IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

In re GFI GROUP INC. Consolidated
STOCKHOLDER LITIGATION C.A.No. 10136-VCL

STIPULATION AND [PROPOSED]| ORDER
FOR THE CONTINUANCE OF TRIAL

WHEREAS, on February 6, 2015, the Court held a telephonic hearing
with the undersigned counsel for the parties (the “Hearing”) and scheduled a
trial for February 17 and 18, 2015 (the “Trial”);

WHEREAS, as a result of the Hearing, the parties held further
discussions regarding the appropriate process for GFI’s response to BGC’s
pending tender offer;

WHEREAS, counsel for management defendants Mickey Gooch,
Colin Heffron, and Nick Brown (the “Management Defendants”) requested a
continuance of the Trial in order to pursue a potential strategic transaction;

WHEREAS, counsel for the Special Committee, in light of the
Management Defendants’ request and the agreement described herein,
expects that an adjournment of the Trial will best allow the Board, including
the Special Committee, to maximize stockholder value;

WHEREAS, Plaintiffs’ Counsel, in light of the Management

Defendants’ request, the Special Committee’s expectations, and the



agreement described herein, has agreed that a short adjournment of the Trial is
in the best interests of GFI’s public stockholders;

NOW, THEREFORE, by and among the parties through their
undersigned counsel, subject to the approval of the Court:

. Before the opening of the New York Stock Exchange on
February 17, 2015, GFI will issue a 14D-9 amendment correcting the
disclosures in Amendment 8 to the 14D-9, and the January 30, 2015 and
February 2, 2015 press releases. Attached as Exhibit A is a summary of the
disclosures to be made.

2. The Special Committee may have any of its advisors, including
litigation counsel (should the Special Committee so choose), attend and
participate in Board meetings concerning strategic alternatives.

3. The Special Committee and GFI shall jointly prepare and
finalize (i) any press release that concerns or addresses strategic alternatives,
and (ii) any securities filing that addresses strategic alternatives. The Special
Committee shall have the right to require GFI to publicly disclose its
members’ vote on any act of the Board relating to strategic alternatives,
including the reasoning for such Special Committee member’s

recommendations on any such action or resolution.



4. The Management Defendants, and other executive officers of
GFI, may conduct discussions and negotiations on their own behalf, in their
capacity as GFI stockholders, and may conduct such discussions and
negotiations on behalf of GFI with the oversight and participation of the
Special Committee (or its designees or advisors). The Board resolutions
adopted on January 15, 2014 forming the Special Committee (the “Special
Committee Resolutions”) shall remain in full effect, and the Special
Committee retains the full power and authority conferred under the Special
Committee Resolutions to explore strategic transactions as set forth therein.
The Special Committee shall be informed prior to the Management
Defendants’ initiation of any exploration or negotiation of strategic
alternatives with any party other than BGC and/or CME. To the extent the
Management Defendants have already initiated any such exploration or
negotiation, the Special Committee will be informed upon execution of this
stipulation.

5. In connection with the Board’s review of any strategic
alternatives, any Board member may place any related issue on the agenda for
board meetings. The Board will have a good faith discussion regarding any

topic duly added to a board agenda.



6.  As required by the Special Committee’s mandate that the
Chairman and other GFI officers assist the Special Committee, the officers
permitted to convene Board meetings shall call a Board meeting to consider
strategic alternatives within 48 hours of any request by the Special
Committee.

7. Document discovery shall continue expeditiously. Defendants
began their rolling production on Monday, February 9, 2015 and will
substantially complete their document production by Monday, February 16,
2015. Defendants shall produce no later than Thursday , February 12, 2015,
all responsive non-privileged communications: (i) between the Special
Committee or their advisors, on the one hand, and other members of the Board
or their advisors, on the other; and (ii) between the Management Defendants
or their advisors, on the one hand, and Ms. Cassoni or her advisors, on the
other.

8. Depositions will begin no earlier than February 24, 2015.

9. Subject to the Court’s schedule, trial in this action will begin on
the first available dates following March 4, 2015.

10. Defendant CME does not oppose the litigation scheduling
adjustments, and takes no position on the remaining matters addressed by this

stipulation.



Dated: February 10, 2015

/s/ Mary S. Thomas

/s/ William M. Lafferty

Stuart M. Grant (Del. ID #2526)
Mary S. Thomas (Del. ID #5072)
Brenda Szydlo

Grant & Eisenhofer P.A.

123 Justison Street

Wilmington, DE 19801
Telephone: (302) 622-7000

Co-Lead Counsel for Plaintiffs

Mark Lebovitch

David Wales

Edward G. Timlin

John Vielandi

Bernstein Litowitz Berger &
Grossmann LLP

1285 Avenue of the Americas
38" Floor

New York, NY 10019
Telephone: (212) 554-1400

Co-Lead Counsel for Plaintiffs

Marc A. Topaz

Lee D. Rudy

Michael C. Wagner

Leah Heifetz

Kessler Topaz Meltzer & Check,
LLP

280 King of Prussia Road
Radnor, PA 19087

Telephone: (610) 667-7706

Co-Lead Counsel for Plaintiffs

William M. Lafferty (#2755)

Leslie A. Polizoti (#4299)

Lindsay M. Kwoka (#5772)

Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street
Wilmington, DE 19801

Telephone: (302) 658-9200

Of Counsel:

Tariq Mundiya

Todd G. Cosenza

Samer Advani

Frank Scaduto

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019
Telephone: (212) 728-8000

Attorneys  for Defendants Michael
Gooch, Colin Heffron, Nick Brown,
Jersey Partners Inc., New JPI Inc., and
GFI Brokers Holdco Ltd.



/s/ Samuel A. Nolen

Samuel A. Nolen (#971)

Kevin M. Gallagher (#5337)
Rachel E. Horn (#5906)
Matthew D. Perri (#6066)
Richards Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700

Of Counsel:

Glenn M. Kurtz

Andrew W. Hammond
Robert E. Tiedemann

White & Case LLP

1155 Avenue of the Americas
New York, NY 10036
Telephone: (212) 819-8200

Attorneys  for  Defendants  Frank
Fanzilli, Jr. and Richard Magee

/s/ Kathaleen St. J. McCormick

C. Barr Flinn (No. 4092)

Kathaleen St. J. McCormick (No. 4579)
Paul J. Loughman (No. 5508)

Young Conaway Stargatt & Taylor,
LLP

Rodney Square

1000 North King Street

Wilmington, DE 19801

Telephone: (302) 571-6600

Attorneys  for  Defendant Marisa
Cassoni



SO ORDERED this/_”ﬂay of February, 2015.

J\Travis Lasteerice@r




