 million divided by 133.9 million of total shares and rights to receive shares issued in
connection with the merger.

(4) This amount excludes 7.9 million of distribution rights attributable to founding partners.
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RISK FACTORS

You should carefully consider the following risks and all of the other information set forth in this prospectus before deciding to
purchase shares of our Class A common stock offered pursuant to this prospectus. The risk factors set forth below primarily relate
to the businesses of BGC U.S. and BGC Global. These risks also affect the Combined Company because the Combined

Company s business primarily consists of its BGC U.S. limited partnership interests, BGC Global limited partnership interests, its
BGC Holdings general partnership interest and its BGC Holdings special voting limited partnership interest, which entitles the
holder thereof to remove and appoint the general partner of BGC Holdings. If any of the events or developments described below
actually occurred, our business, financial condition and results of operations would likely suffer. In that case, the trading price of our
Class A common stock would likely decline and you could lose part or all of your investment in our Class A common stock.

Risks Related to our Business

Because competition for the services of brokers is intense, we may not be able to attract and retain highly skilled brokers,
which could adversely impact our revenues and as a result could materially adversely affect our business, financial
condition and results of operations.

Our ability to provide high-quality brokerage services and maintain long-term relationships with our customers depends, in large
part, upon our brokers. As a result, we must attract and retain highly qualified brokerage personnel. In recent years, we have
significantly grown the number of brokers in our business through new hires and acquisitions of existing businesses, and we expect
to continue to do so in the future. Competition for the services of brokers is intense, especially for brokers with experience in the
specialized markets in which we participate or we may seek to enter. If we are unable to hire or retain highly qualified brokers,
including retaining those employed by businesses we acquire in the future, we may not be able to enter new brokerage markets or
develop new products. If we lose one or more of our brokers in a particular market in which we participate, our revenues may
decrease and we may lose market share in that particular market.

In addition, recruitment and retention of qualified brokers could result in substantial additional costs. We have been a party to, or
otherwise involved in, several litigations and arbitrations involving competitor claims in connection with new employee hires. We
may also pursue our rights through litigation when competitors hire our employees who are under contract with us. We are currently
involved in litigations and arbitrations with our competitors relating to new employee hires and departures. We believe such
proceedings are common in our industry due to its highly competitive nature. An adverse settlement or judgment related to these or
similar types of claims could have a material adverse effect on our financial condition. Regardless of the outcome of these claims,
we generally incur significant expenses and substantial management time will be required to deal with these claims. See

Business Legal Proceedings.

If we fail to attract new personnel, or fail to retain and motivate our current personnel, or if we incur increased costs associated with
attracting and retaining personnel (such as litigation, arbitration, sign-on or guaranteed bonuses or forgivable loans), our revenues
and expenses could be adversely impacted and, as a result, our business, financial condition and results of operations could be
materially adversely affected.
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We may pursue strategic alliances, acquisitions or joint ventures or hire brokers for new or existing brokerage desks,
which could present unforeseen integration obstacles or costs and could dilute the common stock owned by our
stockholders. We may also face competition in our acquisition strategy, which may limit our humber of acquisitions and
growth opportunities.

We have explored a wide range of strategic alliances, acquisitions or joint ventures with other brokers and with other companies
that have interests in businesses in which there are brokerage or other strategic opportunities. For example, in December 2007, we
and 11 other leading financial institutions announced the establishment of a new joint venture, ELX. We also may seek to hire
brokers for new or existing brokerage desks. These acquisitions or new hires may be necessary in order for us to enter into or
develop new product and geographic areas.

Strategic alliances, acquisitions, joint ventures and new hires involve a number of risks and present financial, managerial and
operational challenges, including:

potential disruption of our ongoing business and product development and distraction of management;

difficulty retaining and integrating personnel and integrating financial and other systems;

the necessity of hiring additional management and other critical personnel and integrating them into current operations;

litigation and/or arbitration associated with hiring brokerage personnel;

increasing the scope, geographic diversity and complexity of our operations;

potential dependence upon, and exposure to liability, losses or reputational damage relating to, systems, controls and
personnel that are not under our control;

potential unfavorable reaction to our strategic alliance, acquisition or joint venture strategy by our customers;

to the extent that we pursue business opportunities outside the United States, exposure to political, economic, legal,
regulatory, operational and other risks that are inherent in operating in a foreign country, including risks of possible
nationalization, expropriation, price controls, capital controls, exchange controls and other restrictive governmental
actions, as well as the outbreak of hostilities;

the up-front costs associated with recruiting brokerage personnel, including those costs associated with establishing a
new brokerage desk;

conflicts or disagreements between any strategic alliance or joint venture partners and us; and

exposure to additional liabilities of any acquired business, strategic alliance or joint venture.
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In addition, we expect to face competition for acquisition candidates, which may limit the number of acquisitions and growth
opportunities and may lead to higher acquisition prices. There can be no assurance that we will be able to identify, acquire or

manage profitably additional businesses or to integrate successfully any acquired businesses without substantial costs, delays or
other operational or financial difficulties.

As a result of these risks and challenges, we may not realize any anticipated benefits from strategic alliances, acquisitions, joint
ventures or new hires, and such strategic alliances,
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acquisitions, joint ventures or new hires may in fact materially adversely affect our business, financial condition and results of

operations. In addition, future strategic alliances, acquisitions or joint ventures or the hiring of new brokerage personnel may

involve the issuance of additional shares of our common stock, which may dilute your ownership of us or may involve litigation (see
Business Legal Proceedings ).

We face strong competition from brokerage and financial services firms, many of which have greater market presence,
marketing capabilities and technological and personnel resources than we have, which could lead to pricing pressures
that could adversely impact our revenues and as a result could materially adversely affect our business, financial
condition and results of operations.

The brokerage and financial services industries are intensely competitive, and are expected to remain so. We primarily compete
with four major, diversified inter-dealer brokers. These inter-dealer brokers are ICAP plc, Tullett Prebon plc, GFI Group Inc. and
Compagnie Financiére Tradition (which is majority owned by Viel & Cie), all of which are currently publicly traded companies. Other
inter-dealer broker competitors include a number of smaller, private firms that tend to specialize in specific product areas or
geographies. We also compete with companies that provide alternative products, such as contracts traded on futures exchanges,
and trading processes, such as the direct dealer-to-dealer market for government securities and stock exchange markets for
corporate equities and other securities. We increasingly compete with exchanges for the execution of trades in certain products,
mainly in derivatives such as futures, options and options on futures. The recent consolidations of certain exchanges, such as the
merger of the CME and the CBOT, and the pending merger of CME and NYMEX, could have a negative impact on our operations.
Some of our competitors have greater market presence, marketing capabilities and financial, technological and personnel
resources than we have and, as a result, our competitors may be able to:

develop and expand their network infrastructures and service offerings more efficiently or more quickly than we can;

adapt more swiftly to new or emerging technologies and changes in customer requirements;

identify and consummate acquisitions and other opportunities more effectively than we can;

hire our brokers and other key employees;

devote greater resources to the marketing and sale of their products and services;

more effectively leverage existing relationships with customers and strategic partners or exploit more recognized brand
names to market and sell their services;

provide a lower cost structure and lower commissions;

provide access to trading in products or a range of products that at any particular time we do not offer; and

develop services similar to our new services that are preferred by our customers.
In addition, new competitors may emerge and entire product lines may be threatened by new technologies or market trends that
reduce the value of our existing product lines. If we are not able to compete successfully in the future, our revenues could be
adversely impacted and as a result our business, financial condition and results of operations could be materially adversely
affected.
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Competition for brokerage transactions also has resulted in substantial commission discounting by brokers that compete with us for
our brokerage business. Further discounting could adversely impact our revenues and margins and as a result could materially
adversely affect our business, financial condition and results of operations. The market for hiring brokers of various securities and
financial products is also highly competitive and, from time to time, may result in litigation and/or arbitration. See Business Legal
Proceedings.

Our operations also include the sale of pricing and transactional information produced by our brokerage operations to securities
information processors and/or vendors. There is a high degree of competition in pricing and transaction reporting products and
services, and such businesses may become more competitive in the future. Competitors and customers of our brokerage
businesses have together and individually offered market information services in competition with those offered and expected to be
offered by us.

Consolidation in the brokerage, exchange and financial services industries could materially adversely affect our
business, financial condition and results of operations because we may not be able to compete successfully.

In recent years, there has been substantial consolidation and convergence among companies in the brokerage, exchange and
financial services industries, resulting in increased competition. Continued consolidation in the financial services industry and
especially among our customers could lead to the exertion of additional pricing pressure by our customers, impacting the
commissions we generate from our brokerage services. Further, the recent consolidation among exchange firms, and expansion by
these firms into derivative and other non-equity trading markets, will increase competition for customer trades and place additional
pricing pressure on commissions and spreads. These developments have increased competition from firms with potentially greater
access to capital resources than us. Finally, consolidation among our competitors other than exchange firms could result in
increased resources and product or service offerings for our competitors. If we are not able to compete successfully in the future,
our business, financial condition and results of operations could be materially adversely affected.

eSpeed and the BGC businesses acquired in the merger have each incurred substantial losses in recent periods and we
may incur losses in the future.

eSpeed had a net loss of $32.5 million for the year ended December 31, 2007. The BGC businesses that we acquired from Cantor
in the merger incurred substantial losses in several recent periods as they sought to expand their operations. Although these
acquired businesses generated a profit of $48.3 million for the year ended December 31, 2007, these businesses recorded net
losses of $123.4 million and $96.1 million for the years ended December 31, 2006 and 2005, respectively, as well as net losses in
certain quarters within other fiscal years. We expect to have significant losses in the first quarter of 2008 due to non-cash,
non-operating and non-recurring compensation charges in the amount of approximately $86.2 million in relation to redemptions of
partnership units to settle outstanding loan obligations of such persons to Cantor and other lending institutions, as described in
footnote (3) of Unaudited Pro Forma Consolidated Financial Data, as well as additional grants of founding partner interests to
certain of such persons and the activation of exchangeability of founding partner interests, as described in the bullet entitled
Exchangeability of Partnership Interests in Unaudited Pro Forma Consolidated Financial Data.

As we continue to develop our system and infrastructure and expand our brand recognition and customer base through increased
hiring of brokers and other personnel, we may incur further losses in the future. If our revenues do not increase sufficiently, or even
if our revenues increase but we are unable to manage our expenses, we may not achieve and maintain profitability in future
periods.
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If we are unable to identify and exploit new market opportunities, our revenues may decline and as a result our business,
financial condition and results of operations could be materially adversely affected.

As more participants enter the markets in which we operate, the resulting competition often leads to lower commissions. This may
result in a decrease in revenues in a particular market even if the volume of trades we handle in that market increases. As a result,
our strategy is to broker more trades and increase market share in existing markets and to seek out new markets in which we
believe we can charge higher commissions. Pursuing this strategy may require significant management attention and broker
expense. We may not be able to attract new customers or successfully enter new markets. If we are unable to identify and exploit
new market opportunities on a timely and cost-effective basis, our revenues may decline and as a result our business, financial
condition and results of operations could be materially adversely affected.

Our ability to retain our key employees and the ability of certain key employees to devote adequate time to us are critical
to the success of our business, and failure to do so may adversely affect our revenues and as a result could materially
adversely affect our business, financial condition and results of operations.

Our people are our most important resource. We must retain the services of our key employees and strategically recruit and hire
new talented employees to obtain customer transactions that generate most of our revenues.

Howard W. Lutnick, who serves as our Co-Chief Executive Officer and Chairman, is also the Chairman of the Board and Chief
Executive Officer of Cantor and President and CFGM. Lee M. Amaitis, who serves as our Co-Chief Executive Officer and a
member of our board of directors, and who is currently Chairman and Chief Executive Officer of BGC European Holdings, L.P. is
currently employed as President and Chief Executive Officer of Cantor Index Limited and holds positions at various gaming
affiliates of Cantor. Stephen M. Merkel, who serves as our Executive Vice President, General Counsel and Secretary, is employed
as Executive Managing Director, General Counsel and Secretary of Cantor. These key employees, other than Mr. Lynn, are not
subject to employment agreements with the Company or its subsidiary. In addition, Messrs. Lutnick and Merkel also hold offices at
various other affiliates of Cantor. Currently Mr. Lutnick spends approximately 50% of his time on our matters, Mr. Amaitis currently
spends approximately 75% of his time on our matters and Mr. Merkel currently spends approximately 50% of his time each year on
our matters, although these percentages may vary depending on business developments at our company or Cantor or any of our or
Cantor s affiliates. As a result, these key employees dedicate only a portion of their professional efforts to our business and
operations, and there is no contractual obligation for them to spend a specific amount of their time with us and/or Cantor. These
key employees may not be able to dedicate adequate time to our business and operations and we could experience an adverse
effect on our operations due to the demands placed on our management team by their other professional obligations. In addition,
these key employees other responsibilities could cause conflicts of interest with us.

The BGC Holdings limited partnership agreement, which includes non-competition and other arrangements applicable to our key
employees who are limited partners of BGC Holdings, may not prevent our key employees, including Messrs. Lutnick and Merkel,
who as Cantor partners are not subject to these provisions in the BGC Holdings limited partnership agreement, from resigning or
competing against us. See  Management Employment Agreement, Management Change in Control Agreements and Certain
Relationships and Related
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Transactions. In addition, our success has largely been dependent on the efforts of Messrs. Lutnick, Amaitis and Shaun D. Lynn
and other executive officers. Should Mr. Lutnick leave or otherwise become unavailable to render services to us, control of BGC
Partners would likely pass to Cantor, and indirectly pass to the then-controlling stockholder of CFGM (which is Mr. Lutnick),

Cantor s managing general partner, or to such other managing general partner as CFGM would appoint, and as a result control
could remain with Mr. Lutnick. If any of our key employees, including Messrs. Lutnick, Amaitis and Lynn, were to join an existing
competitor, form a competing company, offer services to Cantor that compete with our services or otherwise leave us, some of our
customers could choose to use the services of that competitor or another competitor instead of our services, which could adversely
affect our revenues and as a result could materially adversely affect our business, financial condition and results of operations.

The failure to integrate successfully the businesses and operations of eSpeed and the BGC businesses acquired from
Cantor in the merger could limit our ability to achieve the expected benefits from the acquisition and may adversely affect
our future results.

Until the completion of the merger on April 1, 2008, eSpeed and the BGC businesses, acquired from Cantor in the merger,
historically operated as separate companies related primarily through the JSA with Cantor. Our management may face challenges
in consolidating the functions of eSpeed and the BGC businesses acquired in the merger, integrating their technologies,
organizations, procedures, policies and operations, as well as retaining key personnel. The integration may also be complex and
time consuming, and require substantial resources and effort potentially resulting in the diversion of management s attention for an
extended period of time and the incurrence of substantial costs, including costs we may not anticipate. The integration process may
also disrupt each company s ongoing businesses or cause inconsistencies in standards, controls, procedures and policies that
adversely affect their relationships with employees and others with whom they have business or other dealings or to achieve the
anticipated benefits of the merger, including the realization of anticipated cost savings and revenue enhancements. As of March 31,
2008, we had incurred approximately $12 million in non-recurring costs associated with combining the operations of the two
companies, including legal, accounting or other transaction fees and other costs related to the merger. Although we expect that the
elimination of duplicative costs, as well as the realization of other efficiencies related to the integration of the businesses combined
in the merger, may over time offset the significant transaction and merger-related costs we incurred, this net benefit may not be
achieved in the near term, or at all. In addition, difficulties in integrating the businesses of eSpeed and the BGC businesses,
acquired from Cantor in the merger, could harm our reputation.

The impact of the recent separation and merger on the founding partners, REU partners and future working partners may
adversely affect our ability to retain, recruit and motivate these persons.

While we believe that the recent separation and merger will promote retention and recruitment, some founding partners, REU
partners and future working partners may be more attracted to the benefits of working at a private, controlled partnership or of
being a partner in Cantor, which may adversely affect our ability to retain, recruit and motivate these persons. The impact of the
separation on the founding partners, REU partners, future working partners and other employee retention and recruitment remains
uncertain.

Many of our key employees were limited partners of Cantor prior to the separation and merger. We believe that the possibility of
becoming a limited partner of Cantor has been an
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important tool in its ability to hire and retain key employees. Prior to the merger, Cantor redeemed Cantor limited partnership
interests held by BGC Holdings founding partners in exchange for BGC Holdings limited partnership interests and distribution rights
in respect of our common stock. Following the merger, it is not expected that our key employees will have the right to become
limited partners in Cantor. In addition, we expect that from time to time, key employees of BGC Partners will have the opportunity to
become limited partners of BGC Holdings. See Certain Relationships and Related Transactions BGC Holdings Participation Plan.

While these BGC Holdings limited partnership interests entitle founding/working partners and REU partners to participate in
distributions of income from the operations of our business, upon leaving BGC Holdings (or upon any other redemption or purchase
of such limited partnership interests as described below), any such founding/working partner or REU partners are, unless Cantor, in
the case of the founding partners, and us, as the general partner of BGC Holdings, otherwise determine, only entitled to receive
over time, and provided he or she does not violate certain partner obligations, an amount for his or her BGC Holdings limited
partnership interests that reflects such partner s capital account, and not any goodwill or going concern value of BGC Partners
business. Moreover, unlike Cantor, founding/working partners and REU partners have no right to exchange their BGC Holdings
limited partnership interests for shares of BGC Partners common stock (except, in the case of founding partners, as otherwise
determined by Cantor in accordance with the terms of the BGC Holdings limited partnership agreement, and Cantor has provided
that certain founding partner interests are exchangeable with us for Class A common stock on a one-for-one basis (subject to
customary anti-dilution adjustments), as described in Certain Relationships and Related Transactions Amended and Restated BGC
Holdings Limited Partnership Agreement Exchanges in accordance with the terms of the BGC Holdings limited partnership
agreement and, in the case of REU partners, as set forth in the terms and conditions of the grant) and thereby realize any higher
value associated with BGC Partners capital stock. See Certain Relationships and Related Transactions Amended and Restated
BGC Holdings Limited Partnership Agreement Exchanges.

The BGC Holdings limited partnership interests are also subject to redemption, with respect to the founding partners, upon mutual
agreement of Cantor and the general partner of BGC Holdings, and with respect to the working partners and REU partners, at the
election of the general partner of BGC Holdings, as described in Certain Relationships and Related Transactions Amended and
Restated BGC Holdings Limited Partnership Agreement Redemption of BGC Holdings Founding/Working Partner Interests and
REU Interests, and subject founding/working partners and REU partners to non-competition and non-solicitation covenants, as well
as other obligations as described in  Certain Relationships and Related Transactions Amended and Restated BGC Holdings Limited
Partnership Agreement Partner Obligations. In addition, the exercise of Cantor s right to purchase from BGC Holdings, founding
partner interests and, in certain circumstances, working partner interests and REU interests (in each case, that have not become
exchangeable) redeemed by BGC Holdings, will result in the share of distributions of income from the operations of BGC Partners
business on other outstanding BGC Holdings limited partnership interests, including those held by founding/working or REU
partners, to remain the same rather than increasing as would be the case if such interests were redeemed by BGC Holdings. See

Certain Relationships and Related Transactions Amended and Restated BGC Holdings Limited Partnership Agreement Cantor s
Right to Purchase Redeemed Interests.

27

Table of Contents 42



Edgar Filing: BGC Partners, Inc. - Form S-1

Table of Conten

The terms of the BGC Holdings limited partnership interests held by founding/working partners and REU partners also differ from
the terms of the limited partnership interests in Cantor previously held by founding partners and by certain of the REU partners as
follows:

unlike the limited partnership interests in Cantor, founding/working partners and REU partners are not entitled to reinvest
the distributions on BGC Holdings limited partnership interests in additional BGC Holdings limited partnership interests at
preferential or historical prices or at all; and

as described in  Certain Relationships and Related Transactions Amended and Restated BGC Holdings Limited
Partnership Agreement Distributions, Cantor is entitled to receive any amounts from selected extraordinary transactions
that are withheld from distributions to founding/working partners and REU partners and forfeited by founding/working
partners and REU partners leaving BGC Holdings prior to their interests in such withheld distributions fully vesting rather
than any such forfeited amounts accruing to the benefit of all BGC Holdings limited partners on a pro rata basis.
Founding partners may find any of these terms of the BGC Holdings limited partnership interests to be less attractive than the
arrangements for limited partners of Cantor, which may reduce the effectiveness of these interests as retention tools.

In addition, the ownership of the distribution rights and underlying shares of our common stock received by founding partners and
other persons providing services to BGC Partners is not dependent upon a founding partner s continued employment with us or
Cantor or compliance with the partner obligations, and founding partners are not restricted from leaving us by the potential loss of
shares distributable pursuant to these distribution rights.

Difficult market conditions, economic conditions and geopolitical uncertainties could adversely affect our business in
many ways by negatively impacting our revenues in the financial markets in which we offer services, which could have a
material adverse effect on our business, financial condition and results of operations.

Difficult market conditions, economic conditions and geopolitical uncertainties have in the past adversely affected and may in the
future adversely affect our business and profitability. The brokerage and financial services industry in general are directly affected
by national and international economic and political conditions, broad trends in business and finance, the level and volatility of
interest rates, changes in and uncertainty regarding tax laws and substantial fluctuations in the volume and price levels of securities
transactions. On a consolidated basis, for the year ended December 31, 2007, over 90% of our total revenues were generated by
brokerage operations. As a result, our revenues and profitability are likely to decline significantly during periods of low trading
volume in the financial markets in which we offer our services. The financial markets and the global financial services business are,
by their nature, risky and volatile and are directly affected by many national and international factors that are beyond our control.
Any one of these factors may cause a substantial decline in the U.S. and global financial services markets, resulting in reduced
trading volume. These events could have a material adverse effect on our results and profitability. These factors include:

economic and political conditions in the United States, Europe and elsewhere in the world;

concerns about terrorism, war and other armed hostilities;

concerns over inflation and wavering institutional and consumer confidence levels;

the availability of cash for investment by our dealer customers and their customers;
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the level and volatility of interest rates and foreign currency exchange rates;

the level and volatility of trading in certain equity and commodity markets;

the level and volatility of the difference between the yields on corporate securities being traded and those on related
benchmark securities, which we refer to as credit spreads ; and

currency values.
Low trading volume or declining prices generally result in reduced revenues. Under these conditions, profitability is adversely
affected since many costs, including certain aspects of commissions, compensation and bonuses, are fixed. In addition, although
less common, some of our brokerage revenues are determined on the basis of the value of transactions or on credit spreads. For
these reasons, decreases in trading volume or declining prices or credit spreads could have a material adverse effect on our
business, financial condition and results of operations.

Employee misconduct or error could harm us by impairing our ability to attract and retain customers and subjecting us to
significant legal liability and reputational harm; moreover, this type of misconduct is difficult to detect and deter and error
is difficult to prevent.

Employee misconduct or error could subject us to financial losses and regulatory sanctions and could seriously harm our reputation
and negatively affect our business. It is not always possible to deter employee misconduct, and the precautions taken to prevent
and detect employee misconduct may not always be effective. Misconduct by employees could include engaging in improper or
unauthorized transactions or activities, failing to properly supervise other employees or improperly using confidential information.
Employee errors, including mistakes in executing, recording or processing transactions for customers, could cause us to enter into
transactions that customers may disavow and refuse to settle, which could expose us to the risk of material losses even if the
errors are detected and the transactions are unwound or reversed. If our customers are not able to settle their transactions on a
timely basis, the time in which employee errors are detected may be increased and our risk of material loss could be increased.
The risk of employee error or miscommunication may be greater for products that are new or have non-standardized terms. It is not
always possible to deter employee misconduct or error, and the precautions we take to detect and prevent this activity may not be
effective in all cases.

The industry in which we operate is subject to significant regulation and as a result we are subject to regulatory capital
requirements on our regulated entities, and a significant operating loss or any extraordinary charge against capital could
adversely affect our ability to expand or, depending upon the magnitude of the loss or charge, even to maintain the
current level of our business.

Many aspects of our business, like those of other brokerage firms, are subject to significant capital requirements. In the United

States, the U.S. Securities and Exchange Commission, which we refer to as the SEC, the Financial Industry Regulatory Authority,
which we refer to as  FINRA, and various other regulatory bodies (including the Commodity Futures Trading Commission, which we
refer to as the CFTC, and the National Futures Association, which we refer to as the NFA, have stringent provisions with respect to
capital applicable to the operation of brokerage firms, which vary depending upon the nature and extent of the broker-dealer s
activities. We currently operate three U.S.-registered broker-dealers: BGC Securities, a New York general partnership, which we

referto as BGC Securities, Maxcor and eSpeed
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Brokerage, Inc. (formerly known as eSpeed Government Securities, Inc.), a Delaware corporation, which we refer to as eSpeed
Brokerage. In addition, we hold a 49% limited partnership interest in Aqua Securities, L.P., which we refer to as Aqua, a U.S.
registered broker-dealer. These broker-dealers are each subject to SEC and FINRA net capital requirements. See

Business Regulation Capital Requirements U.S. for a further discussion of domestic capital requirements.

Our international operations are also subject to capital requirements, which we refer to as non-U.S. net capital requirements.
Certain of our subsidiaries that are incorporated in the United Kingdom are subject to capital requirements established by the U.K.
Financial Services Authority, which we refer to as the FSA. The FSA also applies stringent provisions with respect to capital
applicable to the operation of these brokerage firms, which vary depending upon the nature and extent of their activities. The
provisions relating to capital requirements enforced by the FSA are likely to change with the implementation of the European
Directive on Capital Requirements and our U.K. subsidiaries will be required to adhere to these changes. In addition, the majority of
our other foreign subsidiaries are subject to similar regulation by the relevant authorities in the countries in which they do business.
These regulations often include minimum capital requirements which are subject to change as discussed in Business

Regulation U.K. and European Regulation. See Business Regulation Other Regulation for a listing of the other regulating entities to
which we are subject in other foreign jurisdictions and see Business Regulation Capital Requirements Non-U.S. for a further
discussion of international capital requirements.

While we expect to continue to maintain levels of capital in excess of regulatory minimums, there can be no assurance that this will
be the case in the future. If we fail to maintain the required capital, we will be required to suspend our broker-dealer operations
during the period that we are not in compliance with capital requirements, and may be subject to suspension or revocation of
registration by the SEC and FINRA or withdrawal of authorization or other disciplinary action from domestic and international
regulators, which would have a material adverse effect on our business. In addition, if we fail to maintain the capital required by
clearing organizations of which we are a member, our ability to clear through those clearing organizations may be impaired, which
may adversely affect our ability to process trades. If the capital rules are changed or expanded, or if there is an unusually large
charge against capital, operations that require the intensive use of capital would be limited. Our ability to withdraw capital from our
regulated subsidiaries is subject to restrictions, which, in turn, could limit our ability to pay dividends, repay debt and redeem or
purchase shares of our common stock. In addition, we may become subject to capital requirements in other foreign jurisdictions in
which we currently operate or in which we may enter. We cannot predict our future capital needs or our ability to obtain additional
financing. For a further discussion of our capital requirements, see Business Regulation.

Extensive regulation of our businesses limits our activities and results in ongoing exposure to the potential for significant
penalties, including fines or limitations on our ability to conduct our businesses.

Firms in the financial services industry, including our businesses, have experienced increased scrutiny in recent years and
penalties and fines sought by regulatory authorities, including the SEC, FINRA, state securities commissions, state attorneys
general and the FSA, have increased accordingly. This regulatory and enforcement environment may create uncertainty.

The financial services industry, including our business, is subject to extensive regulation. Our subsidiaries are subject to regulation
by governmental and self-regulatory organizations in
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the jurisdictions in which we operate around the world. Many of these regulators, including U.S. and non-U.S. government agencies
and self-regulatory organizations, as well as state securities commissions in the United States, are empowered to conduct
administrative proceedings that can result in censure, fine, the issuance of cease-and-desist orders or suspension or expulsion.

From time to time, associated persons of our company have been and are subject to periodic investigations that have and may
result in disciplinary actions by the SEC, self-regulatory organizations and state securities administrators. Currently, we and certain
other inter-dealer brokers are being investigated by the SEC with respect to trading practices. See Business Legal Proceedings. In
addition, the FSA s annual risk assessment of the BGC Partners group s regulated entities in 2005 identified certain failures in the
BGC Partners group s risk and control functionality, monthly reporting statements and the classification of certain sub-ledger

account items. See Business Regulation U.K. and European Regulation. Self-regulatory organizations such as FINRA and the NFA,
along with statutory bodies such as the SEC and the FSA, require strict compliance with their rules and regulations. The

requirements imposed by regulators are designed to ensure the integrity of the financial markets and to protect customers and

other third parties who deal with us and are not designed to protect our stockholders. These regulations will often serve to limit our
activities, including through capital, customer protection and market conduct requirements.

Changes in legislation and in the rules and regulations promulgated by the SEC, the CFTC, the U.S. Department of Treasury,
which we refer to as the Treasury, the FSA and other domestic and international regulators and self-regulatory organizations, as
well as changes in the interpretation or enforcement of existing laws and rules, often directly affect the method of operation and
profitability of broker-dealers and could result in restrictions in the way we conduct our business. For example, the U.S. Congress,
the Treasury, the Board of Governors of the Federal Reserve System and the SEC are continuing to review the nature and scope
of their regulation and oversight of the government securities markets and U.S. markets. In Europe, the implementation of the
Markets in Financial Instruments Directive in Europe, which we refer to as the MIFID, in November 2007 involved wide-ranging
changes to European financial services regulation. Future legislation and/or regulation, and uncertainties resulting from the
possibility of legislation and/or regulation, could adversely impact our business. Failure to comply with any of these laws, rules or
regulations could result in fines, limitations on business activity, suspension or expulsion from the industry, any of which could have
a material adverse effect upon us.

In addition, financial services firms are subject to numerous conflicts of interests or perceived conflicts, including for example
principal trading and trading to make markets. We have adopted various policies, controls and procedures to address or limit actual
or perceived conflicts and we will regularly seek to review and update our policies, controls and procedures. However, these
policies, controls and procedures may result in increased costs and additional operational personnel. Failure to adhere to these
policies, controls and procedures may result in regulatory sanctions or customer litigation.

Due to our current customer concentration, a loss of two, three or more of our significant customers could harm our
business, financial condition and results of operations.

For the year ended December 31, 2007, on a consolidated basis, our top 10 customers, collectively, accounted for approximately
40% of our total revenues. We have no long-term contracts with these customers. If we were to lose two, three or more of these
significant customers for any reason and not be compensated for such loss by doing additional business with other customers or by
adding new customers, our revenues would decline significantly and our business, financial condition and results of operations
would suffer.
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Our brokerage activities are subject to credit and performance risks, which could result in us incurring significant losses
and as a result could materially adversely affect our business, financial condition and results of operations.

Our brokerage activities are subject to credit and performance risks. For example, our customers may not deliver securities to one
of our operating subsidiaries which has sold those securities to another customer. If the securities due to be delivered have
increased in value, there is a risk that we may have to expend our own funds in connection with the purchase of other securities to
consummate the transaction. While we will take steps to ensure that our customers and counterparties have high credit standings
and that financing transactions are adequately collateralized, the large dollar amounts that may be involved in our brokerage and
financing transactions could subject us to significant losses if, as a result of customer or counterparty failures to meet
commitments, we were to incur significant losses in liquidating or covering our positions in the open market.

We have adopted policies and procedures to identify, monitor and manage credit risk, in both agency and principal transactions,
through reporting and control procedures and by monitoring credit standards applicable to our customers or counterparties. These
policies and procedures, however, may not be fully effective. Some of these risk management methods depend upon the
evaluation of information regarding markets, customers or other matters that are publicly available or otherwise accessible by us.
That information may not, in all cases, be accurate, complete, up-to-date or properly evaluated. If our policies and procedures are
not fully effective or we are not always successful in monitoring or evaluating the risks to which we are, or may be, exposed, our
financial condition and results of operations could be materially adversely affected. In addition, our insurance policies will not
provide coverage for these risks.

In agency transactions, we charge a commission for connecting buyers and sellers and assisting in the negotiation of the price and
other material terms of the transaction. After all material terms of a transaction are agreed upon, we identify the buyer and seller to
each other and leave them to settle the trade directly. We are exposed to credit risk for commissions, as we bill customers for our
agency brokerage services. Our customers may default on their obligations to us due to disputes, bankruptcy, lack of liquidity,
operational failure or other reasons. Any losses arising from such defaults could materially adversely affect our business, financial
condition and results of operations.

Financial problems experienced by third parties could affect the markets in which we provide brokerage services. In
addition, a disruption in the credit derivative market could affect our brokerage revenues.

Problems experienced by third parties could also affect the markets in which we provide brokerage services. For example, in recent
years, hedge funds have increasingly begun to make use of credit and other derivatives as part of their trading strategies. As a
result, an increasing percentage of our business, directly or indirectly, results from trading activity by hedge funds. Hedge funds
typically employ a significant amount of leverage to achieve their results and, in the past, certain hedge funds have had difficulty
managing this leverage, which has resulted in market-wide disruptions. If one or more hedge funds that is a significant participant in
a derivatives market experienced similar problems in the future, the volumes in that market could be adversely affected and,
accordingly, our brokerage revenues from that market could decrease.

In addition, recent reports in the United States and United Kingdom have suggested weaknesses in the way credit derivatives are
assigned by participants in the credit derivative markets. Such reports expressed concern that, due to the size of the credit
derivative market, the
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volume of assignments and the suggested weaknesses in the assignment process, one or more significant defaults by corporate
issuers of debt could lead to a market-wide disruption or result in the bankruptcy or operational failure of hedge funds or other
market participants. If the credit derivative markets experience a market disruption or if there was real or perceived lack of
confidence that the credit derivative markets could orderly process one or more significant defaults of corporate issuers of debt, the
use of credit derivatives by our customers could be reduced, leading to lower volumes and, accordingly, our brokerage revenues in
that market could decrease.

The securities settlement process and the execution of matched principal transactions expose us to risks related to a
counterparty failing to fulfill its obligations that may impact our liquidity and profitability and as a result could materially
adversely affect our business, financial condition and results of operations.

We often provide brokerage services to our customers in the form of matched principal transactions, in which we act as a
middleman by serving as counterparty for identified buyers and sellers in matching, in whole or in part, reciprocal back-to-back
trades. These principal transactions are then settled through clearing institutions with whom we have a contractual relationship.

In executing matched principal transactions, we are exposed to the risk that one of the counterparties to a transaction may fail to
fulfill its obligations, either because it is not matched immediately or, even if matched, one party fails to deliver the cash or
securities it is obligated to deliver. The exposure we have to less liquid markets exacerbates this risk because transactions in these
markets tend to be more likely not to settle on a timely basis than transactions in liquid markets. Adverse movements in the prices
of securities that are the subject of these transactions can increase the risk. In addition, widespread technological failure, natural
disasters (e.g., tsunami and earthquakes) or communication failures, such as those which occurred as a result of the terrorist
attacks on September 11, 2001 and the blackout in the eastern portion of the United States in August 2003, as well as actual or
perceived credit difficulties or the insolvency of one or more large or visible market participants, could cause market-wide credit
difficulties or other market disruptions. These failures, difficulties or disruptions could result in a large number of market participants
not settling transactions or otherwise not fulfilling their obligations.

We are subject to financing risk in these circumstances because if a transaction does not settle on a timely basis, the resulting
unmatched position may need to be financed, either directly by us or through one of the clearing organizations, at our expense.
These charges may be recoverable from the failing counterparty, but sometimes they are not. In addition, in instances where the
unmatched position or failure to deliver is prolonged or widespread due to rapid or widespread declines in liquidity for an
instrument, there may also be regulatory capital charges required to be taken by us, which, depending on their size and duration,
could limit our business flexibility or even force the curtailment of those portions of our business requiring higher levels of capital.
Credit or settlement losses of this nature may impact our liquidity and profitability and as a result could adversely affect our
business, financial condition and results of operations.

We have market risk exposure from unmatched principal transactions entered into by some of our brokerage desks,
which could result in losses and have a disproportionate effect on our revenues, financial condition and results of
operations for any particular reporting period.

On a limited basis, our brokerage desks enter into unmatched principal transactions in the ordinary course of business due to
errors or to facilitate transactions, add liquidity, improve customer satisfaction, increase revenue opportunities, attract additional
order flow and, in a
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limited number of instances and subject to risk management limits, for the purpose of proprietary trading. As a result, we have
market risk exposure on these unmatched principal transactions. Our exposure varies based on the size of the overall positions,
the terms and liquidity of the instruments brokered and the amount of time the positions are held before we dispose of the position.

From a risk management perspective, we monitor risk on an end-of-day basis and desk managers generally monitor such exposure
on a continuous basis. Any unmatched positions are intended to be disposed of in the short-term. Due to a number of factors,
including the nature of the position and access to the market on which we trade, we may not be able to match the position or
effectively hedge its exposure and often may be forced to hold a position overnight that has not been hedged. To the extent these
unmatched positions are not disposed of intra-day, we mark these positions to market. Adverse movements in the securities
underlying these positions or a downturn or disruption in the markets for these positions could result in a loss. In addition, any
principal gains and losses resulting from these positions could on occasion have a disproportionate effect, positive or negative, on
our revenues, financial condition and results of operations for any particular reporting period.

We are generally subject to risks inherent in doing business in the international markets, particularly in the regulated
brokerage industry, and any failure to develop effective complianc