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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Represents a gift of 121,875 shares of Class A Common Stock by Cantor Fitzgerald, L.P. ("CFLP") to certain charitable organizations.

Represents the number of shares of Class A Common Stock beneficially owned by CFLP after (i) the gift by CFLP of the 121,875 shares
of Class A Common Stock to the charitable organizations on June 23, 2008 and (ii) a distribution by CFLP on September 22, 2008, on
an accelerated basis, of an aggregate of 458,369 shares of Class A Common Stock to certain current and former partners of CFLP to
satisfy certain of CFLP's deferred stock distribution obligations to such partners.

2

On December 1, 2008, 1,700,000 shares of Class B Common Stock were converted into 1,700,000 shares of Class A Common Stock, of
which (i) 1,000,000 shares were gifted by CFLP to The Cantor Fitzgerald Relief Fund on December 1, 2008, (ii) 519,276 shares were

(3) distributed by CFLP on December 1, 2008, on an accelerated basis, to certain founding partners of BGC Holdings L.P. ("BGC
Holdings") to satisfy certain of CFLP's deferred stock distribution obligations to such partners, and (iii) 50,000 shares were gifted by
CFLP to a charitable organization on December 3, 2008.

(4) Represents a gift of 50,000 shares of Class A Common Stock by CFLP to a charitable organization.

The shares of Class B Common Stock are convertible at any time on a one-for-one basis (subject to adjustment) into shares of Class A
Common Stock.

6]

Prior to the Merger (as defined below), CFLP separated (the "Separation") its inter-dealer brokerage business, market data business and
certain fulfillment businesses (collectively, the "BGC Businesses") from the remainder of CFLP's businesses and contributed the BGC
Businesses to BGC Partners, LLC, which then merged (the "Merger") with and into eSpeed, Inc., which was renamed BGC Partners,

(6) Inc. On and after March 31, 2009, the one-year anniversary of the completion of the Separation, the exchange rights with respect to
CFLP's BGC Holdings Exchangeable Limited Partnership Interests will be exercisable at any time for shares of Class B Common Stock
(or, at CFLP's option or if there are no additional authorized but unissued shares of Class B Common Stock, shares of Class A Common
Stock) on a one-for-one basis (subject to adjustment). (Continue to footnote 7)

CFLP will, however, be able to exercise its exchange rights with respect to up to 20 million of its BGC Holdings Exchangeable Limited
Partnership Interests for shares of Class A Common Stock prior to the first anniversary of the completion of the Separation in connection
with a broad-based public offering, including all the shares of Class A Common Stock received upon such exchange, underwritten by a
nationally recognized investment banking firm.

(7

Pursuant to deferred stock distribution rights issued by CFLP in connection with the Separation and Merger, certain CFLP partners, who
provide services to the BGC Businesses and became founding partners of BGC Holdings in connection with the Separation and Merger,
will receive distributions of a fixed number of shares of Class A Common Stock from CFLP, with one-third of such shares receivable on

(8) each of the first, second and third anniversaries of the completion of the Merger. Other CFLP partners, who did not become founding
partners of BGC Holdings in connection with the Separation and Merger, will receive distributions of a fixed number of shares of Class
A Common Stock from CFLP on the ninth anniversary of the completion of the Merger, subject to acceleration in certain circumstances
as follows: (continue to footnote 9)

(9) (i) with respect to shares of Class A Common Stock to be received in respect of CFLP partnership units held three years or longer as of
the completion of the Merger, one-third of the shares on each of the 12-, 18- and 24-month anniversaries of the completion of the
Merger, and (ii) with respect to shares of Class A Common Stock to be received in respect of CFLP partnership units held less than three
years as of the completion of the Merger, one-fifth of the shares on each of the 12-, 18-, 24-, 30- and 36-month anniversaries of the
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completion of the Merger, in the case of both (i) and (ii) above, if, as of the applicable anniversary date, the partner continues to provide
services to CFLP and has not breached his or her CFLP partner obligations, including the non-competition and non-solicitation
covenants contained in the limited partnership agreement of CFLP, to the extent applicable. (Continue to footnote 10)

To the extent that CFLP does not have sufficient shares of Class A Common Stock to satisfy its deferred stock distribution obligations,
CFLP will convert shares of its Class B Common Stock into shares of Class A Common Stock to satisfy such obligations.

In Footnotes 2 and 3 of a Form 4 filed by CFLP on June 12, 2008 (the "June 12 Form 4"), CFLP reported that, as of April 1, 2008, (i) the
number of shares of Class A Common Stock subject to deferred stock distribution obligations that CFLP was required to distribute to
current and former CFLP partners was 33,367,358, which was 1,250 deferred distribution rights shares lower than previously reported in
a Form 4/A filed by CFLP on April 25, 2008 (the "April 25 Form 4"), and (ii) the number of BGC Holdings Exchangeable Limited
Partnership Interests held by CFLP was 67,133,670, which was 64,140 BGC Holdings Exchangeable Limited Partnership Interests
higher than previously reported in the April 25 Form 4. (Continue to footnote 12)

The correct number of shares of Class A Common Stock subject to deferred stock distribution obligations that CFLP was required, as of
April 1, 2008, to distribute to current and former CFLP partners was 33,371,740, which is 4,382 deferred distribution rights shares
higher than the 33,367,358 previously reported in the June 12 Form 4.

In Footnotes 6, 7 and 8 to Table II of the April 25 Form 4, CFLP reported that it assumed it used 33,368,608 (33,371,740 being the
correct number) shares of Class A or Class B Common Stock receivable upon exchange by it of a portion of its 67,069,530 (67,133,670
being the correct number) BGC Holdings Exchangeable Limited Partnership Interests to satisfy all of its deferred stock distribution
obligations. (Continue to footnote 14)

Due, however, to (i) the use of shares of Class A Common Stock already owned by CFLP to satisfy certain deferred stock distribution
obligations on June 10, 2008 (6,248,355 shares) and September 22, 2008 (458,369 shares) and (ii) the use of 519,276 shares Class A
Common Stock acquired by CFLP upon the conversion of 519,276 shares of Class B Common Stock on December 1, 2008 to satisfy
certain deferred stock distribution obligations on December 1, 2008, in this report that assumed number of 33,371,740 BGC Holdings
Exchangeable Limited Partnership Interests which CFLP has used to satisfy its deferred stock distribution obligations has been reduced
by an aggregate of 7,226,00 Interests, to 26,145,740 Interests, and the number of CFLP's BGC Holdings Exchangeable Limited
Partnership Interests remaining has been increased by an aggregate of 7,226,000 Interests, to 40,987,930 Interests.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Explanation of Responses:



