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Item 1.01. Entry into a Material Definitive Agreement.

On June 28, 2013, The NASDAQ OMX Group, Inc. (“NASDAQ OMX”), BGC Partners, Inc. (“BGC Partners”), BGC Holdings, L.P. (“BGC Holdings”),
and BGC Partners, L.P. (together with BGC Partners and BGC Holdings, collectively, “BGC”) entered into a registration rights agreement (the “Registration
Rights Agreement”). Entry into the Registration Rights Agreement was a condition of closing under the Purchase Agreement (the “Purchase Agreement”), dated
April 1, 2013, among NASDAQ OMX, BGC, and, solely for purposes of certain sections thereof, Cantor Fitzgerald, L.P., pursuant to which NASDAQ OMX
acquired the eSpeed platform (the “eSpeed Acquisition”).

Part of the consideration to be paid by NASDAQ OMX to BGC under the Purchase Agreement is in the form of contingent future issuances of shares of
NASDAQ OMX’s common stock paid ratably over 15 years (the “Consideration Shares”). The maximum number of Consideration Shares to be issued by
NASDAQ OMX pursuant to the Purchase Agreement is 992,247 shares per year for 15 years, subject to anti-dilution adjustments and acceleration upon the
occurrence of certain events. The Registration Rights Agreement grants the holders of Consideration Shares the right to cause NASDAQ OMX, at its own
expense, to register those shares for public resale under the Securities Act of 1933 (the “Securities Act”). Subject to certain limitations, the Registration Rights
Agreement also grants the holders of Consideration Shares the right to cause NASDAQ OMX to undertake one underwritten public offering of Consideration
Shares per year and to allow holders of Consideration Shares to “piggyback” on certain other offerings of NASDAQ OMX securities.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by reference to such
agreement, which is filed as Exhibit 10.1 hereto and is incorporated by reference herein.
 
Item 3.02. Unregistered Sales of Equity Securities.

The information included in Item 1.01 above is incorporated by reference into this Item 3.02. The issuance of Consideration Shares to BGC under the
Purchase Agreement will be exempt from the registration requirements of the Securities Act pursuant to the exemptions for a transaction by an issuer not
involving any public offering under Section 4(a)(2) of the Securities Act.
 
Item 8.01. Other Events.

On July 1, 2013, NASDAQ OMX issued a press release announcing the closing of the eSpeed Acquisition. A copy of the press release is attached hereto as
Exhibit 99.1 and incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

The following exhibits are filed as part of this Current Report on Form 8-K:
 
Exhibit
Number   Description

10.1
  

Registration Rights Agreement, dated June 28, 2013, by and among The NASDAQ OMX Group, Inc., BGC Partners, Inc., BGC Holdings, L.P.
and BGC Partners, L.P.

99.1   Press Release dated July 1, 2013.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Dated: July 1, 2013   THE NASDAQ OMX GROUP, INC.

  By: /s/ Edward S. Knight
   Name: Edward S. Knight
   Title:  Executive Vice President and General Counsel
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EXECUTION VERSION

REGISTRATION RIGHTS AGREEMENT

by and among

BGC PARTNERS, INC.,

BGC HOLDINGS, L.P.,

BGC PARTNERS, L.P.

and

THE NASDAQ OMX GROUP, INC.

Dated as of June 28, 2013
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REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT, dated as of June 28, 2013, is by and among BGC Partners, Inc., a Delaware corporation (“Parent”),
BGC Holdings, L.P., a Delaware limited partnership (“BGC Holdings”), BGC Partners, L.P., a Delaware limited partnership (“BGC US” and together with Parent
and BGC Holdings, collectively, “Sellers,” and each individually, a “Seller”), and The NASDAQ OMX Group, Inc., a Delaware corporation (the “Company”)
(Sellers, together with the Company, collectively, the “Parties,” and each, individually, a “Party”).

WHEREAS, the Parties have entered into the Purchase Agreement, dated as of April 1, 2013 (as amended, supplemented, restated or otherwise
modified from time to time, the “Purchase Agreement”), pursuant to which, among other things, Sellers agreed to sell, transfer and convey to the Company, and
the Company agreed to purchase and acquire from Sellers, the Acquired Assets, and the Company shall assume the Assumed Liabilities;

WHEREAS, pursuant to Section 3.8 of the Purchase Agreement and on the terms and conditions set forth therein, the Company agreed to issue to
Sellers shares of the Company’s common stock, par value $0.01 per share (“Company Shares”); and

WHEREAS, in connection with the execution of the Purchase Agreement, the Company has agreed to provide to Sellers certain rights as set forth
herein.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and obligations hereinafter set forth, the parties hereto hereby
agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1. Certain Defined Terms. As used herein, the following terms shall have the following meanings (capitalized terms not defined herein shall the
meanings assigned to them in the Purchase Agreement):

“Action” means any legal, administrative, regulatory or other suit, action, claim, audit, assessment, arbitration or other proceeding, investigation or
inquiry.

“Affiliate” with respect to any Person, means any other Person directly or indirectly controlling, controlled by or under common control with such
Person. For the purposes of this definition, “control” when used with respect to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise; and the terms
“controlling” and “controlled” have meanings correlative to the foregoing. Notwithstanding the foregoing, the Company and its Affiliates, on the one hand, will
not be deemed to be Affiliates of any of Parent and its Affiliates, on the other hand, and vice versa.



“Agreement” means this Registration Rights Agreement, as it may be amended, supplemented, restated or modified from time to time.

“Beneficial Ownership” by a Person of any securities includes ownership by any Person who, directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has or shares (i) voting power which includes the power to vote, or to direct the voting of, such security;
and/or (ii) investment power which includes the power to dispose, or to direct the disposition, of such security; and shall otherwise be interpreted in accordance
with the term “beneficial ownership” within the meaning of Rule 13d-3 adopted by the SEC under the Exchange Act. The term “Beneficially Own” shall have a
correlative meaning.

“Business Day” means any day other than a Saturday, Sunday or day on which banking institutions in New York are authorized or obligated by law
or executive order to be closed.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated by the SEC from time to
time thereunder.

“Existing Registration Rights Agreement” means a registration rights agreement listed on Schedule 1 hereto.

“Full Cooperation” means, in connection with any Fully Marketed Underwritten Offering, in addition to the other cooperation otherwise required by
this Agreement, (a) members of senior management of the Company shall fully cooperate with the underwriter(s) in connection therewith, and make themselves
available to participate in all of the marketing processes of the Fully Marketed Underwritten Offering as recommended by the underwriter(s), and (b) the
Company shall prepare preliminary and final Prospectuses for use in connection with such offering containing such additional information as reasonably
requested by the underwriter(s) (in addition to the minimum information required by law, rule or regulation); provided, however, that, in any Fully Marketed
Underwritten Offering pursuant to a request made under Section 2.2 involving less than $75,000,000 of Registrable Securities (calculated on the basis of the
average closing price of a share of the Company’s common stock on the NASDAQ over the five business days preceding such request), Full Cooperation shall not
require senior management of the Company to participate in any road show or similar public marketing activity for more than one (1) day or to travel in
connection with any road show or similar public marketing activity.

“Fully Marketed Underwritten Offering” means an Underwritten Offering which includes due diligence sessions, road shows, one-on-one meetings
with prospective purchasers of the Registrable Securities, and other customary marketing activities, as recommended by the underwriter(s).

“Governmental Authority” means any governmental or regulatory federal, state, local and foreign authority, agency, court, commission or other
entity, including, solely to the extent of its regulatory capacity, any stock exchange or other self-regulatory organization.

“Holders” means Sellers and any permitted transferee of Registrable Securities.
 

2



“Independent Contractor Representatives” means all individuals who render services to the Company or any of its subsidiaries who are classified by
the Company or such subsidiary as having the status of an independent contractor.

“Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433 under the Securities Act, relating to an offer of the
Registrable Securities.

“Majority” means holders of greater than half of the outstanding Registrable Securities.

“Person” has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act.

“Privilege” means the attorney-client privilege, the work product doctrine, or any other applicable protective privilege.

“Prospectus” means the prospectus included in any Registration Statement (including a prospectus that discloses information previously omitted
from a prospectus filed as part of an effective Registration Statement in reliance upon Rule 430A promulgated under the Securities Act), as amended or
supplemented by any prospectus supplement with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration
Statement, any Issuer Free Writing Prospectus related thereto, and all other amendments and supplements to such prospectus, including post-effective
amendments, and all material incorporated by reference or deemed to be incorporated by reference in such prospectus.

“Registrable Securities” means all Company Shares held by a Holder and any securities issued directly or indirectly with respect to such Company
Shares because of stock splits, stock dividends, reclassifications, recapitalizations, mergers, consolidations, or similar events. As to any particular Registrable
Securities, such securities shall cease to be Registrable Securities when (i) a Registration Statement with respect to the sale of such securities shall have become
effective under the Securities Act and such securities shall have been sold or disposed of in accordance with such Registration Statement or (ii) such securities
shall have been sold or disposed of pursuant to Rule 144.

“Registration Statement” means any registration statement of the Company under the Securities Act that permits the public offering of any of the
Registrable Securities pursuant to the provisions of this Agreement, including the Prospectus, amendments and supplements to such registration statement,
including post-effective amendments, all exhibits and all material incorporated by reference or deemed to be incorporated by reference in such registration
statement.

“Rule 144” means Rule 144 under the Securities Act, as such rule may be amended from time to time, or any successor rule that may be promulgated
by the SEC.

“Rule 144A” means Rule 144A under the Securities Act, as such rule may be amended from time to time, or any successor rule that may be
promulgated by the SEC.

“SEC” means the U.S. Securities and Exchange Commission.
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“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated by the SEC from time to time
thereunder.

“Selling Holder” means each Holder of Registrable Securities participating in a registration pursuant to Article II.

“Underwritten Offering” means a registration in which Company Shares are sold to an underwriter for reoffering to the public.

Section 1.2. Terms Generally. The definitions in Section 1.1 shall apply equally to both the singular and plural forms of the terms defined. Whenever the
context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall
be deemed to be followed by the phrase “without limitation,” unless the context expressly provides otherwise. All references herein to Sections, paragraphs,
subparagraphs, clauses, Exhibits or Schedules shall be deemed references to Sections, paragraphs, subparagraphs or clauses of, or Exhibits or Schedules to this
Agreement, unless the context requires otherwise. Unless otherwise expressly defined, terms defined in this Agreement have the same meanings when used in any
Exhibit or Schedule hereto. Unless otherwise specified, the words “this Agreement,” “herein,” “hereof,” “hereto” and “hereunder” and other words of similar
import refer to this Agreement as a whole (including the Schedules and Exhibits) and not to any particular provision of this Agreement. The term “or” is not
exclusive. The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply
“if.” Unless expressly stated otherwise, any Law defined or referred to herein means such Law as from time to time amended, modified or supplemented,
including by succession of comparable successor Laws and references to all attachments thereto and instruments incorporated therein. References to a Person are
also to its permitted successors and assigns. The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement.

ARTICLE II

REGISTRATION RIGHTS

Section 2.1. Piggyback Registrations.

(a) Right to Piggyback. Whenever the Company proposes to register for sale under the Securities Act or publicly sell under a “shelf” registration
statement any Company Shares (or securities convertible into or exchangeable or exercisable for Company Shares) for its own account or the account of any
stockholder of the Company (other than offerings pursuant to employee benefit plans or noncash offerings in connection with a proposed acquisition, exchange
offer, recapitalization or similar transaction) and the registration form to be used may be used for the registration of Registrable Securities (a “Piggyback
Registration”), the Company will give prompt written notice to the Holders and, subject to Section 2.1(b) hereof, shall use its reasonable best efforts to include in
such transaction all Registrable Securities with respect to which the Company has received written request for inclusion therein within 15 days after receipt of the
Company’s notice.
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(b) Priority. If a registration or sale pursuant to this Section 2.1 involves an Underwritten Offering and the managing underwriter advises the
Company in writing that in its good faith opinion the number of securities requested to be included in such registration or sale exceeds the number which can be
sold in such offering without having a material adverse effect on such offering, including the price at which such securities can be sold, then the Company will be
required to include in such registration the maximum number of securities that such underwriter advises can be so sold, allocated (x) first, to the securities the
Company proposes to sell and the securities of any other Person that, as of the date of this Agreement, is entitled to have such securities included in such
registration on a priority basis ahead of the Registrable Securities pursuant to an Existing Registration Rights Agreement, and (y) second, to Registrable Securities
which the Holders have requested to be included in such registration and securities held by any other Person which also have the right to be included in such
registration and have requested to be so included, such amount to be allocated pro rata among such requesting Holders of Registrable Securities and such other
Persons on the basis of the amount of securities requested by such Holders and such other Persons to be included in such offering.

(c) Withdrawal of Registrations. In the case of an offering initiated by the Company as a primary offering on behalf of the Company, nothing
contained herein shall prohibit the Company from determining, at any time, not to file a registration statement or, if filed, to withdraw such registration or
terminate or abandon the offering related thereto, without prejudice, however, to the rights of the Holders to request a registration pursuant to Section 2.2 hereof.

Section 2.2. Demand Registrations.

(a) Right to Request Shelf Registration. At any time after the date hereof when the Company is eligible to register Company Shares on Form S-3 (or
a successor form), upon the written request of a Majority of Holders (the “Initiating Holders”) that the Company effect the registration under the Securities Act of
all or part of such Initiating Holders’ Registrable Securities pursuant to a registration statement, the Company shall use reasonable best efforts to either
(i) promptly file a registration statement (which, if permitted, shall be an “automatic shelf registration statement” as defined in Rule 405 under the Securities Act)
on Form S-3 or such other form under the Securities Act then available to the Company providing for the resale pursuant to Rule 415 from time to time of all or
part of the Registrable Securities or (ii) amend an existing registration statement for the resale pursuant to Rule 415 from time to time of all or part of the
Registrable Securities (in each case and together with the Prospectus, amendments and supplements to the shelf registration statement or Prospectus, including
pre- and post-effective amendments, all exhibits thereto and all material incorporated by reference or deemed to be incorporated by reference, if any, in such shelf
registration statement, the “Shelf Registration Statement”). If the Company files any shelf registration statement for its own benefit or for the benefit of the
holders of any of its securities other than the Holders, the Company agrees that it shall use its reasonable best efforts to include in such registration statement such
disclosures as may be required by Rule 430B under the Securities Act in order to ensure that the Holders may be added to such shelf registration statement at a
later time through the filing of a Prospectus supplement rather than a post-effective amendment. The Company shall use reasonable best efforts to cause the Shelf
Registration Statement to be declared effective by the SEC as promptly as reasonably practicable following such filing. The Company
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shall maintain the effectiveness of the Shelf Registration Statement for the maximum period permitted by SEC rules or such shorter period which shall terminate
when all Registrable Securities covered by such Registration Statement have been sold or otherwise cease to be Registrable Securities. The plan of distribution
contained in the Shelf Registration Statement (or related Prospectus supplement) relating to the Company Shares shall be determined by Parent, if Parent or any
of its Subsidiaries is a requesting Holder for such Shelf Registration Statement, or otherwise by the other requesting Holder or Holders. Subject to the conditions
of Section 2.2(b), each Holder shall be entitled to require the Company to effect a Fully Marketed Underwritten Offering pursuant to the Shelf Registration
Statement so long as the number of Registrable Securities proposed to be sold in each such offering either (1) equals or exceeds 992,247 Company Shares (which
amount shall be equitably adjusted in the case of stock dividends, stock splits, reverse stock splits, recapitalization, mergers, consolidations, combinations or
exchanges of securities, split-ups, split-offs, spin-offs, liquidations or other similar changes in capitalization), or (2) represents all of the remaining Registrable
Securities owned by the requesting Holder and its Affiliates. Except as provided in this Section 2.2 with respect to Underwritten Offerings, there shall be no
limitation on the number of takedowns off the Shelf Registration Statement.

(b) Limits on Underwritten Offerings. Notwithstanding the foregoing, the Company shall not be required to effect an Underwritten Offering pursuant
to this Section 2.2 on more than one occasion during any calendar year; provided, however, that if the number of Registrable Securities proposed to be included in
such Underwritten Offering is reduced pursuant to the provisions of Section 2.2(d), then such Underwritten Offering shall not be counted as an Underwritten
Offering for purposes of this Section 2.2(b).

(c) Right to Request Demand Registrations. At any time after the date hereof when the Company is not eligible to register Company Shares on Form
S-3 (or a successor form), upon the written request of a Majority of Holders requesting that the Company effect the registration under the Securities Act of all or
part of the Registrable Securities pursuant to a registration statement separate from a Shelf Registration Statement (a “Demand Registration”), the Company shall
use reasonable best efforts to effect, as expeditiously as possible, the registration under the Securities Act of such number of Registrable Securities requested to be
so registered; provided, that the Company shall not be required to file a registration statement pursuant to this Section 2.2(c) unless the number of Registrable
Securities proposed to be included therein either (1) equals or exceeds 992,247 Company Shares (which amount shall be equitably adjusted in the case of stock
dividends, stock splits, reverse stock splits, recapitalization, mergers, consolidations, combinations or exchanges of securities, split-ups, split-offs, spin-offs,
liquidations or other similar changes in capitalization), or (2) represents all of the remaining Registrable Securities owned by the requesting Holder and its
Affiliates. Promptly after receipt of any such request for Demand Registration, the Company shall give written notice of such request to each other Holder and to
all other holders of Company Shares having rights to have their shares included in such registration and shall, subject to the provisions of Section 2.2(d) hereof,
include in such registration all such Registrable Securities with respect to which all stockholders having such rights have requested to be so registered.

(d) Priority. If a requested registration pursuant to this Section 2.2 involves an Underwritten Offering and the managing underwriter shall advise the
Company in writing that
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in its good faith opinion the number of securities requested to be included in such registration exceeds the number which can be sold in such offering without
having a material adverse effect on such offering, including the price at which such securities can be sold, then the Company will be required to include in such
registration the maximum number of securities that such underwriter advises can be so sold, allocated (x) first, to the securities of any Persons that are, as of the
date of this Agreement, entitled to be included in such underwriting on a priority basis ahead of the Registrable Securities pursuant to an Existing Registration
Rights Agreement and have so requested to be included in such registration, (y) second to Registrable Securities which the Initiating Holders have requested to be
included in such registration pro rata among such Initiating Holders based on the total amount of Registrable Securities requested by such Initiating Holders to be
included in such registration, and (z) third, to Registrable Securities which other Holders have requested to be included in such registration and securities held by
any other Person which also have the right to be included in such registration and have requested to be so included, such amount to be allocated pro rata among
such requesting Holders of Registrable Securities and such other Persons on the basis of the amount of securities requested by such Holders and such other
Persons to be included in such offering.

(e) A registration will be deemed to be initiated by the Company if the Company provides written notice to the Holders of its intention to effect such
a registration or sale pursuant thereto.

(f) Preemption of Demand Registration. Notwithstanding the foregoing, if the Board of Directors of the Company determines in its good-faith
judgment, (i) that the disclosures that would be required to be made by the Company in connection with such registration would be materially harmful to the
Company because of transactions then being considered by, or other events then concerning, the Company, or would otherwise have a material adverse effect on
the Company, then the Company may defer the filing (but not the preparation) of the registration statement which is required to effect any registration pursuant to
this Section 2.2 for a reasonable period of time, but not in excess of 60 calendar days (or any longer period agreed to by the requesting Holder), or (ii) that
registration at the time would require the inclusion of pro forma or other information, which requirement the Company is reasonably unable to comply with, then
the Company may defer the filing (but not the preparation) of the registration statement which is required to effect any registration pursuant to this Section 2.2 for
a reasonable period of time, but not in excess of 60 calendar days (or any longer period agreed to by the requesting Holder); provided, that at all times the
Company is in good faith using reasonable best efforts to file the registration statement as soon as practicable. The Company shall provide prompt written notice
to the Selling Holders of (x) any deferment of the filing of a registration statement pursuant to this Section 2.2(f) and (y) the Company’s decision to file such
registration statement following such deferment. The Company may defer the filing of a particular registration statement pursuant to this Section 2.2(f) only twice
during any 12-month period. Notwithstanding the other provisions of this Section 2.2(f), the Company may not defer the filing of a registration statement past the
date that is the earliest of (a) the date that is five Business Days after the date upon which any matter, the disclosure of which the Company has determined would
be materially harmful to the Company because of transactions then being considered by, or other events then concerning, the Company, is disclosed to the public
or ceases to be material; provided that, if filing such registration statement at such time would require the inclusion of financial statements, pro forma or other
information, which
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requirement the Company is reasonably unable to comply with, then the Company may defer such filing for a reasonable period of time, but not in excess of 60
calendar days (or any longer period agreed to by the requesting Holders) so long as at all times the Company is in good faith using reasonable best efforts to file
such registration statement as soon as practicable; or (b) such date that, if such deferment continued, would result in there being more than 120 days in the
aggregate in any 12 month period during which the filing of one or more Registration Statements has been so deferred. The period during which a filing is so
deferred hereunder is referred to as a “Delay Period.”

Section 2.3. Holdback Agreements. To the extent requested by an underwriter of any Underwritten Offering, the Company agrees not to directly or
indirectly, offer, sell, pledge, contract to sell (including any short sale), grant any option to purchase or otherwise dispose of any equity securities of the Company
or enter into any hedging transaction relating to any equity securities of the Company during the 90 days beginning on the pricing date of any Underwritten
Offering pursuant to any Registration Statement (except as part of such Underwritten Offering or pursuant to registrations on Form S-8 or S-4 or any successor
forms thereto) unless the underwriter managing the offering otherwise agrees to a shorter period.

Section 2.4. Registration Procedures. If and whenever the Company is required to effect or cause the registration and the sale of Registrable Securities
pursuant to this Agreement, the Company shall use its reasonable best efforts to:

(a) prepare and file with the SEC as expeditiously as reasonably possible, but in no event later than 90 days after receipt of a request for registration
with respect to such Registrable Securities, a registration statement on any form for which the Company then qualifies or which counsel for the Company shall
deem appropriate, which form shall be available for the sale of the Registrable Securities in accordance with the intended methods of distribution thereof and
which otherwise complies with the terms of this Agreement, and use reasonable best efforts to cause such registration statement to become effective as soon as
practicable; provided, that before filing with the SEC a registration statement or prospectus or any amendments or supplements thereto, including any documents
incorporated by reference therein, the Company shall (x) furnish to the Selling Holders and counsel for the Selling Holders copies of all such documents proposed
to be filed, and use reasonable best efforts to take into account and, if appropriate, reflect in such document such changes as the Selling Holders reasonably
request, and (y) notify the Selling Holders of any stop order issued or threatened by the SEC and take all reasonable actions required to prevent the entry of such
stop order or to remove it if entered;

(b) prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in connection therewith
as may be necessary to keep such registration statement effective for the maximum period of time permitted by SEC rules or such shorter period which shall
terminate when all Registrable Securities covered by such registration statement have been sold or have otherwise ceased to be Registrable Securities (but not
before the expiration of the applicable period referred to in Section 4(3) of the Securities Act and Rule 174, or any successor thereto, thereunder, if applicable),
and comply with the provisions of the Securities Act with respect to the disposition of all securities covered by such registration statement during such period in
accordance with the intended methods of disposition
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by the sellers thereof set forth in such registration statement; provided, that notwithstanding the foregoing, the Company will not be required to file any
amendment or supplement to a registration statement or prospectus during the pendency of any Suspension Notice (as defined below);

(c) furnish, without charge, to each Selling Holder and each underwriter, if any, such number of copies of such registration statement, each
amendment and supplement thereto (including one conformed copy to each Selling Holder and one signed copy to each managing underwriter and in each case
including all exhibits thereto), and the prospectus included in such registration statement (including each preliminary prospectus), in conformity with the
requirements of the Securities Act, and such other documents as the Selling Holders may reasonably request in order to facilitate the disposition of the Registrable
Securities registered thereunder;

(d) use reasonable best efforts to register or qualify such Registrable Securities covered by such registration statement under such other securities or
blue sky laws of such jurisdictions as the Selling Holders, and the managing underwriter, if any, reasonably requests and do any and all other acts and things
which may be reasonably necessary or advisable to enable the Selling Holders and each underwriter, if any, to consummate the disposition in such jurisdictions of
the Registrable Securities registered thereunder; provided, that the Company shall not be required to (i) qualify generally to do business in any jurisdiction where
it would not otherwise be required to qualify but for this paragraph (d), (ii) subject itself to taxation in any such jurisdiction or (iii) consent to general service of
process in any such jurisdiction;

(e) immediately notify the managing underwriter, if any, and the Selling Holders at any time when a prospectus relating thereto is required to be
delivered under the Securities Act, of the happening of any event which comes to the Company’s attention if as a result of such event the prospectus included in
such registration statement contains an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the
statements therein not misleading (a “Suspension Notice”), and the Company shall promptly prepare and furnish to the Selling Holders a supplement or
amendment to such prospectus so that as thereafter delivered, such prospectus shall not contain an untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein not misleading; provided, however, that if the Board of Directors of the Company
determines in its good faith judgment, (i) that the disclosure that would be required to be made by the Company would be materially harmful to the Company
because of transactions then being considered by, or other events then concerning, the Company, or would otherwise have a material adverse effect on the
Company, then the Company may defer the furnishing to the Selling Holders a supplement or amendment to such prospectus for a reasonable period of time, but
not in excess of 60 calendar days (or any longer period agreed to by the requesting holders of Registrable Securities), or (ii) a supplement or amendment to such
prospectus at such time would require the inclusion of pro forma or other information, which requirement the Company is reasonably unable to comply with, then
the Company may defer the furnishing to the Selling Holders a supplement or amendment to such prospectus for a reasonable period of time, but not in excess of
60 calendar days (or any longer period agreed to by the requesting holders of Registrable Securities); provided, that at all times the Company is in good
 

9



faith using reasonable best efforts to file such amendment or supplement as soon as practicable; provided, however, that such deferrals shall not exceed 120 days
in the aggregate in any 12 month period. In any event, the Company shall not be entitled to deliver more than a total of four (4) Suspension Notices or notices of
any Delay Period in any 12 month period;

(f) promptly notify the managing underwriter, if any, and the Selling Holders:

(i) when the Registration Statement, any pre-effective amendment, the Prospectus or any Prospectus supplement or post-effective amendment
to the Registration Statement has been filed and, with respect to the Registration Statement or any post-effective amendment, when the same has
become effective;

(ii) of any written request by the SEC for amendments or supplements to the Registration Statement or any Prospectus or of any inquiry by the
SEC relating to the Registration Statement or the Company’s status as a well-known seasoned issuer;

(iii) of the receipt by the Company of any notification with respect to the suspension of the qualification of any Registrable Securities for sale
under the applicable securities or blue sky laws of any jurisdiction;

(g) in the case of an Underwritten Offering, (i) enter into such agreements (including underwriting agreements in customary form), (ii) take all such
other actions (other than providing Full Cooperation) as the Selling Holders or the underwriter(s) reasonably request in order to expedite or facilitate the
disposition of such Registrable Securities (including causing Company personnel to cooperate with the Selling Holders and the underwriter(s) in connection with
performing due diligence) and (iii) request its counsel to issue opinions of counsel in form, substance and scope as are customary in secondary underwritten
offerings, addressed and delivered to the underwriter(s);

(h) use reasonable best efforts to cause all such securities being registered to be listed on each securities exchange on which similar securities issued
by the Company are then listed, and enter into such customary agreements including a listing application and indemnification agreement in customary form,
provided that the applicable listing requirements are satisfied, and to provide a transfer agent and registrar for such Registrable Securities covered by such
registration statement no later than the effective date of such registration statement;

(i) make available for inspection by the Holders and any holder of securities covered by such registration statement, any underwriter participating in
any distribution pursuant to such registration statement, and any attorney, accountant or other agent retained by such persons (collectively, the “Inspectors”), all
pertinent financial and other records, pertinent corporate documents and properties of the Company and its Subsidiaries (collectively, “Company Records”), if
any, as shall be reasonably necessary to enable them to exercise their due diligence responsibilities, and cause the Company’s and its Subsidiaries’ officers,
directors, employees and Independent Contractor Representatives to supply all information and respond to all inquiries reasonably requested by any such
Inspector in connection with such registration statement. Notwithstanding the foregoing, the Company shall have no obligation to disclose any Company Records
to the Inspectors in the event the Company determines that such disclosure is reasonably likely to have an adverse effect on the Company’s ability to assert the
existence of a Privilege with respect thereto;
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(j) if requested, use reasonable best efforts to obtain a “comfort letter” from the Company’s independent public accountants in customary form and
covering such matters of the type customarily covered by “comfort letters”;

(k) in connection with each Fully Marketed Underwritten Offering, cause there to occur Full Cooperation; and

(l) otherwise use reasonable best efforts to comply with all applicable rules and regulations of the SEC, and make available to its security holders, as
soon as reasonably practicable, an earning statement covering a period of at least 12 months, beginning with the first month after the effective date of the
registration statement (as the term “effective date” is defined in Rule 158(c) under the Securities Act), which earning statement shall satisfy the provisions of
Section 11(a) of the Securities Act and Rule 158 thereunder.

Each Holder of Registrable Securities agrees as a condition to the registration of such Holder’s Registrable Securities as provided herein to furnish the
Company in a reasonably timely manner with such information regarding such seller and pertinent to the disclosure requirements relating to the registration and
the distribution of such securities as the Company may from time to time reasonably request in writing, such information to be set forth in a separate letter signed
by such Holder (the “Holder Information”).

Section 2.5. Restriction on Disposition of Registrable Securities. Each Holder agrees that, upon receipt of a Suspension Notice, such Holder shall, and shall
cause each of its Affiliates to, discontinue disposition of Registrable Securities pursuant to the registration statement covering such Registrable Securities until
receipt of the copies of the supplemented or amended prospectus contemplated by Section 2.4(e) hereof, or until otherwise notified by the Company, and, if so
directed by the Company, each Holder shall, and shall cause each of its Affiliates to, deliver to the Company (at the Company’s expense) all copies (including any
and all drafts), other than permanent file copies, then in their possession, of the prospectus covering such Registrable Securities at the time of receipt of such
notice.

Section 2.6. Selection of Underwriters. For an Underwritten Offering made pursuant to a registration requested by any Holder pursuant to Section 2.2
hereof, Sellers shall have the right, in consultation with the Company, to select a managing underwriter or underwriters to administer the offering; provided, that
such managing underwriter or underwriters shall be reasonably acceptable to the Company.

Section 2.7. Registration Expenses. The Company shall pay for all costs and expenses with respect to its compliance with its obligations in connection with
a registration or offering pursuant to this Agreement, including: (i) all registration and filing fees, (ii) fees and expenses of compliance with securities or blue sky
laws (including any reasonable fees and disbursements of the Company’s counsel in connection with blue sky qualifications of the Registrable Securities),
(iii) printing expenses, (iv) internal expenses (including all salaries and expenses of its officers and employees performing legal or accounting duties), (v) the fees
and expenses
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incurred in connection with the listing of the Registrable Securities on any national securities exchange, (vi) the reasonable fees and disbursements of counsel for
the Company and customary fees and expenses for independent certified public accountants retained by the Company (including the expenses of any comfort
letters or costs associated with the delivery by independent certified public accountants of a comfort letter or comfort letters), (vii) subject to the second sentence
of this Section 2.7, the reasonable fees and disbursements of one firm of attorneys acting as legal counsel for all of the Selling Holders, collectively, not to exceed
$100,000, (viii) the fees and expenses of any registrar and transfer agent, (ix) the underwriting fees, discounts and commissions applicable to any Company
Shares sold for the account of the Company and (x) the cost of preparing all documentation in connection therewith; provided, however, that with respect to any
Fully Marketed Underwritten Offering of Registrable Securities pursuant to a request made under Section 2.2 involving less than $75,000,000 of Registrable
Securities (calculated on the basis of the average closing price of a share of the Company’s common stock on the NASDAQ over the five business days preceding
such request), the Selling Holders shall reimburse the Company for (A) reasonable printing expenses, (B) reasonable fees and disbursements of a single firm of
independent certified public accountants retained by the Company, and (C) reasonable out-of-pocket expenses incurred by the Company in connection with any
road show activities requested by the Selling Holders or their chosen underwriter, in each case, to the extent related to such Fully Marketed Underwritten
Offering. Except as otherwise provided in clause (ix) of this Section 2.7, the Company shall have no obligation to pay any underwriting fees, discounts,
commissions or expenses attributable to the sale of Registrable Securities, including the fees and expenses of any underwriters and such underwriters’ counsel or,
solely in the case of an offering (including an Underwritten Offering) in which only Selling Holders offer securities, any fees and disbursements of attorneys
acting as legal counsel to such Selling Holders.

Section 2.8. Conversion of Other Securities. If any Holder offers any options, rights, warrants or other securities issued by it or any other person that are
offered with, convertible into or exercisable or exchangeable for any Registrable Securities, the Registrable Securities underlying such options, rights, warrants or
other securities shall be eligible for registration pursuant to Sections 2.1 and 2.2 hereof, so long as such transfer of registration rights is effected in compliance
with Section 2.10 hereof.

Section 2.9. Rule 144; Rule 144A. If and for so long as the Company is subject to the reporting requirements of the Exchange Act, the Company shall take
such measures and file such information, documents and reports as shall be required by the SEC as a condition to the availability of Rule 144 or Rule 144A (or
any successor provisions) under the Securities Act.

Section 2.10. Transfer of Registration Rights. (a) Any Seller may transfer all or any portion of its rights under this Agreement to any transferee of
Registrable Securities constituting not less than one percent (1%) of the outstanding Company Shares (each, a “transferee”); provided, however, that no such
minimum share assignment requirement shall be necessary for an assignment by a Holder which is (A) a partnership to its partners in accordance with partnership
interests, (B) a limited liability company to its members in accordance with their interest in the limited liability company, or (C) a corporation to its stockholders
in accordance with their interests in the corporation. Any transfer of registration rights pursuant to this Section 2.10 shall be effective upon receipt by the
Company of (i) written notice from such
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Holder stating the name and address of any transferee and identifying the amount of Registrable Securities with respect to which the rights under this Agreement
are being transferred and the nature of the rights so transferred and (ii) written agreement from the transferee to be bound by the provisions of this Agreement. In
connection with any such transfer, the term “Holder,” “Seller” or “Parent,” as used in this Agreement shall, where appropriate to assign such rights and
obligations to such transferee, be deemed to refer to or include the transferee holder of such Registrable Securities. Parent and its Affiliates may exercise their
rights hereunder in such proportion as they shall agree among themselves.

(b) After such transfer, each Holder shall retain its rights under this Agreement with respect to all other Registrable Securities owned by such Holder.

Section 2.11. Free Writing Prospectuses. The Company shall not permit any officer, director, underwriter, broker or other Person acting on behalf of the
Company to use any free writing prospectus (as defined in Rule 405 under the Securities Act) in connection with any offering of Registrable Securities without
the prior written consent of the Selling Holders, which consent shall not be unreasonably withheld.

Section 2.12. Other Registration Rights. If the Company at any time after the date hereof grants to any other holders of Company Shares or securities of the
Company convertible into Company Shares any rights to request the Company to effect the registration under the Securities Act of any such Company Shares
with any term more favorable to such holders than a term set forth in this Agreement, any term of this Agreement that is less favorable shall be deemed amended
or supplemented to the extent necessary to provide the Holders such more favorable rights and benefits. The foregoing covenant shall not apply to registration on
Form S-4 or Form S-8 or any successor form promulgated for similar purposes.

Section 2.13. Indemnification.

(a) Indemnification by the Company. The Company shall indemnify and hold harmless, to the fullest extent permitted by Law, each Selling Holder
whose Registrable Securities are covered by a Registration Statement or Prospectus, the officers, directors, partners, members, managers and employees of each
of them, each Person who controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) each such Selling Holder and the
officers, directors, partners, members, managers and employees of each such controlling Person, and each underwriter (including any Holder that is deemed to be
an underwriter pursuant to any SEC comments or policies), if any, and each Person who controls (within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act) such underwriter, from and against any and all losses, claims, damages, liabilities, expenses (including, without limitation,
reasonable costs of preparation and reasonable attorneys’ fees and any other reasonable fees or expenses incurred by such party in connection with any
investigation or Action), judgments, fines, penalties, charges and amounts paid in settlement (collectively, “Losses”), as incurred, arising out of or based upon
(i) any untrue statement (or alleged untrue statement) of a material fact contained in any applicable Registration Statement or any amendment of or supplement
thereto, or the omission (or alleged omission) to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading, and (ii) any untrue statement (or alleged untrue statement) of a material fact
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contained in any preliminary or final Prospectus, any document incorporated by reference therein or any Issuer Free Writing Prospectus, or the omission or
alleged omission to state therein a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, that the Company will not be liable to a Selling Holder or underwriter, as the case may be, in any such
case to the extent that any such Loss arises out of or is based on any untrue statement (or alleged untrue statement) or omission (or alleged omission) by such
Selling Holder or underwriter, as the case may be, but only to the extent, that such untrue statement (or alleged untrue statement) or omission (or alleged
omission) is made in such Registration Statement (or in any preliminary or final Prospectus contained therein, any document incorporated by reference therein or
Issuer Free Writing Prospectus related thereto), or any amendment of or supplement to any of the foregoing or other document in reliance upon and in conformity
with the Holder Information furnished to the Company by such Selling Holder expressly for inclusion in such document; and provided, further, that the Company
will not be liable to any Person who participates as an underwriter in any underwritten offering or sale of Registrable Securities, or to any Person who is a Selling
Holder in any non-underwritten offering or sale of Registrable Securities, or any other Person, if any, who controls such underwriter or Selling Holder within the
meaning of the Securities Act, under the indemnity agreement in this Section 2.13 with respect to any preliminary Prospectus or the final Prospectus (including
any amended or supplemented preliminary or final Prospectus), as the case may be, to the extent that any such loss, claim, damage or liability of such underwriter,
Selling Holder or controlling Person results from the fact that such underwriter or Selling Holder sold Registrable Securities to a Person to whom there was not
sent or given, at or prior to the written confirmation of such sale, a copy of the final Prospectus as then amended or supplemented, whichever is most recent, if the
Company has previously furnished copies thereof to such underwriter or selling Holder and such final Prospectus, as then amended or supplemented, has
corrected any such misstatement or omission (such failure to send or deliver, a “Delivery Failure”). Such indemnity shall remain in full force and effect
regardless of any investigation made by or on behalf of any Holder and shall survive the transfer of such securities. The foregoing indemnity agreement is in
addition to any liability that the Company may otherwise have to a Holder.

(b) Indemnification by Selling Holders. In connection with any Registration Statement in which a Selling Holder is participating by registering
Registrable Securities, such Selling Holder agrees, severally and not jointly with any other Person, to indemnify and hold harmless, to the fullest extent permitted
by Law, the Company, the officers, directors and employees of the Company, and each Person who controls (within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act) the Company, and each underwriter, if any, and each Person who controls (within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act) such underwriter, from and against all Losses, as incurred, arising out of or based on (i) any untrue statement
(or alleged untrue statement) of a material fact contained in any such Registration Statement (or in any preliminary or final Prospectus contained therein, any
document incorporated by reference therein or Issuer Free Writing Prospectus related thereto) or any amendment of or supplement to any of the foregoing, or any
omission (or alleged omission) to state therein a material fact required to be stated therein or necessary to make the statements therein (in the case of a final or
preliminary Prospectus, in light of the circumstances under which they were made) not misleading, in each case solely to the extent that such untrue statement (or
alleged untrue statement) or omission (or alleged omission)
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is made in such Registration Statement (or in any preliminary or final Prospectus contained therein, any document incorporated by reference therein or Issuer Free
Writing Prospectus related thereto), or any amendment of or supplement to any of the foregoing or other document, in reliance upon and in conformity with the
Holder Information furnished to the Company by such Selling Holder expressly for inclusion in such document (for purposes of this Section 2.13(b), any
information relating to any underwriter that is contained in a Registration Statement or Prospectus shall not be deemed to be information relating to a Selling
Holder), or (ii) a Delivery Failure (other than any Delivery Failure related to an Underwritten Offering); provided, that no Selling Holder will be liable to any
Person who participates as an underwriter in any underwritten offering or sale of Registrable Securities or any other Person, if any, who controls such underwriter
within the meaning of the Securities Act, under the indemnity agreement in this Section 2.13 with respect to any preliminary Prospectus or the final Prospectus
(including any amended or supplemented preliminary or final Prospectus), as the case may be, to the extent that any such loss, claim, damage or liability of such
underwriter or controlling Person results from the fact that such underwriter sold Registrable Securities to a Person to whom there was not sent or given, at or
prior to the written confirmation of such sale, a copy of the final Prospectus as then amended or supplemented, whichever is most recent, if the Company has
previously furnished copies thereof to such underwriter and such final Prospectus, as then amended or supplemented, has corrected any such misstatement or
omission. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of the Company or any of its directors,
officers, employees or controlling Persons. The Company may require as a condition to its including Registrable Securities in any Registration Statement filed
hereunder that the holder thereof acknowledge its agreement to be bound by the provisions of this Agreement (including this Section 2.13) applicable to it.

(c) Conduct of Indemnification Proceedings. If any Person shall be entitled to indemnity hereunder (an “indemnified party”), such indemnified
party shall give prompt notice to the party from which such indemnity is sought (the “indemnifying party”) of any claim or of the commencement of any Action
with respect to which such indemnified party seeks indemnification or contribution pursuant hereto; provided, however, that the delay or failure to so notify the
indemnifying party shall not relieve the indemnifying party from any obligation or liability except to the extent that the indemnifying party has been actually and
materially prejudiced by such delay or failure. The indemnifying party shall have the right, exercisable by giving written notice to an indemnified party promptly
after the receipt of written notice from such indemnified party of such claim or Action, to assume, at the indemnifying party’s expense, the defense of any such
Action, with counsel reasonably satisfactory to such indemnified party; provided, however, that an indemnified party shall have the right to employ separate
counsel in any such Action and to participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such indemnified party
unless: (i) the indemnifying party agrees to pay such fees and expenses; (ii) the indemnifying party fails promptly to assume, or in the event of a conflict of
interest cannot assume, the defense of such Action or fails to employ counsel reasonably satisfactory to such indemnified party, in which case the indemnified
party shall also have the right to employ counsel and to assume the defense of such Action; or (iii) in the indemnified party’s reasonable judgment a conflict of
interest between such indemnified and indemnifying parties may exist in respect of such Action; provided, further, however, that the indemnifying party shall not,
in connection with any one such Action or separate but substantially similar or related Actions in the same jurisdiction, arising out of the same general
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allegations or circumstances, be liable for the fees and expenses of more than one firm of attorneys (together with appropriate local counsel) at any time for all of
the indemnified parties, or for fees and expenses that are not reasonable. Whether or not such defense is assumed by the indemnifying party, such indemnified
party will not be subject to any liability for any settlement made without its consent. The indemnifying party shall not consent to entry of any judgment or enter
into any settlement that does not include as an unconditional term thereof the giving by all claimants or plaintiffs to such indemnified party of a release, in form
and substance satisfactory to the indemnified party, from all liability in respect of such claim or litigation.

(d) Contribution.

(i) If the indemnification provided for in this Section 2.13 is unavailable to an indemnified party in respect of any Losses (other than in
accordance with its terms), then each applicable indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount
paid or payable by such indemnified party as a result of such Losses, in such proportion as is appropriate to reflect the relative fault of the
indemnifying party, on the one hand, and such indemnified party, on the other hand, in connection with the actions, statements or omissions that
resulted in such Losses as well as any other relevant equitable considerations. The relative fault of such indemnifying party, on the one hand, and
indemnified party, on the other hand, shall be determined by reference to, among other things, whether any action in question, including any untrue
or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been taken by, or relates to information
supplied by, such indemnifying party or indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent any such action, statement or omission.

(ii) The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 2.13(d) were determined by pro rata
allocation or by any other method of allocation that does not take account of the equitable considerations referred to in the immediately preceding
paragraph.

(iii) No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

(iv) The obligation of any Selling Holder obliged to make contribution pursuant to this Section 2.13(d) shall be several and not joint.

(e) Additional Provisions.

(i) Notwithstanding anything to the contrary contained in this Agreement, an indemnifying party that is a Holder shall not be required to
indemnify or contribute any amount in excess of the amount by which the gross proceeds, after underwriting discounts and commissions but before
expenses, from the sale of the Registrable Securities sold by such Holder in the applicable offering exceeds the amount of any damages that such
Holder has otherwise been required to pay pursuant to Section 2.13(b).
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(ii) The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or on
behalf of the indemnified party or any officer, director, manager, partner or controlling Person of such indemnified party and shall survive the
transfer of securities.

(iii) The indemnification and contribution required by this Section 2.13 shall be made by periodic payments of the amount thereof during the
course of the investigation or defense, as and when bills are received or Loss is incurred.

(iv) To the extent that any of the Selling Holders is, or would be expected to be, deemed to be an underwriter of Registrable Securities pursuant
to any SEC comments or policies or any court of law or otherwise, the Company agrees that (i) the indemnification and contribution provisions
contained in this Section 2.13 shall be applicable to the benefit of the Selling Holders in their role as deemed underwriter in addition to their capacity
as a Selling Holder (so long as the amount for which any other Selling Holder is or becomes responsible does not exceed the amount for which such
Selling Holder would be responsible if the Selling Holder were not deemed to be an underwriter of Registrable Securities) and (ii) the Selling
Holders and their representatives shall be entitled to conduct the due diligence which they would normally conduct in connection with an offering of
securities registered under the Securities Act, including receipt of customary opinions and comfort letters.

ARTICLE III

MISCELLANEOUS

Section 3.1. Other Activities; Nature of Holder Obligations. (a) Notwithstanding anything in this Agreement, none of the provisions of this Agreement
shall in any way limit a Holder or any of its Affiliates from engaging in any brokerage, investment advisory, financial advisory, anti-raid advisory, principaling,
merger advisory, financing, asset management, trading, market making, arbitrage, investment activity and other similar activities conducted in the ordinary course
of their business.

(b) Nature of Holders’ Obligations. The obligations of each Holder under this Agreement are several and not joint with the obligations of any other
Holder, and no Holder shall be responsible in any way for the performance of the obligations of any other Holder under this Agreement, other than as expressly
set forth herein. Nothing contained herein, and no action taken by any Holder pursuant hereto or in connection herewith, shall be deemed to constitute the Holders
as a partnership, a joint venture or any other kind of entity, or create a presumption that the Holders are in any way acting in concert or as a group with respect to
such obligations or any of the transactions contemplated by this Agreement.
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Section 3.2. Termination. This Agreement shall terminate upon such time as there are no Registrable Securities, except for the provisions of Sections 2.7,
2.13 and this Article III, which shall survive such termination.

Section 3.3. Amendment and Waiver. This Agreement may not be amended except by an instrument in writing signed on behalf of the Company and
Parent. Each Holder shall be bound by any amendment authorized by this Section 3.3 whether or not the Registrable Securities held by such Holder have been
marked to indicate such amendment. The failure of any party to enforce any of the provisions of this Agreement shall in no way be construed as a waiver of such
provisions and shall not affect the right of such party thereafter to enforce each and every provision of this Agreement in accordance with its terms.

Section 3.4. Severability. If any provision of this Agreement shall be declared by any court of competent jurisdiction to be illegal, void or unenforceable,
all other provisions of this Agreement shall not be affected and shall remain in full force and effect.

Section 3.5. Entire Agreement. Except as otherwise expressly set forth herein, this Agreement, the Purchase Agreement, together with the several
agreements and other documents and instruments referred to herein or therein or annexed hereto or thereto, embody the complete agreement and understanding
among the parties hereto with respect to the subject matter hereof and supersede and preempt any understandings, agreements or representations by or among the
parties, written or oral, prior to the date this agreement is first executed by the parties hereto.

Section 3.6. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be an original, with the same effect as if the
signatures were upon the same instrument, and shall become effective when one or more counterparts have been signed by each of the parties and delivered (by
telecopy, electronic delivery or otherwise) to the other parties. Signatures to this Agreement transmitted by facsimile transmission, by electronic mail in “portable
document format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have the
same effect as physical delivery of the paper document bearing the original signatures.

Section 3.7. Remedies. (a) Each party hereto acknowledges that monetary damages would not be an adequate remedy in the event that any of the covenants
or agreements in this Agreement is not performed in accordance with its terms, and it is therefore agreed that, in addition to and without limiting any other
remedy or right it may have, the non-breaching party will have the right to seek an injunction, temporary restraining order or other equitable relief in any court of
competent jurisdiction enjoining any such breach or threatened breach and enforcing specifically the terms and provisions hereof. Each party hereto agrees not to
oppose the granting of such relief in the event a court determines that such a breach has occurred, and to waive any requirement for the securing or posting of any
bond in connection with such remedy.

(b) All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity shall be cumulative
and not alternative, and the exercise or beginning of the exercise of any thereof by any party shall not preclude the simultaneous or later exercise of any other
such right, power or remedy by such party.
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Section 3.8. Notices. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given (i) upon personal delivery to the
party to be notified, (ii) when sent by confirmed facsimile if sent during normal business hours of the recipient, if not, then on the next Business Day or (iii) one
Business Day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications
shall be sent to the addresses set forth below or such other address or facsimile number as a party may from time to time specify by notice to the other parties
hereto:

If to the Parent:

BGC Partners, Inc.
499 Park Avenue
New York, New York 10022
Attn: General Counsel

With a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attn: David K. Lam, Esq.
Facsimile: (212) 403-2000
Email: DKLam@wlrk.com
Telephone confirmation: (212) 403-1000

If to the Company:

The NASDAQ OMX Group, Inc.
805 King Farm Blvd.
Rockville, Maryland 20850
Attn: General Counsel

With a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Attn: Phyllis G. Korff, Esq.
         Yossi Vebman, Esq.
Facsimile: (212) 735-2000
Email: Phyllis.Korff@skadden.com
           Yossi.Vebman@skadden.com
Telephone confirmation: (212) 735-3000

Section 3.9. Governing Law; WAIVER OF JURY TRIAL. This Agreement will be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State. The parties
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hereby irrevocably and unconditionally consent to submit to the exclusive jurisdiction of the state and federal courts located in the State of Delaware for any
actions, suits or proceedings arising out of or relating to this Agreement and the transactions contemplated hereby. Each of the parties hereby agrees not to
commence any such action, suit or proceeding other than before one of the above-named courts. TO THE FULLEST EXTENT PERMITTED BY LAW,
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND AGREE
THAT ANY SUCH LEGAL PROCEEDING WILL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING
WITHOUT A JURY.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Registration Rights Agreement as of the date first written above.
 

BGC PARTNERS, INC.

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

BGC HOLDINGS, L.P.

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

BGC PARTNERS, L.P.

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

THE NASDAQ OMX GROUP, INC.

By:  /s/ Eric Noll
 Name:  Eric Noll
 Title:  Executive Vice President

[Signature Page to Registration Rights Agreement]



SCHEDULE 1

Existing Registration Rights Agreements
 

1. Registration Rights Agreement, dated as of April 21, 2005, by and among The Nasdaq Stock Market, Inc., Hellman & Friedman Capital Partners IV, L.P.,
H&F Executive Fund IV, L.P., H&F International Partners IV-A, L.P., H&F International Partners IV-B, L.P., Silver Lake Partners II TSA, L.P., Silver Lake
Technology Investors II, L.L.C., Silver Lake Partners TSA, L.P., Silver Lake Investors, L.P., Integral Capital Partners VI, L.P. and VAB Investors, LLC.

 

2. Registration Rights Agreement, dated as of February 27, 2008, by and among The NASDAQ OMX Group, Inc., Borse Dubai Limited and Borse Dubai
Nasdaq Share Trust (as amended by the First Amendment to Registration Rights Agreement, dated as of February 19, 2009, among The NASDAQ OMX
Group, Inc., Borse Dubai Limited and Borse Dubai Nasdaq Share Trust).

 

3. Registration Rights Agreement, dated as of September 25, 2009, by and among The NASDAQ OMX Group, Inc., Silver Lake Partners TSA, L.P., Silver
Lake Investors, L.P., Silver Lake Partners II TSA, L.P., Silver Lake Technology Investors II, L.P. and Edward J. Nicoll.
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Exhibit 99.1
 

Press Release  
  
  

July 1, 2013

NASDAQ OMX Completes Acquisition of eSpeed Platform for Trading of Benchmark U.S. Treasuries

Independent Electronic Trading Platform Meets Customer Demand for Trading in Largest, Most Liquid Market in the World

Accretive to EPS within the First 12 Months, Excluding Transaction-Related Costs

New York, July 1, 2013 – The NASDAQ OMX Group, Inc. (Nasdaq:NDAQ) today announced the completion of its acquisition of the eSpeed platform, which
operates a fully executable central limit order book for electronic trading in benchmark U.S. Treasuries, one of the largest and most liquid cash markets in the
world. The eSpeed platform will be integrated into the NASDAQ OMX Transaction Services business to better serve dealers in the over-the-counter market and
meet the growing demand for diverse instruments on an independent market. U.S. Treasury data products will be integrated into NASDAQ OMX Global
Information Services, further enhancing NASDAQ OMX’s rich data product offering.

“We are beginning to see a fundamental shift in underlying drivers of the U.S. Treasury market and we feel the addition of eSpeed to NASDAQ OMX’s portfolio
will provide our combined customer base with a significantly expanded opportunity set,” said Bob Greifeld, Chief Executive Officer of NASDAQ OMX. “As the
liquidity dynamics in the U.S. Treasury market evolve through the government’s tapering of the quantitative easing program, our customers will be well-
positioned to assess their strategic investments across fixed income, equities and derivatives globally.

NASDAQ OMX announced its intent to acquire the eSpeed platform on April 1, 2013 to enter benchmark U.S. Treasuries, one of the largest markets in the world
with over $500 billion in daily trading volume. The addition of the eSpeed platform provides NASDAQ OMX clients an opportunity to navigate the benchmark
U.S. Treasuries market with services for the full life-cycle of global fixed income trading. eSpeed is well positioned, through the independent ownership of
NASDAQ OMX, to benefit from the normalization of the U.S. bond market and the core drivers of volumes like stability in the issuance of new Treasuries,
continued electronification of the U.S. Treasury market, resolution of fiscal uncertainty and changes in government intervention through quantitative easing.

“We are excited about the future as the talent, technology and market knowledge we are acquiring creates a significant competitive advantage,” said Eric Noll,
Executive Vice President, Transaction Services U.S. and U.K. at NASDAQ OMX. “The addition of eSpeed to our transaction business will make NASDAQ
OMX a leading, global player in a new asset class and will better serve dealers in the over-the-counter market along the value chain from pre- to post-trade.”

NASDAQ OMX expects the acquisition to be accretive to earnings within the first 12 months, excluding transaction-related costs, and to generate attractive
returns on capital.

NASDAQ OMX’s Transaction Services business provides the financial services community with trading platforms, market quality programs and solutions that
reduce operational costs for a wide range of market participants with various investment strategies, time horizons and risk tolerance. The business operates the
world’s most liquid marketplace for U.S. equities, as well as options, exchange-traded products and futures platforms across the globe.



About NASDAQ OMX:

The inventor of the electronic exchange, The NASDAQ OMX Group, Inc., fuels economies and provides transformative technologies for the entire lifecycle of a
trade - from risk management to trade to surveillance to clearing. In the U.S. and Europe, we own and operate 26 markets, 3 clearinghouses and 5 central
securities depositories supporting equities, options, fixed income, derivatives, commodities, futures and structured products. Able to process more than 1 million
messages per second at sub-40 microsecond speeds with 99.99% uptime, our technology drives more than 70 marketplaces in 50 developed and emerging
countries into the future, powering 1 in 10 of the world’s securities transactions. Our award-winning data products and worldwide indexes are the benchmarks in
the financial industry. Home to approximately 3,400 listed companies worth $6 trillion in market cap whose innovations shape our world, we give the ideas of
tomorrow access to capital today. Welcome to where the world takes a big leap forward, daily. Welcome to the NASDAQ OMX Century. To learn more, visit
nasdaqomx.com. Follow us on Facebook (http://www.facebook.com/NASDAQ) and Twitter (http://www.twitter.com/nasdaqomx). (Symbol: NDAQ and member
of S&P 500)

Cautionary Note Regarding Forward-Looking Statements

The matters described herein contain forward-looking statements that are made under the Safe Harbor provisions of the Private Securities Litigation Reform Act
of 1995. These statements include, but are not limited to, statements about NASDAQ OMX’s acquisition of the eSpeed platform, the benefits of the transaction, the
U.S. Treasury market, NASDAQ OMX’s plans, objectives, expectations and intentions and other statements that are not historical facts. We caution that these
statements are not guarantees of future performance. Actual results may differ materially from those expressed or implied in the forward-looking statements.
Forward-looking statements involve a number of risks, uncertainties or other factors beyond NASDAQ OMX’s control. These factors include, but are not limited
to factors detailed in NASDAQ OMX’s annual report on Form 10-K, and periodic reports filed with the U.S. Securities and Exchange Commission. We undertake
no obligation to release any revisions to any forward-looking statements.

- ### -

NASDAQ OMX Media Contacts:

Joseph Christinat
+1.646.441.5121
Joseph.Christinat@nasdaqomx.com

Robert Madden
+1.646.441.5045
Robert.Madden@nasdaqomx.com

NASDAQ OMX Investor Relations Contact:

Edward Ditmire, CFA
+1.212.401.8737
Edward.Ditmire@nasdaqomx.com
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The NASDAQ OMX Group, Inc.


