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“ Transfer ” means (a) any direct or indirect offer, sale, lease, assignment, encumbrance, pledge, hypothecation, disposition or other 
transfer (by operation of law or otherwise), either voluntary or involuntary, or entry into any contract, option or other arrangement or 
understanding with respect to any offer, sale, lease, assignment, encumbrance, pledge, hypothecation, disposition or other transfer (by operation 
of law or otherwise), of any capital stock or interest in any capital stock or (b) in respect of any capital stock or interest in any capital stock, to 
enter into any swap or any other agreement, transaction or series of transactions that hedges or transfers, in whole or in part, directly or 
indirectly, the economic consequence of ownership of such capital stock or interest in capital stock, whether any such swap, agreement, 
transaction or series of transaction is to be settled by delivery of securities, in cash or otherwise.  

“ Trayport Business ” means the business of developing, marketing and licensing to customers a suite of electronic trading, information 
sharing, straight-through processing, clearing links and post-trade services for commodities, principally in the energy market, in each case as 
conducted by GFI and the GFI Subsidiaries.  

“ U.S. ” means the United States of America.  

Section 1.2 The Offer .  

(a) Amendment of the Existing Offer . Unless this Agreement shall have previously been terminated in accordance with Article VII , on 
the date of this Agreement (or, if the date of this Agreement is not a date on which the U.S. Securities and Exchange Commission (the “ SEC ”) 
accepts filings, the next succeeding day on which such filing may be made), Purchaser shall, and BGCP shall cause Purchaser to, file with the 
SEC the amended Offer Documents, reflecting the offer to purchase all of the Shares for $6.10 per Share (such amount or any greater amount 
per Share to be paid pursuant to the Offer being hereinafter referred to as the “ Offer Price ”), subject to any required withholding of Taxes, net 
to the seller in cash, without interest, and subject to other terms of this Agreement, and cause the Offer Documents to be disseminated to the 
stockholders of GFI as and to the extent required by federal securities Laws. The obligations of Purchaser to, and of BGCP to cause Purchaser 
to, accept for payment, and pay for, any Shares of GFI Common Stock tendered pursuant to the Offer shall be subject only to the conditions set 
forth in  Exhibit A  (as they may be amended in accordance with this Agreement, the “ Offer Conditions ”).  

(b) Expiration of the Offer . The expiration date of the Offer pursuant to the amended Offer Documents shall be 5:00 p.m., New York 
City time on the fifth Business Day (or such later date as may be required by applicable Law) following the date of this Agreement (such date, 
the “ Initial Expiration Date ”) or, if the Offer has been extended in accordance with this Agreement, at the time and date to which the Offer has 
been so extended (the Initial Expiration Date or such later time and date to which the Offer has been extended in accordance with this 
Agreement, the “ Expiration Date ”). Purchaser expressly reserves the right, at any time, to, in its sole discretion, waive, in whole or in part, any 
Offer Condition or modify the terms of the Offer;  provided ,  however , that, without the prior written consent of GFI, Purchaser shall not 
(i) reduce the number of Shares of GFI Common Stock subject to the Offer, (ii) reduce the Offer Price or change the form of consideration 
payable in the Offer, (iii) change, modify or waive the Minimum Tender Condition, (iv) add to the Offer Conditions or modify or change any 
condition  
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Section 5.15 Services Agreements . GFI acknowledges and agrees for itself and on behalf of its Affiliates that, following the Offer 
Closing, GFI and its Affiliates will be (a) “subsidiaries” of BGCP as such term is used in the Administrative Services Agreement, dated as of 
March 6, 2008, as it may be amended from time to time, by and between Cantor Fitzgerald, L.P. and BGC Partners, Inc. and (b) “BGC 
Entities” as such term is defined in the Administrative Services Agreement, dated August 9, 2007, as it may be amended from time to time, by 
and among Tower Bridge International Services L.P., BGC International and BGC Partners, L.P., and, as such, shall be subject to the 
provisions of such agreements. In addition, to the extent that BGCP or any of its Affiliates shall provide any other services to GFI or its 
Subsidiaries following the Offer Closing Date, GFI agrees that it shall, and shall cause its applicable Affiliates to, enter into additional 
administrative services agreements with BGCP and/or its Affiliates containing substantially similar terms as the agreements set forth in clauses 
(a)  and (b)  of this Section 5.15 .  

Section 5.16 Further Acquisitions . For a period of twenty-one (21) days commencing upon the earlier of (x) the one-year 
anniversary of this Agreement and (y) the termination of the Support Agreement (the “ Election Period ”), JPI shall have the right to require by 
written notice (the “ Election ”) to BGCP and the GFI Board to effect one or more mergers involving each of JPI (or its successor in interest) 
and GFI, on the one hand, and BGCP and/or its Affiliates, on the other hand (any such mergers, the “ Back-End Mergers ”). (a) In the Back-
End Merger involving JPI (such merger, the “ JPI Merger ”), which shall be effected pursuant to the steps set forth in Exhibit J-1 , (i) each 
share of outstanding common stock of JPI (or its successor in interest) (other than any dissenting shares) beneficially owned directly or 
indirectly by Messrs. Gooch and Heffron shall be converted in the JPI Merger into a number of BGCP Shares equal to a fraction, (A) the 
numerator of which is the JPI Per Share Merger Consideration minus the JPI Per Share Damages Amount (if any), as applicable, and (B) the 
denominator of which is $9.46 (appropriately adjusted for any reclassification, recapitalization, stock split or combination, exchange or 
readjustment of shares, or any stock dividend thereon occurring after the date of this Agreement); and (ii) each other share of outstanding 
common stock of JPI (or its successor in interest) (other than any dissenting shares) shall be converted in the JPI Merger into (A) an amount of 
cash equal to the JPI Per Share Merger Consideration multiplied by 0.3 and (B) a number of BGCP Shares equal to a fraction, (I) the numerator 
of which is the JPI Per Share Merger Consideration multiplied by 0.7, and (II) the denominator of which is $9.46 (appropriately adjusted for 
any reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, or any stock dividend thereon occurring 
after the date of this Agreement); and (b) in the Back-End Merger involving GFI (such merger, the “ GFI Merger ”), which shall be effected 
pursuant to the steps set forth in Exhibit J-2 , each share of outstanding GFI common stock (other than dissenting shares and shares held by 
BGCP or Purchaser) shall be converted into the right to receive an amount in cash equal to the Offer Price (appropriately adjusted for any 
reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, or any stock dividend thereon occurring after 
the date of this Agreement). As a result of the Back-End Mergers, all outstanding shares of GFI will be held, directly or indirectly, by BGCP. 
The issuance of the BGCP Shares in the Back-End Mergers shall be registered under the Securities Act, and the class of such BGCP Shares 
shall be registered under Securities Exchange Act. Cash shall be paid in lieu of any fractional BGCP Shares that would have otherwise been 
issued in the JPI Merger. In the event that JPI shall have during the Election Period irrevocably made the Election and irrevocably agreed to 
vote for and support the  
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Back-End Mergers, then GFI and BGCP agree that they shall take such actions reasonably requested by BGCP to consummate such Back-End 
Mergers as soon as reasonably practicable thereafter; provided , however , that neither BGCP nor any of its Affiliates shall have any obligation 
under this Section 5.16 to pay the applicable merger consideration to Mr. Gooch and Mr. Heffron, as applicable, unless each of the following 
conditions shall have been satisfied with respect to each such Person (severally and not jointly): (1) neither Mr. Gooch nor Mr. Heffron shall 
have taken any action that would constitute a breach of any of the conditions, obligations or covenants set forth in Annex A , assuming each of 
such conditions, obligations and covenants apply to each of them at all times as of and after the Offer Closing, (2) neither Mr. Gooch nor 
Mr. Heffron shall have taken any action that would constitute a breach of any of the conditions, obligations or covenants set forth in Annex D , 
(3) neither Mr. Gooch nor Mr. Heffron shall have taken any action that would constitute a breach of any of the conditions, obligations or 
covenants set forth in the Non-Compete Agreements set forth in Annex C ; (4) in connection with the sale of the goodwill of GFI by Mr. Gooch 
and Mr. Heffron through the Back-End Mergers, each of Mr. Gooch and Mr. Heffron shall have entered into an agreement containing each of 
the conditions, obligations and covenants set forth in Annex B ; (5) neither Mr. Gooch nor Mr. Heffron shall have, at any time prior to the 
effective time of the Back-End Mergers, Transferred or agreed to Transfer any BGCP Shares; (6) at any election of directors after the date of 
this Agreement and prior to the consummation of the Back-End Mergers, all Shares held or owned directly or indirectly by JPI shall have been 
voted in a favor of each nominee for election to the GFI Board and all other proposals submitted to the GFI stockholders that the GFI Board 
recommends that GFI stockholders vote “FOR” to the extent such other votes are permitted under the Support Agreement; (7) each of Messrs. 
Gooch and Heffron shall have irrevocably tendered their resignations from the GFI Board, effective upon the completion of the Back-End 
Mergers and the payment in full of the consideration to be paid to the equityholders of JPI pursuant to the Back-End Mergers; and (8) each of 
Messrs. Gooch and Heffron shall have certified that the conditions set forth in clauses (1) through (7) above shall have been satisfied.  

The term “ JPI Per Share Merger Consideration ” shall mean a fraction, (a) the numerator of which is equal to the number of Shares, 
without duplication, held, directly or indirectly, by JPI (or its successor in interest) multiplied by the Offer Price (appropriately adjusted for any 
reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, or any stock dividend thereon occurring after 
the date of this Agreement), and (b) the denominator of which is the total number of shares of common stock of JPI (or equivalent security of 
its successor in interest) outstanding as of immediately prior to the effective time of the Back-End Mergers.  

The term “ JPI Per Share Damages Amount ” shall mean an amount equal to (a) the sum of the amount of Damages resulting from, or 
arising out of, or relating to (i) any action by Mr. Gooch or Mr. Heffron, as the case may be, that would constitute a breach of any of the 
conditions, obligations or covenants set forth in Annex A , assuming such conditions, obligations and covenants applied to each of them at all 
times as of and after the Offer Closing, (ii) any breach by Mr. Gooch or Mr. Heffron, as the case may be, of any of the conditions, obligations 
or covenants set forth in any employment agreement with any of Mr. Gooch or Mr. Heffron as set forth in Annex D , (iii) any breach by 
Mr. Gooch or Mr. Heffron, as the case may be, of the conditions, obligations or covenants set forth in the Non-Compete Agreements set forth 
in Annex C , divided by (b) the number of Shares of JPI outstanding as of immediately prior to the effective  
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time of the Back-End Mergers. It is agreed that the JPI Per Share Damages Amount shall only be applied to the consideration to be received by 
the holders of shares of JPI common stock in the Back-End Mergers and shall not reduce the consideration paid in the GFI Merger.  

Section 5.17 GFI Equity Awards . 

Each GFI RSU outstanding immediately prior to the Offer Closing (or, if applicable, the closing of the subsequent offering period) shall be 
converted into the right to receive from GFI (or following the closing of the Back-End Mergers, from GFI or BGCP) an amount in cash equal 
to the Offer Price with respect to each Share underlying such GFI RSU, with such cash payable on and subject to the terms and conditions of 
the original vesting schedule of such GFI RSU (a “ Deferred Cash Award ”); provided , however , that if GFI or any of its Affiliates terminates 
any such Deferred Cash Award holder’s employment with GFI and its Affiliates prior to the end of the applicable vesting period for such 
holder’s Deferred Cash Award in circumstances that would otherwise result in forfeiture of the corresponding GFI RSU award pursuant to its 
terms, then if the Chairman of Purchaser and the Executive Chairman of the GFI division (or the senior executive of the GFI division) mutually 
agree that the Deferred Cash Award should not be forfeited, such Deferred Cash Award will become fully vested and will be settled on such 
terms as the Chairman of Purchaser and the Executive Chairman of the GFI division (or the senior executive of the GFI division) mutually 
agree.  

Section 5.18 Equity Award Reimbursement .  

The Parties agree that, from and after the Offer Closing, to the extent that BGCP or any of its Affiliates shall pay any award to an employee of 
GFI in the form of a BGCP Equity Award and/or forgivable loans of BGCP or its Affiliates, then GFI shall pay to BGCP or such Affiliate an 
amount of cash equal to the full gross amount, as of the grant date, of any such BGCP Equity Award and/or forgivable loans, as the case may 
be; provided that, in the event that any Bonus-Eligible Employee forfeits all or a portion of his or her BGCP Equity Award and/or forgivable 
loans, as the case may be, then BGCP shall repay to GFI an amount of cash equal to the full gross amount, as of the grant date, of the portion of 
such forfeited BGCP Equity Award and/or forgivable loans, as the case may be.  

ARTICLE VI 

FINANCIAL INFORMATION COOPERATION 

Section 6.1 Financial Information Cooperation .  

(a) From and after the date of this Agreement until the earlier of (x) the termination of this Agreement pursuant to Section 7.1 and (y) the 
Offer Closing Date, GFI and its Subsidiaries will use commercially reasonable efforts to provide BGCP and Purchaser with financial and non-
financial information, including any pro forma financial information, with respect to GFI and its Subsidiaries and provide other reasonably 
requested assistance and information to BGCP and Purchaser, in each case at BGCP’s sole expense, to enable BGCP and Purchaser to 
(i) satisfy their disclosure obligations arising under applicable U.S. securities Laws (both regular reporting obligations and in connection with 
any securities offering, including in connection with private securities offerings), (ii) satisfy their reporting obligations to any lenders and 
(iii) provide information for purposes of delivery to ratings agencies.  
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(b) From and after the date of this Agreement until the earlier of (x) the termination of this Agreement pursuant to Section 7.1 and (y) the 
Offer Closing Date, GFI and its Subsidiaries will use commercially reasonable efforts to (i) file all reports on Form 10-K and Form 10-Q and 
Form 8-K, to the extent required to include financial information pursuant to Item 9.01 thereof, (ii) file all other Forms 8-K, in each case, 
required to be filed with the SEC pursuant to the Exchange Act in accordance with the time periods required by the Exchange Act and (iii) as 
promptly as reasonably practicable, inform BGCP if the chief executive officer, chief financial officer, treasurer or controller of GFI or any 
member of GFI Board shall have actual knowledge of any facts as a result of which a restatement of any financial statements for such financial 
statements to comply with GAAP is probable.  

(c) Without limiting Section 6.1(a) , from and after the date of this Agreement until the earlier of (x) the termination of this Agreement 
pursuant to Section 7.1 and (y) the Offer Closing Date, GFI and its Subsidiaries will use commercially reasonable efforts to assist BGCP and its 
Affiliates (including, as necessary, by causing their auditors to take actions) by participating in due diligence sessions (including accounting 
due diligence sessions), providing information regarding internal controls and procedures and financial reporting, obtaining auditors consents, 
providing representation letters, providing comfort letters (including as to customary negative assurances and change period), providing legal 
opinions (including customary negative assurances) and other customary assistance for BGCP and Purchaser to fulfill their obligations under 
the U.S. securities Laws and in connection with securities offerings.  

ARTICLE VII 

TERMINATION 

Section 7.1 Termination . This Agreement may be terminated and the Transactions abandoned at any time prior to the Expiration 
Date:  

(a) by mutual written consent of BGCP and GFI; or  

(b) by either BGCP or GFI, if:  

(i) Termination Date . The Offer Closing shall not have occurred on or before the Outside Date. The “ Outside Date ” shall mean the 
later of (A) the Initial Expiration Date and (B) 10 days following the date on which the Regulatory Condition has been satisfied or 
waived; provided , however , that (1) in the event that any Restraint shall be in effect as of any Expiration Date, then the Outside Date 
shall be extended until 10 days following the date on which such Restraint is vacated, terminated or withdrawn; and (2) in the event that 
GFI shall have breached or failed to perform any of its representations, warranties or covenants contained in this Agreement, which 
breach or failure to perform (x) would result in the failure of any condition set forth in Exhibit A to be satisfied, (y) was not the result of a 
willful or intentional breach or failure to perform  
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and (z) is capable of being cured by GFI within fifteen (15) days of such breach or failure to perform, then the Outside Date shall be 
extended until fifteen (15) days following such breach or failure to perform. Notwithstanding the foregoing, in no event shall the Outside 
Date be later than March 11, 2015.  

(ii) Restraint . Any Restraint (other than a temporary restraining order, preliminary injunction or similar non-permanent Order) 
having any of the effects set forth in clause (c)  of Exhibit A shall be in effect and shall have become final and non-appealable;  

(c) by BGCP, if:  

(i) Breach by GFI . GFI shall have breached or failed to perform any of its representations, warranties or covenants contained in this 
Agreement, which breach or failure to perform (A) is incapable of being cured by GFI prior to the Outside Date or is not cured by the 
earlier of (x) fifteen (15) days following written notice to GFI by BGCP of such breach or (y) the Outside Date and (B) would result in 
the failure of any condition set forth in Exhibit A to be satisfied; provided that neither BGCP nor Purchaser is then in breach of any 
representation, warranty, covenant or agreement contained in this Agreement that would permit GFI to terminate this Agreement pursuant 
to Section 7.1(d)(i) ;  

(ii) Violation of Alternative Proposals . GFI or any of the GFI Subsidiaries or any of its and their respective Representatives shall 
have breached in any material respect any of their respective obligations under Section 5.4 (Alternative Proposals); or  

(iii) Failure to Recommend or Change in Recommendation . The GFI Board or the Special Committee shall (A) fail to include the 
GFI Recommendation in Schedule 14D-9, (B) effect a Change in Recommendation, (C) following the public disclosure or announcement 
of a Takeover Proposal, fail to publicly reaffirm the GFI Recommendation within three Business Days after BGCP so requests in writing 
or (D) in the case of a Takeover Proposal made by way of a tender offer or exchange offer, fail to recommend that GFI’s stockholders 
reject such tender offer or exchange offer within the ten Business Day period specified in Section 14e-2(a) under the Exchange Act; 
provided , however , that BGCP shall not have the right to terminate this Agreement pursuant to this Section 7.1(c)(iii)  from and after the 
Expiration Date.  

(d) by GFI, if:  

(i) Breach by BGCP . BGCP or Purchaser shall have breached or failed to perform any of its representations, warranties or 
covenants contained in this Agreement, which breach or failure to perform (A) is incapable of being cured by BGCP or Purchaser prior to 
the Outside Date or is not cured by the earlier of (x) fifteen (15) days following written notice to BGCP or Purchaser by GFI of such 
breach or (y) the Outside Date and (B) such breach or failure has resulted or would reasonably be expected to result in the failure of 
BGCP or Purchaser to consummate the Offer Closing in  
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accordance with the terms of this Agreement; provided that GFI is not then in breach of any representation, warranty, covenant or 
agreement contained in this Agreement that would result in the failure of any condition set forth in Exhibit A to be satisfied.  

Section 7.2 Effect of Termination . In the event of any termination of this Agreement as provided in Section 7.1 (Termination), the 
obligations of the Parties hereunder shall terminate and there shall be no liability on the part of any Party with respect thereto, except for the 
confidentiality provisions of Section 5.2 (Access to Information; Confidentiality) and the provisions of Section 7.3 (Termination Fee) and 
Article VIII (General Provisions), each of which shall remain in full force and effect; provided , however , that no Party shall be relieved or 
released from any liability or damages arising from a breach of any provision of this Agreement.  

Section 7.3 Termination Fee .  

(a) If (x) this Agreement is terminated pursuant to (i)  Section 7.1(b)(i)  (Termination Date) and the Minimum Tender Condition has not 
been satisfied at the time of such termination and prior to such termination any Person (other than BGCP and Purchaser) shall have made a 
Takeover Proposal, which shall have been publicly announced or disclosed or disclosed to the GFI Board or any committee thereof, (ii)  
Section 7.1(c)(i)  (Breach by GFI), (iii)  Section 7.1(c)(ii)  (Violation of Alternative Proposals) or (iv)  Section 7.1(c)(iii) (Failure to 
Recommend or Change in Recommendation) and (y) within twelve months of such termination, (1) GFI enters into a definitive agreement to 
consummate a transaction contemplated by any Takeover Proposal (regardless of when made and such transaction is thereafter consummated 
(regardless of when consummated)) or (2) GFI consummates a transaction contemplated by any Takeover Proposal (regardless of when made), 
then GFI shall pay, or cause to be paid, to BGCP, by wire transfer of immediately available funds, an amount equal to $27,005,057 (the “ 
Termination Fee ”), concurrently with the consummation of such transaction; provided that, solely for purposes of this Section 7.3(a) , the term 
“Takeover Proposal” shall have the meaning ascribed thereto in Section 5.4(f)  (Alternative Proposals), except that all references to 20% shall 
be changed to 50%.  

(b) GFI agrees that the agreements contained in this Section 7.3 are an integral part of this Agreement, and that, without these 
agreements, BGCP would not enter into this Agreement. Accordingly, if GFI fails promptly to pay any amounts due under this Section 7.3 and, 
in order to obtain such payment, BGCP commences a suit that results in a judgment against GFI for such amounts, GFI shall pay interest on 
such amounts from the date the payment of such amounts was due to the date of actual payment at the prime rate of the Bank of New York in 
effect on the date such payment was due, together with the reasonable Expenses of BGCP in connection with such suit.  

ARTICLE VIII 

GENERAL PROVISIONS 

Section 8.1 Survival of Representations, Warranties and Agreements . None of the representations, warranties, covenants and 
other agreements in this Agreement or in any instrument delivered pursuant to this Agreement, including any  
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rights arising out of any breach of such representations, warranties, covenants and other agreements, shall survive the Offer Closing, except for 
those covenants and agreements contained herein, including Section 5.5 (Employee Matters), Section 5.6 (Fees and Expenses), Section 5.7 
(Directors’ and Officers’ Indemnification and Insurance), Section 5.14 (BGCP Advance), Section 5.15 (Services Agreements), Section 5.16 
(Further Acquisitions), Section 5.17 (GFI Equity Awards) and those other provisions that by their terms apply or are to be performed in whole 
or in part after the Offer Closing, and this Article VIII .  

Section 8.2 Notices . All notices and other communications hereunder shall be in writing and shall be deemed duly given on the 
date of delivery if delivered personally, by email (which is confirmed), or sent by a nationally recognized overnight courier service (providing 
proof of delivery). All notices hereunder shall be delivered as set forth below or pursuant to such other instructions as may be designated in 
writing by the Party to receive such notice:  

If to BGCP or Purchaser:  
   

with a copy (which shall not constitute notice) to:  
   

If to GFI, to:  
   

with a copy (which shall not constitute notice) to:  
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BGC Partners, Inc. 
499 Park Avenue 
New York, NY 10022 
Attention: Stephen M. Merkel, Esq., General Counsel 
Email: smerkel@bgcpartners.com 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10023 
Attention: David K. Lam, Esq. 
Email: dklam@wlrk.com 

GFI Group Inc. 
55 Water Street 
New York, NY 10041 
Attention: Christopher D’Antuono, Esq., General Counsel 
Email: christopher.dantuono@gfigroup.com 

Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
New York, NY 10019 
Attention: Jeffrey R. Poss, Esq. 
Email: jposs@willkie.com 



If to the Special Committee, to:  
   

with a copy (which shall not constitute notice) to:  
   

Section 8.3 Interpretation . When a reference is made in this Agreement to Sections, Exhibits or Schedules, such reference shall be 
to a Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The table of contents and headings (including headings 
contained in parentheticals to Section and Article references) contained in this Agreement are for reference purposes only and shall not affect in 
any way the meaning or interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, 
they shall be deemed to be followed by the words “without limitation.” As it relates to GFI, the words “made available” shall be deemed to 
mean that such information was (a) provided in writing to BGCP or its Representatives, (b) included in GFI’s electronic data room or (c) was 
otherwise available in GFI’s public filings on the SEC’s public website (www.sec.gov); provided , that the immaterial omission of a document 
or part of a document shall not mean that such information was not “made available.” The definitions contained in this Agreement are 
applicable to the singular as well as the plural forms of such terms. The Parties have participated jointly in the negotiation and drafting of this 
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as drafted jointly by the 
Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provisions of this 
Agreement.  

Section 8.4 Counterparts; Effectiveness . This Agreement may be executed in two or more counterparts, each of which shall be 
deemed to be an original but all of which shall constitute one and the same instrument. This Agreement shall become effective when each Party 
shall have received counterparts thereof signed and delivered by the other Parties. Signatures transmitted electronically, including in portable 
document format (“.pdf”), shall be accepted as originals for all purposes of this Agreement.  
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Special Committee 
c/o GFI Group Inc. 
55 Water Street 
New York, NY 10041 
Attention: Frank Fanzilli, Jr. 

Richard Magee 

White & Case LLP 
1155 Avenue of the Americas 
New York, NY 10036 
Attention: Morton A. Pierce, Esq. 

Bryan J. Luchs, Esq. 
Email: mpierce@whitecase.com 

Bryan.Luchs@whitecase.com 



Section 8.5 Entire Agreement; Third Party Beneficiaries .  

(a) This Agreement (including Exhibit A and the Parties’ disclosure letters hereto) constitutes the entire agreement, and supersede all 
prior agreements and understandings, both written and oral, between the Parties with respect to the subject matter hereof and thereof.  

(b) This Agreement is not intended to and shall not confer any rights or remedies upon any Person other than the Parties and their 
respective successors and permitted assigns, except for from and after the Offer Closing, (i) the rights of the stockholders of GFI who have 
tendered into the Offer to receive the Offer Price, (ii) the Indemnified Persons who may enforce the provisions of Section 5.7 (Directors’ and 
Officers’ Indemnification and Insurance), (iii) Mr. Gooch may enforce (A) the provisions of Section 5.5(a) (Employee Matters), (B) the 
provisions of Section 5.16 (Further Acquisitions) on behalf of the stockholders of GFI and JPI, and (C) the provision of the rights of the 
stockholders of GFI under Section 8.8 (Amendment) and (iv) Mr. Heffron may enforce the provisions of Section 5.5(a)(iv) (Employee 
Matters). The representations and warranties in this Agreement are the product of negotiations among the Parties and are for the sole benefit of 
the Parties. Any inaccuracies in such representations and warranties are subject to waiver by the Parties in accordance with Section 8.9 
(Extension; Waiver) without notice or liability to any other Person. The representations and warranties in this Agreement may represent an 
allocation among the Parties of risks associated with particular matters regardless of the knowledge of any of the Parties. Accordingly, Persons 
other than the Parties may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or 
circumstances as of the date of this Agreement or as of any other date.  

Section 8.6 Severability . If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any 
Law or public policy, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect. Notwithstanding the 
foregoing, upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate 
in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner in order 
that the Transactions are consummated as originally contemplated to the greatest extent possible.  

Section 8.7 Assignment . Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any 
of the Parties, in whole or in part (whether by operation of Law or otherwise), without the prior written consent of the other Parties, and any 
attempt to make any such assignment without such consent shall be null and void. Subject to the preceding sentence, this Agreement will be 
binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and assigns.  

Section 8.8 Amendment . This Agreement may be amended by the Parties, by action taken or authorized by their respective Boards 
of Directors (and in the case of GFI, upon the recommendation thereof by the Special Committee), at any time before or after the Offer 
Closing; provided , that any amendment to Section 5.5 , Section 5.7 , Section 5.16 , Section 5.17 , Section 8.5(b) and Section 8.8 after the Offer 
Closing shall require the written consent of holders of a majority of the shares of GFI Common Stock that are not held by BGCP or its  
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Affiliates; provided , further , however , that, after the Offer Closing, and subject to Section 1.2 , no amendment shall be made that decreases 
the Offer Price. Any amendment to this Agreement shall only be made by an instrument in writing signed by the Persons entitled to consent 
thereto as provided herein.  

Section 8.9 Extension; Waiver . At any time prior to the Offer Closing, the Parties, by action taken or authorized by their 
respective Boards of Directors (and in the case of GFI, upon the recommendation thereof by the Special Committee), may, to the extent legally 
allowed, (a) extend the time for the performance of any of the obligations or other acts of the other Parties, (b) waive any inaccuracies in the 
representations and warranties contained herein or in any document delivered pursuant hereto and (c) waive compliance with any of the 
agreements or, except as provided Exhibit A , conditions contained herein. Any agreement on the part of a Party to any such extension or 
waiver shall be valid only if set forth in a written instrument signed on behalf of such Party. The failure of any Party to this Agreement to assert 
any of its rights under this Agreement or otherwise shall not constitute a waiver of those rights.  

Section 8.10 Governing Law and Venue; Waiver of Jury Trial .  

(a) THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN, AND IN ALL RESPECTS SHALL BE INTERPRETED, 
CONSTRUED AND GOVERNED BY AND IN, ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE WITHOUT 
REGARD TO ITS RULES OF CONFLICTS OF LAW THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY STATE 
OTHER THAN THE STATE OF DELAWARE. The Parties hereby irrevocably submit to the exclusive jurisdiction of the Court of Chancery 
of the State of Delaware, or, in the event (but only in the event) that such court does not have subject matter jurisdiction over such action or 
proceeding, the federal courts of the United States of America located in the State of Delaware in respect of all matters arising out of or relating 
to this Agreement, the interpretation and enforcement of the provisions of this Agreement, and of the documents referred to in this Agreement, 
and in respect of the Transactions, and hereby waive, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation 
or enforcement hereof or of any such document, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not 
maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement or any such document may not be enforced 
in or by such courts, and the Parties irrevocably agree that all claims with respect to such action or proceeding shall be heard and determined 
exclusively in such courts. The Parties hereby consent to and grant any such court jurisdiction over the person of such Parties solely for such 
purpose and over the subject matter of such dispute and agree that mailing of process or other papers in connection with any such action or 
proceeding in the manner provided in Section 8.2 (Notices) or in such other manner as may be permitted by Law shall be valid and sufficient 
service thereof.  

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS 
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY 
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT  
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OR THE TRANSACTIONS. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR 
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND 
HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND 
(iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS Section 8.10(b) .  

Section 8.11 Enforcement . The Parties agree that irreparable damage for which monetary damages, even if available, would not be 
an adequate remedy, would occur in the event that the Parties do not perform the provisions of this Agreement (including failing to take such 
actions as are required of it hereunder to consummate the transactions contemplated by this Agreement) in accordance with its specified terms 
or otherwise breach such provisions. Accordingly, the Parties acknowledge and agree that the Parties (on behalf of themselves and the third-
party beneficiaries of this Agreement provided in Section 8.5(b) (Third Party Beneficiaries)) shall be entitled to an injunction, specific 
performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, in 
addition to any other remedy to which they are entitled at law or in equity. Each of the Parties agrees that it will not oppose the granting of an 
injunction, specific performance and other equitable relief on the basis that any other party has an adequate remedy at law or that any award of 
specific performance is not an appropriate remedy for any reason at law or in equity. Any Party seeking an injunction or injunctions to prevent 
breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall not be required to provide any bond or 
other security in connection with any such Order or injunction.  

Section 8.12 Preservation of Privilege . Recognizing that (a) JPI, New JPI Inc., GFI Holdco Inc., GFI Brokers Holdco Ltd., 
Mr. Gooch and Mr. Heffron and certain of their affiliates (hereinafter “ Management Persons ”), (b) the Special Committee and Mr. Magee and 
Mr. Fanzilli (collectively, the “ Special Committee Persons ”), and (c) Ms. Cassoni (collectively, with the Management Persons and Special 
Committee Persons, the “ Applicable Persons ”) have been involved in litigation prior to the Closing, the Parties hereby agree that the 
execution and delivery of this Agreement and the consummation of the Transactions shall not affect any privilege or immunity among the 
Applicable Persons and their respective counsel. Following the Offer Closing, none of BGCP, GFI or their respective Subsidiaries or Affiliates 
shall be entitled to access any communications or documents related to any privilege that exists between the Applicable Persons and their 
respective counsel. The Parties further acknowledge that Willkie Farr & Gallagher LLP, White & Case LLP, Young Conaway Stargatt & 
Taylor, LLP and Reynolds Porter Chamberlain LLP may continue to represent their respective clients in any litigation that was commenced 
prior to or after the Offer Closing. For the avoidance of doubt, nothing in this Section 8.12 shall affect the transfer, upon the Offer Closing, to 
BGCP of any privilege solely belonging to GFI.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, GFI, BGCP and Purchaser have caused this Agreement to be signed by their respective officers thereunto duly 
authorized, all as of the date first written above.  
   

[SIGNATURE PAGE TO TENDER OFFER AGREEMENT] 

GFI GROUP INC. 

By: /s/ Michael A. Gooch  
Name: Michael A. Gooch 
Title: Executive Chairman 

BGC PARTNERS, INC. 

By: /s/ Howard W. Lutnick  
Name: Howard W. Lutnick 
Title: Chairman and Chief Executive Officer 

BGC PARTNERS, L.P. 

By: /s/ Howard W. Lutnick  
Name: Howard W. Lutnick 
Title: Chairman and Chief Executive Officer 



Exhibit A 

Offer Conditions 

Notwithstanding any other provisions of the Offer, Purchaser shall not be required to, and BGCP shall not be required to cause Purchaser to, 
accept for payment or, subject to any applicable rules and regulations of the SEC, including Rule 14e-1(c) under the Exchange Act, pay for any 
validly tendered (and not withdrawn) shares of GFI Common Stock, unless immediately prior to any scheduled Expiration Date of the Offer:  

(a) There shall have been validly tendered and not validly withdrawn before the expiration of the Offer (as it may be extended and re-
extended in accordance with this Agreement) a number of Shares which, together with the Shares then owned by the Purchaser and its 
subsidiaries, represents at least 43% of all then outstanding Shares on the Expiration Date (the “ Minimum Tender Condition ”);  

(b) The Regulatory Approvals set forth in  Section 3.4(b)  of the BGCP Disclosure Letter shall remain in effect and shall not have been 
revoked by the relevant Regulatory Authority (the “ Regulatory Condition ”);  

(c) No Laws shall have been adopted or promulgated after the date of this Agreement, and no temporary restraining order, preliminary or 
permanent injunction or other Order shall have been issued and remain in effect, by a Governmental Entity or Self-Regulatory Organization of 
competent jurisdiction having the effect of making the Offer illegal or otherwise prohibiting consummation of the Offer, or seeking to impose a 
Burdensome Condition (collectively, “ Restraints ”) unless such Restraint is vacated, terminated or withdrawn;  

(d) (i) The representations and warranties of GFI set forth in this Agreement, other than the representations and warranties set forth in 
Section 2.1 , Section 2.2 , Section 2.3 , Section 2.4 , Section 2.5 , Section 2.6(a)(i) , Section 2.11 (other than Section 2.11(a)(i)(A) ), 
Section 2.24, and Section 2.25 (collectively, the “ GFI Identified Representations ”), made as if none of such representations and warranties 
contained any qualifications or limitations as to “materiality” or Material Adverse Effect, shall be true and correct as of the date of this 
Agreement and as of the Expiration Date as though made on and as of the Expiration Date (except to the extent in either case that such 
representations and warranties speak as of another date), except where the failure of such representations and warranties to be true and correct 
as so made do not constitute a Material Adverse Effect, and (ii) the GFI Identified Representations shall be true and correct in all respects as of 
the date of this Agreement and as of the Expiration Date as though made on and as of the Expiration Date (except to the extent in either case 
that such representations and warranties speak as of another date), except with respect to the representations and warranties contained in 
Section 2.3 for de minimis  inaccuracies;  

(e) GFI shall have performed or complied in all material respects with all agreements and covenants required to be performed by it under 
this Agreement on or prior to the Expiration Date; 
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(f) GFI shall have delivered to BGCP a certificate, signed by an executive officer of GFI, confirming the satisfaction of the conditions set 
forth in clauses (d) and (e) of this Exhibit A ; and  

(g) This Agreement shall not have been terminated in accordance with its terms.  

The foregoing conditions are for the benefit of BGCP and Purchaser, may be asserted by BGCP or Purchaser regardless of the circumstances 
giving rise to any such conditions and may be waived by BGCP or Purchaser in whole or in part at any time and from time to time in their sole 
discretion, in each case, subject to the terms of the Agreement and the applicable rules and regulations of the SEC. The failure by BGCP or 
Purchaser at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be 
deemed an ongoing right which may be asserted at any time and from time to time.  

If the Offer is terminated, all tendered Shares not theretofore accepted for payment shall forthwith be returned to the tendering stockholders.  
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Exhibit (a)(1)(G) 

Amended and Restated Offer to Purchase for Cash 
All Outstanding Shares of Common Stock 

of 

GFI Group Inc. 

At 
$6.10 Net Per Share 

by 

BGC Partners, L.P. 

an operating subsidiary of 

BGC Partners, Inc. 

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 5:00 P.M. 
NEW YORK CITY TIME ON 

FEBRUARY 26, 2015. 

BGC Partners, L.P., a Delaware limited partnership (the “Purchaser”) and an operating subsidiary of BGC Partners, Inc., a Delaware 
corporation (“BGC”), is offering to purchase all outstanding shares of common stock, par value $0.01 per share (the “Shares”), of GFI Group 
Inc., a Delaware corporation (“GFI”), for $6.10 per Share, net to the seller in cash, without interest and less any required withholding taxes 
(the “Offer Price”), upon the terms and subject to the conditions set forth in this Amended and Restated Offer to Purchase (as may be 
subsequently amended and supplemented from time to time, the “Offer to Purchase”) and the related Amended and Restated Letter of 
Transmittal that accompanies this Offer to Purchase (as may be subsequently amended and supplemented from time to time, the “Letter of 
Transmittal”) (which, together with any amendments or supplements thereto, collectively constitute the “Offer”). Purchaser does not currently 
intend to extend the offer unless required by law. 

The Offer is being made pursuant to a Tender Offer Agreement (together with any amendments or supplements thereto, the “Tender Offer 
Agreement”), dated as of February 19, 2015, by and among BGC, the Purchaser and GFI, pursuant to which, promptly after the expiration of 
the Offer, subject to the satisfaction or waiver of certain conditions, the Purchaser shall, and BGC shall cause the Purchaser to, consummate 
the Offer and accept for payment and pay for (subject to any applicable withholding of tax) all Shares validly tendered and not validly 
withdrawn pursuant to the Offer. 

THE BOARD OF DIRECTORS OF GFI RECOMMENDS THAT YOU TENDER ALL OF YOUR SHARES INTO THE 
OFFER.

The board of directors of GFI, upon the recommendation of the Special Committee of Independent Directors, unanimously (i) determined that 
the terms of the Tender Offer Agreement and the Offer are advisable, fair to and in the best interests of GFI and its stockholders, (ii) approved 
the Tender Offer Agreement and the Offer and (iii) resolved to recommend that the stockholders of GFI accept the Offer and tender their 
Shares to the Purchaser pursuant to the Offer. 

The consummation of the Offer is conditioned upon, among other things, (i) there being validly tendered and not withdrawn before the 
expiration of the Offer a number of Shares which, together with the Shares then owned by the 
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Under the Tender Offer Agreement, the term “Designated Period” means with respect to the obligations of BGC and its affiliates from the 
date of the Tender Offer Agreement until the earliest to occur of the Offer Closing Date, the time that the GFI Board effects of a Change in 
Recommendation and the termination of the Tender Offer Agreement in accordance with its terms and with respect to the obligations of GFI, 
from the date of the Tender Offer Agreement until the earlier of the Offer Closing Date and the termination of the Tender Offer Agreement in 
accordance with its terms. 

13. Purpose of the Offer; Plans for GFI. 

The purpose of the Offer is to acquire as much equity as is possible (and at least a 43% equity interest) in GFI. The Offer is available for 
100% of the outstanding equity interest in GFI, but the Minimum Tender Condition only requires that there be validly tendered and not 
withdrawn before the expiration of the Offer a number of Shares which, together with the Shares then owned by the Purchaser and its 
subsidiaries, represents at least 43% of all then outstanding Shares. Ordinarily, we would seek to acquire any untendered Shares through a 
second-step merger involving GFI in which the remaining Shares would be converted into merger consideration. However, we may not be 
able to complete a second-step merger because of the agreements executed in connection with the CME Transaction. Specifically, certain 
stockholders of GFI, who collectively control approximately 38% of GFI’s issued and outstanding Shares, agreed pursuant to the Support 
Agreement that such stockholders would vote for the CME Transaction and vote against any alternative transaction. The restrictions in the 
Support Agreement continue for 12 months following the termination of the CME Merger Agreement 

Consequently, it is possible that, if the Offer is completed, any untendered Shares will remain outstanding for some time. If we acquire Shares 
pursuant to the Offer, depending upon the number of Shares so acquired and other factors relevant to our equity ownership in GFI, we may, 
subsequent to the consummation of the Offer, seek to acquire the remaining untendered Shares through open market purchases, privately 
negotiated transactions, a tender or exchange offer or other transactions or a combination of the foregoing on such terms and at such prices as 
we shall determine, which may be greater than, equal to or less than the price offered in this Offer. We also reserve the right to dispose of 
Shares that we have acquired or may acquire. 

Under the terms of the Tender Offer Agreement, JPI has the right to request, within the period of 21 days following the earlier of the 
expiration or termination of the Support Agreement or one year from the date of the Tender Offer Agreement, that BGC complete a back-end 
merger in which each remaining Share of GFI would be converted into up to $6.10, with holders of GFI other than JPI receiving cash and 
holders of JPI receiving mixture of cash and BGC Class A common stock. The amount of consideration received in the back-end merger is 
subject to reduction in certain circumstances and BGC’s obligation to complete the back-end merger on these terms is subject to certain 
conditions each described under “The Offer—Section 12—The Tender Offer Agreement—Back-End Merger”. We intend to seek to cause 
GFI to terminate registration of the Shares under the Exchange Act as soon after the consummation of the Offer as the requirements for 
deregistration are met. See “The Offer—Section 7—Possible Effects of the Offer on the Market for the Shares; Stock Exchange Listing; 
Registration under the Exchange Act; Margin Regulations”. 

Although we have no current intent with respect to the disposition of the Shares, in the event the Offer is consummated, we reserve the right 
to sell the Shares we hold, including those acquired in the Offer, to a third party. In such event, because we would hold at least a majority of 
all outstanding Shares on a fully diluted basis, it is possible that we would be able to sell such Shares at a price higher than the offer price. 

Except as described above or elsewhere in this Offer to Purchase, BGC and the Purchaser have no present plans or proposals that would relate 
to or result in an extraordinary corporate transaction involving GFI or any of its subsidiaries (such as a merger, reorganization, liquidation, or 
sale or other transfer of a material amount of assets), any change in the GFI Board or management, any material change in GFI’s 
indebtedness, capitalization or dividend rate or policy or any other material change in GFI’s corporate structure or business. 
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