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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
We have made statements under “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and in other sections of this
Quarterly Report on Form 10-Q that are forward-looking statements. In some cases, you can identify these statements by forward-looking words such as
“may”, “might”, “will”, “should”, “expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”, “potential” or “continue,” the negative of these terms and
other comparable terminology. These forward-looking statements, which are subject to risks, uncertainties and assumptions about us, may include projections
of our future financial performance, based on our growth strategies and anticipated trends in our business. These statements are only predictions based on our
current expectations and projections about future events.
Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of activity,
performance or achievements. Moreover, neither we nor any other person assumes responsibility for the accuracy or completeness of any of these forwardlooking statements. You should not rely upon forward-looking statements as predictions of future events. We are under no duty to update any of these
forward looking statements after the date of this filing to conform our prior statements to actual results or revised expectations.
There are important factors that could cause our actual results, level of activity, performance or achievements to differ materially from the results, level of
activity, performance or achievements expressed or implied by the forward-looking statements. Such factors include, but are not limited to, the following:
·

deterioration in the business environment in the specific sectors of the economy in which we focus or a decline in the market for securities of
companies within these sectors;

·

substantial fluctuations in our financial results;

·

our ability to retain our senior professionals; pricing and other competitive pressures;

·

changes in laws and regulations and industry practices that adversely affect our sales and trading business;
incurrence of losses in the future;

·

the singular nature of our capital markets and strategic advisory engagements; competition from larger firms;

·

larger and more frequent capital commitments in our trading and underwriting businesses; limitations on our
access to capital;

·

malfunctioning or failure in our operations and infrastructure;

·

strategic investments or acquisitions and joint venture or our entry into new business areas;

·

our ability to make, on a timely or cost effective basis, the changes necessary to operate effectively as an
independent company;

·

our ability to adequately perform oversight or control functions that have been performed in the past by Société
Générale; and
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·

increased costs due to our becoming a public company separate from Société Générale.

Subsequent to June 30, 2006, Cowen Group, Inc. (together with its subsidiaries, the “Company”) completed its initial public offering (“IPO”) and separation
from Société Générale. In connection with the separation and IPO, the following events occurred:
·

Société Générale sold 11,517,392 shares of the Company’s common stock;

·

the Company issued 2,100,000 shares of restricted stock and granted options to purchase 1,125,000 shares of
common stock to certain of its senior employees;

·

the Company returned capital to Société Générale of $180.3 million;

·

the Company deposited $72.3 million into an escrow account to fund certain liabilities related to pre-offering
litigation matters (subsequent to making this deposit, certain matters covered by the escrow arrangement have been
settled and the escrow balance has been reduced by $22.5 million; this amount will be returned to SG Americas
Securities Holdings, Inc.);

·

the Company transferred certain other assets and liabilities to Société Générale; and

·

the Company made payments to certain employees in connection with the termination of certain deferred
compensation plans.

For a more detailed discussion of the separation and related transactions, see Management’s Discussion and Analysis of Financial Condition and Results of
Operations - Separation from Société Générale.
The Unaudited Condensed Combined Financial Statements for the six months ended June 30, 2006 and 2005 relate to the periods prior to the IPO, the
Company’s separation from Société Générale and the completion of the related transactions.
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Cowen Group, Inc.
Unaudited Condensed Combined Statements of Financial Condition
June 30, 2006 and December 31, 2005
June 30,
2006

Assets
Cash and cash equivalents
Restricted cash pursuant to escrow agreement
Cash segregated under Federal or other regulations
Securities owned, at fair value
Securities purchased under agreements to resell with related party
Receivable from brokers, dealers and clearing brokers (related party balances of
$20,797 and $25,635 at June 30, 2006 and December 31, 2005, respectively)
Corporate finance and syndicate receivables
Insurance claims receivable
Due from affiliates
Exchange memberships
Furniture, fixtures, equipment and leasehold improvements, net
Goodwill
Other assets
Total assets
Liabilities and Group Equity
Liabilities
Bank overdrafts
Securities sold, not yet purchased, at fair value
Payable to brokers, dealers and clearing brokers (related party balances of
$18,322 and $9,010 at June 30, 2006 and December 31, 2005,
respectively)
Employee compensation and benefits payable
Legal reserves and legal expenses payable
Accounts payable, accrued expenses and other liabilities (related party
balances of $24,902 and $5,615 at June 30, 2006 and December 31, 2005,
respectively)
Total liabilities
Group equity
Total liabilities and group equity

$

Pro Forma
December 31, June 30, 2006
2005
(see Note 9)
(dollars in thousands)

6,590
—
—
261,704
371,335

$

21,278
20,369
—
1,065
817
7,829
50,000
48,903
$ 789,890

$

$

$

1,859
165,225

2,150
—
1,107
220,086
410,981
25,849
16,120
5,316
568
8,167
3,223
50,000
41,772
785,339
1,581
143,223

$
$

6,590
49,816
—
261,704
119,488
21,278
20,369
—
1,065
817
7,829
50,000
9,025
547,981
1,859
165,225

18,322
122,725
50,177

15,376
156,924
78,732

18,322
69,577
50,177

35,821
394,129
395,761
$ 789,890

15,552
411,388
373,951
785,339

35,821
340,981
207,000
547,981

$

The accompanying notes are an integral part of these unaudited condensed combined financial statements.
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Cowen Group, Inc.
Unaudited Condensed Combined Statements of Operations
Three and Six Months Ended June 30, 2006 and 2005

Revenues
Investment banking
Commissions
Principal transactions
Interest and dividend income (related party balances of $4,565 and $2,681 for
the three months ended June 30, 2006 and 2005, respectively, and $9,121
and $5,000 for the six months ended June 30, 2006 and 2005, respectively)
Other
Total revenues
Expenses
Employee compensation and benefits
Floor brokerage and trade execution (related party balances of $2,304 and
$2,024 for the three months ended June 30, 2006 and 2005, respectively,
and $4,431 and $4,223 for the six months ended June 30, 2006 and 2005,
respectively)
Service fees, net (related party balances of $1,730 and $4,040 for the three
months ended June 30, 2006 and 2005, respectively, and $4,080 and
$8,611 for the six months ended June 30, 2006 and 2005, respectively)
Communications
Occupancy and equipment (related party balances of $4,306 and $2,952 for
the three months ended June 30, 2006 and 2005, respectively, and $6,770
and $6,136 for the six months ended June 30, 2006 and 2005, respectively)
Marketing and business development
Litigation and related costs
Depreciation and amortization
Interest
Other
Total expenses
Operating income (loss)
Gain on exchange memberships
Income (loss) before income taxes
Provision (benefit) for income taxes
Net income (loss)

Three Months Ended
Six Months Ended
June 30
June 30
June 30
June 30
2006
2005
2006
2005
(dollars in thousands)

$39,477
22,109
15,368

$18,800
22,296
7,071

$92,916
46,224
34,780

$55,179
46,526
23,674

5,510
1,153
83,617

3,939
1,374
53,480

11,655
1,835
187,410

7,635
2,738
135,752

48,838

29,673

111,576

75,182

2,760

2,363

5,226

5,110

4,663
6,104

4,351
6,075

9,619
12,086

9,193
11,744

3,632
8,735
3,093
6,190
590
1,907
373
994
101
404
5,267
11,269
55,518 168,006
(2,038) 19,404
—
24,832
(2,038) 44,236
(59)
2,121
$ (1,979 ) $42,115

7,652
5,867
1,082
753
275
10,589
127,447
8,305
—
8,305
723
$ 7,582

4,513
3,287
864
519
177
5,972
77,697
5,920
—
5,920
345
$ 5,575

The accompanying notes are an integral part of these unaudited condensed combined financial statements.
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Cowen Group, Inc.
Unaudited Condensed Combined Statements of Cash Flows
Six Months Ended June 30, 2006 and 2005

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Gain on sale of exchange memberships
Stock-based compensation
Depreciation and amortization
Income taxes
(Increase) decrease in operating assets:
Cash segregated under Federal and other regulations
Securities owned, at fair value
Securities purchased under agreement to resell with related party
Receivable from brokers, dealers and clearing brokers
Corporate finance and syndicate receivables
Insurance claims receivable
Due from affiliates
Other assets
Increase (decrease) in operating liabilities:
Bank overdrafts
Securities sold, not yet purchased, at fair value
Payable to brokers, dealers and clearing brokers
Employee compensation and benefits payable
Legal reserves and legal expenses payable
Accounts payable, accrued expenses and other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Purchase of exchange memberships
Proceeds from the transfer or sale of fixed assets
Purchase of fixed assets
Net cash used in investing activities
Cash flows from financing activities
Payments related to retail brokerage business not conducted by the Company (see Note 1)
Capital contribution, net
Net cash provided by (used in) financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents
Beginning of period
End of period
Supplemental disclosure of non-cash flow information
Transfer to SGASH of consideration from NYSE merger with Archipelago

Six Months Ended
June 30,
June 30,
2006
2005
(dollars in thousands)

$ 42,115

$ 7,582

(24,832)
92
994
2,121

—
34
753
723

1,107
(41,618)
39,646
4,571
(4,249)
5,316
(497)
(7,131)

(284)
42,955
34,421
(901)
5,066
21,070
10,322
(3,384)

278
22,002
2,946
(34,199)
(25,329)
20,270
3,603

(1,668)
(18,651)
(5,050)
(58,587)
(28,845)
740
6,296

—
—
(5,600)
(5,600)

(14)
22
(390)
(382)

(5,043)
11,480
6,437
4,440

(7,498)
1,729
(5,769)
145

2,150
$ 6,590

1,980
$ 2,125

$ 32,182

$

The accompanying notes are an integral part of these unaudited condensed combined financial statements.
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
1. Formation of Cowen Group, Inc. and Basis of Presentation
Cowen Group, Inc. (together with its subsidiaries, the “Company”) was incorporated in Delaware during February 2006, with 100 shares of common stock
$0.01 par value issued, in preparation for the initial public offering (“IPO”) of its common stock, which occurred on July 12, 2006. Prior to July 12, 2006, the
Company was a wholly-owned subsidiary of SG Americas Securities Holdings, Inc. (“SGASH”). SGASH is a wholly-owned subsidiary of SG Americas, Inc.
(“SGAI”), which in turn is a wholly-owned subsidiary of Société Générale. The Company is operated and managed on an integrated basis as a single operating
segment and provides research, institutional sales and trading and investment banking services to its clients.
Immediately prior to the completion of the IPO, in exchange for shares of the Company’s common stock, SGASH transferred to the Company all of its interest
in the investment banking, research and institutional sales and trading businesses which comprised Cowen and Company, LLC (“Cowen and Company” or
“Cowen”) and Cowen International Limited (“CIL”), both wholly-owned subsidiaries of SGASH prior to the IPO. See Note 9 for a description of other
transactions entered into with Société Générale and its subsidiaries in conjunction with the IPO.
Cowen and Company, a Delaware single member limited liability company, is a full-service investment banking and securities brokerage firm focused on the
emerging growth sectors of healthcare, technology, media and telecommunications, and consumer, primarily in the United States. Cowen and Company’s
predecessor was SG Cowen Securities Corporation (“SGCSC”). On April 23, 2004, Société Générale reorganized SGCSC into two separate affiliated single
member limited liability broker-dealers: SG Cowen & Co., LLC and SG Americas Securities, LLC (“SGAS”). Cowen and Company clears its securities
transactions on a fully disclosed basis through its clearing broker, SGAS, and does not carry customer funds or securities.
CIL, a corporation formed under the laws of England and Wales, is an investment banking and brokerage firm also focused on the emerging growth sectors of
healthcare, technology, media and telecommunications, and consumer, primarily in Europe. CIL’s predecessors were SG London Securities Limited and SG
London Branch.
Basis of Presentation
These Unaudited Condensed Combined Financial Statements, in the Company’s opinion, include all adjustments, consisting of normal recurring adjustments
and accruals necessary for a fair presentation of the Combined Statements of Financial Condition, Operations and Cash Flows for the periods presented.
Certain information and footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted
in the United States (“U.S. GAAP”) have been omitted in accordance with the rules and regulations of the Securities and Exchange Commission (“SEC”).
These Unaudited Condensed Combined Financial Statements should be read in conjunction with the audited Combined Financial Statements and
accompanying notes for the years ended December 31, 2005, 2004 and 2003 included in the Company’s S-1 Registration Statement.
The Unaudited Condensed Combined Financial Statements have been prepared as if the Company had been a standalone entity for the periods presented.
The Unaudited Condensed Combined Financial Statements have also been prepared assuming that the transactions described above were consummated prior
to the periods presented.
The Unaudited Condensed Combined Financial Statements include the carve-out accounts of Cowen and Company and the carve-out accounts of SG
London Branch, the predecessor of CIL, in each case using the historical basis of accounting for the results of operations, assets and liabilities of the
businesses that currently constitute Cowen and Company and CIL. The unaudited condensed combined financial information included herein may not
necessarily be indicative of the Company’s results of operations, financial condition and cash flows in the future or what its results of operations, financial
condition and cash flows would have been had the Company been a stand-alone company during the periods presented.
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
The Combined Statements of Operations do not include litigation expenses incurred by the Company in connection with the Gruttadauria litigation and
other legal matters related to the retail brokerage business of SGCSC, which was sold in October 2000, and is not part of the businesses currently conducted
by the Company. As the successor of the named party in the litigation, the Company recognizes the legal reserves related to this matter in the Combined
Statements of Financial Condition and cash flows related to this matter as financing activities in the Combined Statements of Cash Flows. See Note 9 for a
description of certain agreements that will govern the responsibilities of the Company and Société Générale regarding this matter.
2. Summary of Significant Accounting Policies
Stock-Based Compensation
On January 1, 2006, the Company adopted Statement of Financial Accounting Standards (“SFAS”) No. 123(R), Share-Based Payments. Prior to January 1,
2006, the Company accounted for stock-based awards issued by Société Générale under the intrinsic value method, which followed the recognition and
measurement principles of APB Opinion No. 25 (“APB 25”), Accounting for Stock Issued to Employees, and related Interpretations, which requires that
compensation be measured by the quoted market price of stock at the measurement date less the amount that the employee is required to pay. The Company
has recognized compensation expense for these awards of $0.02 million and $0.03 million, respectively, for the three and six months ended June 30, 2005.
The following table illustrates the effect on net income if the Company had applied the fair value recognition provisions of FASB Statement No. 123,
Accounting for Stock-Based Compensation, to its stock incentive plans for the three and six months ended June 30, 2005. The compensation expense for
stock options disclosed under the fair value method is not shown net of any tax effects as the Company has not taken any tax deductions for awards exercised
by its employees.

(Dollar amounts in thousands)

Net (loss) income, as reported
Add: Stock-based employee compensation expense included in reported net (loss) income
Deduct: Total stock-based employee compensation expense determined under fair value
based method for all awards
Pro forma net (loss) income

Three months
ended June 30,
2005

$

$

Six months
ended June 30,
2005

(1,979) $
16

7,582
34

(72)
(2,035 ) $

(159)
7,457

When the Company adopted SFAS No. 123(R) on January 1, 2006, the modified prospective transition method was used. This method requires measurement
of compensation cost for all stock-based awards at fair value on the date of grant and recognition of compensation over the service period for awards expected
to vest. The fair value of stock-based compensation is consistent with the valuation techniques previously utilized for options in footnote disclosures
required under SFAS No. 123, Accounting for Stock-Based Compensation, as amended by SFAS No. 148, Accounting for Stock-Based Compensation —
Transition and Disclosure. Such value is recognized as expense over the service period, net of estimated forfeitures, using the straight-line method. All
unvested stock-based awards vested on April 22, 2006, and accordingly, estimated forfeitures with respect to these awards were deemed to be zero. Therefore,
no adjustment to reflect the net cumulative impact of estimating forfeitures in the determination of period expense was deemed necessary in the preparation
of these Unaudited Condensed Combined Financial
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
Statements. The Company has recognized compensation expense for these awards of $0.04 million and $0.1 million, respectively, for the three and six
months ended June 30, 2006.
3. Recent Accounting Pronouncements
In June 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections. This statement supersedes APB Opinion No. 20, Accounting
Changes, and SFAS No. 3, Reporting Accounting Changes in Interim Financial Statements. The statement applies to voluntary changes in accounting
principle. SFAS No. 154 requires retrospective application to prior periods’ financial statements of a voluntary change in accounting principle unless it is
impracticable. The statement requires that a change in method of depreciation, amortization, or depletion for longlived, non-financial assets be accounted for
as a change in accounting estimate that is affected by a change in accounting principle. SFAS No. 154 is effective for accounting changes and corrections of
errors made in fiscal years beginning after December 15, 2005. The statement does not change the transition provisions of any existing accounting
pronouncements, including those that are in a transition phase as of the effective date of this statement. The Company adopted this statement effective
January 1, 2006. The adoption of SFAS No. 154 did not have a material effect on the Company’s condensed combined financial statements.
In June 2006, the FASB issued Interpretation (“FIN”) No. 48, Accounting for Uncertainty in Income Taxes - an Interpretation of FASB Statement No. 109. FIN
No. 48 prescribes a recognition threshold and measurement attribute for the financial statement recognition and measurement of a tax position taken or
expected to be taken in a tax return and provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure
and transition. FIN No. 48 is effective for fiscal years beginning after December 15, 2006. The Company is currently evaluating the impact, if any, that the
adoption of FIN No. 48 will have on the Company’s condensed combined financial statements.
4. Exchange Memberships
Exchange memberships provide the Company with the right to do business on the exchanges of which it is a member. No impairment in value of the
Company’s exchange memberships occurred in 2006 or 2005. The fair value of the exchange memberships was approximately $2.4 million and $27.0 million
at June 30, 2006 and December 31, 2005, respectively.
As of December 31, 2005, the Company owned seven New York Stock Exchange (“NYSE”) memberships with a carrying value at that time of $7.3 million.
On March 7, 2006 the NYSE merger with Archipelago Holdings, Inc. (the “Merger”) was consummated and each membership holder received cash and shares
of NYSE Group common stock. Upon our receipt of the cash and shares, the trading rights conferred by our memberships were cancelled. The Company
recorded a gain of $24.8 million as a result of the merger, which is included in Gain on exchange memberships in the Unaudited Condensed Combined
Statements of Operations. The Company directed its interests from the Merger to SGASH.
5. Commitments, Contingencies and Guarantees
Litigation
The Company is subject to numerous litigation and regulatory matters, including securities class action lawsuits. See Note 9 for a description of certain
agreements that are expected to govern the responsibilities of the Company and Société Générale regarding these matters.
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
Although there can be no assurances as to the ultimate outcome, the Company has established reserves for litigation and regulatory matters that it believes are
adequate as of June 30, 2006 and December 31, 2005. The Company believes that the eventual outcome of the actions against it, including the matters
described below, will not in the aggregate, have a material adverse effect on its combined financial position or cash flows, but may be material to its
combined operating results for any particular period, depending on the level of the Company’s combined operating results for such period.
Following are summaries of the Company’s most significant pending legal and regulatory matters at June 30, 2006.
In January 2002, Cowen learned that Frank Gruttadauria (‘‘Gruttadauria’’), a former employee of SGCSC’s retail brokerage business that was sold in October
2000, had defrauded numerous customers and misappropriated their assets at various firms that had employed him, including Cowen. Following the
discovery of Gruttadauria’s fraud, numerous former customers commenced or threatened to commence lawsuits and arbitrations against Cowen arising out of
Gruttadauria’s actions. In addition, government and regulatory authorities initiated investigations of the matter. Cowen cooperated fully with all of the
governmental and regulatory investigations and all known regulatory matters arising out of Gruttadauria’s conduct were resolved in 2003. Cowen has also
reached settlements with the vast majority of former customers, and has arbitrated several other customers’ claims. Cowen is attempting to resolve the
remaining disputes. Separately, the securities brokerage firm that purchased SGCSC’s former retail brokerage business in October 2000 had threatened to file
an arbitration against Cowen in connection with the liabilities, costs and expenses that it has incurred as a result of Gruttadauria’s misconduct. The parties
have resolved this separate matter in a settlement agreement signed subsequent to June 30, 2006, and this settlement will be subject to the indemnification
agreement among Société Générale and the Company.
Cowen is one of several defendants named in lawsuits arising out of the accounting fraud that caused the collapse of Lernout & Hauspie Speech Products,
N.V. (‘‘L&H’’), a former investment banking client of Cowen:
·

In one lawsuit, which is pending in federal court in Boston, the Trustee of the Dictaphone Litigation Trust has alleged that Cowen had made
material misrepresentations to Dictaphone while Cowen was a financial advisor to L&H on its acquisition of Dictaphone, and published materially
misleading research on L&H, in violation of various federal and state laws. The district court has granted Cowen’s motion to dismiss the amended
complaint which sought more than $900 million in damages. The plaintiff has filed an appeal of that decision, and the oral argument before the
First Circuit Court of Appeals is scheduled for September 13, 2006.

·

In another lawsuit relating to L&H, which is pending in federal court in New Jersey, short-sellers of L&H stock allege that Cowen participated in a
scheme to artificially inflate L&H’s stock price through Cowen’s role as underwriter and adviser for L&H on several acquisitions and Cowen’s
published research on L&H in which Cowen recommended the stock as a “buy”, and that this conduct was in violation of federal securities laws and
state common law. The Court did not grant Cowen’s motion to dismiss the complaint. Cowen subsequently filed an answer denying liability, and
discovery is ongoing.

Cowen is one of many financial institutions and corporations named as defendants in a number of putative securities class actions entitled In re: Initial
Public Offering Securities Litigation, which is pending in federal court in Manhattan and relates to numerous initial and other public offerings of common
stock from approximately 1998 through 2000. The various complaints allege that a number of financial institutions that were underwriters of initial public
offerings, including Cowen, made material misrepresentations and omissions to purchasers of the stock sold in the initial public offerings, and thereby
inflated the value of the stock. Specifically, the plaintiffs allege that the defendants failed to disclose, among other things, the purported existence of
improper tie-in and compensation arrangements they had with certain purchasers of the stock and alleged conflicts of interest relating to research published
by the underwriters, all in violation of federal securities laws. The district court granted plaintiffs’ motion to certify certain “focus” cases as class actions.
Cowen is a named defendant in four of these “focus” cases. Cowen
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
appealed the class certification decision to the Second Circuit Court of Appeals, which heard oral argument on June 6, 2006. In the meantime, discovery is
ongoing in the “focus” cases.
Cowen and other underwriters are defendants in two separate, but related, antitrust actions alleging that the underwriter defendants conspired to fix initial
public offering underwriting fees at 7%. In the case brought by individual shareholders, plaintiffs’ damages claims have been dismissed by the district court,
but their claims for injunctive relief remain pending. In the related case filed by issuers, where the damages are unspecified, the district court has denied the
defendants’ motion to dismiss. On April 18, 2006, the court denied the issuer plaintiffs motion for class certification and ordered further briefing on the
investor plaintiffs’ motion for class certification. The plaintiffs have also filed a joint motion for summary judgment on liability and a motion for leave to
amend the Consolidated Class Action Complaint. Cowen intends to oppose those motions, but the district court has extended the deadline for defendants’
opposition papers until 30 days after the rulings on class certification. It is too early to assess the outcome of these motions.
Cowen is a named defendant in several litigations arising out of the fraud, disclosed in March 2002, committed by members of the Rigas family, which
controlled Adelphia Communications, a cable company that filed for bankruptcy in June 2002. As detailed in the pleadings, the Rigas family allegedly took
advantage of certain loans, or “co-borrowing facilities,” which allowed the family to borrow more than $3 billion for their private use for which Adelphia was
responsible to repay. Cowen, which was a member of the underwriting syndicates (but not a lead manager), is a defendant in four actions arising out of those
offerings, all of which are pending before the United States District Court for the Southern District of New York. The complaints in each of these actions raise
a variety of claims arising out of the sale of Adelphia securities, including claims under the federal securities laws. The district court granted Cowen’s motion
to dismiss in the Adelphia Class Action. Thereafter, the underwriter defendants reached a settlement with the plaintiffs. On June 15, 2006, the district court
preliminarily approved the settlement, and a fairness hearing on the settlement has been scheduled for November 10, 2006. If the settlement is ultimately
approved, Cowen’s share of the settlement will be approximately $1.7 million (which is covered by the indemnification agreement between Société Générale
and Cowen). The court also has granted in part and denied in part motions to dismiss filed by various defendants, including Cowen, in Huff, Appaloosa and
Stocke, but has not ruled on other potential bases for dismissal set forth in Cowen’s motions in these cases. In addition, in August 2005 the district court
denied Cowen’s motion to dismiss based on Huff’s lack of standing, and subsequently granted leave to file an interlocutory appeal to the Second Circuit
Court of Appeals of that ruling. In addition to the cases in which Cowen has been named as a defendant, Cowen may also face potential liability pursuant to
the applicable master agreements among underwriters for any judgments or settlements in three other cases involving the Adelphia securities offerings in
which Cowen participated.
Cowen is also one of many defendants in two related adversary proceedings filed in the Adelphia Bankruptcy Proceeding, which is pending in the U.S.
Bankruptcy Court for the Southern District of New York. These adversary proceedings were filed by the Official Committee of Unsecured creditors and the
Official Committee of Equity Security Holders (the “Committees”). Both of these cases raise a variety of common law and federal claims, which are generally
similar to the claims asserted in the Adelphia Securities Class Action and other cases described above. With respect to Cowen and other investment banks, the
complaints taken together set forth claims for violation of the Bank Holding Company Act, equitable disallowance or equitable subordination, breach of
fiduciary duty, aiding and abetting breach of fiduciary duty, aiding and abetting fraud, gross negligence and breach of contract, among others. The
Committees seek more than $5 billion in damages from all defendants and ask for $5.2 billion of company debt to be frozen until the creditors are paid. On
August 30, 2005, the bankruptcy court ruled that the two Committees have standing to prosecute the adversary proceedings, but has not ruled on the various
motions to dismiss that are pending, including motions filed by Cowen. On February 9, 2006, the district court withdrew the reference from the bankruptcy
court so that after the bankruptcy court rules on the pending motions, the cases will proceed before the district court.
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Cowen has been named as a defendant in a purported class action filed in the United States District Court for the Northern District of Alabama for the
involvement of the predecessor of Cowen as one of the managing underwriters for certain HealthSouth Corporation private placements. The complaint alleges
that the offering materials for each private placement were deficient, in violation of federal securities laws, by failing to disclose HealthSouth’s subsequently
revealed accounting irregularities. The predecessor company to Cowen participated as an ‘‘initial purchaser’’ in only one of the private placements at issue—
the March 1998 private placement of $567.75 million principal amount of 31.4% Convertible Subordinated Debentures due 2003. On June 8, 2006, the
district court, among other things, dismissed the claims arising out of the March 1998 private placement (the only claims against Cowen). The dismissal is not
yet a “final” judgment from which an appeal may be taken by plaintiffs.
Cowen is one of several named defendants in a putative securities class action filed by plaintiffs in the United States District Court for the District of New
Jersey seeking to recover for losses allegedly caused by misrepresentations and omissions in connection with the December 2004 initial public offering of
Arbinet-thexchange, an electronic marketplace for trading, routing and settling telecommunications capacity. The lawsuit, In re: Arbinet-thexchange, Inc.,
alleges that these misrepresentations and omissions inflated the price of Arbinet’s securities and that following disclosure in May and June 2005 of the true
state of Arbinet’s market and its business, Arbinet’s securities lost more than 60% of their value. The underwriter defendants have filed a motion to dismiss
the complaint, and the briefing process is still underway.
Cowen is one of three underwriter defendants in a lawsuit filed by Crossroads Systems, Inc., a company that designs, develops, and manufactures computer
storage devices, in the District Court of Travis County, Texas, on May 24, 2006. The lawsuit alleges that the underwriters of Crossroads’ 1999 IPO, which was
led by Cowen (with 42% of the offering), purposely under priced the IPO for their own improper purposes. Specifically, Crossroads alleges that the
underwriter defendants allocated stock to favored clients, who shared their profits with the underwriters either directly or through excessive trading
commissions in connection with the IPO stock and/or unrelated securities trading. Crossroads sets forth causes of action for breach of fiduciary duty, fraud,
and unjust enrichment. The damages are unspecified.
On June 28, 2006, a group of approximately 60 medical doctors filed a lawsuit against Cowen in San Francisco Superior Court. Plaintiffs allege that Cowen
negligently rendered a fairness opinion in 1998 in connection with the acquisition of plaintiffs’ businesses (Orange Coast Managed Care Services and St.
Joseph Medical Corporation) by FPA Medical Management, Inc. According to the Complaint, plaintiffs received restricted FPA stock as consideration in the
sale, and shortly after the acquisition, FPA went bankrupt, rendering the stock worthless. Although the damages are not clearly specified in the Complaint, it
appears that the plaintiffs may be seeking approximately $40 million. On August 14, Cowen removed the case to United States District Court for the Northern
District of California. On August 17, 2006 Cowen filed a motion to dismiss the complaint.
The SEC has conducted an investigation arising out of the proprietary trading activities of Guillaume Pollet, a former Managing Director and proprietary
trader in the former equity derivatives division of SGCSC (which is now part of SGAS, which was formerly an affiliate of Cowen), who was terminated by
Cowen in 2001 for violating firm policy and misleading the firm’s management about certain of his trading activity. The trading activity at issue involved
private placements in public equity, or so-called ‘‘PIPE’s.’’ Cowen received a Wells Notice in July 2004, and submitted a response in August 2004. To the
extent that Cowen incurs additional legal fees or pays any fine or monetary sanction, Cowen will be indemnified by Société Générale.
Based on information voluntarily disclosed to regulators by Cowen, the SEC and NYSE are conducting informal inquiries that appear to be focused
principally on certain conduct of a research salesperson who was terminated by Cowen in late 2004. The employee was discharged after Cowen discovered
that the employee had sought and obtained access to sensitive information about a company, shared such information with certain of his clients and others,
and made investment recommendations to clients in part on the basis of that information. Cowen is
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cooperating fully with this continuing investigation. To the extent that Cowen incurs additional legal fees or pays any fine or monetary sanction related to
this matter, Cowen will not be indemnified by Société Générale.
Cowen has provided various data and information to the NASD in response to its request for information as part of an industry-wide “sweep” relating to
Cowen’s gifts, gratuities and entertainment policies, practices, and procedures. In addition, Cowen has also received a subpoena for documents and
information from the SEC, and additional requests for information from the NASD, seeking information concerning, among other things, gifts, gratuities and
entertainment and the use of one of the firm’s error accounts primarily involving an unaffiliated mutual fund company. Cowen is cooperating fully with these
continuing investigations. To the extent that Cowen incurs additional legal fees or pays any fine or monetary sanction related to this matter, it will not be
indemnified by Société Générale.
Cowen received a request for documents and information from the SEC’s Office of Compliance Inspections and Examinations seeking documents and certain
financial and other information concerning, among other things, Cowen’s various trading desks, institutional sales team and internal accounts, including
error accounts. Cowen is cooperating fully with this inquiry. To the extent that Cowen incurs additional legal fees or pays any fine or monetary sanction
related to this matter, Cowen will not be indemnified by Société Générale.
Cowen has received a request for data and information from the NYSE as part of an industry-wide ‘‘sweep’’ relating to prospectus delivery procedures for new
issues and mutual funds. Cowen has provided periodic reports to the NYSE concerning its progress in responding to their request and will continue to
cooperate fully with this continuing inquiry. Cowen will be indemnified in part against any liabilities, including legal fees that arise out of any future
litigation or the pending regulatory investigation relating to this matter.
Lease commitments
The Company’s headquarters is located in New York and other offices are located in Boston, San Francisco, Cleveland, Denver, London and Geneva. Certain
office space is leased under operating lease and sub-lease agreements that extend up to 2017. In addition, certain lease agreements are subject to escalation
clauses. Under the terms of the Boston office lease, which expires on November 30, 2014, there is a five year extension option which would allow the
Company to extend the lease through November 30, 2019.
As of June 30, 2006, the Company had the following minimum annual lease commitments related to these agreements:
Minimum
Lease
Payments

(dollar amounts in thousands)

2006
2007
2008
2009
2010
Thereafter

$

$

4,414
8,866
8,981
9,284
9,395
29,780
70,720

Rent expense was $2.5 and $2.3 for the three months ended June 30, 2006 and 2005, respectively and $5.1 and $4.7 for the six months ended June 30, 2006
and 2005, respectively.
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Guarantees
The Company has outsourced certain information technology services to Hewlett-Packard Company and Savvis Communications Corporation. The
agreements are in place until 2010. As of June 30, 2006, the Company’s annual minimum guaranteed payments under these agreements are as follows:

2006
2007
2008
2009
2010

(dollar amounts in thousands)

Minimum
Guaranteed
Payments

$

$

4,666
9,406
9,295
9,103
3,839
36,309

The Company applies the provisions of the FASB’s Interpretation No. 45, Guarantor’s Accounting and Disclosure Required for Guarantees, Including Indirect
Indebtedness of Others (“FIN 45”) which provides accounting and disclosure requirements for certain guarantees. In this regard, the Company has agreed to
indemnify its clearing broker for losses that it may sustain from the customer accounts introduced by the Company. Pursuant to the clearing agreement, the
Company is required to reimburse the clearing broker without limit for any losses incurred due to the counterparty’s failure to satisfy its contractual
obligations. However, these transactions are collateralized by the underlying security, thereby reducing the associated risk to changes in the market value of
the security through the settlement date.
The Company is a member of various securities exchanges. Under the standard membership agreement, members are required to guarantee the performance of
other members and, accordingly, if another member becomes unable to satisfy its obligations to the exchange, all other members would be required to meet
the shortfall. The Company’s liability under these arrangements is not quantifiable and could exceed the cash and securities it has posted as collateral.
However, management believes that the potential for the Company to be required to make payments under these arrangements is remote. Accordingly, no
contingent liability is recorded in the Condensed Combined Statements of Financial Condition for these arrangements.
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6. Related Party Transactions
Balances with affiliated companies at June 30, 2006 and December 31, 2005, respectively, are included in the Unaudited Condensed Combined Financial
Statements under the following captions:
June 30,
2006

(Dollar amounts in thousands)

Assets
Cash
Securities purchased under agreements to resell
Receivable from brokers, dealers and clearing brokers
Due from affiliates
Other assets
Total assets

$

Liabilities
Payable to brokers, dealers and clearing brokers
Accounts payable, accrued expenses and other liabilities
Total liabilities
Total net assets

$

1
371,335
20,797
1,065
117
393,315
18,322
24,902
43,224
350,091

December 31,
2005

$

$

303
410,981
25,635
568
1,629
439,116
9,010
5,615
14,625
424,491

The Company’s excess cash was, through the date of the IPO, invested in securities purchased under agreements to resell (reverse repurchase agreements, or
“reverse repos”) with the New York branch of Société Générale (“SGNY”). These reverse repos were collateralized by U.S. government and agency
obligations, were monitored daily for credit exposure and were payable on demand.
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Revenues earned from and expenses incurred with affiliated companies for the three and six-month periods ended June 30, 2006 and 2005 are summarized as
follows:
(Dollar amounts in thousands)

Revenues
Interest and dividend income
Other
Total revenues

Three Months Ended June 30
2006
2005

$

4,565
533
5,098

$

2,681
1,360
4,041

Six Months Ended June 30
2006
2005

$

9,121
1,064
10,185

$

5,000
2,724
7,724

4,431
4,080
6,770
14
(69)
15,357
(5,172 ) $

4,223
8,611
6,136

Expenses
Floor brokerage and trade execution
Service fees, net
Occupancy and equipment
Interest expense
Other, net
Total expenses
Total, net

$

2,304
1,730
4,306
46
69
8,455
(3,357 ) $

2,024
4,040
2,952
145
104
9,120
(5,079 ) $

189
19,173
(11,449 )

Other than interest earned on reverse repos with SGNY, revenues earned from and expenses incurred with affiliated companies primarily result from securities
transactions and administrative services.
Pursuant to service agreements with certain affiliates, the Company receives fees related to portfolio, investment and administration services that are provided
in connection with the management of certain assets. These fees are included in Other revenue on the Unaudited Condensed Combined Statements of
Operations. The Company clears its securities and futures transactions on a fully disclosed basis through clearing brokers that are affiliates of Société
Générale. Clearing expenses are reported in Floor brokerage and trade execution on the Unaudited Condensed Combined Statements of Operations.
Pursuant to a service agreement with SGAI and other affiliates through the date of the IPO, the Company incurred expenses for costs and services that
included facilities administration and security, risk management, financial management and reporting, information systems management and support,
insurance, legal and compliance. Total expenses pursuant to the service plan were approximately $1.5 million and $3.9 million during the three months
ended June 30, 2006 and 2005, respectively, and $3.7 million and $8.4 million during the six month periods ended June 30, 2006 and 2005. In addition, the
Company incurred expenses of approximately $0.3 million and $0.4 million with an affiliated company for certain presentation center services provided
during the three months ended June 30, 2006 and 2005, respectively, and $0.6 million and $0.8 million during the six month periods ended June 30, 2006
and 2005. These expenses are included in Service fees on the Unaudited Condensed Combined Statements of Operations, net of approximately $0.1 million
and $0.3 million of fees earned related to presentation center and library services provided by the Company to SGAI during the three month periods ended
June 30, 2006 and 2005, respectively and $0.2 million and $0.6 million during the six months ended June 30, 2006 and 2005 respectively.
Certain costs and services, which include real estate, project management and premises and securities maintenance, are allocated to the Company by Société
Générale and are reported in Occupancy and equipment on the Unaudited Condensed Combined Statements of Operations.
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As a member of the NYSE, the Company incurs a monthly membership fee based on the lesser of either a percentage of transaction volume or commissions
earned through the exchange. NYSE membership fees for the three months ended June 30, 2006 and 2005 were $0.4 million and $0.4 million, respectively
and $0.8 million and $0.8 million for the six months ended June 30, 2006 and 2005, respectively. Pursuant to our clearing agreement with SGAS, a portion of
these fees are recoverable. The recoverable portion of these fees totaled approximately $0.2 million for each of the three months ended June 30, 2006 and
2005 and approximately $0.4 million for each of the six months ended June 30, 2006 and 2005. The Company reports these exchange membership fees in
Other expenses on the Unaudited Condensed Combined Statements of Operations, net of recoveries.
7. Stock-based Compensation
Société Générale historically granted certain employees of the Company options to purchase shares of Société Générale stock. Such options have been
granted to employees of the Company with exercise prices equal to the average of the opening trading price of Société Générale shares on the Euronext Paris
SA exchange during the 20 trading days prior to the date of grant. Generally, the options become exercisable upon the completion of a three year vesting
period and expire seven years from the date of grant.
See Note 2 for a summary of the impact on reported net income had the Company recognized compensation expense for employee stock options pursuant to
the fair-value method prescribed by SFAS No. 123, Accounting for StockBased Compensation for the three and six months ended June 30, 2006.
For the six months ended June 30, 2006, the following table summarizes Société Générale stock option activity related to the Company’s employees:
Shares
Subject to
Option

Balance outstanding at beginning of period
Options granted
Options exercised
Options forfeited
Options expired
Balance outstanding at end of period
Options exercisable end of period

Average
Exercise
Price/Share(1)

86,501 $
—
(58,742)
—
—
27,759
27,759

67.28
—
70.96
—
—
70.27
70.27

Average
Remaining
Term

$
$

3.5
3.5

Aggregate
Intrinsic
Value(2)

2,132
2,132

(1) As Société Générale shares trade in Euros, average exercise price information for options exercised has been translated to U.S. dollars based on the
rate of exchange in effect at the date of exercise. Average exercise price information for options outstanding at the beginning and the end of the
period has been translated to U.S. dollars based on the rate of exchange in effect at June 30, 2006 and December 31, 2005, respectively.
(2) Dollar amounts in thousands.
The total intrinsic value of options exercised during the three and six months ended June 30, 2006 were $2.9 million and $4.5 million, respectively. The total
intrinsic value of options exercised during the three and six months ended June 30, 2005 were $0.01 million and $0.3 million, respectively. No options were
granted by Société Générale to the Company’s employees during the three and six months ended June 30, 2006 and 2005, respectively.
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8. Regulatory Requirements
As a registered broker-dealer, Cowen is subject to the Uniform Net Capital Rule 15c3-1 of the Securities Exchange Act of 1934. Under the alternative method
permitted by this Rule, Cowen’s required net capital, as defined, is $1.0 million. Cowen is not permitted to withdraw equity if certain minimum net capital
requirements are not met. As of June 30, 2006, Cowen had net capital of approximately $209.9 million, which was approximately $208.9 million in excess of
its net capital requirement of $1.0 million.
Effective April 26, 2004 and pursuant to an exemption under Rule 15c3-3(k)(2)(ii), Cowen is not required to calculate a reserve requirement and segregate
funds for the benefit of customers since it clears its securities transactions on a fully disclosed basis and promptly transmits all customer funds and securities
to the clearing broker dealer which carries the accounts, maintains and preserves such books and records pertaining to them pursuant to Rules 17a-3 and 17a4.
Proprietary assets of introducing brokers (“PAIB”) held at the clearing broker are considered allowable assets for net capital purposes, pursuant to agreements
between Cowen and the clearing broker, which require, among other things, that the clearing broker performs computations for PAIB and segregates certain
balances on behalf of Cowen, if applicable.
CIL is subject to the capital requirements of the Financial Services Authority (“FSA”) of the United Kingdom. Financial resources, as defined, must exceed
the total financial resources requirement of the FSA. At June 30, 2006, CIL’s financial resources of approximately $4.0 million exceeded the minimum
requirement of $3.1 million by approximately $0.9 million.
9. Subsequent Events
Subsequent to June 30, 2006, the Company completed its IPO and separation from Société Générale. In connection with the separation and IPO, the following
events occurred:
·

Société Générale sold 11,517,392 shares of the Company’s common stock;

·

the Company issued 2,100,000 shares of restricted stock and granted options to purchase 1,125,000 shares of common stock to certain of its senior
employees;

·

the Company returned capital to Société Générale of $180.3 million;

·

the Company deposited $72.3 million into an escrow account to fund certain liabilities related to pre-offering litigation matters (subsequent to making
this deposit, certain matters covered by the escrow arrangement have been settled and the escrow balance has been reduced by $22.5 million; this
amount will be returned to SGASH);

·

the Company transferred certain other assets and liabilities to Société Générale; and

·

the Company made payments to certain employees in connection with the termination of certain deferred compensation plans.

For a more detailed discussion of the separation and related transactions, see Management’s Discussion and Analysis of Financial Condition and Results of
Operations - Separation from Société Générale.
The Unaudited Condensed Combined Financial Statements for the six months ended June 30, 2006 and 2005 relate to the periods prior to the IPO, the
Company’s separation from Société Générale and the completion of the related transactions.
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Agreements Related to the Company’s Separation from Société Générale and Other Related Matters
In connection with the IPO, the Company entered into a Separation Agreement, an Indemnification Agreement and a number of other agreements with Société
Générale for the purpose of accomplishing its separation from Société Générale, the transfer of the Cowen and Company and CIL businesses to the Company,
the return of capital to SGASH, and various other matters regarding the separation and the IPO. The Separation Agreement and Indemnification Agreement
were executed on July 11, 2006. The other agreements described below were executed on July 12, 2006. These agreements provide, among other things, for
the allocation of employee benefits, tax and other liabilities and obligations attributable or related to periods or events prior to, in connection with and after
the IPO.
The Separation Agreement provides that, as of July 18, 2006, the closing date of the IPO, the Company will retain or assume certain liabilities, and Société
Générale will assume or retain certain liabilities. Liabilities retained or assumed by the Company include, among others, the following:
·

liabilities reflected on (or that are of a nature or type that as of the separation date would have been reflected on) the Company’s Combined Statements
of Financial Condition, except certain litigation and other items specifically addressed in the Separation Agreement;

·

certain liabilities associated with those of the Company’s employees who have not signed a release in favor of Société Générale at the time of the IPO
and all liabilities associated with the Company’s stock ownership and incentive compensation plans;

·

the Company’s portion, determined in accordance with the Separation Agreement, of liabilities associated with certain contracts and accounts that it
shares with Société Générale;

·

liabilities associated with the breach of or failure to perform any of the Company’s obligations under certain agreements;

·

certain other known and specified liabilities and all other liabilities expressly allocated to the Company under the Separation Agreement and the other
agreements entered into in connection with the separation; and

·

all other known and unknown liabilities (to the extent not specifically assumed by Société Générale) relating to, arising out of or resulting from the
Company’s business, assets, liabilities or any business or operations conducted by the Company at any time prior to, on or after the date of separation.
Liabilities assumed or retained by Société Générale include, among others, the following:

·

liabilities associated with the sale and transfer of Société Générale interests in the SG Merchant Banking Fund L.P. to a third party;

·

Société Générale’s portion, determined in accordance with the Separation Agreement, of liabilities associated with certain contracts and accounts that it
shares with the Company;

·

liabilities associated with the breach of or failure to perform any of Société Générale’s obligations under certain agreements;
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·

liabilities arising from the operation of Société Générale’s business (excluding for such purposes businesses conducted by the Company), whether prior
to, at or after the IPO;

·

liabilities associated with certain businesses previously conducted by the Company, as specified in the Separation Agreement;

·

certain liabilities associated with any known or unknown employee-related claims made by any current or former employees of Société Générale or any
of its subsidiaries (other than the Company) that are asserted or threatened by such current or former employees against the Company in respect of any
period prior to, on or

·

after the date of separation;

·

certain specific contingent liabilities to the extent that such liabilities exceed the aggregate dollar amount held in escrow pursuant to the Escrow
Agreement (which is described below);

·

certain other known and specified liabilities and all other liabilities expressly allocated to Société Générale under the Separation Agreement and the
other agreements entered into in connection with the separation; and

·

all other known and unknown liabilities relating to, arising out of or resulting from Société Générale’s business, assets, liabilities or any business or
operations conducted by Société Générale and its subsidiaries (excluding the Company), at any time prior to, on or after the date of separation.

The Company entered into an Indemnification Agreement with Société Générale on July 11, 2006. Under the Indemnification Agreement, the Company will
indemnify, and will defend and hold harmless Société Générale and its subsidiaries from and against all liabilities specifically retained or assumed by the
Company in the Separation Agreement, Indemnification Agreement or other transaction agreements, including those relating to, arising out of or resulting
from:
·

the failure by the Company to pay, perform or otherwise promptly discharge any liabilities allocated to it by the Separation Agreement, Indemnification
Agreement or other transaction agreements;

·

any breach by the Company of the Separation Agreement, Indemnification Agreement or other transaction agreements or its certificate of incorporation
or by-laws; and

·

any untrue statement of, or omission to state, a material fact contained in any registration statement or prospectus related to the IPO, except for specific
information described below in connection with the indemnity obligation of Société Générale and certain other specified sections.

Société Générale will indemnify, and will defend and hold harmless the Company and each of its subsidiaries from and against all liabilities specifically
assumed or retained by Société Générale in the Separation Agreement, Indemnification Agreement or other transaction agreements, including those relating
to, arising out of or resulting from:
·

Société Générale’s or any of its subsidiaries’ (other than the Company) failure to pay, perform or otherwise promptly discharge any liabilities allocated
to Société Générale in the Separation Agreement, Indemnification Agreement or other transaction agreements;

·

any breach by Société Générale or any of it subsidiaries (other than the Company or its subsidiaries) of the Separation Agreement, Indemnification
Agreement or other transaction agreements; and
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·

any untrue statement of, or omission to state, a material fact contained in any registration statement or prospectus related to the IPO, to the extent, and
only to the extent, that such untrue statement or omission was contained in or omitted from certain specified sections containing information furnished
by or on behalf of Société Générale.

Société Générale will indemnify us for all known, pending and threatened litigation (including the costs of such litigation) and certain known regulatory
matters, in each case, that existed prior to the date of the IPO to the extent the cost of such litigation results in payments in excess of the amount placed in
escrow to fund such matters.
The effect of this indemnification on our combined results of operations is that when a future increase to a loss contingency reserve that is related to litigation
covered by an Indemnification Agreement is recorded, the litigation cost and the indemnification recovery will be reflected as an increase in litigation and
related expense and the indemnification recovery will be recorded as a reduction to our litigation and related expense.
The Company entered into an Escrow Agreement with Société Générale and SGASH and a third-party escrow agent in connection with the IPO and related
transactions. On July 12, 2006, the Company deposited with the escrow agent $72.3 million for the payment of liabilities arising out of the matters for which
Société Générale has agreed to indemnify Cowen. Subsequent to making this deposit, certain matters covered by the escrow arrangement have been settled
and excess reserves related to these settled matters will be returned to SGASH. The escrow agent will, when and as directed by SGASH, distribute funds from
the escrow account to satisfy specified contingent liabilities for which Société Générale has assumed responsibility should such liabilities become due. Any
amounts remaining in the escrow account after final conclusion of the related litigation will be paid to SGASH. SGASH is also entitled to any interest earned
on such deposits held in escrow.
The Company entered into an Employee Matters Agreement with Société Générale in connection with the IPO. The Employee Matters Agreement provides,
among other things, for the allocation, between the Company and Société Générale, of responsibilities and liabilities for employees, employee compensation
and benefit plans, programs, policies and arrangements following the transactions contemplated by the Separation Agreement. Such allocation includes the
transfer to Société Générale of certain assets and liabilities associated with identified deferred compensation plans sponsored by Société Générale.
The Company entered into a Stockholders Agreement with SGASH in connection with the IPO. The Stockholders Agreement, among other agreements,
governs SGASH’s right to appoint members of the board of directors of the Company, SGASH’s registration rights relating to shares of the Company’s
common stock, if any, held by SGASH after the IPO and restrictions on SGASH’s ability to sell, transfer or otherwise convey shares of the common stock, if
any, held by SGASH after the IPO. As of July 31, 2006 SGASH holds less than 10% of the Company’s common stock. As such, SGASH can no longer appoint
members of the board of directors of the Company pursuant to the Stockholders Agreement.
The Company entered into a Transition Services Agreement with Société Générale in connection with the IPO pursuant to which the companies agreed to
provide each other certain administrative and support services and other assistance consistent with a limited number of the services provided before the
separation. Pursuant to the Transition Services Agreement, the Company has also agreed to provide Société Générale various services that have previously
been provided by the Company to Société Générale, including library and merchant banking oversight services. Société Générale will provide services to the
Company, including, facilities management, business continuity management, certain legal services and litigation management services and access to
Société Générale data rooms and e-mail archives.
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
The Company entered into a Tax Matters Agreement with Société Générale in connection with the IPO. The Tax Matters Agreement includes a description of
the Company’s continuing tax sharing arrangements with Société Générale relating to periods prior to the separation, and also allocates responsibility and
benefits associated with the elections made in connection with the separation from Société Générale. The Tax Matters Agreement also allocates rights,
obligations and responsibilities in connection with certain administrative matters relating to taxes. In connection with our separation from Société Générale,
SGAI will retain the tax benefits of the Company’s net operating loss carryforwards.
On July 11, 2006 the Board of Directors of the Company approved the “Equity and Incentive Plan” pursuant to which the Company can offer employees,
independent contractors and non-employee directors’ equity-based awards. 4,725,000 shares of common stock have been allocated for issuance under this
plan. In connection with the IPO, the Company made equity awards of 2,100,000 shares of restricted stock and granted options to purchase 1,125,000 shares
of common stock to certain of its senior employees.
The Board of Directors of the Company approved a return of capital distribution to SGASH concurrent with the Company’s IPO, which left the Company with
initial stockholders’ equity of $207.0 million at July 12, 2006, the date of the IPO. In connection with the IPO, the Company distributed cash of $180.3
million to SGASH pursuant to this authorization. Under the terms of the Separation Agreement, the amount of this distribution is subject to adjustment based
on an independent final review of the Company’s separation from Société Générale.
In January 2002, Cowen learned that Frank Gruttadauria (‘‘Gruttadauria’’), a former employee of SGCSC’s retail brokerage business that was sold in October
2000, had defrauded numerous customers and misappropriated their assets at various firms that had employed him, including Cowen. Following the
discovery of Gruttadauria’s fraud, numerous former customers commenced or threatened to commence lawsuits and arbitrations against Cowen arising out of
Gruttadauria’s actions. In addition, government and regulatory authorities initiated investigations of the matter. Cowen cooperated fully with all of the
governmental and regulatory investigations and all known regulatory matters arising out of Gruttadauria’s conduct were resolved in 2003. Cowen has also
reached settlements with the vast majority of former customers, and has arbitrated several other customers’ claims. Cowen is attempting to resolve the
remaining disputes. Separately, the securities brokerage firm that purchased SGCSC’s former retail brokerage business in October 2000 had threatened to file
an arbitration against Cowen in connection with the liabilities, costs and expenses that it has incurred as a result of Gruttadauria’s misconduct. The parties
have resolved this separate matter in a settlement agreement signed subsequent to June 30, 2006, and this settlement will be subject to the indemnification
agreement among Société Générale and the Company.
10. Pro Forma Condensed Combined Statement of Financial Condition
The Unaudited Pro Forma Condensed Combined Statement of Financial Condition as of June 30, 2006 has been prepared to give effect to the Company’s
separation from Société Générale and the sale of shares of the Company’s common stock by Société Générale in the IPO as if the IPO had occurred at June 30,
2006.
The pro forma adjustments reflected in the Unaudited Pro Forma Condensed Combined Statement of Financial Condition are based upon available
information and methodologies that the Company believes are reasonable. Prior to the IPO, the Company entered into a number of agreements with Société
Générale governing the separation and a variety of transition matters. We have reflected in the Unaudited Pro Forma Condensed Combined Statement of
Financial Condition adjustments for the known effects of these arrangements, which are described under “Agreements Related to the Company’s Separation
from Société Générale and Other Related Matters” in Note 8.
These agreements include:
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
1. The Separation Agreement pursuant to which, among other things, the Company transferred certain assets and liabilities to Société
Générale or its subsidiaries;
2. The Indemnification Agreement pursuant to which, among other things, each party agreed to indemnify the other for certain
liabilities;
3. The Stockholders Agreement pursuant to which, among other things, the Company provided SGASH with the right to appoint
members of the Company’s board of directors under certain circumstances;
4. The Tax Matters Agreement pursuant to which, among other things, SGAI retained or may receive certain potential tax benefits
associated with the Company’s operations, the IPO, as well as certain tax benefits potentially arising from the transactions that
facilitate the completion of the IPO;
5. The Employee Matters Agreement pursuant to which, among other things, various responsibilities related to the Company’s
employees were allocated between Société Générale and the Company; and
6. The Transition Services Agreement pursuant to which each party agreed to provide certain administrative and support services to
each other for a specified period after the IPO.
7. The Tax Matters Agreement pursuant to which the Company would be required to transfer to SGASH and SGAI in connection with
the IPO 50% of the amount of cash savings, if any, in U.S. federal income tax and certain state and local taxes that the Company
actually realizes if there is an increase in its tax basis. At the present time, the Company believes it is unlikely that the transactions
required to effect the separation resulted in an increase in tax basis. Absent such an increase in tax basis, we will not realize a tax
benefit from the transaction and therefore would not be required to make the transfer to SGAI as described above. A final analysis
will be made to determine the impact on tax basis.
Pro forma adjustments have been made to reflect:
·

The transfer of cash into a restricted escrow account that will be utilized for future payment, if any, of certain litigation and related costs. Any amounts
remaining in the escrow account after final conclusion of the related litigation will be paid to SGASH;

·

The net cash disbursements the Company expects to make as a result of the IPO and the related transactions which are comprised of the following: (i) a
return of capital to SGASH in the amount of $186.6 million, (ii) a payment of $19.1 million to certain of the Company’s employees under the Fidelity
Bonus Plan and the Société Générale Corporate and Investment Banking Partnership, (iii) the receipt of $1.7 million from SGASH to refund the overfunded portion of a voluntary deferred compensation plan previously sponsored by Société Générale for key executives of its U.S. affiliates (“Deferred
Compensation Plan”) and, (iv) the receipt of $2.0 million from Société Générale to fund amounts paid to the Company’s employees under the Société
Générale Corporate and Investment Banking Partnership. The Company’s treasury practice is to invest temporary excess cash balances in securities
purchased under agreements to resell; accordingly, these payments are being deducted from this account. The return of capital to SGASH was determined
so that the Company’s stockholders’ equity would be $207.0 million immediately following the IPO. The pro forma adjustments assume that the IPO and
related transactions occurred on June 30, 2006;

·

The transfer to SGASH, pursuant to the Separation Agreement of the Company’s interest in the cash surrender value of corporate owned life insurance of
$39.9 million at June 30, 2006 which funded the liability related to the Deferred Compensation Plan;
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Cowen Group, Inc.
Notes to the Unaudited Condensed Combined Statements, continued
·

A decrease in the Company’s Fidelity Bonus Plan liability in the amount of $10.2 million. All deferred amounts under the plan, including amounts
contributed in 2006, will vest as a result of the IPO and the majority of the vested amounts will be immediately paid out to employees as most employees
had elected to withdraw their interests upon vesting. The liability as of June 30, 2006 in the amount of $10.9 million will be reduced to $0.7 million as a
result of withdrawal payments; the remaining liability relates to employees who deferred the distribution of their vested amounts to after the completion
of the vesting period;

·

A decrease in the Société Générale Corporate and Investment Banking Partnership liability in the amount of $1.3 million. All awards to the Company’s
employees under the Société Générale Corporate Investment Banking Partnership will vest as a result of the IPO and will be paid out to employees;

·

The transfer to SGASH of the liabilities related to the Company’s employees under the Deferred Compensation Plan, SG Merchant Banking
Coinvestment Plan and SG Cowen Ventures I, L.P., in the amounts of $38.2 million, $3.0 million and $0.5 million, respectively;

·

A capital contribution from SGASH from its assumption of liabilities related to our employees under the SG Merchant Banking Coinvestment Plan and
SG Cowen Ventures I, L.P., in the amounts of $3.0 million and $0.5 million, respectively;

·

A cash capital contribution to fund amounts paid to the Company’s employees under the Société Générale Corporate and IBP in the amount of $2.0
million; and

·

The decrease in retained earnings from the expense of $7.6 million resulting from the vesting of the Company’s Fidelity Bonus Plan liability and the
Société Générale Corporate and Investment Banking Partnership liability as a result of the IPO. Amounts have been estimated based on balances
determined as of June 30, 2006.

The net effect of the pro forma adjustments is a net decrease in group equity of $188.8 million.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion should be read in conjunction with our unaudited condensed combined financial statements and the related notes included
elsewhere in this Quarterly Report on Form 10-Q. In addition to historical information, this discussion includes forward-looking information that involves
risks and assumptions, which could cause actual results to differ materially from management’s expectations. See “Special Note Regarding
ForwardLooking Statements” included elsewhere in this Quarterly Report on Form 10-Q.
Overview
We are an investment bank dedicated to providing superior research, sales and trading and investment banking services to companies and institutional
investor clients primarily in the healthcare, technology, media and telecommunications and consumer sectors. In 2006, our research and sales and trading
services were provided to over 1,000 domestic and international clients seeking to trade equity and convertible securities, principally in our target sectors.
We focus our investment banking efforts, principally equity-related capital raising and strategic advisory services, on small- and mid-capitalization public
companies as well as private companies. We operate through a single reportable segment.
Many external factors affect our revenues and profitability, including economic and market conditions, the level and volatility of interest rates, inflation,
political events, investor sentiment, legislative and regulatory developments and competition. A favorable business environment is characterized by many
factors, including a stable geopolitical climate, transparent financial markets, low inflation, low interest rates, low unemployment, strong business
profitability and high business and investor confidence. These factors influence levels of equity security issuance and merger and acquisition activity
generally and in our target sectors, which affect our investment banking business. The same factors also affect trading volumes and valuations in secondary
financial markets, which affect our sales and trading business. Commission rates, market volatility and other factors also affect our sales and trading revenues
and may cause our sales and trading revenues to vary from period to period. Because these business environment issues are unpredictable and beyond our
control, our earnings may fluctuate significantly from year to year and quarter to quarter. We are also subject to various legal and regulatory actions that
impact our business and financial results.
We have experienced favorable market conditions for much of the six months ended June 30, 2006 and, in particular, a good environment for equity trading
and capital raising activities. Market conditions weakened in the second half of the quarter ended June 30, 2006 as investor confidence appeared to be
negatively impacted by a number of factors including, among others, certain geopolitical developments, and the relatively high price of oil. We remain
confident in the long-term market opportunity for our business primarily due to positive long-term growth and investment trends in our target sectors and
expected continued demand for our specialized services.
As a result of our separation from Société Générale and our becoming a public company on July 12, 2006, our assets were reduced by $216.9 million and our
liabilities were reduced by $28.1 million, resulting in a net reduction in stockholders’ equity of $188.8 million as compared to our assets, liabilities and
stockholders’ equity as of June 30, 2006, respectively.
As a public company, we intend to incur employee compensation and benefits expense equal to between 58% to 60% of total revenues, plus, through 2011
the compensation expense associated with the initial grant of equity to our senior employees, resulting in total compensation and benefit expense in excess
of 58% to 60% of total revenues in those years. See “Separation from Société Générale”.
Separation from Société Générale
The pro forma portion of our unaudited condensed combined statements of financial condition reflect adjustments that would have occurred had our
separation from Société Générale been effective on June 30, 2006. The following
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adjustments were made on July 12, 2006, the date of our IPO. These adjustments are subject to an independent final review of the Company’s separation from
Société Générale:
· Return of capital to Société Générale. We distributed $180.3 million to SGASH as a return of capital. As a result of the distribution and transfer of
other assets and liabilities in connection with the separation from Société Générale our stockholders’ equity was reduced from $395.8 million as of
June 30, 2006 to $207.0 million immediately after the distribution. We funded the cash distribution through the sale of certain of our liquid assets.
· Indemnification arrangements. Société Générale will indemnify us for all known, pending and threatened litigation (including the
costs of such litigation) and certain known regulatory matters, in each case, that existed prior to the IPO to the extent the cost of such
litigation results in payments in excess of amounts reserved and placed in escrow. Initially, these costs will be paid out of an escrow
account established in connection with our separation from Société Générale and our becoming a public company, which was funded
by us with cash that otherwise would have been paid to Société Générale as a return of capital. To the extent the amount paid in
resolving these litigation matters is less than the amount placed in escrow, Société Générale will receive the remaining balance of the
escrow amount. In addition, Société Générale will indemnify us for all known and unknown liabilities arising out of certain former
businesses of SG Cowen Securities Corporation that were sold or have been transferred to other affiliates of Société Générale. We will
indemnify Société Générale for most known regulatory matters that existed prior July 12, 2006, including any civil litigation that
arises out of such regulatory matters. For more information, see “Legal Proceedings.”
· Other transfers and payments. In connection with our separation from Société Générale, we have entered into certain new lease
arrangements, including a sub-lease agreement with Société Générale for our New York City location. These new lease arrangements
will result in an increase in our annual rent expense of approximately $1.3 million. As well, we have transferred to SGASH our interest
in the cash surrender value of corporate owned life insurance of $39.9 million at June 30, 2006 which was utilized as an economic
hedge against the Deferred Compensation Plan. The cash surrender value of the corporate owned life insurance transferred to Société
Générale exceeded the liability to our employees under the Deferred Compensation Plan by $1.7 million and Société Générale
refunded such amount to us. We also transferred to SGASH the liabilities related to our employees under the Deferred Compensation
Plan, the SG Merchant Banking Coinvestment Plan and the plan that previously enabled certain of our employees to invest a portion
of their performance-related compensation in SG Cowen Ventures I, L.P., in the amounts of $38.2 million, $3.0 million and $0.5
million, respectively. Additionally, payments have or will be made to certain of our employees under the Fidelity Bonus plan and the
Société Générale Corporate and Investment Banking Partnership in the amount of $19.1 million. We have funded the payments to our
employees under the Fidelity Bonus plan through the sale of certain mutual fund investments held by us as an economic hedge to
such plan. Société Générale has made a payment to us in an amount equal to the amount we have paid to our employees under the
Société Générale Corporate and Investment Banking Partnership. We have also agreed to pay SGAI 50% of the amount of cash
savings, if any, in U.S. federal income tax and certain state and local taxes that we actually realize if there is an increase in tax basis of
our tangible and intangible assets as a result of the transactions required to effect the separation, subject to repayment if it is later
determined that those savings are not available to us. At the present time, the Company believes it is unlikely that the transactions
required to effect the separation resulted in an increase in tax basis. Absent such an increase in tax basis, we will not realize a tax
benefit from the transaction and therefore would not be required to make the transfer to SGAI as described above. A final analysis will
be made to determine the impact on tax basis.
In addition to the historical adjustments described, we expect there to be other consequences of the IPO. As a public company, we will incur certain expenses
as follows:
· Increased tax rate. As a result of the IPO, our net operating loss carryforwards will be retained by Société Générale. As a result, we
expect to have an effective tax rate of approximately 45%. However, for the remainder of 2006 the anticipated 45% effective tax rate
will likely be impacted by permanent tax
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differences related to deferred compensation payments made as a result of our separation, foreign taxes and state and local taxes.
Historically, our business has had a very low effective tax rate due to continued net operating losses for tax purposes.
· Equity compensation. As a public company, we expect to utilize equity as a portion of our ongoing compensation program. In
addition, in conjunction with the IPO, we have made an initial grant of nonqualified stock options and restricted stock to 84 of our
senior employees. The impact of this initial grant of equity awards will be to increase our employee compensation and benefits
expense during the period over which the associated expense is amortized. We estimate that the annual expense associated with the
initial grant of equity to our senior employees will be $5.2 million, $10.4 million, $10.0 million, $6.9 million, $5.6 million and $0.8
million in the years 2006, 2007, 2008, 2009, 2010 and 2011, respectively. We intend to incur employee compensation and benefits
expense equal to between 58% to 60% of total revenues, plus, through 2011 the compensation expense associated with the initial
grant of equity to our senior employees (as described above), resulting in total compensation and benefit expense in excess of 58% to
60% of total revenues in those years. We may change our target percentage at any time. This target percentage includes all cash and
non-cash compensation and benefit expense with the exception of the initial grant of nonqualified stock options and restricted stock
as noted above, as well as the cash payments related to deferred compensation plans (including the Société Générale Corporate and
Investment banking Partnership) that have been terminated as a result of our separation from Société Générale.
· Public company costs. As a public company, we anticipate incurring certain expenses that we have not historically had to incur,
such as NASDAQ annual listing fees, annual fees associated with operating as a stand-alone entity in the U.K. and annual franchise
taxes associated with being incorporated in Delaware. We estimate that these fees will be approximately $0.2 million per annum.
Basis of Presentation
Our combined financial statements have been prepared as if we had been a stand-alone entity for the periods presented. Our combined financial statements
have also been prepared assuming that SGASH transferred all of its interest in Cowen and Company and CIL to the Company and that the transactions
contemplated in the agreements described in Note 8 of our Unaudited Condensed Combined Financial Statements for the six months ended June 30, 2006
were consummated prior to the periods presented.
Our combined financial statements include the carve-out accounts of Cowen and Company, and the carve-out accounts of Société Générale London Branch,
the predecessor of CIL, in each case using the historical basis of accounting for the results of operations, assets and liabilities of the businesses that currently
constitute Cowen and Company and CIL. In April 2004, Société Générale reorganized SGCSC into two separate single member limited liability brokerdealers: SG Cowen & Co., LLC and SGAS. The financial statements of SGAS have not been included in our financial statements. In February 2006, SG Cowen
& Co. changed its name to Cowen & Co., LLC and SG Cowen Europe Limited changed its name to CIL. In May 2006, Cowen & Co., LLC changed its name
to Cowen and Company, LLC. Cowen and Company, LLC clears its securities transactions on a fully disclosed basis through its clearing broker, SGAS and
does not carry customer funds or securities. The Unaudited Condensed Combined Financial Statements for the six months ended June 30, 2006 included
elsewhere in this Quarterly Report on Form 10-Q have been prepared in conformity with U.S. GAAP. The combined financial information included herein
may not necessarily be indicative of our results of operations, financial position and cash flows in the future or what our results of operations, financial
position and cash flows would have been had we been a stand-alone company during the periods presented.
The combined results include the revenues generated and expenses incurred based on customer relationships and related business activities. Certain of our
expenses are based on shared services that were provided in the past by Société Générale or one of its affiliates. These expenses primarily related to providing
employee-related services and benefits, technology and data processing services and corporate functions including tax, legal, compliance, finance and
operations. Costs included in the Unaudited Condensed Combined Financial Statements for shared services were determined based on costs to the affiliated
entity and allocated based on our usage of those services.
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The combined statements of operations do not include litigation expenses incurred by us in connection with the Gruttadauria litigation and other legal
matters related to the retail brokerage business of SGCSC, which was sold in October 2000, and is not part of the businesses currently conducted by us. As the
successor of the named party in the litigation, we recognize the legal reserves and accruals related to this matter in our combined statements of financial
condition and cash flows related to this matter as financing activities in the unaudited combined statements of cash flows. We will be indemnified by Société
Générale for any payments we may be required to make or expenses we may incur related to the Gruttadauria litigation and other legal matters related to the
retail brokerage business of SGCSC. See Note 9 of our Unaudited Condensed Combined Financial Statements for the six months ended June 30, 2006 for a
further description of certain agreements that will govern the responsibilities of the Company and Société Générale regarding this matter.
All significant intercompany accounts and transactions have been eliminated in combination.
Revenues
We operate our business as a single segment; however, we derive revenues from two primary sources, investment banking and sales and trading.
Investment Banking
We earn investment banking revenue primarily from fees associated with underwriting and privately placing securities and providing strategic advisory
services in mergers and acquisitions and similar transactions.
· Underwriting revenues. We earn underwriting revenues in securities offerings in which we act as an underwriter, such as initial
public offerings, follow-on equity offerings and convertible security offerings. Underwriting revenues include management fees,
underwriting fees and selling concessions. We record underwriting revenues, net of related syndicate expenses, at the time the
underwriting is completed. In syndicated underwritten transactions, management estimates our share of transaction-related expenses
incurred by the syndicate, and we recognize revenue net of such expense. When we receive the final settlement, typically within 90
days following the completion of a transaction, we adjust these amounts to reflect the actual transaction-related expenses and our
resulting underwriting fee. We receive a higher proportion of total fees in underwritten transactions in which we act as a lead manager.
· Private placement revenues. We earn agency placement fees in non-underwritten transactions such as private placements, private
investments in public equities (“PIPEs”) and registered direct placements (“RDs”). We record private placement revenues on the
closing date of the transaction. Expenses associated with generating agency placement fees are recognized primarily as marketing and
business development expense net of client reimbursements when related revenue is recognized or the engagement is otherwise
concluded.
· Strategic advisory revenues. Our strategic advisory revenues include success fees earned in connection with advising companies,
both buyers and sellers, principally in mergers and acquisitions. We also earn fees for related advisory work such as providing fairness
opinions. We record strategic advisory revenues when the transactions or the services (or, if applicable, separate components thereof)
to be performed are substantially complete, the fees are determinable and collection is reasonably assured. Expenses associated with
generating strategic advisory fees are recognized primarily as marketing and business development expense net of client
reimbursements when the related revenue is recognized or the engagement is otherwise concluded.
Since our investment banking revenues are generally recognized at the time of completion of each transaction or the services to be performed, these revenues
typically vary between periods and may be considerably affected by the timing of the closing of significant transactions.
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Sales and Trading
Our sales and trading revenues consist of commissions and principal transactions revenues. Our management reviews sales and trading revenue on a
combined basis as the preponderance of the revenue in both line items is derived from the same group of clients. In addition, the majority of our trading gains
and losses are a result of activities that support the facilitation of client orders in both listed and over-the-counter securities, although all trading gains and
losses are recorded in principal transactions.
· Commissions. Our sales and trading business generates commission revenue from securities trading commissions paid by
institutional investor clients. Commissions are recognized on a trade date basis.
· Principal transactions. Our sales and trading revenues also include net trading gains and losses from principal transactions, which
primarily include our acting as a market-maker in over-the-counter equity securities, our listed options trading, and our trading of
convertible securities. In certain cases, we commit our own capital to provide liquidity to clients buying or selling blocks of shares of
listed stocks without previously identifying the other side of the trade at execution, which subjects us to market risk. These positions
are typically held for a very short duration.
Interest and Dividend Income
Interest and dividend income primarily consists of interest earned on our interest bearing assets (primarily securities purchased under agreements to resell)
and net interest and dividends on securities maintained in trading accounts related to our sales and trading business. In conjunction with our separation from
Société Générale and our becoming a public company we have made a payment representing a return of capital to SGASH in the amount of $180.3 million.
The level of our interest bearing assets was significantly reduced as a result of this capital distribution which will result in a meaningful reduction in our
interest income. In addition, we have transferred $72.3 million into an escrow account for the future payment of certain litigation that existed prior to the date
of the IPO for which Société Générale has agreed to indemnify us. Subsequent to making this transfer, certain matters covered by the escrow arrangement have
been settled and the escrow balance has been adjusted. Excess reserves related to these settled matters will be returned to SGASH. SGASH is entitled to any
interest earned on such deposits held in escrow.
Other
Other revenue includes fees for managing a portfolio of merchant banking investments on behalf of Société Générale and other third party investors,
miscellaneous income such as fees for managing venture capital investments on behalf of an inactive employee fund and other fees for the delivery of equity
research. Fees for managing the portfolio of merchant banking assets and venture capital investments are earned on a monthly basis pursuant to the terms of
agreements with Société Générale and other third party investors. Société Générale has sold a portion of the merchant banking investments currently managed
by us. We will continue to manage these assets for the purchaser and will continue to receive a fee for doing so.
Expenses
A significant portion of our expense base is variable, including employee compensation and benefits, brokerage and clearance, and marketing and business
development expenses.
Compensation Expense
Following our separation from Société Générale and our becoming a public company, we intend to incur employee compensation and benefits expense equal
to between 58% to 60% of total revenues, plus, through 2011 the compensation expense associated with the initial grant of equity to our senior employees
(as described below), resulting in total compensation and benefit expense in excess of 58% to 60% of total revenues in those years. We
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may change our target percentage at any time. This target percentage includes all cash and non-cash compensation and benefit expense with the exception of
the initial grant of nonqualified stock options and restricted stock as noted above, as well as the cash payments related to deferred compensation plans
(including the Société Générale Corporate and Investment Banking Partnership) that have been terminated as a result of our separation from Société
Génperale and our becoming a public company, all as more fully described below. In connection with our separation from Société Générale, we have granted
to certain of our senior employees nonqualified stock options to purchase an aggregate of 1,125,000 shares of our common stock and an aggregate of
2,100,000 shares of restricted stock. We estimate that the annual expense associated with the initial grant of equity to our senior employees will be $5.2
million, $10.4 million, $10.0 million, $6.9 million, $5.6 million and $0.8 million in the years 2006, 2007, 2008, 2009, 2010 and 2011, respectively. We will
account for awards of our equity in accordance with Statement of Financial Accounting Standards (“SFAS”) No. 123(R), “Share-Based Payments.”
Non-compensation Expense
Floor brokerage and trade execution. These expenses include floor brokerage and trade execution costs that fluctuate depending on the
volume of trades we complete. We have entered into a new commercial clearing agreement with SGAS as a result of our separation from
Société Générale and our becoming a public company, which replaced our pre-existing clearing agreement with SGAS. The initial terms
of the clearing agreement will terminate on December 31, 2006 at which time we expect to enter into a longer term relationship with a
new unaffiliated clearing firm.
Service fees, net. These expenses include fees for outsourcing services, including certain support functions such as information
technology, management and support.
Communications. These expenses include costs for telecommunication and data communication, primarily consisting of expenses for
obtaining third-party market data. We also incur communications expenses related to electronic trading network connections and in
connection with other enhancements to our trading platform.
Occupancy and equipment. These expenses include rent and utilities associated with our various offices, occupancy and premises taxes,
support for software applications, disaster recovery services and other fixed asset service fees.
Marketing and business development. These expenses include costs such as business travel and entertainment, expenses related to
holding conferences and advertising costs.
Litigation and related costs. We establish loss contingency reserves for certain legal proceedings where, in the opinion of management,
the likelihood of liability is probable and the extent of such liability is reasonably estimable. Establishment of reserves is an inherently
uncertain process involving estimates of future losses. Any future increases to our loss contingency reserves or releases from these
reserves may affect our results of operations.
Depreciation and amortization. We incur depreciation and amortization expense related to capital assets, such as investments in
technology and leasehold improvements.
Other. Other expenses include consulting fees, professional fees, and implementation costs related to outsourcing and other projects,
exchange membership fees, net, research delivery costs and other related expenses.
Gain (Loss) on Exchange Memberships. These gains or losses are recognized upon the sale, exchange or other disposition of the
membership interests or the other-than-temporary impairment of the membership interests. Gains are not recorded based on increases in
the fair value of the membership interests.
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Provision for Income Taxes
The taxable results of our U.S. operations have historically been included in the consolidated income tax returns of SGAI. The tax results of our U.K.
operations have historically been included in the tax returns of Société Générale’s London Branch. The income tax provision reflected in this quarterly report
is presented as if we operated on a standalone basis, consistent with the liability method prescribed by SFAS No. 109, Accounting for Income Taxes. Under
the liability method, deferred income taxes reflect the net tax effects of temporary differences between the carrying amount of assets and liabilities for
financial statement and income tax purposes, as determined under applicable tax laws and rates. A valuation allowance is provided for deferred tax assets
when it is more likely than not that the benefits of net deductible temporary differences and net operating loss carryforwards will not be realized.
Our effective tax rates for the three and six months ended June 30, 2006 were 5.8% and 4.8%, respectively. Our effective tax rates for the three and six months
ended June 30, 2005 were 2.9% and 8.7%, respectively. After the IPO, we expect our effective tax rate to increase significantly as we will no longer have the
benefit of net operating loss carryforwards to offset federal and most state and local income taxes. In connection with our separation from Société Générale,
SGAI will retain these tax benefits. As a result, we expect our effective tax rate to be approximately 45%. However, for the remainder of 2006, the anticipated
45% tax rate likely will be impacted by permanent tax differences related to deferred compensation payments made as a result of our separation, foreign taxes
and state and local taxes.
Results of Operations
Three Months Ended June 30, 2006 Compared with the Three Months Ended June 30, 2005
Overview
Total revenues increased $30.1 million, or 56.4%, to $83.6 million for the three months ended June 30, 2006 compared with $53.5 million for the three
months ended June 30, 2005. This increase was primarily due to an increase in investment banking revenues of $20.7 million as well as an increase in sales
and trading related revenues of $8.1 million.
Total expenses increased $22.2 million, or 39.9%, to $77.7 million for the three months ended June 30, 2006 compared with $55.5 million for the same
period in the prior year, primarily due to an increase in compensation expense resulting from an increase in total revenues. We determine our accruals for
compensation expense as a percentage of total revenues excluding certain revenue and expense items associated with deferred compensation plans that were
terminated in conjunction with the IPO. Total non-compensation expenses increased $3.0 million, or 11.7%, during the second quarter of 2006 compared
with the same quarter in the prior year primarily due to an increase in occupancy related expenses and other expenses. We recorded net income of $5.6
million for the three months ended June 30, 2006 compared to a loss of $2.0 million for the three months ended June 30, 2005.
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The following table provides a comparison of our revenues and expenses for the periods presented:
Three Months Ended
Period to Period
June 30
June 30
2006
2005
$Change
% Change
(dollars in thousands)

Revenues
Investment banking
Commissions
Principal transactions
Interest and dividend income
Other
Total revenues
Expenses
Employee compensation and benefits
Floor brokerage and trade execution
Service fees, net
Communications
Occupancy and equipment
Marketing and business development
Litigation and related costs
Depreciation and amortization
Interest
Other
Total expenses
Income (loss) before income taxes
Provision (benefit) for income taxes
Net income (loss)

$

$

39,477
22,109
15,368
5,510
1,153
83,617
48,838
2,760
4,663
6,104
4,513
3,287
864
519
177
5,972
77,697
5,920
345
5,575

$

$

18,800
22,296
7,071
3,939
1,374
53,480
29,673
2,363
4,351
6,075
3,632
3,093
590
373
101
5,267
55,518
(2,038)
(59)
(1,979 )

$

$

20,677
(187)
8,297
1,571
(221)
30,137

110.0%
(0.8%)
117.3%
39.9%
(16.1%)
56.4%

19,165
397
312
29
881
194
274
146
76
705
22,179
7,958
404
7,554

64.6%
16.8%
7.2%
0.5%
24.3%
6.3%
46.4%
39.1%
75.2%
13.4%
39.9%
NM
NM
NM

NM indicates not meaningful.
Revenues
Investment Banking
Investment banking revenues increased $20.7 million, or 110.0%, to $39.5 million for the three months ended June 30, 2006 compared with $18.8 million for
the three months ended June 30, 2005. The increase reflects significant improvements in our underwriting and other capital raising business partially offset
by a decrease in our strategic advisory fees. Our underwriting revenues increased $7.9 million, or 82.5%, to $17.5 million for the three months ended June 30,
2006 compared with $9.6 million during the same period in the prior year. The increase in underwriting revenues was a result of increased transaction volume
and an increase in the median transaction size. Our private placement revenues increased $14.8 million, or 507.7%, to $17.7 million for the three months
ended June 30, 2006 compared with $2.9 million for the three months ended June 30, 2005. The increase in private placement revenues was primarily
attributable to an increase in both the number and median deal size of the transactions we completed during the second quarter of 2006. Strategic advisory
fees decreased $2.0 million, or 31.3%, to $4.3 million for the three months ended June 30, 2006 compared with $6.3 million in the second quarter of the prior
year, primarily resulting from a decrease in the number of transactions closed.
Commissions
Commissions decreased $0.2 million, or 0.8%, to $22.1 million for the three months ended June 30, 2006 compared with $22.3 million for the three months
ended June 30, 2005. The reduction was the result of a decrease in commission rates partially offset by an increase in trading volumes during the second
quarter of 2006.
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Principal Transactions
Principal transactions revenues increased $8.3 million, or 117.3%, to $15.4 million for the three months ended June 30, 2006 compared with $7.1 million in
the second quarter of 2005, due primarily to improved results associated with our convertible trading business, as well as an increase in our over-the-counter
equity activity.
Interest and Dividend Income
Interest and dividend income increased $1.6 million, or 39.9%, to $5.5 million for the three months ended June 30, 2006 compared with $3.9 million in the
second quarter of 2005, resulting primarily from higher average interest bearing assets and higher interest rates in the second quarter of 2006 compared with
the second quarter of 2005. In conjunction with the IPO, we returned $180.3 million in capital to SGASH. As a result of this capital distribution, we anticipate
having a significantly lower level of interest earning assets subsequent to the IPO which in turn will result in a meaningful reduction in our interest income.
In addition, we have transferred $72.3 million into an escrow account for the future payment of certain litigation that existed prior to the date of the IPO for
which Societe Generale has agreed to indemnify us. Subsequent to making this transfer, certain matters covered by the escrow arrangement have been settled
and the escrow balance has been adjusted. Excess reserves related to these settled matters will be returned to SGASH. SGASH is entitled to any interest
income earned on such deposits held in escrow.
Other
Other revenues decreased $0.2 million to $1.2 million for the three months ended June 30, 2006 compared with $1.4 million for the same period in 2005.
This decrease is primarily attributable to a decrease in fees for managing the portfolio of merchant banking assets and venture capital investments partially
offset by the addition of new equity research fee income.
Expenses
Employee Compensation and Benefits
Employee compensation and benefits expense increased $19.1 million, or 64.6%, to $48.8 million for the three months ended June 30, 2006 compared with
$29.7 million in the second quarter of 2005. This increase was primarily attributable to the application of our target compensation and benefits expense to
revenue ratio to increased revenues during the three months ended June 30, 2006 compared to the second quarter of 2005. The majority of employee
compensation and benefits expense in both periods represent amounts that have been accrued for the payment of variable compensation to all of our
employees at year-end. Excluding the revenue and compensation expense associated with the deferred compensation plans that were terminated as a result of
the IPO, employee compensation and benefits expense as a percentage of total revenues was 58.0% for the three months ended June 30, 2006. Employee
compensation and benefits expense as a percentage of total revenues was 55.5% for the three months ended June 30, 2005. We intend to incur employee
compensation and benefits expense, equal to between 58% to 60% of total revenues, plus, through 2011 the compensation expense associated with the initial
grant of equity to our senior employees (as described below), resulting in total compensation and benefit expense in excess of 58% to 60% of total revenues
in those years. We may change our target percentage at any time. This target percentage includes all cash and non-cash compensation and benefit expense
with the exception of the initial grant of nonqualified stock options and restricted stock as noted above, as well as the cash payments related to deferred
compensation plans (including the Société Générale Corporate and Investment Banking Partnership) that were terminated as a result of the IPO. We estimate
that the annual expense associated with the initial grant of equity to our senior employees will be $5.2 million, $10.4 million, $10.0 million, $6.9 million,
$5.6 million and $0.8 million in the years 2006, 2007, 2008, 2009, 2010 and 2011, respectively.
Floor Brokerage and Trade Execution
Floor brokerage and trade execution fees increased $0.4 million, or 16.8%, to $2.8 million for the three months ended June 30, 2006 compared with $2.4
million in the second quarter of 2005. This increase was primarily attributable to an increase in allocated costs related to our clearing agreement with Société
Générale.
Service Fees, net
Net service fees increased $0.3 million, or 7.2%, to $4.7 million for the three months ended June 30, 2006 compared with $4.4 million for the same period in
2005. This increase was primarily attributable to increased information
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technology service fees, partially offset by a decrease in allocations from Société Générale of support function expenses in our London office.
Occupancy and Equipment
Occupancy and equipment expense increased $0.9 million, or 24.3%, to $4.5 million for the three months ended June 30, 2006 compared with $3.6 million
in the second quarter of 2005. This increase was primarily attributable to an increase in rent expense associated with changes in our New York office space,
moving expenses associated with relocating certain employees within our New York offices and an increase in certain software license fees.
Marketing and Business Development
Marketing and business development expense increased $0.2 million, or 6.3%, to $3.3 million for the three months ended June 30, 2006 compared with $3.1
million in the second quarter of 2005. This increase was primarily due to increased conference related costs, partially offset by reduced entertainment
expenses.
Litigation and Related Costs
Litigation and related costs increased $0.3 million, or 46.4%, to $0.9 million for the three months ended June 30, 2006 compared with $0.6 million in the
second quarter of 2005. This increase in litigation and related costs was primarily attributable to increased legal fees associated with regulatory matters and
legal fees related to the establishment of our new offices in London.
Depreciation and Amortization
Depreciation and amortization expense increased $0.1 million, or 39.1%, to $0.5 million for the three months ended June 30, 2006 compared with $0.4
million in the second quarter of 2005. This increase was primarily attributable to the amortization of additional network hardware and leasehold
improvements placed into service during 2006.
Other
Other expenses increased $0.7 million, or 13.4%, to $6.0 million for the three months ended June 30, 2006 compared with $5.3 million in the second quarter
of 2005. This increase was primarily attributable to a combination of increased professional fees associated with becoming a public company, increased
allocated insurance expense from Société Générale and a termination fee paid to Société Générale related to a performance guarantee agreement.
Provision for Income Taxes
The provision for taxes was $0.3 million in the three months ended June 30, 2006, which equals an effective tax rate of 5.8%, compared to a tax benefit of
$0.1 million in the three months ended June 30, 2005, which equals an effective tax rate of 2.9%. We expect our effective tax rate to increase significantly as
we no longer have the benefit of net operating loss carryforwards to offset federal and most state and local income taxes. In connection with our separation
from Société Générale, SGAI has retained these tax benefits. As a result, we expect our effective tax rate to be approximately 45%. However, for the remainder
of 2006, the anticipated 45% effective tax rate likely will be impacted by permanent tax differences related to deferred compensation payments made as a
result of our separation, foreign taxes and state and local taxes.
Six Months Ended June 30, 2006 Compared with the Six Months Ended June 30, 2005
Overview
Total revenues increased $51.7 million, or 38.1%, to $187.4 million for the six months ended June 30, 2006 compared with $135.7 million for the six months
ended June 30, 2005. This increase was primarily due to an increase in investment banking revenues of $37.7 million and an increase in sales and trading
related revenues of $10.8 million, as well as a $4.0 million increase in interest and dividend income.
Total expenses increased $40.6 million, or 31.8%, to $168.0 million for the six months ended June 30, 2006 compared with $127.4 million for the same
period in the prior year, primarily due to an increase in compensation expense resulting from the increase in total revenues. We determined our accruals for
compensation expense as a percentage of total revenues excluding certain revenues and expenses associated with deferred compensation plans that were
terminated in conjunction with the IPO. Total non-compensation expenses increased $4.2 million, or 8.0%,
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during the six months ended June 30, 2006 compared with the same period in the prior year primarily due to an increase in occupancy related expenses,
litigation and related costs and other expenses. We recorded net income of $42.1 million for the six months ended June 30, 2006 compared with $7.6 million
for the six months ended June 30, 2005. Net income of $42.1 million for the six months ended June 30, 2006 included a one-time gain on exchange
memberships of $24.8 million realized upon the consummation of the merger of the New York Stock Exchange and Archipelago Holdings, Inc. which
occurred on March 7, 2006.
The following table provides a comparison of our revenues and expenses for the periods presented:
Six Months Ended
Period to Period
June 30
June 30
%
2006
2005
$ Change
Change
(dollars in thousands)

Revenues
Investment banking
Commissions
Principal transactions
Interest and dividend income
Other
Total revenues

$

Expenses
Employee compensation and benefits
Floor brokerage and trade execution
Service fees, net
Communications
Occupancy and equipment
Marketing and business development
Litigation and related costs
Depreciation and amortization
Interest
Other
Total expenses
Operating income
Gain on exchange memberships
Income before income taxes
Provision for income taxes
Net income

92,916
46,224
34,780
11,655
1,835
187,410

111,576
5,226
9,619
12,086
8,735
6,190
1,907
994
404
11,269
168,006
19,404
24,832
44,236
2,121
$ 42,115

$

55,179
46,526
23,674
7,635
2,738
135,752

75,182
5,110
9,193
11,744
7,652
5,867
1,082
753
275
10,589
127,447
8,305
—
8,305
723
$
7,582

$

$

37,737
(302)
11,106
4,020
(903)
51,658

68.4%
(0.6)%
46.9%
52.7%
(33.0)%
38.1%

36,394
116
426
342
1,083
323
825
241
129
680
40,559
11,099
24,832
35,931
1,398
34,533

48.4%
2.3%
4.6%
2.9%
14.2%
5.5%
76.2%
32.0%
46.9%
6.4%
31.8%
133.6%
NM
432.6%
193.4%
455.5 %

NM indicates not meaningful.
Revenues
Investment Banking
Investment banking revenues increased $37.7 million, or 68.4%, to $92.9 million for the six months ended June 30, 2006 compared with $55.2 million for
the six months ended June 30, 2005. The increase reflects significant improvements in our underwriting and other capital raising business partially offset by a
decrease in our strategic advisory fees. Our underwriting revenues increased $23.3 million, or 114.3%, to $43.7 million for the six months ended June 30,
2006 compared with $20.4 million during the same period in the prior year. The increase in underwriting revenues was a result of increased transaction
volume and an increase in median transaction size. Our private placement revenues increased $29.1 million, or 297.6%, to $38.9 million for the six months
ended June 30, 2006 compared with $9.8 million for the six months ended June 30, 2005. The increase in private placement revenues was primarily
attributable to an increase in both the number and median deal size of the transactions we completed during the first half of 2006. Strategic advisory fees
decreased $14.7 million, or 58.8%, to $10.3 million

36

for the six months ended June 30, 2006 compared with $25.0 million in same period of the prior year, primarily resulting from a decrease in the number of
transactions closed and smaller deal sizes.
Commissions
Commissions decreased $0.3 million, or 0.6%, to $46.2 million for the six months ended June 30, 2006 compared with $46.5 million for the six months
ended June 30, 2005, as a reduction in commission rates was only partially offset by an increase in trading volumes during the first half of 2006.
Principal Transactions
Principal transactions revenues increased $11.1 million, or 46.9%, to $34.8 million for the six months ended June 30, 2006 compared with $23.7 million in
the first half of 2005, due primarily to improved trading results associated with our convertible trading business, as well as an increase in our over-the-counter
equity activity.
Interest and Dividend Income
Interest and dividend income increased $4.0 million, or 52.7%, to $11.7 million for the six months ended June 30, 2006 compared with $7.6 million in the
first half of 2005, resulting from higher average interest bearing assets and higher interest rates in the first half of 2006 relative to the first half of 2005. In
connection with the IPO, we returned $180.3 million of capital to SGASH. As a result of this capital distribution, we anticipate having a significantly lower
level of interest earning assets which will result in a meaningful reduction in our interest income for the remainder of 2006 and beyond. In addition, we
transferred $72.3 million into an escrow account for the future payment of certain litigation that existed prior to the date of the IPO for which Société
Générale has agreed to indemnify us. Subsequent to making this transfer, certain matters covered by the escrow arrangement have been settled and the escrow
balance has been adjusted. Excess reserves related to these settled matters will be returned to SGASH. SGASH is entitled to any interest earned on such
deposits held in escrow.
Other
Other revenues decreased $0.9 million to $1.8 million for the six months ended June 30, 2006 compared with $2.7 million for the same period in 2005. This
decrease is primarily attributable to a decrease in fees for managing the portfolio of merchant banking assets and venture capital investments partially offset
by the addition of new equity research fee income.
Expenses
Employee Compensation and Benefits
Employee compensation and benefits expense increased $36.4 million, or 48.4%, to $111.6 million for the six months ended June 30, 2006 compared with
$75.2 million in the first half of 2005. This increase was primarily attributable to the application of our target compensation and benefits expense to revenue
ratio to increased revenues during the six months ended June 30, 2006 compared to the same period in 2005. The majority of employee compensation and
benefits expense in both periods represent amounts that have been accrued for the payment of variable compensation to all of our employees at year-end.
Compensation is accrued based on a ratio of compensation to total revenues. Excluding the revenue and compensation expense associated with the deferred
compensation plans that were terminated as a result of the IPO, employee compensation and benefits expense as a percentage of total revenues was 58.0% for
the six months ended June 30, 2006. Employee compensation and benefits expense as a percentage of total revenues was 55.4% for the six months ended
June 30, 2005. We intend to incur employee compensation and benefits expense, equal to between 58% to 60% of total revenues, plus, through 2011 the
compensation expense associated with the initial grant of equity to our senior employees, resulting in total compensation and benefit expense in excess of
58% to 60% of total revenues in those years. This target percentage range may change at any time. This target percentage range includes all cash and noncash compensation and benefit expense with the exception of the initial grant of nonqualified stock options and restricted stock, as well as the cash payments
related to deferred compensation plans (including the Société Générale Corporate and Investment Banking Partnership) that were terminated at the date of the
IPO. We estimate that the annual expense associated with the initial grant of equity to our senior employees will be $5.2 million, $10.4 million, $10.0
million, $6.9 million, $5.6 million and $0.8 million in the years 2006, 2007, 2008, 2009, 2010 and 2011, respectively.
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Floor Brokerage and Trade Execution
Floor brokerage and trade execution fees increased $0.1 million, or 2.3%, to $5.2 million for the six months ended June 30, 2006 compared with $5.1 million
in the first half of 2005. This increase was primarily attributable to an increase in allocated costs related to our clearing agreement with Société Générale,
partially offset by a decrease in the use of independent brokers.
Service Fees, net
Net service fees increased $0.4 million, or 4.6%, to $9.6 million for the six months ended June 30, 2006 compared with $9.2 million for the same period in
2005. This increase was primarily attributable to increased information technology service fees, partially offset by a decrease in allocations from Société
Générale of support function expenses in our London offices.
Communications
Communications expense increased $0.3 million, or 2.9%, to $12.1 million for the six months ended June 30, 2006 compared with $11.8 million in the first
half of 2005. This increase was a result of increases in third-party trade related market data services, database subscriptions, other market data costs and
telephone costs.
Occupancy and Equipment
Occupancy and equipment expense increased $1.1 million, or 14.2%, to $8.7 million for the six months ended June 30, 2006 compared with $7.6 million in
the first half of 2005. This increase was primarily attributable to an increase in rent expense associated with our New York office space, moving expenses
associated with relocating certain employees within our New York offices, an increase in certain software license fees and a write-off of certain information
technology related hardware.
Marketing and Business Development
Marketing and business development expense increased $0.3 million, or 5.5%, to $6.2 million for the six months ended June 30, 2006 compared with $5.9
million in the first half of 2005. This increase was primarily due to increased conference related costs, partially offset by reduced entertainment expenses.
Litigation and Related Costs
Litigation and related costs increased $0.8 million, or 76.2%, to $1.9 million for the six months ended June 30, 2006 compared with $1.1 million in the first
half of 2005. This increase in litigation and related costs was attributable to increased legal fees associated with matters that will be subject to payment from
the escrow account and our right to indemnification by Société Générale, regulatory matters and legal fees associated with the establishment of our new office
in London.
Depreciation and Amortization
Depreciation and amortization expense increased $0.2 million, or 32.0%, to $1.0 million for the six months ended June 30, 2006 compared with $0.8 million
in the first half of 2005. This increase was primarily attributable to the amortization of additional network hardware and leasehold improvements placed into
service during 2006.
Other
Other expenses increased $0.7 million, or 6.4%, to $11.3 million for the six months ended June 30, 2006 compared with $10.6 million in the first half of
2005. This increase was primarily attributable to a combination of increased professional fees associated with becoming a public company and increased
employment fee expense, partially offset by reduced information technology consulting expenses.
Gain on Exchange Memberships
Gain on exchange memberships was $24.8 million for the six months ended June 30, 2006. This represents a onetime gain realized upon the consummation
of the merger of the New York Stock Exchange and Archipelago Holdings, Inc. which occurred on March 7, 2006. NYSE members were entitled to receive
cash and shares of NYSE Group common stock for each NYSE membership seat. We held seven NYSE membership seats at the date of the merger. The
Company directed its interests from the merger to SGASH.
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Provision for Income Taxes
The provision for taxes was $2.1 million in the six months ended June 30, 2006 which equals an effective tax rate of 4.8%, compared to $0.7 million in the
six months ended June 30, 2005, which equals an effective tax rate of 8.7%. We expect our effective tax rate to increase significantly as we no longer have
the benefit of net operating loss carryforwards to offset federal and most state and local income taxes. In connection with our separation from Société
Générale, SGAI has retained these tax benefits. As a result, after the IPO we expect our effective tax rate to be approximately 45%. However, for the remainder
of 2006, the anticipated 45% effective tax rate likely will be impacted by permanent tax differences related to deferred compensation payments made as a
result of our separation, foreign taxes and state and local taxes.
Liquidity and Capital Resources
We have historically satisfied most of our capital and liquidity requirements through capital contributions from Société Générale. Most of our assets consist
of cash and assets readily convertible into cash such as securities purchased under agreements to resell. Securities inventories are stated at fair value and are
generally readily marketable. As of June 30, 2006, we had liquid assets of $377.9 million in cash and securities purchased under agreements to resell.
If the distribution and transfer of other assets and liabilities expected in connection with the separation had occurred as of June 30, 2006, we would have had
liquid assets of $126.1 million in cash and securities purchased under agreements to resell. The actual distribution and transfer of other assets and liabilities
of $180.3 million, which occurred on July 12, 2006, resulted in our having liquid assets of $125.0 million in cash and securities purchased under agreements
to resell. See “Unaudited Pro Forma Combined Financial Statement of Condition.”
As a registered broker-dealer and member firm of the NYSE, our broker-dealer subsidiary is subject to the uniform net capital rule of the SEC. We have elected
to use the alternative method permitted by the uniform net capital rule, which generally requires that we maintain minimum net capital of $1.0 million. The
NYSE may prohibit a member firm from expanding its business or paying dividends if resulting net capital would be below the regulatory limit. We expect
these limits will not impact our ability to meet current and future obligations.
At June 30, 2006, our net capital under the SEC’s Uniform Net Capital Rule was $209.9 million, or $208.9 million in excess of the minimum required net
capital. If the return of capital and transfer of other assets and liabilities mentioned above had occurred on June 30, 2006, our net capital under the SEC’s
Uniform Net Capital Rule would have been $65.6 million, or $64.6 million in excess of the minimum required net capital. CIL is subject to the capital
requirements of the U.K. Financial Services Authority.
Cash flows
Six months ended June 30, 2006. Cash increased by $4.4 million for the six months ended June 30, 2006, primarily as a result of cash provided by operating
and financing activities, partially offset by cash used in investing activities.
Our operating activities provided $3.6 million of cash due to net income of $42.1, partially offset by cash used in changes in operating liabilities of $14.0
million, cash used from changes in operating assets of $2.9 million and non-cash revenue and expense items of $21.6 million. The change in operating
liabilities of $14.0 million was primarily due to a decrease in employee compensation and benefits payable of $34.2 million and an increase in securities
sold, not yet purchased of $22.0 million. The change in operating assets of $2.9 million primarily resulted from a reduction in securities owned of $41.6
million, offset by an increase in securities purchased under agreements to resell of $39.6 million. Net non-cash revenue and expense items consisted primarily
of a $24.8 million gain on exchange memberships.
Our investing activities consumed $5.6 million due to purchases of fixed assets. Cash provided by financing activities increased $6.4 million primarily due
to a net capital contribution of $11.5 million from Société Générale, partially offset by net payments related to the SGCSC retail brokerage business that was
sold in 2000 of $5.0 million.
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Six months ended June 30, 2005. Cash increased by $0.1 million for the six months ended June 30, 2005, primarily as a result of cash provided by operating
activities, substantially offset by cash used in investing and financing activities.
Our operating activities provided $6.3 million of cash due to cash used in changes in operating liabilities of $112.1 million, partially offset by net income of
$7.6 million, including non-cash revenue and expense items of $1.5 million and cash provided from changes in operating assets of $109.3 million. The
change in operating liabilities of $112.1 million was primarily due to a decrease in employee compensation and benefits payable of $58.6 million, a decrease
in securities sold, not yet purchased of $18.7 million and a decrease in legal reserves and legal expenses payable of $28.8 million. The change in operating
assets of $109.3 million primarily resulted from an increase of $43.0 million in securities owned, fair value, an increase in securities purchased under
agreement to resell of $34.4 million and an increase in insurance claims receivable of $21.1 million, partially offset by an decrease in other assets of $3.4
million.
Our investing activities consumed $0.4 million due to purchases of fixed assets. Our financing activities consumed $5.8 million primarily due to payments
related to the SGCSC retail brokerage business that was sold in 2000 of $7.5 million, partially offset by a net capital contribution of $1.7 million from
Société Générale.
Item 3. Qualitative and Quantitative Disclosures About Market Risk
Market Risk
Market risk represents the risk of loss that may result from the change in value of a financial instrument due to fluctuations in its market price. Market risk
may be exacerbated in times of trading illiquidity when market participants refrain from transacting in normal quantities and/or at normal bid-offer spreads.
Our exposure to market risk is directly related to our role as a financial intermediary in customer trading and to our market making and investment activities.
Market risk is inherent in financial instruments.
We trade in equity, listed options and convertible debt securities as an active participant in both listed and over the counter markets. We typically maintain
securities in inventory to facilitate our market making activities and customer order flow. We may use a variety of risk management techniques and hedging
strategies in the ordinary course of our trading business to manage our exposures.
In connection with our trading business, management also reviews reports appropriate to the risk profile of specific trading activities. Typically, market
conditions are evaluated and transaction details and securities positions are reviewed. These activities seek to ensure that trading strategies are within
acceptable risk tolerance parameters, particularly when we commit our own capital to facilitate client trading. Activities include price verification procedures,
position reconciliations and reviews of transaction booking. We believe these procedures, which stress timely communications between traders, trading
management and senior management, are important elements of the risk management process.
Interest Rate Risk
Interest rate risk represents the potential loss from adverse changes in market interest rates. As we may hold convertible debt securities and other interest
sensitive liabilities from time to time, we are exposed to interest rate risk arising from changes in the level and volatility of interest rates and in the shape of
the yield curve. Interest rate risk is primarily managed through the use of U.S. Treasury futures, options and short positions in corporate debt securities.
Credit Risk
We engage in various securities underwriting, trading and brokerage activities servicing a diverse group of domestic and foreign corporations and
institutional investor clients. A substantial portion of our transactions are collateralized and are executed with and on behalf of institutional investor clients
including other brokers or dealers, commercial banks and other financial institutions. Our exposure to credit risk associated with the nonperformance of these
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clients in fulfilling their contractual obligations pursuant to securities transactions can be directly impacted by volatile trading markets which may impair the
client’s ability to satisfy its obligations to us. Our principal activities are also subject to the risk of counterparty nonperformance. Pursuant to our Clearing
Agreement with SGAS, we are required to reimburse our clearing broker without limit for any losses incurred due to a counterparty’s failure to satisfy its
contractual obligations with respect to a transaction executed by the affiliate as a clearing agent. However, as noted above, these transactions are
collateralized by the underlying security, thereby reducing the associated risk to changes in the market value of the security through the settlement date. We
also seek to mitigate the risks associated with sales and trading services through active customer screening and selection procedures and through
requirements that clients maintain collateral in appropriate amounts where required or deemed necessary.
Inflation Risk
Because our assets are, to a large extent, liquid in nature, they are not significantly affected by inflation. However, the rate of inflation affects such expenses
as employee compensation and communications charges, which may not be readily recoverable in the prices of services we offer. To the extent inflation
results in rising interest rates and has other adverse effects on the securities markets, it may adversely affect our combined financial condition and results of
operations in certain businesses.
Operational Risk
Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and systems or from external events. We are focused on
maintaining our overall operational risk management framework and minimizing or mitigating these risks through continual assessment, reporting and
monitoring of potential operational risks.
Item 4. Controls and Procedures
As of the end of the period covered by this report, the Company carried out an evaluation, under the supervision and with the participation of the Company’s
management, including the Company’s Chief Executive Officer along with the Company’s Chief Financial Officer, of the effectiveness of the design and
operation of the Company’s disclosure controls and procedures pursuant to the Securities Exchange Act of 1934 (“Exchange Act”) Rule 13a-15(b). Based
upon that evaluation, the Company’s Chief Executive Officer along with the Company’s Chief Financial Officer concluded that the Company’s disclosure
controls and procedures are effective in timely alerting them to material information relating to the Company (including its consolidated subsidiaries)
required to be included in the Company’s periodic SEC filings. There have been no changes in the Company’s internal controls over financial reporting that
have materially affected, or are reasonably likely to materially affect, the Company’s internal controls over financial reporting.
Disclosure controls and procedures are the Company’s controls and other procedures which are designed to ensure that information required to be disclosed
by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the
SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required
to be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated and communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings
The following items reflect developments with respect to our legal proceedings that occurred in the second quarter of 2006. These items should be read
together with our discussion under the heading Commitments and Contingencies, Litigation, in the Notes to Combined Financial Statements for the years
ended December 31, 2005 2004, and 2003.
·

In January 2002, Cowen learned that Frank Gruttadauria (‘‘Gruttadauria’’), a former employee of SGCSC’s retail brokerage business that was sold in
October 2000, had defrauded numerous customers and misappropriated their assets at various firms that had employed him, including Cowen.
Following the discovery of Gruttadauria’s fraud, numerous former customers commenced or threatened to commence lawsuits and arbitrations
against Cowen arising out of Gruttadauria’s actions. In addition, government and regulatory authorities initiated investigations of the matter. Cowen
cooperated fully with all of the governmental and regulatory investigations and all known regulatory matters arising out of Gruttadauria’s conduct
were resolved in 2003. Cowen has also reached settlements with the vast majority of former customers, and has arbitrated several other customers’
claims. Cowen is attempting to resolve the remaining disputes. Separately, the securities brokerage firm that purchased SGCSC’s former retail
brokerage business in October 2000 had threatened to file an arbitration against Cowen in connection with the liabilities, costs and expenses that it
has incurred as a result of Gruttadauria’s misconduct. The parties have resolved this separate matter in a settlement agreement signed subsequent to
June 30, 2006, and this settlement will be subject to the indemnification agreement among Société Générale and the Company.

·

Cowen is one of several defendants named in lawsuits arising out of the accounting fraud that caused the collapse of Lernout & Hauspie Speech
Products, N.V. (‘‘L&H’’), a former investment banking client of Cowen. In one lawsuit, which is pending in federal court in Boston, the Trustee of the
Dictaphone Litigation Trust has alleged that Cowen had made material misrepresentations to Dictaphone while Cowen was a financial advisor to
L&H on its acquisition of Dictaphone, and published materially misleading research on L&H, in violation of various federal and state laws. The
district court has granted Cowen’s motion to dismiss the amended complaint which sought more than $900 million in damages. The plaintiff has
filed an appeal of that decision, and the oral argument before the First Circuit Court of Appeals is scheduled for September 13, 2006.

·

Cowen is one of many financial institutions and corporations named as defendants in a number of putative securities class actions entitled In re:
Initial Public Offering Securities Litigation, which is pending in federal court in Manhattan and relates to numerous initial and other public
offerings of common stock from approximately 1998 through 2000. The various complaints allege that a number of financial institutions that were
underwriters of initial public offerings, including Cowen, made material misrepresentations and omissions to purchasers of the stock sold in the
initial public offerings, and thereby inflated the value of the stock. Specifically, the plaintiffs allege that the defendants failed to disclose, among
other things, the purported existence of improper tie-in and compensation arrangements they had with certain purchasers of the stock and alleged
conflicts of interest relating to research published by the underwriters, all in violation of federal securities laws. The district court granted plaintiffs’
motion to certify certain “focus” cases as class actions. Cowen is a named defendant in four of these “focus” cases. Cowen appealed the class
certification decision to the Second Circuit Court of Appeals, which heard oral argument on June 6, 2006. In the meantime, discovery is ongoing in
the “focus” cases.

·

Cowen is a named defendant in several litigations arising out of the fraud, disclosed in March 2002, committed by members of the Rigas family,
which controlled Adelphia Communications, a cable company that filed for bankruptcy in June 2002. As detailed in the pleadings, the Rigas family
allegedly took advantage of certain loans, or ‘‘co-borrowing facilities,’’ which allowed the family to borrow more than $3 billion for their private use
for which Adelphia was responsible to repay. Cowen, which was a member of the underwriting syndicates (but not a lead manager), is a defendant in
four actions arising out of those offerings, all of which are pending before the United States District Court for the Southern District of New York. The
complaints in each of these actions raise a variety of claims arising out of the sale of Adelphia securities, including claims under the federal
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securities laws. The district court granted Cowen’s motion to dismiss in the Adelphia Class Action. Thereafter, the underwriter defendants reached a
settlement with the plaintiffs. On June 15, 2006, the district court preliminarily approved the settlement, and a fairness hearing on the settlement has
been scheduled for November 10, 2006. If the settlement is ultimately approved, Cowen’s share of the settlement will be approximately $1.7 million
(which is covered by the indemnification agreement between Société Générale and Cowen). The court also has granted in part and denied in part
motions to dismiss filed by various defendants, including Cowen, in Huff, Appaloosa and Stocke, but has not ruled on other potential bases for
dismissal set forth in Cowen’s motions in these cases. In addition, in August 2005 the district court denied Cowen’s motion to dismiss based on
Huff’s lack of standing, and subsequently granted leave to file an interlocutory appeal to the Second Circuit Court of Appeals of that ruling. In
addition to the cases in which Cowen has been named as a defendant, Cowen may also face potential liability pursuant to the applicable master
agreements among underwriters for any judgments or settlements in three other cases involving the Adelphia securities offerings in which Cowen
participated.
·

Cowen has been named as a defendant in a purported class action filed in the United States District Court for the Northern District of Alabama for the
involvement of the predecessor of Cowen as one of the managing underwriters for certain HealthSouth Corporation private placements. The
complaint alleges that the offering materials for each private placement were deficient, in violation of federal securities laws, by failing to disclose
HealthSouth’s subsequently revealed accounting irregularities. The predecessor company to Cowen participated as an ‘‘initial purchaser’’ in only
one of the private placements at issue—the March 1998 private placement of $567.75 million principal amount of 31.4% Convertible Subordinated
Debentures due 2003. On June 8, 2006, the district court, among other things, dismissed the claims arising out of the March 1998 private placement
(the only claims against Cowen). The dismissal is not yet a “final” judgment from which an appeal may be taken by plaintiffs.

·

Cowen was one of several defendants in a putative class action filed on March 27, 2006, in the United States District Court for the Middle District of
North Carolina, seeking to recover for losses allegedly caused by misrepresentations and omissions in connection with two secondary offerings of
common stock of Inspire Pharmaceuticals in July and November 2004. Plaintiffs allege that the offering materials failed adequately to disclose the
nature of trials being conducted for the drug diquafosol (a treatment for dry eye disease) in connection with a pending FDA new drug application.
Plaintiffs further allege that when the true nature of the trials was revealed in February 2005, the disclosure caused the value of the company’s stock
to decline substantially. Cowen underwrote 15% of the November 2004 offering (which raised $42.3 million) and did not participate in the July
2004 offering (which raised $77.1 million). After the underwriter defendants made clear to plaintiffs’ counsel that the claims against the underwriters
were time-barred, those claims were voluntarily dismissed. Therefore, Cowen is no longer a defendant in this action.

·

Cowen is one of three underwriter defendants in a lawsuit filed by Crossroads Systems, Inc., a company that designs, develops, and manufactures
computer storage devices, in the District Court of Travis County, Texas, on May 24, 2006. The lawsuit alleges that the underwriters of Crossroads’
1999 IPO, which was led by Cowen (with 42% of the offering), purposely under priced the IPO for their own improper purposes. Specifically,
Crossroads alleges that the underwriter defendants allocated stock to favored clients, who shared their profits with the underwriters either directly or
through excessive trading commissions in connection with the IPO stock and/or unrelated securities trading. Crossroads sets forth causes of action
for breach of fiduciary duty, fraud, and unjust enrichment. The damages are unspecified.

·

On June 28, 2006, a group of approximately 60 medical doctors filed a lawsuit against Cowen in San Francisco Superior Court. Plaintiffs allege that
Cowen negligently rendered a fairness opinion in 1998 in connection with the acquisition of plaintiffs’ businesses (Orange Coast Managed Care
Services and St. Joseph Medical Corporation) by FPA Medical Management, Inc. According to the Complaint, plaintiffs received restricted FPA
stock as consideration in the sale, and shortly after the acquisition, FPA went bankrupt, rendering the stock worthless. Although the damages are not
clearly specified in the Complaint, it appears that the plaintiffs may be seeking approximately $40 million. On August 14, Cowen removed the case
to United States District Court for the Northern District of California. On August 17, 2006 Cowen filed a motion to dismiss the complaint.
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Item 1A. Risk Factors
The discussion of our business and operations should be read together with the risk factors contained in Item 1A of our Prospectus. These risk factors describe
various risks and uncertainties to which we are or may become subject. These risks and uncertainties have the potential to affect our business, financial
condition, results of operations, cash flows, strategies or prospects in a material and adverse manner. There are no material changes from the risk factors
previously disclosed in our registration statement on Form S-1/A (No. 333- 132602) filed on July 12, 2006.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None
Item 3. Defaults Upon Senior Securities
None
Item 4. Submission of Matters to a Vote of Security Holders
None
Item 5. Other Information
None
Item 6. Exhibits
See Exhibit Index

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
thereunto duly authorized.
COWEN GROUP, INC.

Date August 24, 2006

/s/ Kim S. Fennebresque
Kim S. Fennebresque
Chief Executive Officer

Date August 24, 2006

/s/ Thomas K. Conner
Thomas K. Conner
Chief Financial
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Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
COWEN GROUP, INC.

Pursuant to Sections 228, 242 and 245 of
the Delaware General Corporation Law

Cowen Group, Inc. (the “Corporation”), a corporation organized and existing the General Corporation Law of the State of Delaware as set forth in
Title 8 of the Delaware Code (the “GCL”), does hereby certify as follows:
(1) The name of the Corporation is Cowen Group, Inc. The original certificate of incorporation of the Corporation was filed with the office of the
Secretary of State of the State of Delaware on February 15, 2006.
(2) This Amended and Restated Certificate of Incorporation was duly adopted by the Board of Directors of the Corporation (the “Board of
Directors”) and by the sole stockholder of the Corporation in accordance with Sections 228, 242 and 245 of the GCL.
(3) This Amended and Restated Certificate of Incorporation restates and integrates and further amends the certificate of incorporation of the
Corporation, as heretofore amended or supplemented.
(4) The text of the Certificate of Incorporation hereby is amended and restated in its entirety as follows:
FIRST: The name of the Corporation is Cowen Group, Inc. (the “Corporation”).
SECOND: The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of
Wilmington, County of New Castle. The name of its registered agent at that address is Corporation Service Company.
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of the State of Delaware as set forth in Title 8 of the Delaware Code (the “GCL”).
FOURTH: The total number of shares of stock which the Corporation shall have authority to issue is 110,000,000 of which the Corporation shall
have authority to issue 100,000,000 shares of Common Stock, each having a par value of one cent ($0.01), and 10,000,000 shares of Preferred Stock, each
having a par value of one cent ($0.01).

(1)

The Board of Directors is expressly authorized to provide for the issuance of all or any shares of the Preferred Stock in one or more classes or series,
and to fix for each such class or series such voting powers, full or limited, or no voting powers, and such distinctive designations, preferences and
relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be stated and expressed in
the resolution or resolutions adopted by the Board of Directors providing for the issuance of such class or series and as may be permitted by the
GCL, including, without limitation, the authority to provide that any such class or series may be: (A) subject to redemption at such time or times
and at such price or prices; (B) entitled to receive dividends (which may be cumulative or non-cumulative) at such rates, on such conditions, and at
such times, and payable in preference to, or in such relation to, the dividends payable on any other class or classes or any other series; (C) entitled to
such rights upon the dissolution of, or upon any distribution of the assets of, the Corporation; or (D) convertible into, or exchangeable for, shares of
any other class or classes of stock, or of any other series of the same or any other class or classes of stock, of the Corporation at such price or prices
or at such rates of exchange and with such adjustments; all as may be stated in such resolution or resolutions.

(2)

The holders of shares of Common Stock shall not have cumulative voting rights.

(3)

Subject to the requirements of applicable law, the Corporation shall have the power to issue and sell all or any part of any shares of any class of
stock herein or hereafter authorized to such persons, and for such consideration, as the Board of Directors shall from time to time, in its discretion,
determine, whether or not greater consideration could be received upon the issue or sale of the same number of shares of another class, and as
otherwise permitted by law. Subject to the requirements of applicable law, the Corporation shall have the power to purchase any shares of any class
of stock herein or hereafter authorized from such persons, and for such consideration, as the Board of Directors shall from time to time, in its
discretion, determine, whether or not less consideration could be paid upon the purchase of the same number of shares of another class, and as
otherwise permitted by law.

FIFTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:
(1)

The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

(2)

The Board of Directors shall consist of not less than three or more than twelve members, the exact number of which shall be fixed from time to time
by resolution adopted by the affirmative vote of a majority of the entire Board of Directors.
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(3)

The directors shall be divided into three classes, designated Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of
one-third of the total number of directors constituting the entire Board of Directors. The initial division of the Board of Directors into classes shall
be made by the decision of the affirmative vote of a majority of the entire Board of Directors. The term of the initial Class I directors shall terminate
on the date of the 2009 annual meeting; the term of the initial Class II directors shall terminate on the date of the 2008 annual meeting; and the term
of the initial Class III directors shall terminate on the date of the 2007 annual meeting. At each succeeding annual meeting of stockholders
beginning in 2007, successors to the class of directors whose term expires at that annual meeting shall be elected for a three-year term. If the number
of directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of directors in each class as
nearly equal as possible, and any additional director of any class elected to fill a vacancy resulting from an increase in such class shall hold office
for a term that shall coincide with the remaining term of that class, but in no case will a decrease in the number of directors shorten the term of any
incumbent director.

(4)

A director shall hold office until the annual meeting for the year in which his or her term expires and until his or her successor shall be elected and
shall qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office.

(5)

Subject to the terms of any one or more classes or series of Preferred Stock, any vacancy on the Board of Directors that results from an increase in
the number of directors may be filled by a majority of the Board of Directors then in office, provided that a quorum is present, and any other
vacancy occurring on the Board of Directors may be filled by a majority of the Board of Directors then in office, even if less than a quorum, or by a
sole remaining director. Any director of any class elected to fill a vacancy resulting from an increase in the number of directors of such class shall
hold office for a term that shall coincide with the remaining term of that class. Any director elected to fill a vacancy not resulting from an increase in
the number of directors shall have the same remaining term as that of his predecessor. Subject to the rights, if any, of the holders of shares of
Preferred Stock then outstanding, any or all of the directors of the Corporation may be removed from office at any time, but only for cause and only
by the affirmative vote of the holders of at least eighty percent (80%) percent of the voting power of the Corporation’s then outstanding capital
stock entitled to vote generally in the election of directors. Notwithstanding the foregoing, whenever the holders of any one or more classes or
series of Preferred Stock issued by the Corporation shall have the right, voting separately by class or series, to elect directors at an annual or special
meeting of stockholders, the election, term of office, filling of vacancies and other features of such directorships shall be governed by the terms of
this Certificate of Incorporation applicable thereto, and such directors so elected shall not be divided into classes pursuant to this Article FIFTH
unless expressly provided by such terms.
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(6)

In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are hereby empowered to exercise all
such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the GCL,
this Certificate of Incorporation, and any By-Laws adopted by the stockholders; provided, however, that no By-Laws hereafter adopted by the
stockholders shall invalidate any prior act of the directors which would have been valid if such By-Laws had not been adopted.

SIXTH: No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a
director, except to the extent such exemption from liability or limitation thereof is not permitted under the GCL as the same exists or may hereafter be
amended. If the GCL is amended hereafter to authorize the further elimination or limitation of the liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent authorized by the GCL, as so amended. Any repeal or modification of this Article SIXTH shall
not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or modification with respect to acts or
omissions occurring prior to such repeal or modification.
SEVENTH: In accordance with the terms and subject to the conditions set forth in the By-Laws of the Corporation, as amended from time to time,
the Corporation shall indemnify its directors and officers to the fullest extent authorized or permitted by law, as now or hereafter in effect, and such right to
indemnification shall continue as to a person who has ceased to be a director or officer of the Corporation and shall inure to the benefit of his or her heirs,
executors and personal and legal representatives; provided, however, that, except for proceedings to enforce rights to indemnification, the Corporation shall
not be obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal representatives) in connection with a proceeding (or
part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors. The right to
indemnification conferred by this Article SEVENTH may include the right to be paid by the Corporation the expenses incurred in defending or otherwise
participating in any proceeding in advance of its final disposition. The Corporation may, to the extent authorized from time to time by the Board of Directors,
provide rights to indemnification and to the advancement of expenses to employees and agents of the Corporation similar to those conferred in this Article
SEVENTH to directors and officers of the Corporation. The rights to indemnification and to the advance of expenses conferred in this Article SEVENTH shall
not be exclusive of any other right which any person may have or hereafter acquire under this Amended and Restated Certificate of Incorporation, the ByLaws of the Corporation, any statute, agreement, vote of stockholders or disinterested directors or otherwise. Any repeal or modification of this Article
SEVENTH shall not adversely affect any rights to indemnification and to the advancement of expenses of a director or officer of the Corporation existing at
the time of such repeal or modification with respect to any acts or omissions occurring prior to such repeal or modification.
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EIGHTH: Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special
meeting of stockholders of the Corporation, and the ability of the stockholders to consent in writing to the taking of any action is hereby specifically denied.
NINTH: Unless otherwise required by law, special meetings of Stockholders, for any purpose or purposes, may be called by either (i) the Chairman,
if there be one, or (ii) the Chief Executive Officer, (iii) the President, (iv) any Vice President, if there be one, (v) the Secretary or (vi) any Assistant Secretary, if
there be one, and shall be called by any such officer at the request in writing of (i) the Board of Directors or (ii) a committee of the Board of Directors that has
been duly designated by the Board of Directors and whose powers and authority include the power to call such meetings. The ability of the stockholders to
call a special meeting of Stockholders is hereby specifically denied.
TENTH: Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide. The books of the Corporation
may be kept (subject to any provision contained in the GCL) outside the State of Delaware at such place or places as may be designated from time to time by
the Board of Directors or in the By-Laws of the Corporation.
ELEVENTH: In furtherance and not in limitation of the powers conferred upon it by the laws of the State of Delaware, the Board of Directors shall
have the power to adopt, amend, alter or repeal the Corporation’s By-Laws. The affirmative vote of at least a majority of the entire Board of Directors shall be
required to adopt, amend, alter or repeal the Corporation’s By-Laws. The Corporation’s By-Laws also may be adopted, amended, altered or repealed by the
affirmative vote of the holders of at least eighty percent (80%) of the voting power of the shares entitled to vote at an election of directors.
TWELFTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation; provided, however,
that, notwithstanding any other provision of this Amended and Restated Certificate of Incorporation (and in addition to any other vote that may be required
by law), the affirmative vote of the holders of at least eighty percent (80%) of the voting power of the shares entitled to vote at an election of directors shall
be required to amend, alter, change or repeal, or to adopt any provision as part of this Amended and Restated Certificate of Incorporation inconsistent with
the purpose and intent of Articles FIFTH, EIGHTH, NINTH and ELEVENTH of this Amended and Restated Certificate of Incorporation or this Article
TWELFTH.
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IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of Incorporation to be executed on its behalf this 12th day of
July, 2006.
COWEN GROUP, INC.
By: /s/ Christopher A. White
Name: Christopher A. White
Title: Vice President
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Exhibit 3.2
AMENDED AND RESTATED BY-LAWS
OF
COWEN GROUP, INC.
EFFECTIVE JULY 12, 2006

AMENDED AND RESTATED BY-LAWS
OF
COWEN GROUP, INC.
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AMENDED AND RESTATED BY-LAWS
OF
COWEN GROUP, INC.
(hereinafter called the “Corporation”)
ARTICLE I
OFFICES
Section 1.1
State of Delaware.

Registered Office. The registered office of the Corporation shall be in the City of Wilmington, County of New Castle,

Section 1.2
Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware
as the Board of Directors may from time to time determine.
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 2.1
Place of Meetings. Meetings of the stockholders for the election of directors or for any other purpose shall be held at
such time and place, either within or without the State of Delaware as shall be designated from time to time by the Board of Directors.
Section 2.2
Annual Meetings. The Annual Meetings of Stockholders for the election of directors shall be held on such date and at
such time as shall be designated from time to time by the Board of Directors. Any other proper business may be transacted at the Annual Meeting of
Stockholders.
Section 2.3
Special Meetings. Unless otherwise required by law or by the certificate of incorporation of the Corporation, as amended
and restated from time to time (the “Certificate of Incorporation”), Special Meetings of Stockholders, for any purpose or purposes, may be called by (i) the
Chairman, if there be one, (ii) the Chief Executive Officer, (iii) the

President, or (iv) the Secretary, and shall be called by any such officer at the request in writing of (i) the Board of Directors or (ii) a committee of the Board of
Directors that has been duly designated by the Board of Directors and whose powers and authority include the power to call such meetings. Such request shall
state the purpose or purposes of the proposed meeting. At a Special Meeting of Stockholders, only such business shall be conducted as shall be specified in
the notice of meeting (or any supplement thereto).
Section 2.4
Notice. Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting
shall be given which shall state the place, date and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is
called, and the means of remote communications, if any, by which stockholders or any proxy holders may be deemed present in person and vote at such
meeting. Unless otherwise required by law, the written notice of any meeting shall be given not less than ten nor more than sixty days before the date of the
meeting to each stockholder entitled to vote at such meeting.
Section 2.5
Adjournments. Any meeting of the stockholders may be adjourned from time to time to reconvene at the same or some
other place, and notice need not be given of any such adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment
is taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting. If the adjournment
is for more than thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given to
each stockholder of record entitled to vote at the meeting.
Section 2.6
Quorum. Unless otherwise required by law or the Certificate of Incorporation, the holders of a majority of the capital
stock issued and outstanding and entitled to vote at a meeting, present in person or represented by proxy, shall constitute a quorum at all meetings of the
stockholders for the transaction of business. A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a quorum.
If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote at such meeting, present in
person or represented by proxy, shall have power to adjourn the meeting from time to time, in the manner provided in Section 2.5, until a quorum shall be
present or represented.
Section 2.7
Voting. Unless otherwise required by law, the Certificate of Incorporation or these By-laws, any question brought before
any meeting of stockholders, other than the election of directors, shall be decided by the vote of the holders of a majority of the total number of votes of the
capital stock represented and entitled to vote at such meeting, voting as a single class. Unless otherwise provided in the Certificate of Incorporation, and
subject to
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Section 5.5 hereof, each stockholder represented at a meeting of stockholders shall be entitled to cast one vote for each share of the capital stock entitled to
vote at such meeting held by such stockholder. Such votes may be cast in person or by proxy as provided in Section 2.8. The Board of Directors, in its
discretion, or the officer of the Corporation presiding at a meeting of stockholders, in such officer’s discretion, may require that any votes cast at such
meeting shall be cast by written ballot.
Section 2.8
Proxies. Each stockholder entitled to vote at a meeting of the stockholders may authorize another person or persons to
act for such stockholder as proxy, but no such proxy shall be voted upon after three years from its date, unless such proxy provides for a longer period.
Without limiting the manner in which a stockholder may authorize another person or persons to act for such stockholder as proxy, the following shall
constitute a valid means by which a stockholder may grant such authority:
(a) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution may be
accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent signing such writing or causing such person’s
signature to be affixed to such writing by any reasonable means, including, without limitation, by facsimile signature.
(b) A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or authorizing the
transmission of a facsimile or other electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support
service organization or like agent duly authorized by the person who will be the holder of the proxy to receive such facsimile or other electronic
transmission, provided that any such facsimile or other electronic transmission must either set forth or be submitted with information from which it can be
determined that the facsimile or other electronic transmission was authorized by the stockholder. If it is determined that such facsimiles or other electronic
transmissions are valid, the inspectors or, if there are no inspectors, such other persons making that determination shall specify the information on which they
relied.
Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person or persons to act as proxy for
a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission
could be used; provided, however, that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original
writing or transmission.
Section 2.9

Nature of Business at Meetings of Stockholders.

(a)
No business may be transacted at an Annual Meeting of Stockholders, other than business that is either (a) specified in the
notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any
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duly authorized committee thereof), (b) otherwise properly brought before the Annual Meeting by or at the direction of the Board of Directors (or any duly
authorized committee thereof), or (c) otherwise properly brought before the Annual Meeting by any stockholder of the Corporation (i) who is a stockholder of
record on the date of the giving of the notice provided for in this Section 2.9 and on the record date for the determination of stockholders entitled to notice of
and to vote at such Annual Meeting and (ii) who complies with the notice procedures set forth in this Section 2.9.
(b)
In addition to any other applicable requirements, for business to be properly brought before an Annual Meeting by a
stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation.
(c)
To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal
executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to the anniversary date of the
immediately preceding Annual Meeting of Stockholders; provided, however, that in the event that the Annual Meeting is called for a date that is not within
thirty (30) days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of business
on the tenth (10th) day following the day on which such notice of the date of the Annual Meeting was mailed or such public disclosure of the date of the
Annual Meeting was made, whichever first occurs.
(d)
To be in proper written form, a stockholder’s notice to the Secretary must set forth as to each matter such stockholder
proposes to bring before the Annual Meeting (i) a brief description of the business desired to be brought before the Annual Meeting and the reasons for
conducting such business at the Annual Meeting, (ii) the name and record address of such stockholder, (iii) the class or series and number of shares of capital
stock of the Corporation which are owned beneficially or of record by such stockholder, (iv) a description of all arrangements or understandings between
such stockholder and any other person or persons (including their names) in connection with the proposal of such business by such stockholder and any
material interest of such stockholder in such business and (v) a representation that such stockholder intends to appear in person or by proxy at the Annual
Meeting to bring such business before the meeting.
(e)
No business shall be conducted at the Annual Meeting of Stockholders except business brought before the Annual
Meeting in accordance with the procedures set forth in this Section 2.9; provided, however, that, once business has been properly brought before the Annual
Meeting in accordance with such procedures, nothing in this Section 2.9 shall be deemed to preclude discussion by any stockholder of any such business. If
the chairman of an Annual Meeting determines that business was not properly brought before the Annual Meeting in accordance with the foregoing
procedures, the chairman shall declare to the meeting that the business was not properly brought before the meeting and such business shall not be transacted.
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Section 2.10
Nomination of Directors. Only persons who are nominated in accordance with the following procedures shall be eligible
for election as directors of the Corporation, except as may be otherwise provided in the Certificate of Incorporation with respect to the right of holders of
preferred stock of the Corporation to nominate and elect a specified number of directors in certain circumstances.
(a) Nominations of persons for election to the Board of Directors may be made at any Annual Meeting of Stockholders, or at any
Special Meeting of Stockholders called for the purpose of electing directors, (a) by or at the direction of the Board of Directors (or any duly authorized
committee thereof) or (b) by any stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of the notice provided for in this
Section 2.10 and on the record date for the determination of stockholders entitled to notice of and to vote at such meeting and (ii) who complies with the
notice procedures set forth in this Section 2.10.
(b) In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given
timely notice thereof in proper written form to the Secretary of the Corporation.
(c) To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive offices
of the Corporation (a) in the case of an Annual Meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior to the anniversary
date of the immediately preceding Annual Meeting of Stockholders; provided, however, that in the event that the Annual Meeting is called for a date that is
not within thirty (30) days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of
business on the tenth (10th) day following the day on which such notice of the date of the Annual Meeting was mailed or such public disclosure of the date
of the Annual Meeting was made, whichever first occurs; and (b) in the case of a Special Meeting of Stockholders called for the purpose of electing directors,
not later than the close of business on the tenth (10th) day following the day on which notice of the date of the Special Meeting was mailed or public
disclosure of the date of the Special Meeting was made, whichever first occurs.
(d) To be in proper written form, a stockholder’s notice to the Secretary must set forth (a) as to each person whom the stockholder
proposes to nominate for election as a director (i) the name, age, business address and residence address of the person, (ii) the principal occupation or
employment of the person, (iii) the class or series and number of shares of capital stock of the Corporation which are owned beneficially or of record by the
person and (iv) any other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors pursuant to Section 14 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and the rules and regulations promulgated thereunder; and (b) as to the stockholder giving the notice (i) the name and record address of such
stockholder, (ii) the class or series and number of shares
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of capital stock of the Corporation which are owned beneficially or of record by such stockholder, (iii) a description of all arrangements or understandings
between such stockholder and each proposed nominee and any other person or persons (including their names) pursuant to which the nomination(s) are to be
made by such stockholder, (iv) a representation that such stockholder intends to appear in person or by proxy at the meeting to nominate the persons named
in its notice and (v) any other information relating to such stockholder that would be required to be disclosed in a proxy statement or other filings required to
be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations
promulgated thereunder. Such notice must be accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a
director if elected.
(e) No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set
forth in this Section 2.10. If the Chairman of the meeting determines that a nomination was not made in accordance with the foregoing procedures, the
Chairman shall declare to the meeting that the nomination was defective and such defective nomination shall be disregarded.
Section 2.11
List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock ledger of the
Corporation shall prepare and make, at least ten days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list
shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days
prior to the meeting either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so
specified, at the place where the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder of the Corporation who is present.
Section 2.12
Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to
examine the stock ledger, the list required by Section 2.11 or the books of the Corporation, or to vote in person or by proxy at any meeting of stockholders.
Section 2.13
Conduct of Meetings. The Board of Directors of the Corporation may adopt by resolution such rules and regulations for
the conduct of the meeting of the stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by
the Board of Directors, the chairman of any meeting of the stockholders shall have the right and authority to prescribe such rules, regulations and procedures
and to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting.
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Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairman of the meeting, may include, without
limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) the determination of when the polls shall open and close
for any given matter to be voted on at the meeting; (iii) rules and procedures for maintaining order at the meeting and the safety of those present; (iv)
limitations on attendance at or participation in the meeting to stockholders of record of the corporation, their duly authorized and constituted proxies or such
other persons as the chairman of the meeting shall determine; (v) restrictions on entry to the meeting after the time fixed for the commencement thereof; and
(vi) limitations on the time allotted to questions or comments by participants.
Section 2.14
Inspectors of Election. In advance of any meeting of the stockholders, the Board of Directors, by resolution, the
Chairman, the Chief Executive Officer or the President shall appoint one or more inspectors to act at the meeting and make a written report thereof. One or
more other persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of
the stockholders, the chairman of the meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise required by applicable law,
inspectors may be officers, employees or agents of the Corporation. Each inspector, before entering upon the discharge of the duties of inspector, shall take
and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability. The inspector shall
have the duties prescribed by law and shall take charge of the polls and, when the vote is completed, shall make a certificate of the result of the vote taken
and of such other facts as may be required by applicable law.
ARTICLE III
DIRECTORS
Section 3.1
Duties and Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board
of Directors which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of
Incorporation or by these By-Laws required to be exercised or done by the stockholders.
Section 3.2
Meetings. The Board of Directors may hold meetings, both regular and special, either within or without the State of
Delaware. Regular meetings of the Board of Directors may be held without notice at such time and at such place as may from time to time be determined by
the Board of Directors. Special meetings of the Board of Directors may be called by any director, the Chief Executive Officer, the President or Secretary.
Notice thereof stating the place, date and hour of the meeting shall be given to each director either by mail not
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less than forty-eight (48) hours before the date of the meeting, by telephone, telefax or electronic means on twenty-four (24) hours’ notice, or on such shorter
notice as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.
Section 3.3
Quorum. Except as otherwise required by law or the Certificate of Incorporation, at all meetings of the Board of
Directors, a majority of the entire Board of Directors shall constitute a quorum for the transaction of business and the act of a majority of the directors present
at any meeting at which there is a quorum shall be the act of the Board of Directors. If a quorum shall not be present at any meeting of the Board of Directors,
the directors present at such meeting may adjourn the meeting from time to time, without notice other than announcement at the meeting of the time and
place of the adjourned meeting, until a quorum shall be present.
Section 3.4
Actions by Written Consent. Unless otherwise provided in the Certificate of Incorporation, or these By-Laws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all the members of
the Board of Directors or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the
Board of Directors or committee.
Section 3.5
Meetings by Means of Conference Telephone. Unless otherwise provided in the Certificate of Incorporation, members of
the Board of Directors of the Corporation, or any committee thereof, may participate in a meeting of the Board of Directors or such committee by means of a
conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation
in a meeting pursuant to this Section 3.5 shall constitute presence in person at such meeting.
Section 3.6
Committees. The Board of Directors may designate one or more committees, each committee to consist of one or more of
the directors of the Corporation. The Board of Directors may designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of any such committee. In the absence or disqualification of a member of a committee, and in the absence of a
designation by the Board of Directors of an alternate member to replace the absent or disqualified member, the member or members thereof present at any
meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in the place of any absent or disqualified member. Any committee, to the extent permitted by law and provided in the
resolution establishing such committee, shall have and may exercise all the powers and authority of the Board of Directors in the management of the
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business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it. Each committee shall
keep regular minutes and report to the Board of Directors when required.
Section 3.7
Compensation. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors
and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as director, payable in cash and/or securities. No such
payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation for that capacity. Members of special or
standing committees may be allowed like compensation for attending committee meetings.
Section 3.8
Interested Directors. No contract or transaction between the Corporation and one or more of its directors or officers, or
between the Corporation and any other corporation, partnership, association, or other organization in which one or more of its directors or officers are
directors or officers or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the Board of Directors or committee thereof which authorizes the contract or transaction, or solely because the director or
officer’s vote is counted for such purpose if (i) the material facts as to the director or officer’s relationship or interest and as to the contract or transaction are
disclosed or are known to the Board of Directors or the committee, and the Board of Directors or committee in good faith authorizes the contract or
transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than a quorum; or (ii) the
material facts as to the director or officer’s relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled
to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or (iii) the contract or transaction is fair as
to the Corporation as of the time it is authorized, approved or ratified by the Board of Directors, a committee thereof or the stockholders. Common or
interested directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the
contract or transaction.
Section 3.9

Organization

Section 3.10
. At each meeting of the Board of Directors, the Chairman of the Board of Directors, or, in his or her absence, a director
chosen by a majority of the directors present, shall act as chairman. The Secretary of the Corporation shall act as secretary at each meeting of the Board of
Directors. In case the Secretary shall be absent from any meeting of the Board of Directors, an Assistant Secretary shall perform the duties of secretary at
such meeting; and in the absence from any such meeting of the Secretary and all the Assistant Secretaries, the chairman of the meeting may appoint any
person to act as secretary of the meeting.
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ARTICLE IV
OFFICERS
Section 4.1
General. The officers of the Corporation shall be chosen by the Board of Directors and shall be a Chief Executive Officer,
a President, a Secretary and a Treasurer. The Board of Directors, in its discretion, also may choose a Chairman of the Board of Directors (who must be a
director) and one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and other officers. Any number of offices may be held by the same
person, unless otherwise prohibited by law or the Certificate of Incorporation. The officers of the Corporation need not be stockholders of the Corporation
nor, except in the case of the Chairman of the Board of Directors, need such officers be directors of the Corporation.
Section 4.2
Election. The Board of Directors, at its first meeting held after each Annual Meeting of Stockholders, shall elect the
officers of the Corporation who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time
to time by the Board of Directors; and all officers of the Corporation shall hold office until their successors are chosen and qualified, or until their earlier
death, resignation or removal. Any officer elected by the Board of Directors may be removed at any time by the affirmative vote of the Board of Directors.
Any vacancy occurring in any office of the Corporation shall be filled by the Board of Directors. The salaries of all officers of the Corporation shall be
approved by the Board of Directors.
Section 4.3
Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and
other instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive
Officer, President or any Vice President or any other officer authorized to do so by the Board of Directors and any such officer may, in the name of and on
behalf of the Corporation, take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders of any
corporation in which the Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and power incident to the
ownership of such securities and which, as the owner thereof, the Corporation might have exercised and possessed if present. The Board of Directors may, by
resolution, from time to time confer like powers upon any other person or persons.
Section 4.4

Chairman of the Board of Directors

Section 4.5
. The Chairman of the Board of Directors, if there be one, shall preside at all meetings of the stockholders and of the
Board of Directors. The Chairman of the Board of Directors shall be selected by the Board of Directors.
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Except where by law the signature of the Chief Executive Officer or President is required, the Chairman of the Board of Directors shall possess the same
power as the Chief Executive Officer or President to sign all contracts, certificates and other instruments of the Corporation which may be authorized by
the Board of Directors. During the absence or disability of the Chief Executive Officer and President, the Chairman of the Board of Directors shall
exercise all the powers and discharge all the duties of the Chief Executive Officer and President. The Chairman of the Board of Directors shall also
perform such other duties and may exercise such other powers as may from time to time be assigned by these By-Laws or by the Board of Directors.
Section 4.5
Chief Executive Officer. The Chief Executive Officer shall, subject to the control of the Board of Directors and, if there
be one, the Chairman of the Board of Directors, have general supervision of the business of the Corporation and shall see that all orders and resolutions of the
Board of Directors are carried into effect. In the absence or disability of the Chairman of the Board of Directors, or if there be none, the Chief Executive
Officer shall preside at all meetings of the stockholders and the Board of Directors. The Chief Executive Officer shall also perform such other duties and may
exercise such other powers as may from time to time be assigned to such officer by these By-Laws or by the Board of Directors.
Section 4.6

President

Section 4.7
. At the request of the Chief Executive Officer or Chairman or in either’s absence or in the event of either’s inability or
refusal to act, the President shall perform the duties of the Chief Executive Officer, and when so acting, shall have all the powers of and be subject to all
the restrictions upon the Chief Executive Officer. The President shall have the right to execute all bonds, mortgages, contracts and other instruments of
the Corporation requiring a seal, under the seal of the Corporation, except where required or permitted by law to be otherwise signed and executed and
except that the other officers of the Corporation may sign and execute documents when so authorized by these By-Laws, the Board of Directors, the
Chief Executive Officer or the President. The President shall also perform such other duties and may exercise such other powers as may from time to time
be assigned to such officer by these By-Laws, the Board of Directors or the Chief Executive Officer.
Section 4.7
Vice Presidents. At the request of the Chief Executive Officer or President or in either’s absence or in the event of either’s
inability or refusal to act (and if there be no Chairman of the Board of Directors), the Vice President, or the Vice Presidents if there is more than one (in the
order designated by the Board of Directors), shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the President. Each Vice President shall perform such other duties and have such other powers as the Board of Directors, the Chief Executive
Officer or the President from time to time may prescribe. If there be no Chairman of the Board of Directors or Chief
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Executive Officer and no Vice President, the Board of Directors shall designate the officer of the Corporation who, in the absence of the President or in the
event of the inability or refusal of the President to act, shall perform the duties of the President, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the President.
Section 4.8
Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of stockholders and record
all the proceedings of such meetings in a book or books to be kept for that purpose; the Secretary shall also perform like duties for committees of the Board of
Directors when requested. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board of
Directors, and shall perform such other duties as may be prescribed by the Board of Directors, the Chairman of the Board of Directors, the Chief Executive
Officer or the President, under whose supervision the Secretary shall be. If the Secretary shall be unable or shall refuse to cause to be given notice of all
meetings of the stockholders and special meetings of the Board of Directors, and if there be no Assistant Secretary, then any of the Board of Directors, the
Chief Executive Officer or the President may choose another officer to cause such notice to be given. The Secretary shall have custody of the seal of the
Corporation and the Secretary or any Assistant Secretary, if there be one, shall have authority to affix the same to any instrument requiring it and when so
affixed, it may be attested by the signature of the Secretary or by the signature of any such Assistant Secretary. The Board of Directors may give general
authority to any other officer to affix the seal of the Corporation and to attest to the affixing by such officer’s signature. The Secretary shall see that all books,
reports, statements, certificates and other documents and records required by law to be kept or filed are properly kept or filed, as the case may be.
Section 4.9
Treasurer. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the
credit of the Corporation in such depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as
may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the Chief Executive Officer, the President and
the Board of Directors, at its regular meetings, or when the Board of Directors so requires, an account of all transactions as Treasurer and of the financial
condition of the Corporation. If required by the Board of Directors, the Treasurer shall give the Corporation a bond in such sum and with such surety or
sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of the office of the Treasurer and for the restoration to the
Corporation, in case of the Treasurer’s death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of
whatever kind in the Treasurer’s possession or under the Treasurer’s control belonging to the Corporation.
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Section 4.10
Assistant Secretaries. Assistant Secretaries, if there be any, shall perform such duties and have such powers as from time
to time may be assigned to them by the Board of Directors, the Chief Executive Officer, the President, any Vice President, if there be one, or the Secretary, and
in the absence of the Secretary or in the event of the Secretary’s disability or refusal to act, shall perform the duties of the Secretary, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the Secretary.
Section 4.11
Assistant Treasurers. Assistant Treasurers, if there be any, shall perform such duties and have such powers as from time to
time may be assigned to them by the Board of Directors, the Chief Executive Officer, President, any Vice President, if there be one, or the Treasurer, and in the
absence of the Treasurer or in the event of the Treasurer’s disability or refusal to act, shall perform the duties of the Treasurer, and when so acting, shall have
all the powers of and be subject to all the restrictions upon the Treasurer. If required by the Board of Directors, an Assistant Treasurer shall give the
Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of
the office of Assistant Treasurer and for the restoration to the Corporation, in case of the Assistant Treasurer’s death, resignation, retirement or removal from
office, of all books, papers, vouchers, money and other property of whatever kind in the Assistant Treasurer’s possession or under the Assistant Treasurer’s
control belonging to the Corporation.
Section 4.12
Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and have such powers
as from time to time may be assigned to them by the Board of Directors. The Board of Directors may delegate to any other officer of the Corporation the
power to choose such other officers and to prescribe their respective duties and powers.
ARTICLE V
STOCK
Section 5.1
Form of Certificates. Every holder of stock in the Corporation shall be entitled to have a certificate signed, in the name
of the Corporation (i) by the Chairman of the Board of Directors, the Chief Executive Officer, the President or a Vice President and (ii) by the Treasurer or an
Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by such stockholder in the
Corporation.
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Section 5.2
Signatures. Any or all of the signatures on a certificate may be a facsimile. In case any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue.
Section 5.3
Lost Certificates. The Board of Directors may direct a new certificate to be issued in place of any certificate theretofore
issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of
stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate, the Board of Directors may, in its discretion and as a condition
precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate, or the owner’s legal representative, to advertise the same in
such manner as the Board of Directors shall require and/or to give the Corporation a bond in such sum as it may direct as indemnity against any claim that
may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed or the issuance of such new certificate.
Section 5.4
Transfers. Stock of the Corporation shall be transferable in the manner prescribed by law and in these By-Laws. Transfers
of stock shall be made on the books of the Corporation only by the person named in the certificate or by such person’s attorney lawfully constituted in
writing and upon the surrender of the certificate therefor, which shall be cancelled before a new certificate shall be issued. No transfer of stock shall be valid
as against the Corporation for any purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and to whom
transferred.
Section 5.5

Record Date

(a)
In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the board of directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more than sixty nor less than ten days before the date of such
meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; providing, however, that the Board of Directors may fix a new record date for the adjourned
meeting.
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(b)
In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the
purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing
the record date is adopted, and which record date shall be not more than sixty days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.
Section 5.6
Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as
the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner
of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not
it shall have express or other notice thereof, except as otherwise required by law.
Section 5.7

Transfer and Registry Agents

Section 5.8
. The Corporation may from time to time maintain one or more transfer offices or agencies and registry offices or agencies
at such place or places as may be determined from time to time by the Board of Directors.
ARTICLE VI
NOTICES
Section 6.1
Notices. Whenever written notice is required by law, the Certificate of Incorporation or these By-Laws, to be given to
any director, member of a committee or stockholder, such notice may be given by mail, addressed to such director, member of a committee or stockholder, at
such person’s address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time
when the same shall be deposited in the United States mail. Without limiting the manner by which notice otherwise may be given effectively to stockholders,
any notice to stockholders given by the Corporation under applicable law, the Certificate of Incorporation or these By-Laws shall be effective if given by a
form of electronic transmission if consented to by the stockholder to whom the notice is given. Any such consent shall be revocable by the stockholder by
written notice to the Corporation. Any such consent shall be deemed to be revoked if (i) the Corporation is unable to deliver by electronic transmission two
(2) consecutive notices by the Corporation in accordance with such consent and (ii) such inability becomes known to the Secretary or Assistant Secretary of
the Corporation or to the transfer agent, or other person responsible for the giving of notice; provided, however,
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that the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action. Notice given by electronic transmission, as
described above, shall be deemed given: (i) if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive
notice; (ii) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice; (iii) if by a posting on
an electronic network, together with separate notice to the stockholder of such specific posting, upon the later of (A) such posting and (B) the giving of such
separate notice; and (iv) if by any other form of electronic transmission, when directed to the stockholder. Notice to directors or committee members may be
given personally or by telefax or by means of electronic transmission.
Section 6.2
Waivers of Notice. Whenever any notice is required by law, the Certificate of Incorporation or these By-Laws, to be
given to any director, member of a committee or stockholder, a waiver thereof in writing, signed, by the person or persons entitled to said notice, whether
before or after the time stated therein, shall be deemed equivalent thereto. Attendance of a person at a meeting, present in person or represented by proxy,
shall constitute a waiver of notice of such meeting, except where the person attends the meeting for the express purpose of objecting at the beginning of the
meeting to the transaction of any business because the meeting is not lawfully called or convened.
ARTICLE VII
GENERAL PROVISIONS
Section 7.1
Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the General Corporation
Law of the State of Delaware (the “DGCL”) and the provisions of the Certificate of Incorporation, if any, may be declared by the Board of Directors at any
regular or special meeting of the Board of Directors (or any action by written consent in lieu thereof in accordance with Section 3.4), and may be paid in
cash, in property, or in shares of the Corporation’s capital stock. Before payment of any dividend, there may be set aside out of any funds of the Corporation
available for dividends such sum or sums as the Board of Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for any proper purpose, and the Board of
Directors may modify or abolish any such reserve.
Section 7.2
Disbursements. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers
or such other person or persons as the Board of Directors may from time to time designate.
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Section 7.3

Fiscal Year. The fiscal year of the Corporation shall be the calendar year or as otherwise fixed by resolution of the Board

of Directors.
Section 7.4
Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization
and the words “Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.
ARTICLE VIII
INDEMNIFICATION
Section 8.1
Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation. Subject to
Section 8.3, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the
fact that such person is or was a director or Officer of the Corporation, or is or was a director or Officer of the Corporation serving at the request of the
Corporation as a director or officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful.
For the purposes of this Article VIII, the Officers of the Corporation shall mean the Chief Executive Officer, President, Vice Presidents, Treasurer, Secretary,
Assistant Secretary, the Chief Financial Officer, the members of the Office of the CEO, the members of the Operating Committee and such other officers that
may be determined to be Officers of the Corporation by the Board of Directors. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.
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Section 8.2
Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section 8.3, the
Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or
in the right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or Officer of the Corporation, or is
or was a director or Officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter
as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court in
which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
Section 8.3
Authorization of Indemnification. Any indemnification under this Article VIII (unless ordered by a court) shall be made
by the Corporation only as authorized in the specific case upon a determination that indemnification of the director or Officer of the Corporation is proper in
the circumstances because such person has met the applicable standard of conduct set forth in Section 8.1 or Section 8.2, as the case may be. Such
determination shall be made, with respect to a person who is a director or Officer of the Corporation at the time of such determination, (i) by a majority vote of
the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of such directors designated by a
majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal
counsel to the Corporation in a written opinion or (iv) if the directors so direct, by the Chief Executive Officer or President. Such determination shall be
made, with respect to former directors and Officers of the Corporation, by any person or persons having the authority to act on the matter on behalf of the
Corporation. To the extent, however, that a present or former director or Officer of the Corporation has been successful on the merits or otherwise in defense of
any action, suit or proceeding described above, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection therewith, without the necessity of authorization in the specific
case.
Section 8.4
Indemnification by a Court. Notwithstanding any contrary determination in the specific case under Section 8.3, and
notwithstanding the absence of any determination thereunder, any director or Officer of the Corporation may apply to the Court of Chancery in the State of
Delaware for indemnification to the extent otherwise permissible under Sections 8.1 and 8.2. The basis of such indemnification by a court shall be a
determination by such court that
18

indemnification of the director or Officer of the Corporation is proper in the circumstances because such person has met the applicable standards of conduct
set forth in Section 8.1 or 8.2, as the case may be. Neither a contrary determination in the specific case under Section 8.3 nor the absence of any determination
thereunder shall be a defense to such application or create a presumption that the director or Officer of the Corporation seeking indemnification has not met
any applicable standard of conduct. Notice of any application for indemnification pursuant to this Section 8.4 shall be given to the Corporation promptly
upon the filing of such application. If successful, in whole or in part, the director or Officer of the Corporation seeking indemnification shall also be entitled
to be paid the expense of prosecuting such application.
Section 8.5
Expenses Payable in Advance – Directors. Expenses incurred by a director in defending any civil, criminal,
administrative or investigative action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified by the Corporation as authorized in this Article VIII.
Section 8.6
Expenses Payable in Advance – Officers of the Corporation. Expenses incurred by an Officer of the Corporation in
defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of such Officer of the Corporation to repay such amount if it shall ultimately
be determined that such person is not entitled to be indemnified by the Corporation as authorized in this Article VIII.
Section 8.7
Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses
provided by or granted pursuant to this Article VIII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement
of expenses may be entitled under the Certificate of Incorporation, any By-Law, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that
indemnification of the persons specified in Sections 8.1 and 8.2 be made to the fullest extent permitted by law. The provisions of this Article VIII shall not be
deemed to preclude the indemnification of any person who is not specified in Section 8.1 or 8.2 but whom the Corporation has the power or obligation to
indemnify under the provisions of the DGCL, or otherwise.
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Section 8.8
Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or
Officer of the Corporation, or is or was a director or Officer of the Corporation serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power or the
obligation to indemnify such person against such liability under the provisions of this Article VIII. The Corporation shall have no obligation to procure such
insurance.
Section 8.9

Certain Definitions

Section 8.10
. For purposes of this Article VIII, references to the “Corporation” shall include, in addition to the resulting corporation,
any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors or officers, so that any person who is or was a director or officer of such constituent
corporation, or is or was a director or officer of such constituent corporation serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, shall stand in the same position under
the provisions of this Article VIII with respect to the resulting or surviving corporation as such person would have with respect to such constituent
corporation if its separate existence had continued. For purposes of this Article VIII, references to “fines” shall include any excise taxes assessed on a person
with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director, Officer,
employee or agent of the Corporation which imposes duties on, or involves services by, such director or Officer of the Corporation with respect to an
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the
interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
Corporation” as referred to in this Article VIII. Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of
expenses provided by, or granted pursuant to, this Article VIII shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director or Officer of the Corporation and shall inure to the benefit of the heirs, executors and administrators of such a person.
Section 8.11
Limitation on Indemnification. Notwithstanding anything contained in this Article VIII to the contrary, except for
proceedings to enforce rights to indemnification (which shall be governed by Section 8.4 hereof), the Corporation shall not be obligated to indemnify any
director or Officer of the Corporation in connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was
authorized or consented to by the Board of Directors of the Corporation.
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Section 8.12
Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to time by the
Board of Directors, provide rights to indemnification and to the advancement of expenses to employees and agents of the Corporation similar to those
conferred in this Article VIII to directors and Officers of the Corporation.
ARTICLE IX
AMENDMENTS
Section 9.1
Amendments. In furtherance and not in limitation of the powers conferred upon it by the laws of the State of Delaware,
the Board of Directors shall have the power to adopt, amend, alter or repeal these By-Laws. The affirmative vote of at least a majority of the entire Board of
Directors shall be required to adopt, amend, alter or repeal the Corporation’s By-Laws. These By-Laws also may be adopted, amended, altered or repealed by
the affirmative vote of the holders of at least eighty percent (80%) of the voting power of the shares entitled to vote at an election of directors.
Section 9.2
Entire Board of Directors. As used in this Article IX and in these By-Laws generally, the term “entire Board of Directors”
means the total number of directors which the Corporation would have if there were no vacancies.
***
Adopted as of: July 12, 2006
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STOCKHOLDERS AGREEMENT
This STOCKHOLDERS AGREEMENT, dated as of July 12, 2006 (this “Agreement”), is entered into by and between COWEN GROUP, INC., a
Delaware corporation (the “Company”), and SG AMERICAS SECURITIES HOLDINGS, INC., a Delaware corporation (“SGASH”).
RECITALS
WHEREAS, the Company, SGASH, Société Générale, SG Americas, Inc. and Cowen and Company, LLC are parties to that certain Separation
Agreement, dated as of July 11, 2006 (the “Separation Agreement”), pursuant to which, among other things, the Company will issue to SGASH shares of the
Company’s common stock, par value $0.01 per share (“Common Stock”);
WHEREAS, the Company has filed a registration statement on Form S-1 (File No. 333-132602) (the “IPO Registration Statement”) with the
Securities and Exchange Commission in connection with the initial public offering (the “IPO”) of shares of its Common Stock; and
WHEREAS, the Company and SGASH desire to enter into this Agreement to clarify their relationship following the IPO with respect to any shares of
Common Stock held by SGASH or any other Holder, on the terms and subject to the conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter contained and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE 1
DEFINITIONS
SECTION 1.1
Definitions. Capitalized terms used and not otherwise defined in this Agreement shall have the respective meanings ascribed to
such terms in the Separation Agreement. The following terms shall have the meanings set forth in this Section 1.1:
“Adverse Effect” has the meaning given to such term in Section 4.1.5.
“Advice” has the meaning given to such term in Section 4.6.
“Advised Offering Share Amount” has the meaning given to such term in Section 4.1.5.
“Affiliate” means, with respect to any specified Person, any other Person who, directly or indirectly, controls, is controlled by or is under common
control with such specified Person.
“Agreement” has the meaning given to such term in the preamble of this Agreement.

“Award” means individually or collectively, a grant under the Cowen Employee Ownership Plan of options, stock appreciation rights, restricted
stock, restricted stock units or other Stock-Based Awards or Cash-Based Awards.
“Award Agreement” means any written agreement, contract, or other instrument or document evidencing an Award.
“Board of Directors” has the meaning given to such term in Section 2.1(a).
“Cash-Based Award” means an Award granted under the Cowen Employee Ownership Plan that is denominated or payable in cash, including cash
awarded as a bonus or upon the attainment of performance goals or otherwise as permitted under the Cowen Employee Ownership Plan.
“Common Stock” has the meaning given to such term in the recitals of this Agreement.
“Company” has the meaning given to such term in the preamble of this Agreement.
“Cowen Employee Ownership Plan” has the meaning given to such term in Section 2.4(b)(i).
“Demand Registration” has the meaning given to such term in Section 4.1.1(a).
“Demanding Stockholders” has the meaning given to such term in Section 4.1.1(a).
“Demand Request” has the meaning given to such term in Section 4.1.1(a).
“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any similar federal statute, and the rules and regulations promulgated
by the SEC thereunder.
“Fair Market Value” means the average of the high and low sales price of shares of the Common Stock reported on the Nasdaq National Market or
such other national securities exchange or over-the-counter market on which such shares are principally traded, for the last date immediately preceding the
date of the Demand Request on which there was a sale of such shares on such exchange.
“Holder” means (i) SGASH and (ii) any direct or indirect transferee of SGASH who shall become a party to this Agreement in accordance with
Section 6.6.
“Holder Lock-Up Period” has the meaning given to such term in Section 3.2.
“Initial Awards” means the Restricted Stock and Options granted concurrently with the IPO under the 2006 Equity and Incentive Plan to thenexisting employees.
“Inspectors” has the meaning given to such term in Section 4.5(xii).
“IPO” has the meaning given to such term in the recitals of this Agreement.
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“IPO Registration Statement” has the meaning given to such term in the recitals of this Agreement.
“IPO Underwriting Agreement” means the underwriting agreement to be entered into by and among SGASH, the Company and the managing
underwriters for the IPO in connection with the IPO.
“Losses” has the meaning given to such term in Section 4.8.1.
“NASD” has the meaning given to such term in Section 4.7.1.
“Permitted Transfers” has the meaning given to such term in Section 3.4.
“Person” or “person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company,
trust, unincorporated organization or government or other agency or political subdivision thereof.
“Proposed Offering Share Amount” means the aggregate number of Registrable Shares and/or shares of Common Stock proposed to be sold pursuant
to a registration, including any Demand Registrations and Piggyback Registrations.
“Piggyback Registration” has the meaning given to such term in Section 4.2.1.
“Records” has the meaning given to such term in Section 4.5(xii).
“register,” “registered” and “registration” refer to a registration effected by preparing and filing a registration statement in compliance with the
Securities Act, and the declaration or ordering of the effectiveness of such registration statement.
“Registrable Shares” means the Common Stock owned by the Holders, whether owned on the date hereof or acquired hereafter; provided, however,
that shares of Common Stock that, pursuant to Section 5.1, no longer have registration rights hereunder shall not be considered Registrable Shares.
“Requesting Holders” shall mean any Holder(s) requesting to have its (their) Registrable Shares included in any Demand Registration or Shelf
Registration.
“Required Filing Date” has the meaning given to such term in Section 4.1.1(b).
“SEC” means the Securities and Exchange Commission or any other federal agency at the time administering the Securities Act.
“Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute, and the rules and regulations promulgated by the SEC
thereunder.
“Seller Affiliates” has the meaning given to such term in Section 4.8.1.
“Separation Agreement” has the meaning given to such term in the recitals of this Agreement.
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“SGASH” has the meaning given to such term in the preamble of this Agreement.
“Shelf Registration” has the meaning given to such term in Section 4.1.2.
“Stock-Based Award” means an Award granted under the Cowen Employee Ownership Plan that may be denominated or payable in, valued in whole
or in part by reference to, or otherwise based on, or related to, Common Stock including but not limited to performance units, stock appreciation rights
(payable in shares), restricted stock units or dividend equivalents, each of which may be subject to the attainment of performance goals or a period of
continued employment or other terms and conditions as permitted under the Plan
“Suspension Notice” has the meaning given to such term in Section 4.6.
“Transfer” has the meaning given to such term in Section 3.1.
ARTICLE 2
BOARD OF DIRECTORS; CLEAR MARKET; VOTING RIGHTS
SECTION 2.1

Board of Directors.

(a)
For so long as SGASH holds shares of Common Stock representing at least forty percent (40%) of all Common Stock outstanding, the
Company’s board of directors (the “Board of Directors”) shall be comprised of not more than eight directors, two of whom shall be designated by SGASH.
(b)
For so long as SGASH holds shares of Common Stock representing at least ten percent (10%) (but less than forty percent (40%)) of all
Common Stock outstanding, the Board of Directors shall be comprised of not more than seven directors, one of whom shall be designated by SGASH.
(c)
SGASH agrees that, so long as it has a right to designate directors under this Section 2.1, it will not engage in any actions (including proxy
solicitations) for the purpose of increasing the number of its designated directors on the Board of Directors in excess of the limits set forth in Sections 2.1(a)
and (b).
(d)
SGASH’s right to designate directors under this Section 2.1 shall cease as of the date that its holdings of shares of Common Stock represent
less than ten percent (10%) of all Common Stock outstanding. SGASH promptly shall cause one of its designated directors to resign following the date that
its holdings of shares of Common Stock represent less than forty percent (40%) of all Common Stock outstanding and its remaining designated director to
resign following the date that its holdings of shares of Common Stock represent less than ten percent (10%) of all Common Stock outstanding.
(e)
The Company shall take all actions necessary to nominate (or cause its nominating committee to nominate), or to cause the Board of
Directors to approve and appoint, the designees described above to be members of the Board of Directors in accordance with the Company’s nominating
committee policies and procedures applicable to all nominees of the Board of Directors, promptly after their designation by SGASH; provided that such
designee is
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reasonably acceptable to the Board of Directors and its nominating committee in the exercise of its fiduciary duties. The Company will deliver to each
director designated by SGASH copies of all papers that may be distributed from time to time to the other directors of the Company at such time as such papers
are so distributed to them.
(f)
In the event that a vacancy is created on the Board of Directors at any time by the death, disability, retirement, resignation or removal of
any member of the Board of Directors who was designated by SGASH pursuant to this Section 2.1 and, at such time, SGASH still has the right to designate
such director, the Company agrees to promptly take such actions as will result in the nomination or appointment as a director of an individual designated by
SGASH to fill such vacancy and serve as a director.
(g)
In the event that the percentage of Cowen Inc.’s outstanding Common Stock owned by SGASH is reduced as described in Section 2.4(a)(iv)
of this Agreement, the ownership thresholds applicable in this Section 2.1 shall be calculated without giving effect to the issuance of Common Stock of
Cowen Inc. that caused such reduction.
SECTION 2.2
Director Indemnification. So long as any director designated by SGASH serves on the Board of Directors and for at least six (6)
years thereafter, the Company agrees to:
(a)
provide, in the certificate of incorporation and by-laws of the Company, for the indemnification and exculpation and reimbursement of
expenses of directors and officers to the fullest extent permitted by the General Corporation Law of Delaware; and
(b)
to the extent available on commercially reasonable terms, purchase and maintain directors’ and officers’ insurance reasonably satisfactory
in all respects to SGASH to provide coverage to any member of the Board of Directors who was designated by SGASH pursuant to Section 2.1. Such directors’
and officers’ insurance shall be deemed reasonably satisfactory in all respects to SGASH if it provides the same coverage to each member of the Board of
Directors and is satisfactory to a majority of the members of the Board of Directors other than those designated by SGASH.
(c)
The right to indemnification, exculpation and reimbursement and the insurance coverage set forth in Sections 2.2(a) and (b) shall be the
same for all of the Company’s directors, including directors designated by SGASH.
SECTION 2.3
Company Lock-Up Period; Clear Market. For a period beginning on the date of the final prospectus for the IPO and ending on the
date which is 180 days following the IPO (or such earlier date as may be specified in the IPO Underwriting Agreement or otherwise agreed to with lead or
managing underwriters in the IPO), the Company will not, to the extent so required, effect any public sale or distribution of its equity securities, or any
securities convertible into or exchangeable or exercisable for such securities; provided, however, that unless otherwise agreed by the Company in the
applicable underwriting agreement, such restriction shall not apply to registrations on Form S-4 or Form S-8 or any successor form or any other registrations
to effect the acquisition of, or combination with, another Person or related to any employee benefits plan or program. The Company will not take, directly or
indirectly, any
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action designed to or that could reasonably be expected to cause or result in any stabilization or manipulation of the price of the Common Stock.
SECTION 2.4

Other SGASH Voting Rights.

(a)
Until the earlier of (x) the date that is eighteen (18) months following the date of the final prospectus for the IPO and (y) the date as of which
SGASH ceases to hold shares of Common Stock representing at least ten percent (10%) of all Common Stock outstanding, the Company shall not, and shall
not permit any of its Subsidiaries to, take any of the following actions without the prior written consent of SGASH:
(i)

adopt any plan or agreement for the dissolution or liquidation of the Company or any of its Subsidiaries;

(ii)
adopt any stockholder rights plan or “poison pill” that contains a “flip-in” trigger below the lower of (i) fifteen percent (15%) and
(ii) such percentage equal to the sum of SGASH’s then current percentage ownership of the outstanding voting securities of the Company plus three
percent (3%);
(iii)
adopt any trading policies or restrictions that would reasonably be expected to limit or impede SGASH’s ability to Transfer
Common Stock other than as set forth in the Company’s trading policy in existence at the Separation Date (or any subsequent or additional trading
policy that is not more restrictive on SGASH’s ability to Transfer Common Stock than such trading policy);
(iv)
issue any shares of capital stock or options to purchase capital stock if such issuance would result in a reduction of the percentage
of Cowen Inc.’s outstanding Common Stock owned by SGASH, or adopt any plan or agreement that would have the effect of reducing SGASH’s
ownership percentage, except in connection with the issuance of shares of capital stock or options to purchase capital stock in connection with (a)
Cowen Inc.’s acquisition of, or combination with, another Person that is not an Affiliate of Cowen Inc. or (b) an equity benefit plan or program for
the benefit of employees, consultants, officers or directors of Cowen Inc. or the Cowen Subsidiaries approved by the Board of Directors of Cowen
Inc.; and
(v)
amend, restate or modify the certificate of incorporation, by-laws, limited liability company operating agreement, limited
partnership agreement or equivalent organizational documents of Cowen Inc. or any Cowen Subsidiary in a manner that disproportionately
adversely affects the voting or other rights of SGASH and/or the economic value of the share of Common Stock held by SGASH when compared to
other stockholders of the Company.
(b)
of SGASH:

The Company shall not, and shall not permit any of its Subsidiaries to, take any of the following actions without the prior written consent

(i)
agree to any across the board modification, amendment or waiver of the Initial Awards granted as part of the 2006 Equity and
Incentive Plan adopted by the Company as of the date of the IPO, the form of which is attached to the Separation
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Agreement as Exhibit C thereto (the “Cowen Employee Ownership Plan”), other than a modification, amendment or waiver that is made by the
Company, with the approval of the Board of Directors (or the Compensation Committee thereof), due to a change in applicable law that would, in
the absence of such modification, amendment or waiver, have a material adverse impact on the Company or the Plan Participants who hold Initial
Awards;
(ii)
consistently or repetitively fail to enforce the provisions of the Cowen Employee Ownership Plan or any Award Agreements
applicable to Initial Awards; and
(iii)
agree to any modification, amendment or waiver, on a case-by-case basis, of the Cowen Employee Ownership Plan or any Award
Agreements applicable to Initial Awards, other than a modification, amendment or waiver that each member of the Board of Directors has been
notified of in writing, either before or following such modification, amendment or waiver.
SECTION 2.5
Board Approval of Modifications. Until the earlier of (x) the date that is eighteen (18) months following the date of the final
prospectus for the IPO and (y) the date as of which SGASH ceases to hold shares of Common Stock representing at least ten percent (10%) of all Common
Stock outstanding, the prior consent or approval of the Board of Directors (or the Compensation Committee thereof) shall be required for any modification,
amendment or waiver of an Award made to or an Award Agreement with any Person who (i) is an executive officer of the Company or a member of the
Company’s Office of the Chief Executive or (ii) in the aggregate, has received Awards under the Cowen Employee Ownership Plan that, if valued as of the
time of such modification, amendment or waiver, would have a fair market value of at least $300,000. The “fair market value” of any Stock-Based Awards for
purposes of this paragraph shall be determined pursuant to the Black-Scholes option pricing model, using the applicable assumptions used in calculating
values of stock options in the Company’s then current annual meeting proxy statement and/or annual report. The “fair market value” of any Cash-Based
Award for purposes of this paragraph shall be equal to the maximum cash value payable in respect of such Cash-Based Awards, assuming all performance
goals, continued employment requirements and other conditions applicable to such Cash-Based Awards are satisfied.
SECTION 2.6
Enforcement of Employee Arrangements. Cowen Inc. shall and shall cause its Subsidiaries to, upon receipt of any reasonable
request from SG or any SG Subsidiaries, perform (including not agreeing to any modification, amendment or waiver) and take all actions as may be
reasonably necessary to prevent the violation or breach by any Person of (i) the Cowen Employee Ownership Plan and any Award Agreement applicable to
the Initial Awards, and (ii) any written non-competition, non-solicitation, non-disparagement, confidentiality or similar protective covenants running in favor
of SG or any SG Subsidiaries and applicable to Cowen Inc., or any officers or employees of Cowen Inc., or any former officers or employees whose
employment was primarily associated with Cowen LLC or any of its Subsidiaries.
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ARTICLE 3
RESTRICTIONS ON TRANSFER
SECTION 3.1
Restrictions on Transfer. Each Holder agrees that such Holder will not, directly or indirectly, offer, sell, transfer, assign or
otherwise dispose of (or make any exchange, gift, assignment or pledge of) (collectively, for purposes of Article 3 and Section 2.4(a)(iii) only, a “Transfer”)
any Common Stock except as permitted by this Article 3 or the other provisions of this Agreement. In addition to the other restrictions noted in this Article 3,
each Holder agrees that it will not, directly or indirectly, Transfer any Common Stock except as permitted under the Securities Act and other applicable
securities laws.
SECTION 3.2
SGASH Lock-Up Period. To the extent prohibited by the IPO Underwriting Agreement and the underwriters, a Holder may not
offer, sell, contract to sell or grant any option to purchase or otherwise dispose of its Common Stock to a proposed Holder other than the Company for a
period of 180 days immediately following the effective date of the IPO (or such earlier date as may be specified in the IPO Underwriting Agreement or
otherwise agreed to with lead or managing underwriters in the IPO) (the “Holder Lock-Up Period”).
SECTION 3.3
Private Sale Restrictions. Each Holder agrees that it will not, in a single private sale transaction or series of related private sale
transactions, (a) Transfer Common Stock representing more than five percent (5%) of all Common Stock then outstanding to a single purchaser or group of
Affiliated purchasers or (b) Transfer Common Stock to any single purchaser or group of Affiliated purchasers where, following such Transfer, such purchaser
or group of Affiliated purchasers would, to the knowledge of such Holder after due inquiry, beneficially own eight percent (8%) or more of all Common Stock
then outstanding.
SECTION 3.4
Transfers”):

Exceptions to Restrictions. The provisions of Article 3 shall not apply to any of the following Transfers (collectively, “Permitted

(a)

a Transfer pursuant to a Holder’s exercise of its registration rights after the Holder Lock-Up Period and pursuant to this Agreement;

(b)

a Transfer to the underwriters of the IPO pursuant to the IPO Underwriting Agreement;

(c)
a Transfer from any Holder to any of its Affiliates; provided, however, that any such Affiliate shall execute a counterpart of and become a
party to this Agreement and shall agree in writing in form and substance reasonably satisfactory to the Company to be bound by the terms of this Agreement
as a Holder, and, provided, further, that no Transfer to an Affiliate shall be deemed a Permitted Transfer hereunder if the primary purpose of such Transfer is to
avoid the restrictions set forth in this Article 3;
(d)
a Transfer pursuant to an underwritten public offering of any shares of the Company’s capital stock or any instrument convertible into
shares of the Company’s capital stock or an open market sale in accordance with Rule 144 under the Securities Act, in each case after the Holder Lock-Up
Period; and
(e)
subject to the restrictions set forth in Section 3.3, a Transfer pursuant to a private sale transaction after the date that is ninety (90) days after
the IPO; provided, however, that (i) each transferee in such private sale transaction shall execute a lock-up agreement that provides for the restrictions set
forth in this Article 3, (ii) the Holder has not already effected fifteen (15)
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such private sale transactions and (iii) to the best knowledge of the Holder, each transferee in such private sale transaction (A) is a qualified institutional
buyer as defined in Rule 144A of the Securities Act and (B) agrees not to sell such shares prior to the expiration of the Holder Lock-Up Period.
ARTICLE 4
REGISTRATION RIGHTS
SECTION 4.1

Demand Registration.

SECTION 4.1.1
Request for Registration. (a) Commencing on the date that is 180 days after the effective date of the IPO
Registration Statement (or such earlier date as may be specified in the IPO Underwriting Agreement or otherwise agreed to with lead or managing
underwriters in the IPO), and subject to the termination provisions of Section 5.1 and the terms and conditions set forth in this Article 4, any Holder or
Holders of Registrable Shares shall have the right to require the Company to file a registration statement on Form S-1 or S-3 or any similar or successor to
such forms under the Securities Act, which the Company is then eligible to file, for a public offering of all or part of its or their Registrable Shares (a “Demand
Registration”), by delivering to the Company written notice stating that such right is being exercised, naming, if applicable, the Holders whose Registrable
Shares are to be included in such registration (collectively, the “Demanding Stockholders”), specifying the number of each such Demanding Stockholder’s
Registrable Shares to be included in such registration and, subject to Section 4.1.3 hereof, describing the intended method of distribution thereof (a “Demand
Request”). In any such Demand Registration, the Demanding Stockholders agree to (or shall instruct the managing underwriter to) seek a broad distribution
of all shares offered in such offering. The IPO Registration Statement shall not constitute a Demand Registration for any purpose under this Agreement.
(b)
Each Demand Request shall specify the aggregate number of Registrable Shares proposed to be sold. Subject to Section 4.1.4, the Company
shall use its reasonable best efforts to file the registration statement in respect of a Demand Registration as soon as practicable and, in any event, within fortyfive (45) days after receiving a Demand Request (the “Required Filing Date”) and shall use commercially reasonable efforts to cause the same to be declared
effective by the SEC as promptly as practicable after such filing; provided, however, that:
(i)
the Company shall not be obligated to effect a Demand Registration pursuant to Section 4.1.1(a) (A) within one hundred eighty
(180) days after the effective date of the IPO Registration Statement (or such earlier date as of which Section 2.3 no longer applies to the Company),
or (B) within ninety (90) days after the effective date of a previous Demand Registration, other than the Shelf Registration pursuant to this Article 2;
(ii)
the Company shall not be obligated to effect a Demand Registration pursuant to Section 4.1.1(a) unless the Demand Request is for
a number of Registrable Shares that represents, in the aggregate, a Fair Market Value of at least (A) ten percent (10%) of the Fair Market Value of all
shares of Common Stock then outstanding or (B) $20 million; and
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(iii)
the Company shall not be obligated to effect pursuant to Section 4.1.1(a) (A) more than two Demand Registrations during the first
twelve (12) months following the date hereof or (B) more than three Demand Registrations during any 12-month period thereafter.
SECTION 4.1.2
Shelf Registration. With respect to any one (and only one) Demand Request after the date that the Company is
eligible to file a registration statement on Form S-3 or any similar successor form, the Requesting Holders may request the Company to effect such Demand
Registration of the Common Stock under a shelf registration statement for an offering to be made on a continuous basis pursuant to Rule 415 under the
Securities Act (or any successor rule) (the “Shelf Registration”). Upon receiving any such request, the Company shall effect the Shelf Registration in the
manner or manners designated by such Requesting Holders (including, without limitation, one or more underwritten offerings) and in accordance with
Section 4.5. Notwithstanding anything to the contrary in this Agreement, each underwritten sale pursuant to the Shelf Registration shall be deemed to be a
separate Demand Registration under this Agreement and shall be subject to the limitations set forth in this Section 4.1.
SECTION 4.1.3
Selection of Underwriters; Deliveries by Holders. At the request of a majority of the Requesting Holders, the
offering of Registrable Shares pursuant to a Demand Registration shall be in the form of a “firm commitment” underwritten offering. The Company shall
select the investment banking firm or firms to manage the underwritten offering, provided that such selection shall be subject to the consent of the Holders of
a majority of the Registrable Shares to be registered in the Demand Registration, which consent shall not be unreasonably withheld or delayed. No Holder
may participate in any registration pursuant to Section 4.1.1 unless such Holder (x) agrees to sell such Holder’s Registrable Shares on the basis provided in
any underwriting arrangements described above and (y) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements
and other documents reasonably required under the terms of such underwriting arrangements; provided, however, that:
(a)
no such Holder shall be required to make any representations or warranties in connection with any such registration other than
representations and warranties as to (i) such Holder’s ownership of his or its Registrable Shares to be transferred free and clear of all liens, claims, and
encumbrances, (ii) such Holder’s power and authority to effect such transfer and (iii) such matters pertaining to compliance with securities laws as may be
reasonably requested; and
(b)
the obligation of any such Holder to indemnify pursuant to any such underwriting arrangements shall be several, not joint and several,
among such Holders selling Registrable Shares, and the liability of each such Holder will be in proportion and limited to the net proceeds received by such
Holder from the sale of his or its Registrable Shares.
SECTION 4.1.4
Rights of Nonrequesting Holders. Upon receipt of any Demand Request, the Company shall promptly (but in
any event within ten (10) days) give written notice of such proposed Demand Registration to all other Holders, who shall have the right, exercisable by
written notice to the Company within twenty (20) days of their receipt of the Company’s notice, to elect to include in such Demand Registration such portion
of their Registrable Shares as they may request. All Holders requesting to have their Registrable Shares
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included in a Demand Registration in accordance with the preceding sentence shall be deemed to be “Requesting Holders” for purposes of this Section 4.1.
SECTION 4.1.5
Priority on Demand Registrations. If the managing underwriter or underwriters shall advise the Requesting
Holders that the Proposed Offering Share Amount in respect of such Demand Registration is sufficiently large to adversely affect the price, timing or
distribution of the offering or otherwise adversely affect its success (an “Adverse Effect”), the Registrable Shares and shares of Common Stock to be included
in such Demand Registration shall equal the number of shares that can be sold in such offering without an Adverse Effect, as advised by the managing
underwriter or underwriters (the “Advised Offering Share Amount”). Any securities to be included in a Demand Registration shall be allocated on the
following basis:
(a)
in respect of the first registration (including any Demand Registrations and Piggyback Registrations) following termination of the Holder
Lock-Up Period, the Registrable Shares of the Holders shall have priority over the securities of any other Persons (including the Company) up to the Proposed
Offering Share Amount; further, in the event that the managing underwriter or underwriters provide an Advised Offering Share Amount, such amount shall
first include the Registrable Shares the Holders elect to include in such registration and then, subject to the Advised Offering Share Amount, include any
other securities requested to be included in such registration, including securities to be sold for the account of the Company;
(b)
in respect of the next registration (including any Demand Registrations and Piggyback Registrations) immediately following the
registration in clause (a) above and in which the Company has elected to include securities to be sold for its own account, the shares of Common Stock of the
Company shall have priority over the securities of any other Persons (including the Holders) up to the Proposed Offering Share Amount; further, in the event
that the managing underwriter or underwriters provide an Advised Offering Share Amount, such amount shall first include the shares of Common Stock the
Company elects to include in such registration and then, subject to the Advised Offering Share Amount, include any other securities requested to be included
in such registration, including Registrable Shares to be sold for the account of the Holders; and
(c)
except as otherwise set forth in this Agreement, in respect of all registrations (including any Demand Registrations and Piggyback
Registrations) other than the registrations described in clauses (a) and (b) above, Registrable Shares of the Holders, on the one hand, and the securities to be
sold for the account of the Company, on the other hand, shall, in the event that the Holders and the Company have elected to include their Registrable Shares
or shares of Common Stock in such registration in accordance with this Agreement, have equal priority over the securities of any other Person and each
comprise fifty percent (50%) (or such other percentage as mutually agreed by the Holders and the Company) of the Proposed Offering Share Amount and, if
applicable, the Advised Offering Share Amount; further, in respect of the priority between Registrable Shares of the Holders, on the one hand, and the
securities to be sold for the account of the Company, on the other hand, each shall comprise fifty percent (50%) of the aggregate shares of Common Stock
sold pursuant to such registration, unless otherwise agreed to in writing by each of the Holders and the Company.
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SECTION 4.1.6
Deferral of Filing. (a) If the Board of Directors or a committee of the Board of Directors determines in good faith
that in order to avoid premature disclosure of a matter the Company has determined would not be in the best interest of the Company to be disclosed at such
time, the Company may defer any filing (but not the preparation) or effectiveness of a registration statement required by Section 4.1 or require Holders to
refrain from selling any Registrable Shares pursuant to an effective registration statement; provided, however, that, except as set forth in Section 4.1.6(c)
below: (i) the Company may not defer the filing or effectiveness of any registration statement required by Section 4.1 or require Holders to refrain from
selling Registrable Shares pursuant to an effective registration statement more than two (2) times in any twelve (12) month period; and (ii) the period of time
that the Company may defer any such filing or effectiveness or require Holders to refrain from selling Registrable Shares pursuant to an effective registration
statement of a registration statement shall not exceed seventy-five (75) consecutive days in any single instance. Notwithstanding the foregoing, if a
“roadshow” in connection with an offering has commenced, the period of time that the Company may defer any filing or effectiveness of a registration
statement or require Holders to refrain from selling Registrable Shares pursuant to an effective registration statement with respect to such offering shall not
exceed fifty (50) days in any single instance.
(b) A deferral of the filing or effectiveness of any registration statement or requirement that Holders refrain from selling Registrable Shares pursuant
to an effective registration statement pursuant to this Section 4.1.6 shall be lifted, and the requested registration statement shall be filed forthwith, if the
Board of Directors or a committee of the Board of Directors determines such deferral no longer is necessary, which the Company agrees that the Board of
Directors (or applicable committee) will consider promptly as and when appropriate under the circumstances.
(c) Without limiting the provisions of this Section 4.1.6, the Company may defer the filing or effectiveness of any registration statement, including
a registration statement required by Section 4.1, during any period in which trading by senior executives of the Company is prohibited under the Company’s
trading policy. For the avoidance of doubt, any deferral pursuant to this Section 4.1.6(c) shall not be included in the determination of the period of time that
the Company may defer any filing or effectiveness or require Holders to refrain from selling Registrable Shares pursuant to an effective registration statement
of a registration statement.
(d) In order to defer (or extend the deferral of) the filing or effectiveness or require Holders to refrain from selling Registrable Shares pursuant to an
effective registration statement of a registration statement pursuant to this Section 4.1.6, the Company shall promptly (but in any event within ten (10) days),
upon determining to seek such deferral (or extension), deliver to each Requesting Holder or Holder selling any Registrable Shares pursuant to an effective
registration statement a certificate signed by an executive officer of the Company stating that the Company is deferring such filing or effectiveness or
requiring Holders to refrain from selling Registrable Shares pursuant to an effective registration statement pursuant to this Section 4.1.6. Within twenty (20)
days after receiving such certificate, the holders of a majority of the Registrable Shares held by the Requesting Holders and for which registration was
previously requested may withdraw such Demand Request by giving notice to the Company; if withdrawn, the Demand Request shall be deemed not to have
been made for all purposes of this Agreement.
12

SECTION 4.2

Piggyback Rights.

SECTION 4.2.1
Right to Piggyback. Each time the Company proposes to register any of its equity securities under the Securities
Act (excluding (i) securities registered on Forms S-4 or S-8 or any similar successor forms and (ii) securities registered to effect the acquisition of, or
combination with, another Person or related to any employee benefits plan or program), whether for the account of the Company or the account of any
securityholder of the Company, (a “Piggyback Registration”), the Company shall give prompt written notice (which notice in no event shall be given fewer
than thirty (30) days prior to the anticipated filing date of the Company’s registration statement) to each Holder of Registrable Shares. Such notice shall offer
each such Holder the opportunity to include any or all of its Registrable Shares in such registration statement, subject to the limitations contained in Section
4.2.2 hereof. Each Holder who desires to have its Registrable Shares included in such registration statement shall notify the Company in writing (which
notice shall specify the number of shares the Holder desires to have included in the registration statement) within twenty (20) days after receiving the notice
from the Company. Any Holder shall have the right to withdraw such Holder’s request for inclusion of such Holder’s Registrable Shares in any registration
statement pursuant to this Section 4.2.1 by giving written notice to the Company of such withdrawal. Subject to Section 4.2.2, the Company shall include all
such Registrable Shares so requested to be included in such registration statement and shall have the right to include any securities the Company proposes to
sell therein; provided, however, that the Company may at any time withdraw or cease proceeding with any such registration if it shall at the same time
withdraw or cease proceeding with the registration of all other equity securities originally proposed to be registered.
SECTION 4.2.2

Priority on Piggyback Registrations.

(a)
If a Piggyback Registration is an underwritten offering and was initiated by the Company or any Holder, any securities to be included in
such Piggyback Registration shall be allocated on the following basis:
(i)
in respect of the first registration (including any Demand Registrations and Piggyback Registrations) following termination of the
Holder Lock-Up Period, the Registrable Shares of the Holders shall have priority over the securities of any other Persons (including the Company)
up to the Proposed Offering Share Amount; further, in the event that the managing underwriter or underwriters provide an Advised Offering Share
Amount, such amount shall first include the Registrable Shares the Holders elect to include in such registration and then, subject to the Advised
Offering Share Amount, include any other securities requested to be included in such registration, including securities to be sold for the account of
the Company;
(ii)
in respect of the next registration (including any Demand Registrations and Piggyback Registrations) immediately following the
registration in clause (i) above and in which the Company has elected to include securities to be sold for its own account, the shares of Common
Stock of the Company shall have priority over the securities of any other Persons (including the Holders) up to the Proposed Offering Share Amount;
further, in the event that the managing underwriter or underwriters provide an Advised Offering Share Amount, such amount shall first include the
shares of Common
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Stock the Company elects to include in such registration and then, subject to the Advised Offering Share Amount, include any other securities
requested to be included in such registration, including Registrable Shares to be sold for the account of the Holders; and
(iii)
except as otherwise set forth in this Agreement, in respect of all registrations (including any Demand Registrations and Piggyback
Registrations) other than the registrations described in clauses (i) and (ii) above, Registrable Shares of the Holders, on the one hand, and securities to
be sold for the account of the Company, on the other hand, shall, in the event that the Holders and the Company have elected to include their
Registrable Shares or shares of Common Stock in such registration in accordance with this Agreement, have equal priority over the securities of any
other Person and each comprise fifty percent (50%) of the Proposed Offering Share Amount and, if applicable, the Advised Offering Share Amount;
further, in respect of the priority between Registrable Shares of the Holders, on the one hand, and the securities to be sold for the account of the
Company, on the other hand, each shall comprise fifty percent (50%) of the aggregate shares of Common Stock sold pursuant to such registration,
unless otherwise agreed to in writing by each of the Holders and the Company.
(b)
No Holder may participate in any registration statement in respect of a Piggyback Registration hereunder unless such Holder (x) agrees to
sell such Holder’s Registrable Shares on the basis provided in any underwriting arrangements approved by the Company and (y) completes and executes all
questionnaires, powers of attorney, indemnities, underwriting agreements and other documents, each in customary form, reasonably required under the terms
of such underwriting arrangements; provided, however, that:
(i)
no such Holder shall be required to make any representations or warranties in connection with any such registration other than
representations and warranties as to (A) such Holder’s ownership of his or its Registrable Shares to be sold or transferred free and clear of all liens,
claims, and encumbrances, (B) such Holder’s power and authority to effect such transfer and (C) such matters pertaining to compliance with
securities laws as may be reasonably requested (it being understood that, in a Piggyback Registration, if the lead or managing underwriters in any
such registration require any of the provisions identified in clauses (A) through (C) above and any such Holder is unwilling to agree to such
provisions, the Company shall be obligated to cooperate with such Holder and use its reasonable best efforts to negotiate in good faith with the lead
or managing underwriters to reach a compromise in respect of such requirement but shall not be obligated to continue with the registration of such
Holder’s shares if it fails to reach a compromise with the lead or managing underwriters and may continue the registration of any other shares
proposed to be included in such registration (including any shares proposed to be sold by the Company)); and
(ii)
the obligation of any such Holder to indemnify pursuant to any such underwriting arrangements shall be several, not joint and
several, among such Holders selling Registrable Shares, and the liability of each such Holder will be in proportion and limited to the net proceeds
received by such Holder from the sale of his or its Registrable Shares pursuant to such registration.
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SECTION 4.2.3
Selection of Underwriters. If any Piggyback Registration is an underwritten offering and any of the investment
banking firms selected to manage the offering was not one of the managers of the IPO, any such investment banking firm shall not administer such offering if
the Holders of a majority of the Registrable Shares included in such Piggyback Registration are SGASH or Affiliates thereof and such Holders reasonably
object thereto.
SECTION 4.3
SEC Form S-3. The Company shall use its commercially reasonable efforts to cause Demand Registrations to be registered on
Form S-3 (or any successor form) once the Company becomes eligible to use Form S-3, and if the Company is not then eligible under the Securities Act to use
Form S-3, Demand Registrations shall be registered on the form for which the Company then qualifies. The Company shall use its commercially reasonable
efforts to become eligible to use Form S-3 and, after becoming eligible to use Form S-3, shall use its commercially reasonable efforts to remain so eligible.
SECTION 4.4
Holdback Agreements. (a) The Company shall not effect any public sale or distribution of its equity securities, or any securities
convertible into or exchangeable or exercisable for such securities, during the ten (10) days prior to and during the ninety (90)-day period (or such lesser
period as the lead or managing underwriters may require) beginning on the effective date of any registration statement in connection with a Demand
Registration (other than the Shelf Registration) or a Piggyback Registration, except as part of such underwritten offering or pursuant to registrations on Form
S-4 or Form S-8 or any successor form or any other registrations to effect the acquisition of, or combination with, another Person or related to any employee
benefits plan or program or unless the Holders of a majority of the Registrable Shares included in such registration statement otherwise agree.
(b)
Each Holder agrees, in the event of an underwritten offering by the Company (whether for the account of the Company or otherwise), not to
offer, sell, contract to sell or otherwise dispose of any Registrable Securities, or any securities convertible into or exchangeable or exercisable for such
securities, including any sale pursuant to Rule 144 under the Securities Act (except as part of such underwritten offering), during the ten (10) days prior to,
and during the ninety (90)-day period (or such lesser period as the lead or managing underwriters may require) beginning on, the effective date of the
registration statement for such underwritten offering (or, in the case of an offering pursuant to an effective shelf registration statement pursuant to Rule 415,
the pricing date for such underwritten offering).
SECTION 4.5
Registration Procedures. Whenever any Holder has requested that any Registrable Shares be registered pursuant to this
Agreement, the Company will use its commercially reasonable efforts to effect the registration and the sale of such Registrable Shares in accordance with the
intended method of disposition thereof as promptly as is practicable, and pursuant thereto the Company will as expeditiously as practicable:
(i)
prepare and file with the SEC, pursuant to Section 4.1.1(b) with respect to any Demand Registration, a registration statement on
any appropriate form under the Securities Act with respect to such Registrable Shares and use its commercially reasonable efforts to cause such
registration statement to become effective, provided that as far in advance as the Company deems practicable before filing such registration
statement or any amendment thereto, the Company will furnish to the selling Holders
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copies of reasonably complete drafts of all such documents prepared to be filed (including exhibits), and any such Holder shall have the opportunity
to object to any information relating to such Holder contained therein and the Company will make corrections reasonably requested by such Holder
that are reasonably acceptable to the Company with respect to such information prior to filing any such registration statement or amendment;
(ii)
except in the case of the Shelf Registration, prepare and file with the SEC such amendments, post-effective 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 a period of one hundred eighty (180) days (or such lesser period, if any, ending on the date the date on which all the Registrable Shares
subject thereto have been sold in the manner set forth and as contemplated in such registration statement) 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 by the sellers thereof set forth in such registration statement;
(iii)
in the case of the Shelf Registration, 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 and to comply with the
provisions of the Securities Act with respect to the disposition of all Registrable Shares subject thereto for a period ending on the earlier of (x) 24
months after the effective date of such registration statement and (y) the date on which all the Registrable Shares subject thereto have been sold in
the manner set forth and as contemplated in such registration statement; provided, however, that notwithstanding the foregoing, the Company may
terminate the Shelf Registration at any time after 120 days from the date that the number of Registrable Shares in the Shelf Registration cease to
have a market value of at least $10 million, based on the average of the last reported trading prices of the Company’s Common Stock on the Nasdaq
National Market (or other securities exchange or over-the-counter market on which the Company’s Common Stock is then traded) over the ten (10)
trading days prior to the applicable date of determination; and, provided, further, that the Demanding Stockholders shall notify the Company in
writing at least ten (10) days prior to any sale pursuant to such Shelf Registration;
(iv)
if requested by the managing underwriter or any seller promptly incorporate in a prospectus supplement or post-effective
amendment such information as the managing underwriter or any seller reasonably requests to be included therein, including, without limitation,
with respect to the Registrable Shares being sold by such seller, the purchase price being paid therefor by the underwriters and with respect to any
other terms of the underwritten offering of the Registrable Shares to be sold in such offering, and promptly make all required filings of such
prospectus supplement or post-effective amendment;
(v)
furnish to each seller of Registrable Shares and the underwriters of the securities being registered such number of copies of such
registration statement, each amendment and supplement thereto, the prospectus included in such registration
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statement (including each preliminary prospectus), any documents incorporated by reference therein and such other documents as such seller or
underwriters may reasonably request in order to facilitate the disposition of the Registrable Shares owned by such seller or the sale of such securities
by such underwriters (it being understood that, subject to Section 4.6 and the requirements of the Securities Act and applicable state securities laws,
the Company consents to the use of the prospectus and any amendment or supplement thereto by each seller and the underwriters in connection with
the offering and sale of the Registrable Shares covered by the registration statement of which such prospectus, amendment or supplement is a part);
(vi)
use its commercially reasonable efforts to register or qualify such Registrable Shares under such other securities or blue sky laws of
such jurisdictions as the managing underwriter reasonably requests (or, in the event the registration statement does not relate to an underwritten
offering, as the holders of a majority of such Registrable Shares may reasonably request); use its commercially reasonable efforts to keep each such
registration or qualification (or exemption therefrom) effective during the period in which such registration statement is required to be kept
effective; and do any and all other acts and things which may be reasonably necessary or advisable to enable each seller to consummate the
disposition of the Registrable Shares owned by such seller in such jurisdictions;
(vii)
promptly notify (either orally or in writing) each seller and each underwriter and (if requested by any such Person) confirm such
notice in writing (A) when a prospectus or any prospectus supplement or post-effective amendment has been filed and, with respect to a registration
statement or any post-effective amendment, when the same has become effective, (B) of the issuance by any state securities or other regulatory
authority of any order suspending the qualification or exemption from qualification of any of the Registrable Shares under state securities or “blue
sky” laws or the initiation of any proceedings for that purpose, and (C) of the happening of any event which requires the making of any changes in
such registration statement, prospectus or documents so that they will not contain any 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, and, as promptly as practicable thereafter,
prepare and file with the SEC and furnish a supplement or amendment to such prospectus so that, as thereafter deliverable to the purchasers of such
Registrable Shares, such prospectus will not contain any untrue statement of a material fact or omit a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading;
(viii)
permit any selling Holder, which in such Holder’s sole and exclusive judgment, might reasonably be deemed to be an underwriter
or a controlling person of the Company, to participate in the preparation of such registration or comparable statement and to require the insertion
therein of material, furnished to the Company in writing, relating to such selling Holder and which in the reasonable judgment of such Holder and its
counsel should be included;
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(ix)
make reasonably available members of management of the Company, as reasonably requested by the Holders of a majority of the
Registrable Shares included in such registration, for assistance in the selling effort relating to the Registrable Shares covered by such registration,
including, but not limited to, the participation of members of the Company’s management in road show presentations; provided, however, that no
member of the Company’s management shall be required to so assist or participate to the extent that such assistance or participate materially
interferes with such member’s exercise of his or her duties and day-to-day obligations as an officer or employee of the Company;
(x)
otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the SEC, including the Securities
Act and the Exchange Act and the rules and regulations promulgated thereunder, and make generally available to the Company’s securityholders an
earnings statement satisfying the provisions of Section 11(a) of the Securities Act as soon as practicable covering at least a twelve (12) month period
after the effective date of a registration statement, which earnings statement shall cover at least a twelve (12) month period, and which requirement
will be deemed to be satisfied if the Company complies with Rule 158 under the Securities Act;
(xi)
cooperate with the sellers and the managing underwriter to facilitate the timely preparation and delivery of certificates (which
shall not bear any restrictive legends unless required under applicable law) representing securities sold under any registration statement, and enable
such securities to be in such denominations and registered in such names as the managing underwriter or such sellers may request and keep available
and make available to the Company’s transfer agent prior to the effectiveness of such registration statement a supply of such certificates;
(xii)
promptly make available for inspection by any seller, any underwriter participating in any disposition pursuant to any registration
statement, and any attorney, accountant or other agent or representative retained by any such seller or underwriter (collectively, the “Inspectors”), all
financial and other records, pertinent corporate documents and properties of the Company (collectively, the “Records”), as shall be reasonably
necessary to enable them to exercise their due diligence responsibility, and cause the Company’s officers, directors and employees to supply all
information reasonably requested by any such Inspector in connection with such registration statement; provided, however, that, unless the
disclosure of such Records is necessary to avoid or correct a misstatement or omission in the registration statement or the release of such Records is
ordered pursuant to a subpoena or other order from a court of competent jurisdiction, the Company shall not be required to provide any information
under this subparagraph (xii) if the Company believes, after consultation with counsel for the Company, that to do so would cause the Company to
forfeit an attorney-client privilege that was applicable to such information; and provided further, however, that each Holder of Registrable Shares
agrees that it will, upon learning that disclosure of such Records is sought in a court of competent jurisdiction, give notice to the Company and
allow the Company, at its expense, to undertake appropriate action and to prevent disclosure of the Records deemed confidential and, in connection
therewith, each such Holder of
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Registrable Shares agrees to cooperate with the Company and accede to the Company’s reasonable requests;
(xiii)
cause the Registrable Shares included in any registration statement to be (A) listed on each securities exchange, if any, on which
similar securities issued by the Company are then listed, or (B) quoted on the National Association of Securities Dealers, Inc. Automated Quotation
System or the Nasdaq National Market if similar securities issued by the Company are quoted thereon;
(xiv)

provide a transfer agent and registrar for all Registrable Securities registered hereunder;

(xv)
cooperate with each seller and each underwriter participating in the disposition of such Registrable Shares and their respective
counsel in connection with any filings required to be made with the National Association of Securities Dealers, Inc.;
(xvi)
during the period when the prospectus is required to be delivered under the Securities Act, promptly file all documents required to
be filed with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act;
(xvii)
notify each seller of Registrable Shares promptly of any request by the SEC for the amending or supplementing of such
registration statement or prospectus or for additional information;
(xviii) enter into such agreements (including underwriting agreements in the managing underwriter’s customary form) as are customary
in connection with an underwritten registration; and
(xix)
advise each seller of such Registrable Shares, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of
any stop order by the SEC suspending the effectiveness of such registration statement or the initiation or threatening of any proceeding for such
purpose and promptly use its commercially reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal at the earliest
possible moment if such stop order should be issued.
SECTION 4.6
Suspension of Dispositions. Each Holder agrees by acquisition of any Registrable Shares that, upon receipt of any notice (a
“Suspension Notice”) from the Company of the happening of any event of the kind described in Section 4.5(vii)(C) such Holder will forthwith discontinue
disposition of Registrable Shares until such Holder’s receipt of the copies of the supplemented or amended prospectus, or until it is advised in writing (the
“Advice”) by the Company that the use of the prospectus may be resumed, and has received copies of any additional or supplemental filings which are
incorporated by reference in the prospectus. In the event the Company shall give any such notice, the time period regarding the effectiveness of registration
statements set forth in Sections 4.5(ii) and 4.5(iii) hereof shall be extended by the number of days during the period from and including the date of the giving
of the Suspension Notice to and including the date when each seller of Registrable Shares covered by such registration statement shall have received the
copies of the supplemented or amended prospectus
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or the Advice. The Company shall use its commercially reasonable efforts and take such actions as are reasonably necessary to render the Advice as promptly
as practicable.
SECTION 4.7

Registration Expenses.

SECTION 4.7.1
Demand Registrations. All reasonable, out-of-pocket fees and expenses incident to any Demand Registration
including, without limitation, the Company’s performance of or compliance with this Article 4, all registration and filing fees, all fees and
expenses associated with filings required to be made with the National Association of Securities Dealers, Inc. (“NASD”) (including, if
applicable, the reasonable fees and expenses of any “qualified independent underwriter” as such term is defined in Schedule E of the By-Laws
of the NASD, and of its counsel), as may be required by the rules and regulations of the NASD, fees and expenses of compliance with securities
or “blue sky” laws (including reasonable fees and disbursements of counsel in connection with “blue sky” qualifications of the Registrable
Shares), rating agency fees, printing expenses (including expenses of printing certificates for the Registrable Shares in a form eligible for
deposit with Depository Trust Company and of printing prospectuses if the printing of prospectuses is requested by a Holder of Registrable
Shares), messenger and delivery expenses, the fees and expenses incurred in connection with any listing or quotation of the Registrable Shares,
fees and expenses of counsel for the Company and its independent certified public accountants (including the expenses of any special audit or
“cold comfort” letters required by or incident to such performance), the fees and expenses of any special experts retained by the Company in
connection with such registration, and any underwriting discounts, commissions, or fees attributable to the sale of the Registrable Shares, will
be borne by the Holders pro rata on the basis of the number of shares so registered whether or not any registration statement becomes effective,
and the fees and expenses of any counsel, accountants, or other persons retained or employed by any Holder will be borne by such Holder.
SECTION 4.7.2
Piggyback Registrations. All fees and expenses incident to any Piggyback Registration including, without
limitation, the Company’s performance of or compliance with this Article 4, all registration and filing fees, all fees and expenses associated
with filings required to be made with the NASD (including, if applicable, the reasonable fees and expenses of any “qualified independent
underwriter” as such term is defined in Schedule E of the By-Laws of the NASD, and of its counsel), as may be required by the rules and
regulations of the NASD, fees and expenses of compliance with securities or “blue sky” laws (including reasonable fees and disbursements of
counsel in connection with “blue sky” qualifications of the Registrable Shares), rating agency fees, printing expenses (including expenses of
printing certificates for the Registrable Shares in a form eligible for deposit with Depository Trust Company and of printing prospectuses),
messenger and delivery expenses, the fees and expenses incurred in connection with any listing or quotation of the Registrable Shares, fees and
expenses of counsel for the Company and its independent certified public accountants (including the expenses of any special audit or “cold
comfort” letters required by or incident to such performance), the fees and expenses of any special experts retained by the
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Company in connection with such registration, and the fees and expenses of other persons retained by the Company will be borne by the
Company (unless paid by a security holder that is not a Holder for whose account the registration is being effected), whether or not any
registration statement becomes effective; provided, however, that any underwriting discounts, commissions, or fees attributable to the sale of
the Registrable Shares will be borne by the Holders pro rata on the basis of the number of shares so registered and the fees and expenses of any
counsel, accountants, or other persons retained or employed by any Holder will be borne by such Holder.
SECTION 4.8

Indemnification.

SECTION 4.8.1
The Company agrees to indemnify and reimburse, to the fullest extent permitted by law, each seller of
Registrable Shares, and each of its employees, partners, officers, and directors and each Person who controls such seller (within the meaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act) (collectively, the “Seller Affiliates”) (A) against any and all losses, claims,
damages (including settlement costs), liabilities, and expenses, joint or several (including, without limitation, reasonable attorneys’ fees and
disbursements except as limited by Section 4.8.3), (collectively, “Losses”) to which any of the foregoing Persons may become subject, under
the Securities Act, Exchange Act or otherwise, insofar as such Losses (or actions in respect thereof) are based upon, arise out of, relate to or
result from any of the following: (i) any untrue or alleged untrue statement of a material fact contained in any registration statement,
prospectus, or preliminary prospectus or any amendment thereof or supplement thereto, or (ii) any omission or alleged omission of a material
fact required to be stated in any registration statement, prospectus, or preliminary prospectus or any amendment thereof or supplement thereto,
or necessary to make the statements therein not misleading, or (iii) any violation by the Company of the Securities Act, Exchange Act or any
state securities or blue sky laws (or any rule or regulation promulgated under the Securities Act, Exchanges Act or any state securities or blue
sky laws) and relating to action or inaction required of the Company (but excluding any action or inaction of any seller or any Seller Affiliates)
in connection with such registration or qualification under such state securities or blue sky laws; (B) against any and all Losses whatsoever, as
incurred, to the extent of the aggregate amount paid in settlement of any litigation or investigation or proceeding by any governmental agency
or body, commenced or threatened, or of any claim whatsoever based upon, arising out of, related to or resulting from any such untrue
statement, omission or alleged untrue statement or omission, or violation; and (C) against any and all costs and expenses (including reasonable
fees and disbursements of counsel) as may be incurred in investigating, preparing, or defending against any litigation, or investigation or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon, arising out of, related to or
resulting from any such untrue statement or omission, alleged untrue statement or omission, or such violation, to the extent that any such
expense or cost is not paid under subparagraph (A) or (B) above; except in each case insofar as any such statements are made in reliance upon
and in conformity with information furnished in writing to
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the Company by or on behalf of such seller or any Seller Affiliate for use therein. The reimbursements required by this Section 4.8.1 will be
made by periodic payments during the course of the investigation or defense, as and when expenses are incurred.
SECTION 4.8.2
In connection with any registration statement in which a seller of Registrable Shares is participating, each such
seller will furnish to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with
any such registration statement or prospectus and, to the fullest extent permitted by law, each such seller will indemnify the Company and each
of its employees, partners, officers and directors and each Person who controls the Company (within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act) against any and all Losses insofar as such Losses (or actions in respect thereof) are based upon, arise out
of, relate to or result from any of the following: (A) any untrue statement or alleged untrue statement of a material fact contained in the
registration statement, prospectus, or any preliminary prospectus or any amendment thereof or supplement thereto or any omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that
such untrue statement or alleged untrue statement or omission or alleged omission is contained in any information or affidavit so furnished in
writing by such seller or any of its Seller Affiliates specifically for inclusion in the registration statement; (B) against any and all Losses
whatsoever, as incurred, to the extent of the aggregate amount paid in settlement of any litigation or investigation or proceeding by any
governmental agency or body, commenced or threatened, or of any claim whatsoever based upon, arising out of, related to or resulting from any
such untrue statement, omission or alleged untrue statement or omission, or violation; and (C) against any and all costs and expenses
(including reasonable fees and disbursements of counsel) as may be incurred in investigating, preparing, or defending against any litigation, or
investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon, arising out
of, related to or resulting from any such untrue statement or omission, alleged untrue statement or omission, or such violation, to the extent that
any such expense or cost is not paid under subparagraph (A) or (B) above; provided, however, that the obligation to indemnify will, subject to
Section 6.6, be several, not joint and several, among such sellers of Registrable Shares, and the liability of each such seller of Registrable
Shares will be in proportion and limited to the net proceeds received by such seller from the sale of Registrable Shares pursuant to such
registration statement; provided, further, that such seller of Registrable Shares shall not be liable in any such case to the extent that prior to the
filing of any such registration statement or prospectus or amendment thereof or supplement thereto, such seller has furnished in writing to the
Company information expressly for use in such registration statement or prospectus or any amendment thereof or supplement thereto which
corrected or made not misleading information previously furnished to the Company.
SECTION 4.8.3
of any claim with respect to

Any Person entitled to indemnification hereunder will (A) give prompt written notice to the indemnifying party
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which it seeks indemnification (provided that the failure to give such notice shall not limit the rights of such Person unless such failure to give
notice prejudices in any material respect the indemnifying party) and (B) unless a conflict of interest between such indemnified and
indemnifying parties exists with respect to such claim, permit such indemnifying party to assume the defense of such claim with counsel
reasonably satisfactory to the indemnified party; provided, however, that any person entitled to indemnification hereunder shall have the right
to employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such counsel shall be at the expense of
such person unless (X) the indemnifying party has agreed to pay such fees or expenses, or (Y) the indemnifying party shall have failed to notify
the indemnified party that it was assuming the defense of such claim within thirty (30) days after receipt of the notice from the indemnified
party. If such defense is not assumed by the indemnifying party as permitted hereunder, the indemnifying party will not be subject to any
liability for any settlement made by the indemnified party without its consent (but such consent will not be unreasonably withheld). If such
defense is assumed by the indemnifying party pursuant to the provisions hereof, such indemnifying party shall not settle or otherwise
compromise the applicable claim unless (1) such settlement or compromise contains a full and unconditional release of the indemnified party
or (2) the indemnified party otherwise consents in writing. An indemnifying party who is not entitled to, or elects not to, assume the defense of
a claim will not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with
respect to such claim, unless in the reasonable judgment of any indemnified party, a conflict of interest may exist between such indemnified
party and any other of such indemnified parties with respect to such claim, in which event the indemnifying party shall be obligated to pay the
reasonable fees and disbursements of such additional counsel or counsels.
SECTION 4.8.4
Each party hereto agrees that, if for any reason the indemnification provisions contemplated by Section 4.8.1 or
Section 4.8.2 are unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities, or
expenses (or actions in respect thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such
indemnified party as a result of such losses, claims, liabilities, or expenses (or actions in respect thereof) (a) in such proportion as is appropriate
to reflect the relative fault of the indemnifying party and the indemnified party in connection with the actions which resulted in the losses,
claims, damages, liabilities or expenses as well as any other relevant equitable considerations or (b) if the allocation provided by clause (a)
above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative fault referred to in clause (a) above
but also the relative benefits of the of the indemnifying party and the indemnified party in connection with the actions which resulted in the
losses, claims, damages, liabilities or expenses as well as any other relevant equitable considerations. The relative fault of such indemnifying
party and indemnified party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or omission or alleged omission to state a material fact relates to information supplied by such indemnifying party or
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indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or
omission. The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 4.8.4 were determined by pro
rata allocation (even if the Holders or any underwriters or all of them were treated as one entity for such purpose) or by any other method of
allocation which does not take account of the equitable considerations referred to in this Section 4.8.4. The amount paid or payable by an
indemnified party as a result of the losses, claims, damages, liabilities, or expenses (or actions in respect thereof) referred to above shall be
deemed to include any legal or other fees or expenses reasonably incurred by such indemnified party in connection with investigating or,
except as provided in Section 4.8.3, defending any such action or claim. Notwithstanding the provisions of this Section 4.8.4, no Holder shall
be required to contribute an amount greater than the dollar amount by which the net proceeds received by such Holder with respect to the sale
of any Registrable Shares exceeds the amount of damages which such Holder has otherwise been required to pay by reason of any and all
untrue or alleged untrue statements of material fact or omissions or alleged omissions of material fact made in any registration statement,
prospectus or preliminary prospectus or any amendment thereof or supplement thereto related to such sale of Registrable Shares. 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. The Holders’ obligations in this Section 4.8.4 to contribute shall be several in
proportion to the amount of Registrable Shares registered by them and not joint.
If indemnification is available under this Section 4.8, the indemnifying parties shall indemnify each indemnified party to the full extent provided in
Section 4.8.1 and Section 4.8.2 without regard to the relative fault of said indemnifying party or indemnified party or any other equitable consideration
provided for in this Section 4.8.4 subject, in the case of the Holders, to the limited dollar amounts set forth in Section 4.8.2.
SECTION 4.8.5
The indemnification and contribution provided for under this Agreement will remain in full force and effect
regardless of any investigation made by or on behalf of the indemnified party or any officer, director, or controlling Person of such indemnified
party and will survive the transfer of securities.
SECTION 4.9
Reports; Rule 144 and Form S-3. With a view to making available to the Holders the benefits of SEC Rule 144 promulgated under
the Securities Act and any other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without
registration or pursuant to a registration on Form S-3, the Company will use commercially reasonable efforts to:
(i)
file the reports required to be filed by it under the Securities Act and the Exchange Act and the rules and regulations adopted by
the SEC thereunder (or, if the Company is not required to file such reports, will, upon the request of the Holders, make publicly available other
information) and will take such further action as the Holders may reasonably request, all to the extent required from time to time to enable the
Holders to
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sell Common Stock without registration under the Securities Act within the limitation of the exemptions provided by (A Rule 144 under the
Securities Act, as such rule may be amended from time to time or (B) any similar rule or regulation hereafter adopted by the SEC;
(ii)
take such action as is necessary to enable the Holders to utilize Form S-3 for the sale of their Registrable Securities, such action to
be taken as soon as practicable after the end of the fiscal year in which the first registration statement filed by the Company for the offering of its
securities to the general public is declared effective;
(iii)
upon the request of any Holder, deliver to such parties a written statement as to whether it has complied with such requirements or
that it qualifies as a registrant whose securities may be resold pursuant to Form S-3;
(iv)
at its expense, forthwith upon the request of any such Holder, deliver to such Holder (A) a certificate, signed by the Company’s
principal financial officer, stating (1) the Company’s name, address and telephone number (including area code), (2) the Company’s Internal
Revenue Service identification number, (3) the Company’s SEC file number, (4) the number of shares of each class of capital stock outstanding as
shown by the most recent report or statement published by the Company, and (5) whether the Company has filed the reports required to be filed
under the Exchange Act for a period of at least ninety (90) days prior to the date of such certificate and in addition has filed the most recent annual
report required to be filed thereunder; and (B) such other information that may be reasonably requested in availing any Holder of any rule or
regulation of the SEC that permits the selling of any such securities, without registration or pursuant to Form S-3.
SECTION 4.10
Preservation of Rights. The Company will not (i) grant any registration rights to third parties which are more favorable than or
inconsistent with the rights granted hereunder or (ii) enter into any agreement, take any action, or permit any change to occur, with respect to its securities
that violates or subordinates the rights expressly granted to the Holders in this Agreement.
ARTICLE 5
TERMINATION
SECTION 5.1
Termination. The Holders may exercise the registration rights granted hereunder in such manner and proportions as they shall
agree among themselves. The registration rights hereunder shall cease to apply to any particular Registrable Share when: (a) a registration statement with
respect to the sale of such shares of Common Stock shall have become effective under the Securities Act and such shares of Common Stock shall have been
disposed of in accordance with such registration statement; (b) such shares of Common Stock shall have been sold to the public pursuant to Rule 144 under
the Securities Act (or any successor provision); (c) such shares of Common Stock shall have been otherwise transferred, new certificates for them not bearing a
legend restricting further transfer shall have been delivered by the Company and subsequent public distribution of them shall not require registration or
qualification of them under the Securities Act or any similar state law then in
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force; or (d) such shares shall have ceased to be outstanding. In addition, the registration rights hereunder shall cease to apply to any particular Holder if the
total number of Registrable Shares held by such Holder is such that they could be sold in their entirety in a single three-month period or without reference to
any time period pursuant to Rule 144 under the Securities Act (or any successor provision). The Company shall promptly upon the request of any Holder
furnish to such Holder evidence of the number of Registrable Shares then outstanding. This Agreement shall terminate and be of no further force and effect
upon the later of the date as of which (i) the Holders cease to hold at least one percent (1%) of the outstanding Common Stock of Cowen Inc. or (ii) there are
no Registrable Shares outstanding.
ARTICLE 6
MISCELLANEOUS
SECTION 6.1
Standstill Agreement. SGASH agrees that, until the earlier of the date that is thirty (30) months following the date of the closing of
the IPO or the date on which it holds less than five percent (5%) of the outstanding Common Stock of Cowen Inc., neither SGASH nor any of its Affiliates will
in any manner, directly or indirectly, unless the same shall have been specifically invited in writing by the Company:
(a)
effect, or seek, offer or propose (whether publicly or otherwise) to effect, cause or participate in (other than by voting or tendering its shares
of Common Stock), or in any way assist any other Person to effect or seek, offer or propose (whether publicly or otherwise) to effect or participate in (other
than by voting or tendering its shares of Common Stock), (i) any acquisition of any securities (or beneficial ownership thereof) of the Company or any Cowen
Subsidiary, (ii) any tender or exchange offer, merger or other business combination involving the Company or any Cowen Subsidiary, (iii) any
recapitalization, restructuring, liquidation, dissolution or other extraordinary transaction with respect to the Company or any Cowen Subsidiary, or (iv) any
“solicitation” of “proxies” (as such terms are used in the proxy rules of the Securities and Exchange Commission) or consents to vote any voting securities of
the Company;
(b)
form, join or in any way participate in (other than by voting or tendering its shares of Common Stock) a “group” (as defined under the
Exchange Act) that proposes to do any of the foregoing with respect the Company;
(c)
otherwise act, alone or in concert with others, to seek to control the Board of Directors or the Company (other than as contemplated by
Section 2.1); or
(d)
initiate any discussions or enter into any arrangements with any third party with respect to any of the foregoing; provided, however, that
nothing in this Section 6.1 shall limit ordinary course activities of SGASH or its wholly-owned Subsidiaries that do not have the effect or intent of
circumventing the foregoing.
SECTION 6.2
Notices. All notices or other communications under this Agreement (except as otherwise provided therein) must be in writing and
shall be deemed to be duly given: (a) when delivered in person; (b) upon transmission via confirmed facsimile transmission, provided that such transmission
is followed by delivery of a physical copy thereof in person, via
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U.S. first class mail, or via a private express mail courier; or (c) two days after deposit with a private express mail courier, in any such case addressed as
follows:
If to SGASH:
Société Générale
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel, SG Americas
Facsimile: (212) 278-7432
With a copy to:
Mayer, Brown, Rowe & Maw LLP
1675 Broadway
New York, New York 10019
Attn: James B. Carlson
Facsimile: (212) 262-1910
If to Cowen Inc.:
Cowen Group, Inc.
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel
Facsimile: (646) 562-1861
With a copy to:
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036-6522
Attn:
Lou R. Kling
Thomas W. Greenberg
Facsimile: (212) 735-2000
If to any other Holder, the address indicated for such Holder in the Company’s stock transfer records with copies, so long as SGASH owns any
Registrable Shares, to SGASH as provided above.
Any party hereto may, by notice to the other party, change the address to which such notices are to be given.
SECTION 6.3
Entire Agreement; No Third Party Beneficiaries. This Agreement contains the entire agreement between the parties with respect to
the subject matter hereof and supersedes all previous agreements, negotiations, discussions, writings, understandings, commitments and conversations with
respect to such subject matter, and there are no agreements
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or understandings between the parties other than those set forth or referred to herein or in the Separation Agreement. Notwithstanding any other provisions in
this Agreement to the contrary, in the event and to the extent that there is a conflict between the provisions of this Agreement and the provisions of the
Separation Agreement, the provisions of this Agreement shall control. This Agreement is not intended to confer any rights or remedies hereunder upon any
person other than the parties hereto.
SECTION 6.4
Authority. Each of the parties hereto represents to the other that (i) it has the corporate power and authority to execute, deliver and
perform this Agreement, (ii) the execution, delivery and performance of this Agreement by it has been duly authorized by all necessary corporate action and
no such further action is required, (iii) it has duly and validly executed and delivered this Agreement, and (iv) this Agreement is a legal, valid and binding
obligation, enforceable against it in accordance with its terms subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights generally and general equity principles.
SECTION 6.5
Governing Law. This Agreement shall be governed by and construed and interpreted in accordance with the laws of the State of
New York, irrespective of the choice of laws principles of the State of New York, as to all matters, including matters of validity, construction, effect,
enforceability, performance and remedies.
SECTION 6.6
Successors and Assigns. Except as otherwise expressly provided herein, this Agreement shall be binding upon and benefit the
Company, each Holder, and their respective successors and assigns. SGASH may assign any and all of its rights under this Agreement to any Affiliate of
SGASH who agrees in writing (in form and substance reasonably satisfactory to the Company) to be subject to and bound by all the terms and conditions of
this Agreement; provided, however, that all such Affiliates must designate a single Affiliate of SG (and such Affiliate must agree to act) as their representative
for purposes of any communication vis-à-vis the Company relating to the exercise any of their rights and the receipt of any notices hereunder. Any Holder
may assign any and all of its rights under this Agreement (excluding Sections 2.1, 2.4, 2.5 and 2.6) to any direct or indirect transferee of such Holder’s
Common Stock who agrees in writing (in form and substance reasonably satisfactory to the Company) to be subject to and bound by all the terms and
conditions of this Agreement.
SECTION 6.7
Severability. If any provision of this Agreement or the application thereof to any Person or circumstance is determined by a court
of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application of such provision to Persons or
circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and effect and shall in no
way be affected, impaired or invalidated thereby, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner adverse to any party to this Agreement. Upon such determination, the parties to this Agreement shall negotiate in good faith in an effort to agree upon
a suitable and equitable provision to effect the original intent of the parties hereto.
SECTION 6.8
Remedies. Any dispute, controversy or claim arising out of, or relating to, the transactions contemplated by this Agreement, or the
validity, interpretation, breach or
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termination of any provision of this Agreement shall be resolved in accordance with Article VI of the Separation Agreement.
SECTION 6.9
Waivers. The observance of any term of this Agreement may be waived (either generally or in a particular instance and either
retroactively or prospectively) by the party entitled to enforce such term, but such waiver shall be effective only if it is in a writing signed by the party
against whom the existence of such waiver is asserted. Unless otherwise expressly provided in this Agreement, no delay or omission on the part of any party
in exercising any right or privilege under this Agreement shall operate as a waiver thereof, nor shall any waiver on the part of any party of any right or
privilege under this Agreement operate as a waiver of any other right or privilege under this Agreement nor shall any single or partial exercise of any right or
privilege preclude any other or further exercise thereof or the exercise of any other right or privilege under this Agreement. No failure by either party to take
any action or assert any right or privilege hereunder shall be deemed to be a waiver of such right or privilege in the event of the continuation or repetition of
the circumstances giving rise to such right unless expressly waived in writing by the party against whom the existence of such waiver is asserted.
SECTION 6.10
Amendment. No provision of this Agreement shall be deemed amended, supplemented or modified in any respect except by a
written agreement signed by the Company, SGASH (so long as SGASH owns any Common Stock) and the Holders of a majority of the then outstanding
Registrable Shares.
SECTION 6.11
Interpretation. Words in the singular shall be deemed to include the plural and vice versa and words of one gender shall be
deemed to include the other genders as the context requires. The terms “hereof,” “herein,” and “herewith” and words of similar import shall, unless otherwise
stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement. Article, Section, Exhibit and Schedule
references are to the Articles, Sections, Exhibits, and Schedules to this Agreement unless otherwise specified. Unless otherwise stated, all references to any
agreement shall be deemed to include the exhibits, schedules and annexes to such agreement. The word “including” and words of similar import when used
in this Agreement shall mean “including, without limitation,” unless the context otherwise requires or unless otherwise specified. The word “or” shall not be
exclusive. Unless otherwise specified in a particular case, the word “days” refers to calendar days. References herein to this Agreement shall be deemed to
refer to this Agreement as of the date hereof and as it may be amended hereafter, unless otherwise specified. References to the performance, discharge or
fulfillment of any liability in accordance with its terms shall have meaning only to the extent such liability has terms; if the liability does not have terms, the
reference shall mean performance, discharge or fulfillment of such liability.
SECTION 6.12
Headings. The article, section and paragraph headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.
SECTION 6.13
Counterparts. This Agreement may be executed in one or more counterparts, each of which when executed shall be deemed to be
an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart
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of a signature page to this Agreement by facsimile shall be as effective as delivery of a manually executed counterpart of any such Agreement.
SECTION 6.14
Mutual Drafting. This Agreement shall be deemed to be the joint work product of the parties hereto and any rule of construction
that a document shall be interpreted or construed against a drafter of such document shall not be applicable.
*****
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.
COWEN GROUP, INC.
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Vice President

SG AMERICAS SECURITIES HOLDINGS,
INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: President
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SEPARATION AGREEMENT
THIS SEPARATION AGREEMENT, dated as of July 11, 2006, is made by and among SOCIÉTÉ GÉNÉRALE, a French banking corporation
(“SG”), SG AMERICAS, INC., a Delaware corporation (“SGAI”), SG AMERICAS SECURITIES HOLDINGS, INC., a Delaware corporation (“SGASH”),
COWEN AND COMPANY, LLC, a Delaware limited liability company (“Cowen LLC”), and COWEN GROUP, INC., a Delaware corporation (“Cowen Inc.”).
R E C I T A L S:
WHEREAS, SG is the sole stockholder of SGAI, SGAI is the sole stockholder of SGASH and SGASH is the sole member of Cowen LLC and the sole
stockholder of Cowen UK;
WHEREAS, Cowen Inc. is a newly-formed corporation and, as of the date hereof, a wholly-owned Subsidiary of SGASH;
WHEREAS, SG, SGAI and SGASH have determined that it is appropriate and advisable to separate the Cowen Business (as defined herein) from the
SG Business (as defined herein) (the “Separation”); and
WHEREAS, each of the Parties hereto has determined that it is necessary and advisable to set forth the principal transactions required to effect the
Separation and to describe other agreements that will govern certain other matters prior to and following the Separation.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement (as defined herein), the
Parties (as defined herein) hereby agree as follows:
ARTICLE I
DEFINITIONS
SECTION 1.01. Definitions. Reference is made to Section 9.14 regarding the interpretation of certain words and phrases used in this
Agreement. In addition, for the purpose of this Agreement, the following terms shall have the meanings set forth below.
“AAA” has the meaning set forth in Section 6.01.
“Agreement” means this Separation Agreement and each of the Schedules and Exhibits hereto.
“Assets” means assets, rights, claims and properties of all kinds, real and personal, tangible, intangible and contingent, including rights and benefits
pursuant to any contract, license, permit, indenture, note, bond, mortgage, agreement, concession, franchise, instrument, undertaking, commitment,
understanding or other arrangement and any rights or benefits pursuant to any Proceeding.

“BHCA” has the meaning set forth in Section 4.05(a).
“Business Day” means any day other than (i) a Saturday or Sunday or (ii) a day on which banks are required or authorized to close in New York, New
York.
“Business Entity” means any corporation, general or limited partnership, trust, joint venture, unincorporated organization, limited liability entity or
other entity.
“By-Laws” means the amended and restated By-Laws of Cowen Inc., substantially in the form of Exhibit A.
“Certificate of Incorporation” means the amended and restated Certificate of Incorporation of Cowen Inc., substantially in the form of Exhibit B.
“Closing Distribution Amount” has the meaning set forth in Section 2.02(d).
“Closing Litigation Reserve” has the meaning set forth in Section 2.05(b).
“Closing Statement” has the meaning set forth in Section 2.05(d).
“Code” means the Internal Revenue Code of 1986, as amended.
“Consents” means any consents, waivers or approvals from, or notification requirements to, any Third Parties.
“Conveyance and Assumption Instruments” means, collectively, such deeds, bills of sale, Asset transfer agreements, endorsements, assignments,
assumptions (including Liability assumption agreements), leases, subleases, affidavits and other instruments of sale, conveyance, contribution, distribution,
lease, transfer and assignment between SG or, where applicable, any SG Subsidiary, on the one hand, and Cowen Inc. or, where applicable, any Cowen
Subsidiary or designee of Cowen Inc., on the other hand, as may be necessary or advisable under the laws of the relevant jurisdictions to effect the Separation.
“Cowen Assets” has the meaning set forth in Section 2.02(a)(i).
“Cowen Balance Sheet” means the audited combined statement of financial condition of Cowen Inc., Cowen LLC and the other Cowen Subsidiaries,
including the notes thereto, as of December 31, 2005, included in the Prospectus.
“Cowen Benefit Plans” means, collectively, the plans and arrangements set forth on Schedule 1.01(a) and any other benefit plans maintained,
sponsored or adopted by Cowen LLC, Cowen Inc. or the Cowen Subsidiaries, whether before or after the Separation Date.
“Cowen Business” means the businesses and operations conducted prior to the Separation Date by Cowen LLC and the Transferred Entities,
excluding the Transferred Businesses.
“Cowen Common Stock” means the outstanding shares of common stock, par value $0.01, of Cowen Inc.
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“Cowen Contracts” means any contract, agreement or instrument (other than this Agreement and any Transaction Document) to which Cowen LLC,
Cowen Inc. or any Cowen Subsidiary is a party or by which any of their respective assets are bound.
“Cowen Employee Ownership Plan” means the 2006 Equity and Incentive Plan adopted by Cowen Inc. as of the Separation Date, substantially in
the form attached as Exhibit C.
“Cowen Inc.” has the meaning set forth in the Preamble.
“Cowen Indemnitees” means Cowen Inc. and each Cowen Subsidiary and their respective successors and assigns.
“Cowen Indemnity Obligations” has the meaning set forth in the Indemnification Agreement.
“Cowen Liabilities” has the meaning set forth in Section 2.02(a)(ii).
“Cowen LLC” has the meaning set forth in the Preamble.
“Cowen Subsidiary” means Cowen LLC, Cowen UK and any other Subsidiary of Cowen Inc.
“Cowen UK” means Cowen International Limited, a private limited company organized in England and Wales.
“Cowen UK Purchase Agreement” shall have the meaning set forth in Section 2.02(c).
“Cowen’s Knowledge” means the actual knowledge of the officers and employees listed on Schedule 1.01(b) as of the IPO Date.
“Cowen Sublease” has the meaning set forth in Section 2.06(a).
“Employee Matters Agreement” means the Employee Matters Agreement entered into on or prior to the Separation Date among SG, SGAI, SGASH,
Cowen LLC and Cowen Inc., substantially in the form attached as Exhibit D hereto.
“Employment Tax” means withholding, payroll, social security, workers compensation, unemployment, disability and any similar tax imposed by
any Tax Authority, and any interest, penalties, additions to tax or additional amounts with respect to the foregoing imposed on any taxpayer or consolidated,
combined or unitary group of taxpayers.
“Escrow Agent” means JPMorgan Chase Bank, N.A., or such other financial institution as mutually agreed upon by the Parties, in its capacity as
escrow agent under the Escrow Agreement.
“Escrow Agreement” means the Escrow Agreement entered into on or prior to the Separation Date among SGASH, Cowen LLC, Cowen Inc. and the
Escrow Agent.
“Estimated Distribution Amount” has the meaning set forth in Section 2.05(c).
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.
“Excluded Assets” means all of the following assets of the Parties or their respective Subsidiaries:
(i) all Assets of the Parties or their respective Subsidiaries to the extent such Assets relate to, arise out of or result from the SG Business;
(ii) all cash and cash equivalents as of the Separation Date of SG, each SG Subsidiary, Cowen LLC and each Cowen Subsidiary, except (x)
any cash and cash equivalents included in the Initial Capital retained by Cowen LLC pursuant to Section 2.05(a) and (y) any cash or cash
equivalents held for customers pursuant to Rule 15c3-3 promulgated under the Exchange Act;
(iii) subject to Section 2.13, all Assets that are expressly contemplated by this Agreement or any Principal Transaction Document to be
Assets retained by or transferred to SG or any SG Subsidiary; and
(iv) all other Assets listed or described on Schedule 1.01(c).
“Final Closing Statement” means (x) the Closing Statement, if no Notice of Disagreement with respect thereto is duly and timely delivered pursuant
to Section 2.05, or (y) if such a Notice of Disagreement is so delivered, the Closing Statement as agreed by Cowen Inc. and SG or as prepared by the arbiter, in
each case pursuant to Article VI.
“Final Distribution Amount” means the Closing Distribution Amount, as set forth in the Final Closing Statement.
“Firm Public Offering Shares” means the Cowen Common Stock to be sold in the IPO as contemplated in the Underwriting Agreement, other than
Cowen Common Stock to be sold as a result of the Underwriters’ over-allotment option.
“GAAP” means U.S. generally accepted accounting principles, as applied by SGAI as of the Separation Date.
“Governmental Authority” means any supranational, international, national, federal, state, or local court, government, department, commission,
board, bureau, agency, official or other regulatory, self-regulatory, administrative or governmental authority, including the NASD, the NYSE and any similar
regulatory or self-regulatory body under applicable securities laws or regulations.
“Greenwich Capital Partners” means SG Cowen/Greenwich Street Capital Partners II, L.P., a Delaware limited partnership.
“IAS” means the international financial reporting standards issued by the International Accounting Standards Board, as applied by SG and SG
Subsidiaries.
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“Indemnification Agreement” means the Indemnification Agreement entered into on or prior to the Separation Date among the Parties, substantially
in the form attached as Exhibit E hereto.
“Information” means information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible forms,
including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts, know-how, techniques, designs, specifications,
drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer programs or other software,
marketing plans, customer names, communications by or to attorneys (including attorney-client privileged communications), memos and other materials
prepared by attorneys or under their direction (including attorney work product), and other technical, financial, employee or business information or data.
“Initial Capital” has the meaning set forth in Section 2.05(a).
“Insurance Proceeds” means, with respect to any insured party, those monies, net of any applicable premium adjustments (including reserves and
retrospectively rated premium adjustments) and net of any out-of-pocket costs or expenses incurred in the collection thereof, which are either: (i) received by
an insured from an insurance carrier or its estate; or (ii) paid by an insurance carrier or its estate on behalf of the insured.
“IPO” means the initial public offering of shares of Cowen Common Stock pursuant to the Registration Statement.
“IPO Date” means the date of the closing of the IPO.
“Leases” means the real property leases and subleases entered into by Cowen LLC or any of the Cowen Subsidiaries prior to the date hereof, each of
which is listed on Schedule 1.01(d).
“Liabilities” means all debts, liabilities, obligations, responsibilities, response actions, losses, damages (other than punitive, consequential, treble or
other similar damages, except to the extent that the same are paid to Third Parties), fines, penalties and sanctions, absolute or contingent, matured or
unmatured, liquidated or unliquidated, foreseen or unforeseen, joint, several or individual, asserted or unasserted, accrued or unaccrued, known or unknown,
whenever arising, including those arising under or in connection with any law, statute, ordinance, regulation, rule or other pronouncements of Governmental
Authorities having the effect of law, Proceeding, threatened Proceeding, order or consent decree of any Governmental Authority or any award of any
arbitration tribunal, those arising under any contract, guarantee, commitment or undertaking, whether sought to be imposed by a Governmental Authority,
private party, or Party, whether based in contract, tort, implied or express warranty, strict liability, criminal or civil statute, or otherwise, and those, in respect
of Cowen Inc. or any Cowen Subsidiary and SG and any SG Subsidiary, pursuant to indemnification or contribution arrangements with their respective
directors, officers, employees and agents, and including any costs, expenses, interest, attorneys’ fees, disbursements and expense of counsel, expert and
consulting fees and costs related thereto (including allocated costs of in-house counsel and other personnel) or to the investigation, preparation or defense
thereof.
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“MBF Purchasers” means the purchasers of the partnership interests in the Merchant Banking Fund identified on Schedule 1.01(g).
“Merchant Banking Fund” means SG Merchant Banking Fund L.P., a Delaware limited partnership.
“Mixed Accounts” has the meaning set forth in Section 2.12(b).
“Mixed Contract” has the meaning set forth in Section 2.12(a).
“NASD” means the National Association of Securities Dealers, Inc.
“NASDAQ” means the NASDAQ Stock Market.
“Notice of Disagreement” has the meaning set forth in Section 2.05(e).
“NYSE” means the New York Stock Exchange, Inc.
“NYSE-Archipelago Merger Proceeds” means, collectively, all of Cowen LLC’s right, title and interest in and to the cash, equity and any other
proceeds or consideration to which the holders of equity or membership interests of the NYSE are entitled in connection with the merger between the NYSE
and Archipelago, as effected pursuant to the Merger Agreement between the NYSE and Archipelago Holdings, Inc., dated as of April 20, 2005, as amended.
“Parties” means the parties to this Agreement.
“Person” means any: (i) individual; (ii) Business Entity; or (iii) Governmental Authority.
“Prime Rate” means the rate which SG (or its successor or another major money center commercial bank agreed to by the Parties) announces as its
prime lending rate, as in effect from time to time.
“Principal Transaction Documents” means: (i) the Employee Matters Agreement; (ii) the Escrow Agreement; (iii) the Indemnification Agreement;
(iv) the Stockholders Agreement; (v) the Tax Matters Agreement; (vi) the Transition Services Agreement; and (vii) any and all Leases.
“Proceeding” means: (i) any past, present or future suit, countersuit, action, arbitration, mediation, alternative dispute resolution process, claim,
counterclaim, demand, proceeding; (ii) any inquiry, proceeding or investigation by or before any Governmental Authority; or (iii) any arbitration or
mediation tribunal, in each case involving SG, any SG Subsidiary, any SG Indemnitee (but only if in a capacity entitling such Person to the rights of an SG
Indemnitee), Cowen LLC, Cowen Inc., any Cowen Subsidiary or any Cowen Indemnitee (but only if in a capacity entitling such Person to the rights of a
Cowen Indemnitee).
“Prospectus” means the prospectus forming a part of the Registration Statement as the same may be amended or supplemented from time to time.
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“Registration Statement” means the registration statement on Form S-1 (File No. 333-132602) filed under the Exchange Act on March 21, 2006,
pursuant to which the Cowen Common Stock to be sold in the IPO has been registered, together with all amendments and supplements thereto.
“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder.
“Security Interest” means any mortgage, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other restriction, right-ofway, covenant, condition, easement, encroachment, restriction on transfer, or other encumbrance of any nature whatsoever.
“Separation” has the meaning set forth in the Recitals.
“Separation Date” means the date as of which the Separation is consummated.
“Service Level Agreements” has the meaning set forth in the Transition Services Agreement.
“SG” has the meaning set forth in the Preamble.
“SGAI” has the meaning set forth in the Preamble.
“SGASH” has the meaning set forth in the Preamble.
“SG Business” means all businesses and operations conducted prior to the Separation Date by SG and any of the SG Subsidiaries, in each case that
are not included in the Cowen Business. For purposes of this Agreement and the Transaction Documents only, the SG Business shall also be deemed to
include the Transferred Businesses.
“SG Contracts” means any contract, agreement or instrument (other than this Agreement and any Transaction Document) to which SG or any of the
SG Subsidiaries is a party or by which SG or any SG Subsidiaries, or any of their respective assets, are bound.
“SG Cowen Ventures” means SG Cowen Ventures I, L.P., a Delaware limited partnership.
“SG Indemnitees” means SG and each SG Subsidiary and each of their respective successors and assigns.
“SG Indemnity Obligations” has the meaning set forth in the Indemnification Agreement.
“SG Liabilities” has the meaning set forth in Section 2.02(b).
“SG’s Knowledge” means the actual knowledge of the officers and employees listed on Schedule 1.01(e) as of the IPO Date.
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“SG Subsidiary” means any Subsidiary of SG other than Cowen LLC, Cowen Inc. and any Cowen Subsidiary.
“Stockholders Agreement” means the Stockholders Agreement entered into as of the Separation Date among Cowen Inc. and certain of its
stockholders, including SGASH, substantially in the form attached as Exhibit F hereto.
“Subsidiary” of any Person means another Business Entity that is directly or indirectly controlled by such Person. As used herein, “control” means
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Business Entity, whether through
ownership of voting securities or other interests, by contract or otherwise. For the avoidance of doubt, Cowen Inc. and the Cowen Subsidiaries are not
Subsidiaries of SG as that term is used in this Agreement.
“Tax” means: (i) any income, net income, gross income, gross receipts, profits, capital stock, franchise, property, ad valorem, stamp, excise,
severance, occupation, service, sales, use, license, lease, transfer, import, export, customs duties, value added, alternative minimum, estimated or other similar
tax (including any fee, assessment, or other charge in the nature of or in lieu of any tax) imposed by any Tax Authority, and any interest, penalties, additions
to tax or additional amounts with respect to the foregoing imposed on any taxpayer or consolidated, combined or unitary group of taxpayers; and (ii) any
Employment Tax.
“Tax Authority” means, with respect to any Tax, the Governmental Authority or political subdivision thereof that imposes such Tax, and the agency
(if any) charged with the collection of such Tax for such entity or subdivision.
“Tax Matters Agreement” means the Tax Matters Agreement entered into on or prior to the Separation Date among SGAI, SGASH, Cowen LLC and
Cowen Inc., substantially in the form attached as Exhibit G hereto.
“Third Party” means any Person other than SG, any SG Subsidiary, Cowen Inc. and any Cowen Subsidiary.
“Third Party Claim” has the meaning set forth in the Indemnification Agreement.
“Transaction Documents” means all written agreements, instruments, understandings, assignments or other arrangements (other than this Agreement)
entered into by the Parties or any of their respective Subsidiaries in connection with the Separation and the other transactions contemplated by this
Agreement, including the following: (i) the Conveyance and Assumption Instruments; (ii) the Employee Matters Agreement; (iii) the Escrow Agreement;
(iv) the Indemnification Agreement; (v) the Stockholders Agreement; (vi) the Tax Matters Agreement; (vii) the Transition Services Agreement; (viii) any and
all Leases; and (ix) any other agreements which the Parties determine are necessary or advisable in connection with the Separation and the other transactions
contemplated by this Agreement and the Transaction Documents.
“Transferred Businesses” means (i) the Private Client Group division sold by SG Cowen Securities Corporation to Lehman Brothers Holdings Inc. in
October 2000, (ii) the bond brokerage business sold by SG Cowen Securities Corporation to Fimat Futures, USA, Inc. in
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2000, (iii) the correspondent clearing operations sold by SG Cowen Securities Corporation to BNY Clearing Services LLC in January 2000 and (iv) the SG
Cowen Asset Management Business.
“Transferred Entities” means the entities set forth on Schedule 1.01(f).
“Transition Services Agreement” means the Transition Services Agreement entered into on or prior to the Separation Date among SG, SGAI, SGASH,
Cowen LLC and Cowen Inc., substantially in the form attached as Exhibit H hereto.
“Underwriters” mean the managing underwriters for the IPO.
“Underwriting Agreement” means the firm commitment underwriting agreement to be entered into by and among SGASH, Cowen Inc. and the
Underwriters in connection with the offering of Cowen Common Stock in the IPO.
“U.S.” or “United States” means the United States of America, including each of the 50 states thereof, the District of Columbia and Puerto Rico, but
excluding all other territories and possessions.
ARTICLE II
THE SEPARATION
SECTION 2.01. Organization of Cowen Inc.; IPO; Intercompany Transactions.
(a) Incorporation of Cowen Inc. The Parties acknowledge that: (i) SGASH caused Cowen Inc. to be incorporated in Delaware on
February 15, 2006 under the name “Cowen Group, Inc.”; and (ii) immediately prior to the IPO, SGASH will be the sole stockholder of Cowen Inc.
(b) Adoption of Cowen Inc.’s Amended and Restated Charter and By-Laws. On or prior to the Separation Date, SGASH and Cowen Inc.
shall take all necessary actions so that, effective immediately prior to the Separation Date, the Certificate of Incorporation and the By-Laws shall be the
certificate of incorporation and by-laws of Cowen Inc.
(c) Cowen Inc.’s Directors and Officers. On or prior to the Separation Date, SGASH and Cowen Inc. shall take all necessary actions so that
immediately following the Separation: (i) the directors and executive officers of Cowen Inc. shall be those set forth in the Prospectus, unless otherwise agreed
by the Parties; and (ii) Cowen Inc. shall have such other officers as Cowen Inc. shall desire.
(d) NASDAQ Listing. Cowen Inc. shall prepare and file, and shall use commercially reasonable efforts to have approved prior to the
Separation Date, an application for the listing on NASDAQ of the shares of Cowen Common Stock to be sold pursuant to the IPO.
(e) IPO Procedures. In connection with the IPO, Cowen LLC and Cowen Inc.:
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(i) shall timely consult with, and cooperate in all respects with, SG and the SG Subsidiaries in connection with the pricing of the Cowen
Common Stock to be offered in the IPO;
(ii) shall promptly furnish to SG and SGASH copies of reasonably complete drafts of all such documents prepared to be filed (including
exhibits) in connection with the IPO, provide SG and SGASH with the reasonable opportunity to object to any information contained therein and
make any corrections reasonably requested by SG and SGASH that are reasonably acceptable to Cowen LLC and Cowen Inc. with respect to such
information prior to filing any such registration statement or amendment;
(iii) shall timely execute and deliver the Underwriting Agreement in such form and substance as is satisfactory to Cowen Inc., Cowen LLC,
SG and the SG Subsidiaries;
(iv) shall notify SG and SGASH promptly of any request by the SEC for the amending or supplementing of the Registration Statement or
Prospectus or for additional information;
(v) shall, during the period when the Prospectus is required to be delivered under the Securities Act, promptly file all documents required to
be filed with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act;
(vi) shall otherwise use their respective reasonable best efforts to comply with all applicable rules and regulations of the SEC, including the
Securities Act and the Exchange Act and the rules and regulations promulgated thereunder, and make generally available to Cowen Inc.’s security
holders an earnings statement satisfying the provisions of Section 11(a) of the Securities Act no later than thirty (30) days after the end of the twelve
(12) month period beginning with the first day of Cowen Inc.’s first fiscal quarter commencing after the effective date of a registration statement,
which earnings statement shall cover said twelve (12) month period, and which requirement will be deemed to be satisfied if Cowen Inc. timely files
complete and accurate information on Forms 10-Q, 10-K and 8-K under the Exchange Act and otherwise complies with Rule 158 under the
Securities Act; and
(vii) shall promptly take any and all other actions reasonably necessary or desirable to consummate the IPO as contemplated in the
Registration Statement and the Underwriting Agreement.
(f) Representations Regarding Disclosure.
(i) Cowen LLC and Cowen Inc., jointly and severally, hereby represent and warrant to SG and SGASH that, to Cowen’s Knowledge, the
information in the Prospectus and Registration Statement and any amendments or supplements thereto does not on the date hereof or on the date of
the execution of the Underwriting Agreement and will not as of the IPO Date, contain any 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, in light of the circumstances under which they were made, not
misleading;
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(ii) SG hereby represents and warrants to Cowen LLC and Cowen Inc. that, to SG’s Knowledge, (A) the information in the sections of the
Prospectus entitled “Business—Regulation”, “Business—Legal Proceedings” and “Use of Proceeds” and the information relating to SG (and not to
Cowen LLC or Cowen Inc. or their respective offices and employees) in the Section of the Prospectus entitled “Principal and Selling Stockholders”
and any amendments or supplements thereto does not on the date hereof or on the date of the execution of the Underwriting Agreement and will not
as of the IPO Date contain any untrue statement of material fact or omit to state any material fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading, and (B) any financial information furnished in
writing by SG to Cowen LLC expressly for use in the combined statements of financial condition of Cowen Inc. contained in the Prospectus was true
and correct as of the date such financial information was provided (or, if the information provided related to a prior period or date, was true and
correct as of the end of such prior period or as of such prior date).
(iii) The representations and warranties in this Section 2.01(f) shall survive until the date eighteen (18) months following the IPO Date, at
which date such representations and warranties shall terminate and cease to be of further force or effect.
(iv) Notwithstanding anything to the contrary in Sections 2.01, 2.02, 3.01(a) and 3.02(b) of the Indemnification Agreement), no Person
shall be (A) relinquished, released or discharged pursuant to Section 2.01 or 2.02 of the Indemnification Agreement from Liabilities arising from any
breach of the representations and warranties in this Section 2.01(f) or (B) entitled to indemnification for or against any Liabilities to the extent such
Liabilities relate to, arise out of or result from any breach of the representations and warranties in this Section 2.01(f).
(g) Opinion and Comfort Letter. Cowen Inc. shall furnish or cause to be furnished to the Underwriters a signed counterpart of (A) an
opinion or opinions of counsel to Cowen Inc., and (B) a comfort letter or comfort letters from Cowen Inc.’s independent public accountants, each at the times
required by the Underwriting Agreement, in the form attached to the Underwriting Agreement, addressed to the Underwriters, and covering such matters of the
type customarily covered by opinions or comfort letters, as the case may be, as the Underwriters reasonably request.
(h) Self-Regulatory Membership. Prior to the Separation Date, Cowen Inc. shall consult with the NYSE, and any other self-regulatory
organization of which Cowen LLC currently is a member, with respect to the transactions contemplated by this Agreement, and, sufficiently prior to the
Separation Date as is required or appropriate under the circumstances, shall submit to the NYSE or such other self-regulatory organization such information as
the NYSE or such other self-regulatory organization may require under its rules and regulations by reason of the transactions contemplated by this
Agreement. SG agrees to cooperate with Cowen Inc. by furnishing to Cowen Inc. such information as may reasonably be requested for this purpose by
Cowen, the NYSE or other such self-regulatory organization.
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SECTION 2.02. The Separation Transactions. The Parties acknowledge that the Separation is intended to result in Cowen Inc.’s directly or
indirectly operating the Cowen Business, owning the Cowen Assets and assuming the Cowen Liabilities as set forth below in this Article II.
(a) Transfer of Cowen Assets and Liabilities.
(i) Transfer of Cowen Assets. Subject to Section 2.02(f) and Section 2.15, on the Separation Date, and in any event following the
transactions described in Sections 2.01(b), (c) and (d), Sections 2.02(d) and (e), Section 2.05(b) and Sections 2.15(a)(i) and (a)(ii), SG shall, and shall
cause each applicable SG Subsidiary to, assign, transfer, convey and deliver to Cowen Inc., Cowen LLC or such other Cowen Subsidiaries as Cowen
Inc. may designate, and Cowen Inc. and Cowen LLC shall, and shall cause Cowen LLC and such Cowen Subsidiaries to, accept from SG and the SG
Subsidiaries, all of SG’s and the SG Subsidiaries’ respective rights, title and interest in and to only the following Assets of the Parties or their
respective Subsidiaries, but excluding any Excluded Assets (collectively, the “Cowen Assets”):
(A) the outstanding membership interests of Cowen LLC;
(B) the outstanding capital shares of Cowen UK;
(C) the Assets included on the Cowen Balance Sheet after completion of the transactions contemplated by this Agreement and the
Transaction Documents or any notes or subledger thereto that are owned by any Party or any of their respective Subsidiaries as of the IPO Date;
(D) the Assets of any Party or any of their respective Subsidiaries as of the Separation Date that are of a nature or type that would have
resulted in such Assets being included as Assets on a pro forma combined statement of financial condition of Cowen Inc. or the notes or subledgers
thereto as of the IPO Date (were such statement of financial condition, notes and subledgers to be prepared) on a basis consistent with the
determination of the Assets included on the Cowen Balance Sheet or any subledger thereto;
(E) the Assets expressly allocated to Cowen Inc. or any Cowen Subsidiary under this Agreement or any of the Principal Transaction
Documents;
(F) the Assets used or held by Cowen Inc. or any Cowen Subsidiary for use in the Cowen Business and the rights to the Cowen Business;
(G) all right, title and interest to the trade name, trademark and service mark “Cowen”, together with the goodwill associated therewith;
(H) the trade secrets, know-how, proprietary information (including any clinical study data and product registrations), any other rights or
intellectual property and any other rights, claims or properties, in each case: (A) as of the Separation Date; (B) to the
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extent primarily related to the Cowen Business; and (C) that are not otherwise specifically addressed under any other subsection of this definition;
and
(I) the Assets identified on Schedule 2.02(a)(i).
(ii) Transfer of Cowen Liabilities. Subject to Section 2.02(f) and Section 2.15, on the Separation Date, and in any event following the
transactions described in Sections 2.01(b), (c) and (d), Sections 2.02(d) and (e), Section 2.05(b) and Sections 2.15(a)(i) and (a)(ii), Cowen Inc. shall,
or shall cause the applicable Cowen Subsidiaries to accept, assume and agree faithfully to perform, discharge and fulfill all of the following
Liabilities of the Parties or their respective Subsidiaries (collectively, the “Cowen Liabilities”) in accordance with their respective terms:
(A) all Liabilities included on the Cowen Balance Sheet or any subledger thereto that remain outstanding as of the Separation Date after
completion of the transactions contemplated by this Agreement and the Transaction Documents;
(B) all other Liabilities that are incurred or accrued by any Party or any of their respective Subsidiaries from the date of the Cowen Balance
Sheet to the Separation Date that are of a nature or type that would have resulted in such Liabilities being included as Liabilities on a pro forma
combined statement of financial condition of Cowen Inc. and the notes or subledgers thereto as of the Separation Date (were such statement of
financial condition, notes or subledgers to be prepared) on a basis consistent with the determination of the Liabilities included on the Cowen
Balance Sheet or any subledger thereto;
(C) all Liabilities expressly allocated to Cowen Inc. or any Cowen Subsidiary pursuant to this Agreement or any Transaction Document,
and all agreements, obligations and Liabilities of Cowen Inc. and any Cowen Subsidiaries under this Agreement or any Transaction Document;
(D) all Liabilities relating to, arising out of or resulting from investment decisions or the management of portfolio companies relating to SG
Cowen Ventures (including all claims by limited partners of SG Cowen Ventures and other Third Parties); provided, however, that Liabilities
relating to, arising out of or resulting from the administration of SG Cowen Ventures, including the accuracy or correctness of disbursements and the
distribution of materials by or on behalf of the general partner of SG Cowen Ventures to limited partners of SG Cowen Ventures shall be deemed “SG
Liabilities” as contemplated in Section 2.02(b);
(E) all Liabilities relating to, arising out of or resulting from investment decisions or the management of portfolio companies of or relating
to the Merchant Banking Fund on or after January 1, 2004 (including all claims by limited partners of the Merchant Banking Fund and other Third
Parties); provided, however, that Liabilities relating to, arising out of or resulting from (w) the sale and transfer of partnership interests in the
Merchant Banking Fund to the MBF Purchasers (except that any rights of SG or any SG Subsidiaries in respect of the representations and warranties
made to the MBF Purchasers
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in the sale and transfer documents shall not be deemed to have been waived pursuant to this clause (w)), (x) the administration of the Merchant
Banking Fund, including the accuracy or correctness of disbursements and the distribution of materials by or on behalf of the Merchant Banking
Fund to the partners of the Merchant Banking Fund or participants in the Merchant Banking Co-investment Plan and (y) any claim by former
partners of the Merchant Banking Fund that do not relate to investment decisions or management of the Merchant Banking Fund after January 1,
2004 shall be deemed “SG Liabilities” as contemplated in Section 2.02(b);
(F) all Liabilities relating to, arising out of or resulting from any business or operations conducted at any time prior to, on or after the IPO
Date by the employees of SG’s London Branch whose employment was primarily associated with the Cowen Business (including but not limited to
those employees who are “Transferred Employees” as defined in the Cowen UK Purchase Agreement); provided, however, that any such Liabilities
relating to, arising out of or resulting from claims pending as of the IPO Date shall be added to Schedule 2.02(b) and shall be deemed “SG
Liabilities” as contemplated in Section 2.02(b);
(G) all Liabilities relating to, arising out of or resulting from any claim in respect of any period prior to the IPO Date by an employee of
Cowen Inc. or any Cowen Subsidiary who does not execute an Executive Award Agreement and a release satisfactory to SG and Cowen Inc.;
provided, however, that the foregoing shall exclude any such claim by any employee of Cowen Inc. or any Cowen Subsidiary who did execute an
Executive Award Agreement and release satisfactory to SG and Cowen Inc., and the Parties acknowledge and agree that each of SG and the SG
Subsidiaries, on the one hand, and Cowen Inc. and the Cowen Subsidiaries, on the other hand, shall be responsible for any Liabilities arising from
claims against it (or its Subsidiaries) in respect of any period prior to the IPO Date by an employee who executed an Executive Award Agreement
and release satisfactory to SG and Cowen Inc.;
(H) all Liabilities relating to, arising out of or resulting from the Cowen Benefit Plans;
(I) all Liabilities relating to, arising out of or resulting from (1) Cowen Inc.’s adoption of the Cowen Employee Ownership Plan, (2) Cowen
Inc.’s adoption of any directed share program, and (3) any employment agreements, retention agreements, guaranteed bonuses, bonus plans or
payments, deferred compensation plans and any other agreements, arrangements or understandings between Cowen LLC, Cowen Inc. or the Cowen
Subsidiaries and their respective directors, officers and employees; provided, however, that Liabilities pertaining to deferred compensation plans
(other than the SG-USA Fidelity Bonus Plan) maintained by SG for any SG Subsidiary and Cowen LLC prior to the IPO, shall be deemed “SG
Liabilities”;
(J) Cowen Inc.’s portion, determined in accordance with Section 2.12, of Liabilities associated with Mixed Contracts and Mixed Accounts;
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(K) all Liabilities relating to, arising out of or resulting from Cowen Inc.’s, Cowen LLC’s or any of their respective Subsidiaries’ breach of
or failure to perform any Cowen Contract;
(L) those specific Liabilities set forth on Schedule 2.02(a)(ii) as of the Separation Date (which schedule shall be updated from time to time
as mutually agreed in good faith by Cowen Inc. and SG up to the IPO Date), in each case subject to the limitations set forth in Schedule 2.02(a)(ii);
and
(M) except to the extent expressly excluded from the Cowen Liabilities above, all other known and unknown Liabilities relating to, arising
out of or resulting from the Cowen Business, the Cowen Assets, the other Cowen Liabilities or any business or operations conducted by Cowen Inc.,
Cowen LLC or any of their respective Subsidiaries, at any time prior to, on or after the Separation Date (whether or not such Liabilities cease being
contingent, mature, become known, are asserted or foreseen, or accrue, in each case, before, on or after the Separation Date) that are not expressly
retained or assumed by SG or the SG Subsidiaries pursuant to this Agreement or any Transaction Document.
Notwithstanding anything to the contrary in this Agreement or any Transaction Document, Cowen Liabilities shall in no event include any Liabilities
(a) relating to, arising out of or resulting from the Excluded Assets, (b) for which SG or any of its Affiliates has responsibility pursuant to applicable
provisions of any Service Level Agreements or any Transaction Documents in connection with the provision of services to Cowen Inc. or any Cowen
Subsidiary thereunder or (c) expressly allocated to or retained by SG or any SG Subsidiary pursuant to clauses (i) through (v) or (ix) through (xiii) of
Section 2.02(b) of this Agreement.
Except as expressly set forth in this Agreement, Cowen Inc., Cowen LLC and such other Cowen Subsidiaries shall be responsible for all Cowen Liabilities,
regardless of (a) when or where such Cowen Liabilities arose or arise or whether the facts on which such Cowen Liabilities are based occurred prior to, on or
following the Separation Date, (b) where or against whom such Cowen Liabilities are asserted or determined or whether asserted or determined prior to, on or
following the Separation Date or the date hereof and (c) whether arising from or alleged to arise from negligence, recklessness, violation of law, fraud or
misrepresentation.
(b) Retention of SG Liabilities. SG shall, or shall cause the applicable SG Subsidiaries to, retain, accept, assume and agree faithfully to
perform, discharge and fulfill all of the following Liabilities of the Parties or their respective Subsidiaries (collectively, the “SG Liabilities”) in accordance
with their respective terms:
(i) all Liabilities expressly allocated to SG or any SG Subsidiaries pursuant to this Agreement or any Transaction Document, and all
agreements, obligations and Liabilities of SG and any SG Subsidiaries under this Agreement or any Transaction Document;
(ii) all Liabilities relating to, arising out of or resulting from the administration of SG Cowen Ventures, including the accuracy or
correctness of disbursements and the distribution of materials by or on behalf of the general partner of SG Cowen Ventures to
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limited partners of SG Cowen Ventures; provided, however, that Liabilities relating to, arising out of or resulting from investment decisions or the
management of portfolio companies relating to SG Cowen Ventures (including all claims by limited partners of SG Cowen Ventures and other Third
Parties) shall be deemed “Cowen Liabilities” as contemplated by Section 2.02(a)(ii);
(iii) all Liabilities relating to, arising out of or resulting from (x) the administration of the Merchant Banking Fund, including the accuracy
or correctness of disbursements and the distribution of materials by or on behalf of the Merchant Banking Fund to the partners of the Merchant
Banking Fund or participants in the Merchant Banking Co-investment Plan and (y) investment decisions or the management of portfolio companies
of or relating to the Merchant Banking Fund prior to January 1, 2004; provided, however, that Liabilities relating to, arising out of or resulting from
investment decisions or the management of portfolio companies of or relating to the Merchant Banking Fund on or after January 1, 2004 (including
all claims by limited partners of the Merchant Banking Fund and other Third Parties) shall be deemed “Cowen Liabilities” as contemplated by
Section 2.02(a)(ii);
(iv) all Liabilities relating to, arising out of or resulting from the sale and transfer of partnership interests in the Merchant Banking Fund to
the MBF Purchasers (except that any rights of SG or any SG Subsidiaries in respect of the representations and warranties made to the MBF Purchasers
in the sale and transfer documents shall not be deemed to have been waived hereby);
(v) all Liabilities for expenses payable by SG as provided in Section 9.08;
(vi) SG’s portion, determined in accordance with Section 2.12, of Liabilities associated with Mixed Contracts and Mixed Accounts;
(vii) all Liabilities relating to, arising out of or resulting from SG’s or any SG Subsidiary’s breach of or failure to perform any SG Contract;
(viii) except to the extent expressly excluded from the SG Liabilities in this Section 2.02(b) or included as Cowen Liabilities in
Section 2.02(a)(ii), all Liabilities relating to, arising out of or resulting from any business conducted by SG or any SG Subsidiary at any time prior to,
on or after the Separation Date;
(ix) all Liabilities relating to, arising out of or resulting from the Transferred Businesses whether arising prior to, on or after the Separation
Date;
(x) all Liabilities relating to, arising out of or resulting from employee-related claims made by any current or former employees of SG or
any SG Subsidiary that are asserted by such current or former employees against Cowen Inc. or any Cowen Subsidiaries in respect of any period prior
to the IPO Date;
(xi) all Liabilities (other than Cowen Liabilities) to the extent such Liabilities relate to, arise out of or result from a claim by any Third
Party, including any Governmental Authority, against Cowen Inc. or any Cowen Subsidiaries that relate
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primarily to the terms, amount or procurement of insurance with respect to the Cowen Business prior to the Separation Date; provided, however, that
the term “SG Liabilities” shall not include and SG shall have no indemnity obligation in respect of Liabilities relating to, arising out of or resulting
from a claim (including but not limited to a claim by a Third Party) under or relating to the insurance policies listed on Schedule 4.01;
(xii) those specific contingent Liabilities set forth on Schedule 2.02(b) as of the Separation Date (which schedule shall be updated from
time to time as mutually agreed in good faith by Cowen Inc. and SG up to the IPO Date), in each case solely to the extent that payment in respect of
such Liabilities has not been made out of the escrow therefor pursuant to Section 2.05(b); provided, however, that, unless otherwise specifically
identified on Schedule 2.02(b), any suit, inquiry, proceeding or investigation (including but not limited to any such suit, inquiry, proceeding or
investigation that relates to, arises out of or results from the litigation and regulatory matters set forth on Schedule 2.02(b)) that is not known to SG
as of the IPO Date shall not be deemed an “SG Liability” for purposes of this Agreement; and
(xiii) all Liabilities relating to, arising out of or resulting from the Excluded Assets.
Except as expressly set forth in this Agreement, SG or the applicable SG Subsidiaries shall be responsible for all SG Liabilities, regardless of (a) when or
where such SG Liabilities arose or arise or whether the facts on which such SG Liabilities are based occurred prior to, on or following the Separation Date,
(b) where or against whom such SG Liabilities are asserted or determined or whether asserted or determined prior to, on or following the Separation Date or
the date hereof and (c) whether arising from or alleged to arise from negligence, recklessness, violation of law, fraud or misrepresentation.
(c) Separation of U.K. Operations. Prior to the date hereof, SG’s London Branch has transferred Cowen Assets related to the London
operations of the Cowen Business to Cowen UK pursuant to and subject to the terms of the Intra-Group Asset Sale and Purchase Agreement, dated as of
May 1, 2006, by and between SG London Branch and Cowen UK (the “Cowen UK Purchase Agreement”). Liabilities relating to, arising out of or resulting
from any business or operations conducted by the employees of SG’s London Branch whose employment was primarily associated with the Cowen Business
(including but not limited to those employees who are “Transferred Employees” as defined in the Cowen UK Purchase Agreement) shall be transferred to
Cowen UK pursuant to and subject to the terms of Section 2.02(a)(ii)(F) of this Agreement.
(d) Cash Distribution. In connection with the Separation, Cowen LLC shall make a cash distribution to SGASH in an amount (the “Closing
Distribution Amount”) equal to the dollar amount by which Cowen LLC’s group equity exceeds the $207.0 million Initial Capital to be retained by Cowen
LLC pursuant to Section 2.05(a), after giving effect to the transactions contemplated by this Agreement and the Transaction Documents but without giving
effect to the impact of any gain or loss associated with SGASH’s sale of shares of Cowen Common Stock in the IPO. The Closing Distribution Amount shall
be paid and, if appropriate, adjusted as follows:
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(i) On the Separation Date and immediately prior to the Separation, Cowen LLC shall make a cash distribution to SGASH in an amount
equal to the Estimated Distribution Amount; and
(ii) Upon the determination of the Final Distribution Amount pursuant to Section 2.05(d) through (j), the Parties shall make any
adjustments and payments required by Section 2.05(g).
(e) Stock Issuance. On the Separation Date, Cowen Inc. shall, in consideration of the Separation and the transfers by SGASH of the assets
and liabilities specified in Section 2.02(a), issue to SGASH the number of shares of Cowen Common Stock that are mutually agreed to by SGASH and the
Underwriters, which shares of Cowen Common Stock, together with such shares of Cowen Common Stock held by SGASH prior to the Separation Date, shall
represent 100% of the shares of Cowen Common Stock outstanding immediately prior to the IPO. For purposes of determining whether SGASH owns shares
representing 100% of the shares of Cowen immediately prior to the IPO in accordance with the preceding sentence, any shares of Cowen Common Stock
issued, effective immediately following the IPO, under the Cowen Employee Ownership Plan shall not be deemed to be outstanding immediately prior to the
IPO.
(f) Rescission. Notwithstanding anything to the contrary set forth in this Agreement, all transactions theretofore contemplated under this
Agreement or any of the Transaction Documents (excluding the transactions set forth in Sections 2.01(a) and 2.02(c), the distribution described in
Section 2.02(d) and the rescission transactions described in this Section 2.02(f)) shall immediately be rescinded in all respects and this Agreement and all of
the Transaction Documents (other than any Leases) shall terminate and all Assets transferred pursuant to this Agreement or the Transaction Documents shall
be returned to the entities that transferred such Assets, and all assumptions of liabilities hereunder and thereunder shall be rescinded and nullified to the
maximum extent possible, if (1) prior to the time as of which the Underwriters and SGASH agree on the final purchase price per share of Cowen Common
Stock to be paid to SGASH by the Underwriters pursuant to the Underwriting Agreement, SG elects in its sole discretion, for any reason or no reason, to
rescind such transactions and terminate such Agreements or (2) delivery of the Firm Public Offering Shares to the Underwriters against payment therefor is not
complete within ten (10) Business Days after the Separation Date.
SECTION 2.03. Transaction Documents. Prior to the Separation Date, the Parties shall execute and deliver, or where applicable shall cause
their respective Subsidiaries to execute and deliver, each Transaction Document to which they are intended to be a party; provided, however, that if this
Article II calls for a Transaction Document to be executed and delivered on or as of a later time, it shall be executed and delivered on or as of such later time.
SECTION 2.04. Disclaimer of Representations and Warranties; Bulk Sales.
(a) Except as expressly set forth in Sections 2.01(f), 4.08 and 9.01(c) and in the Underwriting Agreement, the Parties understand and agree
that no Party hereto and no party to any Transaction Document is making any representations or warranties whatsoever, whether expressed or implied, as to
any Cowen Assets, Cowen Liabilities, SG Liabilities, Assets of SG or the transactions contemplated by this Agreement or any Transaction Document,
including any
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representations or warranties as to: (i) any Consents required in connection therewith; (ii) the value of or freedom from any Security Interests in, or any other
matter concerning, any Cowen Asset; (iii) the absence of any defenses to or right of setoff against or freedom from counterclaim with respect to any claim;
(iv) the merchantability or fitness for a particular purpose of any of the Cowen Assets; (v) the legal sufficiency of any Conveyance and Assumption
Instruments to convey title to any Cowen Asset or thing of value upon the execution, delivery and filing of such Conveyance and Assumption Instruments;
or (vi) any projections or forecasts of the future financial performance of Cowen Inc., Cowen LLC and the other Cowen Subsidiaries or SG and the SG
Subsidiaries, in each case, whether referenced in the Registration Statement, the Prospectus or otherwise. The Parties further understand and agree that all
Cowen Assets are being transferred on an “as is,” “where is” basis, and Cowen Inc. and its Subsidiaries shall bear the economic and legal risks that: (a) any
Conveyance and Assumption Instrument may prove to be insufficient to vest in the transferee good and marketable title, free and clear of any Security
Interest; and (b) any necessary Consents are not obtained or that any requirements of laws, agreements, Security Interests or judgments are not complied with;
provided, however, that SG agrees that the outstanding membership interests of Cowen LLC and capital shares of Cowen UK shall be transferred to Cowen
Inc. free and clear of any liens or encumbrances.
(b) Cowen Inc. hereby waives compliance by SG and the SG Subsidiaries with the “bulk-sale” or “bulk-transfer” laws of any jurisdiction
that may otherwise be applicable to the transfer of any or all of the Cowen Assets to Cowen Inc. and the Cowen Subsidiaries.
SECTION 2.05. Financing Arrangements; Adjustments.
(a) Cowen Inc.’s Group Equity. Notwithstanding anything to the contrary in this Agreement, Cowen Inc.’s group equity immediately
following the IPO Date, after giving effect to the transactions contemplated under this Agreement (including but not limited to any distribution payable to
SGASH under Section 2.02(d) and any Liabilities and expenses allocated to Cowen Inc. or SG in connection with this Agreement, the Separation and the IPO)
but without giving effect to the impact of any gain or loss associated with SGASH’s sale of shares of Cowen Common Stock in the IPO, (“Initial Capital”)
shall be $207.0 million.
(b) Litigation Reserve; Cash Escrow Account.
(i) On or prior to the Separation Date, Cowen LLC shall deposit with the Escrow Agent an amount in cash equal to the cash litigation
reserve on its books as of such time (the “Closing Litigation Reserve”). The amount of the Closing Litigation Reserve shall be determined by SG,
after consultation with Cowen Inc.’s outside auditors, in accordance with GAAP. The dollar amount deposited with the Escrow Agent pursuant to
this Section 2.05(b) shall be held by the Escrow Agent in accordance with the terms and conditions of the Escrow Agreement and shall be subject to
adjustment from time to time by SG or SGASH in accordance with the terms and conditions of the Escrow Agreement.
(ii) Notwithstanding anything to the contrary in this Agreement or the Transaction Documents, each of SGASH and Cowen Inc. agrees that
the Closing Litigation Reserve shall be deemed to be an asset of Cowen Inc. for purposes of calculating the Initial Capital pursuant to this
Section 2.05, which amount shall be offset
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by the SG Liabilities set forth on Schedule 2.02(b). SGASH covenants that, if at any time prior to the termination of the Escrow Agreement the
amount of the Closing Litigation Reserve held in escrow by the Escrow Agent is determined by Cowen Inc.’s outside auditors or a Governmental
Entity (a) not to constitute an allowable asset or (b) to be valued using a discount rate less than that applied to cash held by an entity, then SGASH
shall pay to Cowen Inc. an amount in cash or other mutually agreed upon qualifying assets equal to the amount then held by the Escrow Agent (or,
in the case of a decrease in the discount rate applied, the amount by which the funds held by the Escrow Agent is deemed an allowable asset has
decreased). If such a payment is made, Cowen Inc. covenants to pay to the Escrow Agent for contribution to the funds held by the Escrow Agent an
amount equal to each payment made from such funds in satisfaction of an SG Liability set forth on Schedule 2.02(b) (or, in the case of a decrease in
the discount rate, the pro rata amount attributable to any payment made from the funds held by the Escrow Agent in satisfaction of such Liability);
provided, however, that in no case shall Cowen Inc. be obligated to contribute an aggregate amount in excess of the amount received from SGASH
pursuant to this paragraph.
(c) Estimated Distribution Amount. On or prior to the anticipated Separation Date, SG shall deliver to Cowen LLC:
(i) a statement containing a good faith estimate (the “Estimated Distribution Amount”) of the Closing Distribution Amount, together with
(ii) a statement confirming that Cowen Inc.’s Initial Capital (after payment of the Estimated Distribution Amount and any Liabilities and
expenses allocated to Cowen Inc. or SG in connection with this Agreement, the Separation and the IPO) will be $207.0 million, as required by
Section 2.05(a). Following the Separation Date, the Estimated Distribution Amount shall be subject to adjustment as set forth below in this
Section 2.05.
(d) Cowen Delivery of Financials; Closing Statement. As soon as practicable following the end of the fiscal quarter in which the IPO
occurs, Cowen Inc. shall deliver to SG audited combined statements of financial condition, operations, cash flow and stockholders’ equity of Cowen Inc.,
Cowen LLC and the other Cowen Subsidiaries as of, and for the periods ended on, the IPO Date, all of which shall have been prepared in accordance with
GAAP and present fairly, in all material respects, the consolidated financial position of Cowen Inc., Cowen LLC and the other Cowen Subsidiaries at the date
specified in such financial statements and the results of their operations for the periods stated therein. The combined statements of financial condition,
operations, cash flow and stockholders’ equity to be delivered hereunder shall be audited unless SG determines otherwise in its sole discretion, and any such
audit shall be conducted by a nationally-recognized accounting firm. SG shall reimburse Cowen Inc. for the reasonable fees and expenses of the accounting
firm that are attributable to such audit. Within 30 days after the date it receives such financial statements from or on behalf of Cowen Inc., SG shall prepare
and deliver to Cowen Inc. a statement (the “Closing Statement”) setting forth in reasonable detail:
(i) a calculation of the Closing Distribution Amount; and
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(ii) Cowen Inc.’s Initial Capital (after payment of the Closing Distribution Amount and any Liabilities and expenses allocated to Cowen
Inc. in connection with this Agreement, the Separation and the IPO).
(e) Cowen Review of Closing Statement. During the 15-day period following Cowen Inc.’s receipt of the Closing Statement, Cowen Inc.
and its independent accountants shall at Cowen Inc.’s expense be permitted to review, and SG shall make available to Cowen Inc., the supporting schedules,
analyses, working papers and other documentation of SG relating to the Closing Statement and to ask questions, receive answers and request such other data
and information from each of them as shall be reasonable under the circumstances. The Closing Statement shall become final and binding upon the parties at
5:00 p.m. (New York City time) on the 15 th day following delivery thereof (or, if the 15 th day is not a Business Day, on the first Business Day thereafter) and
the Closing Distribution Amount reflected in the Closing Statement shall be deemed to be the Final Distribution Amount under this Agreement, unless
Cowen Inc. gives written notice of its disagreement with the Closing Statement (a “Notice of Disagreement”) to SG prior to such time.
(f) Dispute Resolution. Following the delivery of any Notice of Disagreement, Cowen Inc. and SG shall resolve any differences that they
may have with respect to the matters specified in the Notice of Disagreement in accordance with Article VI. In resolving any such disputed matters and
determining the appropriate Closing Distribution Amount, the Parties and any individual, mediator, arbiter or other party designated pursuant to Article VI
shall (i) be bound by the principles set forth in this Section 2.05 and (ii) limit their review to matters set forth in the Notice of Disagreement. Any Closing
Distribution Amount determined pursuant to this Section 2.05(f) shall be deemed to be the Final Distribution Amount under this Agreement
(g) Adjustments Following Determination of Final Distribution Amount. Upon determination of the Final Distribution Amount pursuant to
Section 2.05(e) or Section 2.05(f), as applicable, the Parties shall make the following adjustments, as applicable:
(i) If the Final Distribution Amount is less than the Estimated Distribution Amount, then SG shall pay or cause an SG Subsidiary to pay
Cowen Inc. a dollar amount equal to the difference;
(ii) If the Final Distribution Amount is greater than the Estimated Distribution Amount, then Cowen Inc. shall pay to SG or a SG Subsidiary
designated by SG a dollar amount equal to the difference; or
(iii) If the Final Distribution Amount equals the Estimated Distribution Amount, then there shall be no adjustment pursuant to this
Section 2.05.
Within five (5) Business Days after the Final Distribution Amount is determined, any amount payable under Section 2.05(g)(i) or (ii) shall be paid by
wire transfer of immediately available funds to an account designated in writing by the payee.
(h) Cooperation. Each of the Parties agrees that it will, and will use commercially reasonable efforts to cause its respective Subsidiaries,
agents and representatives to, cooperate and assist in obtaining any requisite regulatory consent in respect of any capital
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distribution, preparing the Closing Statement, calculating the Closing Distribution Amount and Final Distribution Amount and conducting the reviews and
dispute resolution process referred to in this Section 2.05.
(i) Purpose of Adjustments. The provisions of this Section 2.05, including but not limited to the post-Separation adjustment provisions of
Sections 2.05(d), (e), (f) and (g), are solely intended to allocate and adjust capital as of the IPO Date between SG and the SG Subsidiaries, on the one hand,
and Cowen Inc., Cowen LLC and the other Cowen Subsidiaries, on the other hand, as agreed by the Parties. Nothing in this Section 2.05, including but not
limited to Sections 2.05(d), (e), (f) and (g), shall operate to modify the other provisions of this Agreement, the Indemnification Agreement or the Principal
Transaction Documents, including the Parties’ allocation of Cowen Assets, SG Assets, Cowen Liabilities, SG Liabilities, Cowen Indemnity Obligations and
SG Indemnity Obligations hereunder and thereunder.
(j) Tax Treatment of Adjustments. Any payment by SGAI or Cowen Inc. under this Section 2.05 shall be treated for Tax purposes as an
adjustment to the Acquisition Price (as defined in the Tax Matters Agreement).
SECTION 2.06. Leases.
(a) Guarantees. If SG or any SG Subsidiary has guaranteed (whether pursuant to a formal guarantee or by a similar arrangement such as
agreeing to act as co-lessee) the obligations of Cowen LLC, Cowen Inc. or any of their respective Subsidiaries under any Lease (other than the sublease by
and between SG and Cowen LLC dated December 19, 2005 for certain premises located at 1221 Avenue of the Americas, New York, New York 10020 (the
“Cowen Sublease”), then Cowen LLC, Cowen Inc. and the applicable Cowen Subsidiary shall (a) as of the Separation Date, unconditionally terminate and
release such guarantees (or equivalent arrangements), and obtain, or cause to be obtained, any Consent, substitution, or amendment required to obtain in
writing any Third Party’s unconditional termination and release of SG and any SG Subsidiary from such guarantees (or equivalent arrangements), or
(b) commencing as of the Separation Date, pay SG or the applicable SG Subsidiary a fee equal to the fair market value of providing such guarantees (or
equivalent arrangements), in accordance with the arrangements and fee structure set forth on Schedule 2.06(a) and subject to adjustment from time to time
upon mutual agreement by SG and Cowen Inc. Any post-Separation guarantee (or equivalent arrangement), provided by SG or any SG Subsidiary pursuant to
the foregoing clause (b) shall remain in effect only until the expiration or termination of the initial or base term of the applicable Lease and not during any
renewal or extension thereof.
(b) Leasehold Improvements. Cowen LLC acknowledges that (i) as of December 31, 2005, SG had incurred costs in the amount of
$9,277,854.00 for leasehold improvements made to the premises subject to the Cowen Sublease and (ii) prior to the execution of this Agreement it agreed to
pay SG for the cost of such improvements in equal monthly installments in the amount of $99,762.00. SG acknowledges that Cowen LLC has made all
monthly payments required starting in January of 2006 until the date of this Agreement. Cowen Inc. or a Cowen Subsidiary shall continue to make such
monthly payments to SG on the first day of each month after the date of this Agreement until September 1, 2013 or such other date when the aggregate
amount specified in the first sentence of this Section 2.06(b) is fully paid to SG.
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SECTION 2.07. Employee Investment Vehicles.
(a) Merchant Banking Fund. On or prior to the Separation Date, (i) SG Capital Partners L.L.C. will resign as the general partner of the
Merchant Banking Fund and transfer its 0.15% ownership interest in the Merchant Banking Fund to the entity and in the manner designated by SG and
(ii) Cowen LLC and Cowen Inc. will cause any officer or employee of Cowen LLC, Cowen Inc. and their respective Subsidiaries who is a member of the
Administrative Committee of the SG Merchant Banking Coinvestment Plan or otherwise responsible for managing or administering the SG Merchant
Banking Coinvestment Plan or the Merchant Banking Fund to resign from such Administrative Committee or such management or administrative position.
Notwithstanding the foregoing, (x) Cowen LLC or Cowen Inc. and any of their respective Subsidiaries may enter into an agreement with the MBF Purchasers
regarding management by Cowen Inc. and/or any of its Subsidiaries, following such sale, of the assets acquired by the MBF Purchasers and (y) SG or a SG
Subsidiary will, pursuant to a service level agreement, engage Cowen LLC or Cowen Inc. to act as the investment advisor for any assets of the Merchant
Banking Fund that are not transferred or sold by SG to the MBF Purchasers.
(b) Greenwich Capital Partners. On or prior to the Separation Date, (i) Cowen LLC will resign as the general partner of Greenwich Capital
Partners and be replaced by an entity designated by SG and (ii) Cowen LLC and Cowen Inc. will cause any officer or employee of Cowen LLC, Cowen Inc.
and their respective Subsidiaries who is a member of the Investment Committee of Greenwich Capital Partners or otherwise responsible for managing or
administering Greenwich Capital Partners to resign from such Investment Committee or such management or administrative position.
SECTION 2.08. NYSE-Archipelago Merger Proceeds. The Parties agree that the NYSE-Archipelago Merger Proceeds are an “Excluded
Asset”. Prior to the date hereof, Cowen LLC has transferred all of its right, title and interest in and to the NYSE-Archipelago Merger Proceeds to SGASH.
SECTION 2.09. Termination of Agreements.
(a) Termination of Agreements between SG and Cowen. Except as set forth in Section 2.09(b), Cowen Inc. and each Cowen Subsidiary, on
the one hand, and SG and each SG Subsidiary, on the other hand, hereby terminate and agree to cause to be terminated all agreements, arrangements,
commitments or understandings, whether or not in writing, entered into prior to the Separation Date between or among Cowen LLC, Cowen Inc. or any
Cowen Subsidiaries, on the one hand, and SG or any SG Subsidiaries, on the other hand, effective as of immediately prior to the consummation of the IPO;
provided that the provisions of this Section 2.09(a) shall not terminate any rights or obligations between SG and any SG Subsidiary or between any SG
Subsidiaries.
(b) Exceptions. The provisions of Section 2.09 (a) shall not apply to any of the following agreements, arrangements, commitments or
understandings (or to any of the provisions thereof): (i) this Agreement and the Transaction Documents; (ii) any agreements, arrangements, commitments or
understandings listed or described on Schedule 2.09; (iii) any agreements, arrangements, commitments or understandings to which any Third Party is a party;
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and (iv) any agreements, arrangements, commitments or understandings to which any non-wholly owned Subsidiary of SG or Cowen Inc., as the case may be,
is a party (it being understood that directors’ qualifying shares or similar interests shall be disregarded for purposes of determining whether a Subsidiary is
wholly owned). To the extent that the rights and obligations of SG or any SG Subsidiaries under any agreements, arrangements, commitments or
understandings not terminated under this Section 2.09 constitute Cowen Assets or Cowen Liabilities, they shall be assigned or assumed pursuant to this
Agreement.
SECTION 2.10. Settlement of Accounts Between SG and Cowen Inc. All intercompany receivables, payables and loans (other than in
respect of balances under clearing arrangements or intercompany receivables, payables and loans otherwise specifically provided for in this Agreement or any
Transaction Document as described on Schedule 2.10), including in respect of any cash balances, any cash balances representing deposited checks or drafts
for which only a provisional credit has been allowed or any cash held in any centralized cash management system, between SG or any SG Subsidiary, on the
one hand, and Cowen LLC, Cowen Inc. or any Cowen Subsidiary, on the other hand, and to which there are no Third Parties, shall, immediately prior to the
consummation of the IPO, be settled, capitalized, cancelled, assigned or assumed by SG or one or more SG Subsidiaries, in each case in the manner
determined prior to the consummation of the IPO by duly authorized representatives of SG and Cowen Inc.
SECTION 2.11. Novation of Liabilities. Each of SG and Cowen Inc., and their respective Subsidiaries, at the request of the other, shall use
commercially reasonable efforts to: (a) obtain, or cause to be obtained, any Consent, substitution, or amendment required to novate or assign all Cowen
Liabilities and obtain in writing the unconditional release of SG and any SG Subsidiary that is a party to any such arrangements, so that, in any such case,
Cowen Inc. and its designated Subsidiaries shall be solely responsible for such Cowen Liabilities; (b) obtain, or cause to be obtained, any Consent,
substitution, or amendment required to novate or assign all SG Liabilities and obtain in writing the unconditional release of Cowen Inc. and any Cowen
Subsidiary that is a party to any such arrangements, so that, in any such case, SG and its designated Subsidiaries shall be solely responsible for such SG
Liabilities; (c) unconditionally terminate and release any guarantees by SG or any SG Subsidiary of any Cowen Liabilities, provided, however, that a
guarantee by SG or any SG Subsidiary of any Lease shall be subject to Section 2.06(a); and (d) unconditionally terminate and release any guarantees by
Cowen Inc. or any Cowen Subsidiary of any SG Liabilities; provided, however, that nothing herein shall require any attempt to substitute Cowen Inc. or any
Cowen Subsidiary for SG or any SG Subsidiary as a party in any Proceeding.
SECTION 2.12. Mixed Contracts; Mixed Accounts.
(a) Mixed Contracts. Unless the Parties agree otherwise (including but not limited to the Parties’ agreement in Section 4.01 regarding
insurance matters), any agreement to which SG, Cowen Inc., Cowen LLC or any of their respective Subsidiaries is a party prior to the Separation Date that
inures to the benefit or burden of each of the SG Business and the Cowen Business (a “Mixed Contract”) shall be assigned in part to Cowen Inc. or its
Subsidiaries, if so assignable, prior to, on or after the Separation Date, so that each Party or their respective
24

Subsidiaries shall be entitled to the rights and benefits and shall assume the related portion of any obligations and Liabilities inuring to their respective
businesses; provided, however, that in no event shall SG, Cowen Inc, Cowen LLC or any of their respective Subsidiaries be required to assign any Mixed
Contract in its entirety. If any Mixed Contract cannot be so partially assigned, SG and Cowen Inc. shall, and shall cause each of their respective Subsidiaries
to, take such other reasonable and permissible actions to cause: (i) the Assets associated with that portion of each Mixed Contract that relates to the Cowen
Business to be enjoyed by Cowen Inc. or a Cowen Subsidiary; (ii) the Liabilities associated with that portion of each Mixed Contract that relates to the
Cowen Business to be borne by Cowen Inc. or a Cowen Subsidiary; (iii) the Assets associated with that portion of each Mixed Contract that relates to the SG
Business to be enjoyed by SG or an SG Subsidiary; and (iv) the Liabilities associated with that portion of each Mixed Contract that relates to the SG Business
to be borne by SG or an SG Subsidiary. If any Liability associated with the Mixed Contracts cannot be allocated as set forth in the preceding sentence, such
Liability shall be allocated to SG and Cowen Inc. based on the relative proportions of total benefit received (over the term of the Mixed Contract, measured
as of the date of the allocation) under the relevant Mixed Contract as mutually determined by SG and Cowen Inc. Notwithstanding the foregoing, each party
shall be responsible for any or all Liabilities arising out of or resulting from its breach of the relevant Mixed Contract by reason of any failure to properly
perform its obligations thereunder.
(b) Mixed Accounts. Except as may otherwise be agreed by the Parties, the Parties shall not seek to assign any accounts receivable or
accounts payable relating to both the SG Business and the Cowen Business (“Mixed Accounts”). SG and Cowen Inc. shall, and shall cause each of their
respective Subsidiaries to, take such other reasonable and permissible actions to cause: (i) the Assets associated with that portion of each Mixed Account that
relates to the SG Business to be enjoyed by SG or an SG Subsidiary; (ii) the Liabilities associated with that portion of each Mixed Account that relates to the
SG Business to be borne by SG or an SG Subsidiary; (iii) the Assets associated with that portion of each Mixed Account that relates to the Cowen Business to
be enjoyed by Cowen Inc. or a Cowen Subsidiary; and (iv) the Liabilities associated with that portion of each Mixed Account that relates to the Cowen
Business to be borne by Cowen Inc. or a Cowen Subsidiary. If any Liability associated with the Mixed Accounts cannot be allocated as set forth in the
preceding sentence, such Liability shall be allocated to SG and Cowen Inc. based on the on the relative proportions of total benefit received (over the life of
the Mixed Account, measured as of the date of the allocation) under the relevant Mixed Account as mutually determined by SG and Cowen Inc.
Notwithstanding the foregoing, each party shall be responsible for any or all Liabilities arising out of or resulting from its breach of the relevant Mixed
Account by reason of any failure to properly perform its obligations thereunder.
(c) Misdirected Benefits. If SG or an SG Subsidiary, on the one hand, or Cowen Inc. or a Cowen Subsidiary, on the other hand, receives any
benefit or payment under any Mixed Contract or Mixed Account that was intended for the other party, SG or an SG Subsidiary, on the one hand, or Cowen
Inc. or a Cowen Subsidiary, on the other hand, will use their respective reasonable best efforts to deliver, transfer or otherwise afford such benefit or payment
to the other party.
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(d) No Payments. Nothing in this Section 2.12 shall require SG, Cowen Inc. or any of their respective Subsidiaries to make any payment,
incur any obligation or grant any concession to any Third Party, other than ordinary and customary fees to Governmental Authorities, in order to effect any
transaction contemplated by this Section 2.12.
SECTION 2.13. Further Assurances.
(a) Additional Actions. Except as set forth in Section 2.15, in addition to the actions specifically provided for elsewhere in this Agreement,
each Party shall, and shall cause each of its respective Subsidiaries to, use commercially reasonable efforts, prior to, at and after the Separation Date to take, or
cause to be taken, all actions, and to do, or cause to be done, all things, necessary or advisable under applicable laws, regulations and agreements to
consummate the transactions contemplated by this Agreement and the Transaction Documents; provided, however, that neither SG nor Cowen Inc. (nor any
of their respective Subsidiaries) shall be obligated under this Section 2.13 to pay any consideration, grant any concession or incur any additional Liability to
any Third Party other than ordinary and customary fees paid to a Governmental Authority.
(b) Cooperation. Without limiting the foregoing, prior to, at and after the Separation Date, each Party shall, and shall cause each of its
Subsidiaries to, cooperate with the other Party without any further consideration to execute and deliver, or use commercially reasonable efforts to cause to be
executed and delivered, all Conveyance and Assumption Instruments and to make all filings with, and to obtain all Consents of, any Governmental Authority
or any other Person under any permit, license, agreement, indenture or other instrument (including any Consents), and to take all such other actions as such
Party may reasonably be requested to take by the other Party from time to time, consistent with the terms of this Agreement and the Transaction Documents,
in order to effectuate the provisions and purposes of this Agreement and the Transaction Documents and the transfers of the Cowen Assets and the assignment
and assumption of the Cowen Liabilities and the other transactions contemplated hereby and thereby.
(c) Misallocations. In the event that at any time or from time to time (whether prior to, on or after the Separation Date), a Party or any of its
Subsidiaries shall receive or otherwise possess any Asset that is allocated to any other Person pursuant to this Agreement or any Transaction Document, such
Party shall promptly transfer, or cause its Subsidiary to transfer, such Asset to the Person so entitled thereto or such Party’s Subsidiary or designee.
SECTION 2.14. Transition Committee. To facilitate an orderly separation and transition of the Cowen Business from the SG Business, each
of SG and Cowen Inc. has designated two key transition contacts on Schedule 2.14, who shall be primarily responsible for cooperation and coordination
between the Parties regarding the matters contemplated by this Agreement and the Principal Transaction Documents. SG and Cowen Inc. shall cause their
respective key transition contacts to meet with their counterparts to establish procedures for such cooperation and coordination within 30 days after the
Separation Date. The key transition contacts shall designate such other contacts in specific functional areas as they agree from time to time are necessary or
appropriate. The key transition contacts and such other contacts may be
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removed or replaced at any time by the Party (or key transition contacts) who designated them pursuant to this Section 2.14.
SECTION 2.15. Conditions to the Separation.
(a) The Conditions. Subject to Section 7.01, the satisfaction or waiver by SG of the following shall be conditions to SG’s obligation to
effect the Separation:
(i) Cowen Inc. shall have duly authorized the issuance, pursuant to Section 2.02(e), of the number and classes of shares of Cowen Common
Stock that are mutually agreed to by SGASH and the Underwriters, which shares shall represent 100% of the shares of Cowen Common Stock
outstanding immediately prior to the IPO;
(ii) the Underwriting Agreement shall have been executed and delivered by each of the parties thereto and shall be in full force and effect;
(iii) the Registration Statement shall have been declared effective by the SEC, and there shall be no stop-order in effect with respect thereto
and no Proceeding for that purpose shall have been instituted by the SEC;
(iv) the actions and filings with regard to state securities and blue sky laws of the United States (and any comparable laws under any
foreign jurisdictions) shall have been taken and, where applicable, shall have become effective or been accepted;
(v) no order, injunction or decree issued by any Governmental Authority or court of applicable jurisdiction or other legal restraint or
prohibition preventing the consummation of the transactions contemplated by this Agreement or any Transaction Document shall have been
threatened or in effect;
(vi) any Consents necessary to consummate the Separation and the transactions contemplated by this Agreement to be consummated on or
prior to the Separation Date shall have been obtained and be in full force and effect;
(vii) no events or developments shall have occurred subsequent to the date hereof that SG believes, in its sole discretion, could result in an
adverse effect on SG, any SG Subsidiary, or on their respective shareholders;
(viii) the Parties shall have performed and complied with all of their respective covenants, obligations and agreements contained in this
Agreement and required to be performed or complied with by them on or prior to the Separation Date; and
(ix) the Parties shall have executed and delivered or, where applicable, shall have caused their respective Subsidiaries to execute and
deliver, the Transaction Documents that are contemplated by this Agreement to be executed and delivered on or prior to the Separation Date.
(b) Conditions for Benefit of SG. The foregoing conditions are for the sole benefit of SG and the SG Subsidiaries and shall not give rise to
or create any duty on the part of
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SG, the SG Subsidiaries or their respective boards of directors to waive or not waive such conditions or in any way limit SG’s right to terminate this
Agreement as set forth in Article VII or alter the consequences of any such termination from those specified in such Article. Any determination made by SG
prior to the Separation concerning the satisfaction or waiver of any or all of the conditions set forth in this Section 2.15 shall be conclusive; provided,
however, that SG’s determination concerning the satisfaction or waiver of Section 2.15(a)(i), (vi), (vii), (viii) and (ix) shall be made as of the time as of which
the Underwriters and SGASH agree on the final purchase price per share of Cowen Common Stock to be paid to SGASH by the Underwriters pursuant to the
Underwriting Agreement, and SG may not thereafter terminate this Agreement due to a failure of such conditions.
ARTICLE III
MUTUAL RELEASES; INDEMNIFICATION
SECTION 3.01. Indemnification Agreement. The Parties agree that the mutual releases and indemnification in respect of the Liabilities of
SG, Cowen Inc. and their respective Subsidiaries, including those that relate to, arise out of or result from the Separation or the IPO, shall be as set forth in the
Indemnification Agreement. Any indemnification by Cowen Inc. of the SG Indemnitees or by SG of the Cowen Indemnitees in respect of Liabilities for Taxes
shall be as set forth in the Tax Matters Agreement.
ARTICLE IV
CERTAIN OTHER MATTERS
SECTION 4.01. Insurance Matters.
(a) Insurance Policies. Prior to the Separation Date, duly authorized representatives of Cowen Inc. and SG and its Subsidiaries shall enter
into arrangements with their insurance providers to separate their insurance coverages effective as of the consummation of the IPO, including any preSeparation Date and other obligations related thereto, in a manner consistent with this Section 4.01.
(b) Termination of Cowen Coverage. Effective as of the consummation of the IPO, Cowen Inc. Cowen LLC and the other Cowen
Subsidiaries will be removed as insureds from all insurance policies of SG and its Subsidiaries under which Cowen Inc., Cowen LLC or the other Cowen
Subsidiaries are then covered. Cowen Inc., Cowen LLC and the other Cowen Subsidiaries shall, as of and following the consummation of the IPO, procure
and maintain such policies of general, liability, worker’s compensation, directors’ and officers’ liability, employment practices liability and such other forms
of insurance as are customary, in the good faith judgment of Cowen Inc.’s board of directors, for businesses of the type of Cowen Inc., Cowen LLC and the
other Cowen Subsidiaries. As of and following the consummation of the IPO, Cowen Inc. and its Subsidiaries shall be responsible for the payment of all
premiums and any other costs or expenses associated with such insurance policies. Nothing herein shall affect any rights of Cowen Inc., Cowen LLC and the
other Cowen Subsidiaries with respect to any claims made under any such insurance policy prior to the Separation Date.
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(c) Cowen LLC Coverage Prior to IPO Date. Until the consummation of the IPO, SG shall be responsible for the payment of all premiums
and any other costs or expenses associated with insurance policies that SG maintains for Cowen Inc., Cowen LLC, their respective Subsidiaries and the
Cowen Business. Notwithstanding the foregoing, until the consummation of the IPO, SG shall allocate the cost of all such policies, and Cowen Inc. and
Cowen LLC shall reimburse SG therefor, in accordance with SG’s policies and customary practices.
(d) Future Insured Claims. After the consummation of the IPO, Cowen Inc. and the Cowen Subsidiaries shall have no right to make an
insurance claim on or under any insurance contract to which SG or any SG Subsidiary is a party other than in respect of any occurrence-based insurance
policies set forth on Schedule 4.01 under the caption “Section 4.01(d)” that covered Cowen Inc. or any Cowen Subsidiary prior to the IPO. In respect of each
occurrence-based insurance policy set forth on Schedule 4.01, Cowen Inc. and the Cowen Subsidiaries shall only make claims in accordance with the terms
and conditions of such policy and shall provide SG with prompt written notice of any such claims (even where such notice is not required by the applicable
policy).
(e) No Liability. In respect of each of the insurance policies set forth on Schedule 4.01 under the caption “Section 4.01(e)”, Cowen Inc.
does hereby, for itself and each of its Subsidiaries, agree that none of SG, any SG Subsidiary or any SG Indemnitee shall have any Liability whatsoever, and
Cowen Inc. shall make no claim or demand, or commence any Proceeding asserting any claim or demand, alleging such Liability, as a result of the policies,
practices and procedures regarding insurance matters of SG or any SG Subsidiary as in effect at any time prior to the Separation Date, including as a result of
the limits or scope of any insurance, the creditworthiness of any insurance carrier, the collectibility of Insurance Proceeds, the terms and conditions of any
policy, the handling or disposition of any claims, the adequacy or timeliness of any notice to any insurance carrier with respect to any claim or potential
claim or otherwise.
SECTION 4.02. Late Payments. Except as provided in any Transaction Document, any amount not paid when due pursuant to this
Agreement or any Transaction Document (and any amounts billed or otherwise invoiced or demanded and properly payable that are not paid within 30 days
of the date of such bill, invoice or other demand) shall accrue interest at a rate per annum equal to the Prime Rate plus 2%.
SECTION 4.03. SG Financial Statements. Cowen Inc. agrees that if SG and the SG Subsidiaries (including SGASH) are required during any
fiscal year, in accordance with IAS, to consolidate Cowen Inc.’s financial statements with its financial statements), then in respect of such fiscal year:
(a) Auditors. Cowen Inc. shall provide SG and any SG Subsidiary, and their respective auditors and representatives, access upon reasonable
notice during normal business hours to Cowen Inc.’s and the Cowen Subsidiaries’ books and records so that SG and any applicable SG Subsidiary may
conduct reasonable audits relating to the financial statements of Cowen Inc., as well as to the internal accounting controls and operations of Cowen Inc. and
the Cowen Subsidiaries.
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(b) Cooperation. Cowen Inc. will (i) provide to SG and any SG Subsidiary on a timely basis and in a manner consistent with past practice
all information that SG or any SG Subsidiary reasonably requires in order to meet its schedule for the timely preparation, printing, and, if applicable, public
filing and dissemination of their respective financial statements, (ii) when reasonably requested by SG or any SG Subsidiary, to provide such information
within five Business Days following the end of the calendar month to which such information relates and (iii) in the event of a consolidation involving
Cowen Inc., provide SG with prompt written notice of any reported or expected material inadequacies during the course of such consolidation.
(c) Accounting Estimates and Principles. Cowen Inc. will give SG reasonable prior notice of any proposed material change in accounting
principles from those in effect with respect to Cowen LLC and the Cowen Subsidiaries immediately prior to the Separation Date, and will give SG notice
immediately following the adoption of any such changes that are mandated or required by the SEC, the Financial Accounting Standards Board or the Public
Company Accounting Oversight Board. In connection therewith, Cowen Inc. will consult with SG and, if requested by SG, SG’s auditors with respect
thereto. As to material changes in accounting principles that could affect SG or any SG Subsidiary, Cowen Inc. will not make or permit any such changes
without SG’s prior written consent if such a change would be sufficiently material to be required to be disclosed in Cowen Inc.’s financial statements as filed
with the SEC or otherwise publicly disclosed therein, unless such changes are mandated or required by the SEC, the Financial Accounting Standards Board,
the Public Company Accounting Oversight Board or Cowen Inc.’s auditors, provided, however, that Cowen Inc. shall provide prior written notice to SG in
respect of any such mandated or required material change that does not require SG’s prior written consent. If SG so requests, Cowen Inc. will be required to
obtain the concurrence of Cowen Inc.’s auditors as to such material change prior to its implementation. Notwithstanding the foregoing, accounting
principles applied in calculating the Estimated Distribution Amount, the Final Distribution Amount or any other amounts paid or payable under Section 2.05
of this Agreement shall not be changed without the Parties’ written mutual agreement. Any dispute among the Parties in connection with the immediately
preceding sentence shall be settled in accordance with Article VI.
SECTION 4.04. Certain Employee Matters. Subject to the consummation of the IPO and the terms of the Cowen Employee Ownership
Plan:
(a) Initial Awards. Upon the consummation of the IPO, Cowen Inc. will issue shares of Cowen Common Stock and options to purchase
Cowen Common Stock only to the employees and officers of Cowen Inc. set forth in the notice delivered by Cowen Inc. to SG immediately prior to the
Parties’ execution of this Agreement, and in each case only up to the respective amounts set forth next to each employee’s or officer’s name on such notice,
which schedule may be amended at any time and from time to time with the consent of SG until the date that is one (1) Business Day prior to the anticipated
Separation Date.
(b) Consummation of IPO. If the IPO is not consummated for any reason or no reason, the Employee Ownership Plan and any shares or
options issued thereunder shall be null and void and of no force and effect.
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SECTION 4.05. Compliance with Regulatory Requirements.
(a) General. Cowen Inc. understands and agrees that, subject to subsection (b) of this Section 4.05, so long as SG owns or controls, directly
or indirectly, 5% or more of any class of voting stock of Cowen Inc. or 25% or more of Cowen Inc.’s total voting and nonvoting equity, or SG determines, in
its sole discretion, that it otherwise “controls” Cowen Inc. for purposes of the Bank Holding Company Act of 1956, as amended (“BHCA”), it shall:
(i) limit its activities to those activities that are permissible for financial holding companies under section 4(k) of the BHCA and
implementing regulations and orders of the Board of Governors of the Federal Reserve System (“Federal Reserve Board”) promulgated thereunder;
(ii) make available, upon SG’s reasonable prior request, to any Governmental Authority with jurisdiction over the activities of SG any and
all information concerning the business and activities of Cowen Inc., and its dealings and relationships with SG, to which such Government
Authority is entitled under applicable law;
(iii) comply with applicable requirements of federal, state and foreign financial institutions laws and regulations as required by SG’s
“continued relationship” with Cowen Inc. within the meaning of such laws and regulations; and
(iv) provide SG and any SG Subsidiary, and their respective representatives, access upon reasonable notice during normal business hours to
Cowen Inc.’s and the Cowen Subsidiaries’ books and records, so that SG and any applicable SG Subsidiary may conduct reasonable reviews relating
to the matters set forth in this Section 4.05.
(b) Termination. The requirements of subsection (a) above shall cease to be applicable with respect to U.S. laws and regulations at such
time that: (i) SG neither owns or controls, directly or indirectly, 5% or more of any class of voting stock of Cowen Inc. nor 25% or more of Cowen Inc.’s total
voting and nonvoting equity and (ii) SG determines, in its sole discretion, that it does not otherwise “control” Cowen Inc. for purposes of the BHCA.
SECTION 4.06. Tax Treatment. The Parties intend that the transactions constituting the Separation shall for United States federal income
tax purposes be treated as a taxable asset transfer to Cowen Inc. for consideration equal to the Acquisition Price (as defined in the Tax Matters Agreement)
and shall not take any position on any Tax Return or any action inconsistent with such treatment.
SECTION 4.07. Warrants Held by Cowen LLC. Each of Cowen Inc. and Cowen LLC represents and warrants as of the Separation Date that
set forth on Schedule 4.07 hereto is a true, correct and complete list of the warrants held by Cowen LLC.
SECTION 4.08. Registration Statement and Prospectus Disclosures. Each of the representations and warranties made by Cowen Inc. to the
Underwriters in Sections 2(a)(ii) through 2(a)(iv) and Section 2(a)(xii) of the Underwriting Agreement is hereby incorporated by reference herein and made a
part hereof, as though directly made by Cowen Inc. to SG and SGASH hereunder; provided that such representations and warranties shall be deemed made
hereunder as of the date they are deemed made under the Underwriting Agreement.
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ARTICLE V
EXCHANGE OF INFORMATION; CONFIDENTIALITY
SECTION 5.01. Agreement for Exchange of Information.
(a) Exchange of Information. Each of SG and Cowen Inc., on behalf of itself and its Subsidiaries, shall provide, or cause to be provided, to
the other, at any time before or after the Separation Date, as soon as reasonably practicable after written request therefor, any Information in its possession or
under its control to the extent that: (i) such Information relates to the Cowen Business, or any Cowen Asset or Cowen Liability, if Cowen Inc. is the
requesting Party, or to the SG Business, or any Assets of SG (other than the Cowen Assets) or SG Liability, if SG is the requesting Party; or (ii) such
Information is required by the requesting Party to comply with any obligation imposed by any Governmental Authority; provided, however, that in the event
that any Party determines that any such provision of Information could be commercially detrimental, violate any law or agreement, compromise client
confidentiality or waive any applicable privilege, the Parties shall use commercially reasonable efforts to permit the compliance with such obligations in a
manner that avoids any such harm or consequence. The Party providing Information pursuant to this subsection (a) shall only be obligated to provide such
Information in the form, condition and format in which it then exists and in no event shall such Party be required to perform any improvement, modification,
conversion, updating or reformatting of any such Information. The Parties acknowledge that the Tax Matters Agreement shall exclusively govern the
exchange of Information with respect to Taxes.
(b) Compensation for Providing Information. The Party requesting Information agrees to reimburse the other Party for the reasonable costs,
if any, of creating, gathering, copying and transporting such Information.
SECTION 5.02. Ownership of Information. The provision of any Information pursuant to Section 5.01 shall not affect the ownership of
such Information (which shall be determined solely in accordance with the terms of this Agreement and the Principal Transaction Documents), or constitute
the grant of rights of license in any such Information.
SECTION 5.03. Record Retention. The Parties agree to use their reasonable best efforts to retain all books, records and other Information in
their respective possession or control as of the Separation Date in accordance with applicable law and regulatory requirements.
SECTION 5.04. Limitations of Liability. No Party shall have any Liability to another Party in the event that any Information exchanged or
provided pursuant to this Agreement is found to be inaccurate in the absence of gross negligence or willful misconduct by the Party providing such
Information. No Party shall have any Liability to any other Party if any Information is destroyed after commercially reasonable efforts by such Party to
comply with the provisions of this Article V.
SECTION 5.05. Other Agreements Providing for Exchange of Information. The rights and obligations granted under this Article V are
subject to any specific limitations,
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qualifications or additional provisions on the sharing, exchange, retention or confidential treatment of Information set forth in any Principal Transaction
Document.
SECTION 5.06. Confidentiality.
(a) Confidentiality. Subject to Section 5.07, SG, on behalf of itself and each SG Subsidiary, and Cowen Inc., on behalf of itself and each
Cowen Subsidiary, agrees to hold, and to cause its respective directors, officers, employees, agents, accountants, counsel and other advisors and
representatives to hold, in strict confidence, with at least the same degree of care that applies to SG’s confidential and proprietary information pursuant to
policies in effect as of the Separation Date, all Information concerning the other (or its business) and the other’s Subsidiaries (or their respective businesses)
that is either in its possession (including Information in its possession prior to the Separation Date) or furnished by the other or the other’s Subsidiaries or
their respective directors, officers, employees, agents, accountants, counsel and other advisors and representatives at any time pursuant to this Agreement or
any Transaction Document, and shall not use any such Information other than for such purposes as may be expressly permitted hereunder or thereunder,
except, in each case, to the extent that such Information has been: (i) in the public domain through no fault of such Party or its Subsidiaries or any of their
respective directors, officers, employees, agents, accountants, counsel and other advisors and representatives; (ii) later lawfully acquired from other sources
by such Party (or any of its Subsidiaries) which sources are not themselves bound by a confidentiality obligation; or (iii) independently generated without
reference to any proprietary or confidential Information of the other Party.
(b) No Release; Return or Destruction. Each Party agrees not to release or disclose, or permit to be released or disclosed, any Information
addressed in Section 5.06(a) to any other Person, except its directors, officers, employees, agents, accountants, counsel and other advisors and representatives
who need to know such Information, and except in compliance with this Section 5.06 and Section 5.07. Without limiting the foregoing, when any
Information furnished by the other Party after the Separation Date pursuant to this Agreement or any Transaction Document is no longer needed for the
purposes contemplated by this Agreement or any Transaction Document, each Party shall, at such Party’s option, promptly after receiving a written request
from the other Party either return to the other Party all such Information in a tangible form (including all copies thereof and all notes, extracts or summaries
based thereon) or certify to the other Party that it has destroyed such Information (and such copies thereof and such notes, extracts or summaries based
thereon); provided, however, that each Party may retain copies of such Information if necessary to satisfy applicable regulatory requirements.
SECTION 5.07. Protective Arrangements. In the event that SG or Cowen Inc. or any of their respective Subsidiaries either determines on
the advice of its counsel that it is required or advisable to disclose any Information pursuant to applicable law or the rules or regulations of any Governmental
Authority or receives any demand under lawful process or from any Governmental Authority to disclose or provide Information of another Party (or such
other Party’s Subsidiaries) that is subject to the confidentiality provisions hereof, the Party contemplating the disclosure shall notify the other Party a
reasonable time prior to disclosing or providing the other Party’s Information and shall cooperate in seeking any reasonable protective arrangements
requested in a reasonably timely manner by the other Party. The reasonable out-of-pocket
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costs and expenses incurred by the Parties in connection with seeking any such protective arrangements shall be borne by the Party or Parties requesting the
protective arrangements for its Information (solely to the extent the protective arrangement applies to its Information). Without limiting the generality of the
foregoing, to the extent that any disclosure contemplated pursuant to this Section 5.07 would consist of Information of the disclosing Party that is “bundled”
with Information of the other Party, the Party required to disclose such “bundled” Information shall notify the other Party a reasonable time prior to such
disclosure and such other Party shall as promptly as practicable either (i) arrange for the unbundling of such Information at its sole cost and expense
(including any out-of-pocket costs and expenses incurred by the disclosing Party) or (ii) consent to the disclosure of such “bundled” Information. Subject to
the satisfaction of the foregoing provisions of this Section 5.07, the Party that received a request for any such protective arrangements, or its Subsidiaries,
may thereafter disclose or provide Information to the extent required by or advisable under such law (as so advised by counsel) or by lawful process or such
Governmental Authority.
ARTICLE VI
DISPUTE RESOLUTION
SECTION 6.01. Disputes.
(a) Agreement to Arbitrate Disputes. The Parties acknowledge that, from time to time after the Separation Date, a controversy, dispute or
claim may arise relating to a Party’s rights or obligations under this Agreement. The Parties agree that any controversy, dispute or claim (whether arising in
contract, tort or otherwise) arising out of or in connection with the performance or breach of this Agreement, including any question regarding its
enforcement, existence, validity, interpretation or termination shall be resolved by binding arbitration.
(b) Conduct of the Arbitration. An arbitration conducted pursuant to this provision shall be administered by and held before the American
Arbitration Association (“AAA”) in accordance with the laws of the State of New York and the AAA’s then current Commercial Arbitration Rules.
Notwithstanding the foregoing, no pre-hearing discovery shall be permitted unless specifically authorized by the arbitration panel, provided, however, that
unless the Parties agree otherwise, there shall be no pre-hearing depositions or interrogatories. Any hearing or authorized discovery shall take place in New
York City, unless the Parties agree otherwise.
(c) Composition and Selection of Panel: Unless the Parties agree otherwise, the arbitration panel shall consist of three persons appointed
by the AAA from its National Roster pursuant to Rule R-11 of the AAA’s Commercial Arbitration Rules.
(d) Limitations on Available Relief. The arbitration panel shall have no authority or jurisdiction to award consequential, exemplary or
punitive damages.
(e) Confidentiality. The Parties agree that any arbitration commenced pursuant to this provision shall be and remain confidential, and the
Parties shall not make any public
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statements concerning any arbitration, except to the extent that disclosure of or any statement concerning any arbitration is, in the opinion of counsel for one
of the Parties, required by law.
(f) Final and Binding Nature of Arbitration Award. Any award rendered by the arbitrators shall be final and binding between the Parties
and judgment thereon may be entered in any court of competent jurisdiction. If a Party seeks to vacate or to appeal an award rendered by the arbitration
panel and such Party’s motion to vacate is denied or its appeal is unsuccessful, then that Party shall pay the costs and expenses, including reasonable
attorneys’ fees, of the prevailing Party.
ARTICLE VII
TERMINATION
SECTION 7.01. Termination. This Agreement and all Transaction Documents may be terminated or abandoned at any time prior to the
Separation Date by and in the sole discretion of SG without the approval of Cowen Inc. In the event of such termination, no Party shall have any Liability of
any kind to any other Party. After the Separation Date, this Agreement may not be terminated except pursuant to Section 2.02(f) or Section 2.15 or by an
agreement in writing signed by all of the Parties.
ARTICLE VIII
NON-SOLICITATION; NON-DISPARAGEMENT;
EMPLOYEE ARRANGEMENTS; COMPETITION
SECTION 8.01. Non-Solicitation. For a period of one year commencing on the IPO Date:
(a) SG and the SG Subsidiaries will not, directly or indirectly, in one or a series of transactions, (i) solicit or recruit for the purpose of hiring,
or hire, any individual who was employed by Cowen Inc. or a Cowen Subsidiary within the twelve (12) month period preceding the date of the incident in
question or (ii) otherwise induce or influence any such individual to discontinue, reduce or modify his or her employment with Cowen Inc. or a Cowen
Subsidiary; and
(b) Cowen Inc. and the Cowen Subsidiaries will not, directly or indirectly, in one or a series of transactions, (i) solicit or recruit for the
purpose of hiring, or hire, any individual who was employed by SG or a SG Subsidiary within the twelve (12) month period preceding the date of the incident
in question or (ii) otherwise induce or influence any such individual to discontinue, reduce or modify his or her employment with SG or a SG Subsidiary.
Notwithstanding the foregoing provisions of this Section 8.01, nothing herein shall prevent SG and the SG Subsidiaries or Cowen Inc. and the Cowen
Subsidiaries, from: (i) using an independent employment agency, so long as such agency is not directed to contact a specific employee of the other party,
(ii) placing general advertisements not targeted at a specific employee of the other party or (iii) engaging in discussions with or hiring employees of the other
party regarding employment when discussions are initiated by such employee.
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SECTION 8.02. Non-Disparagement. For a period of one year commencing on the IPO Date, Cowen Inc. agrees, on behalf of itself and the
Cowen Subsidiaries, that it shall not, and shall not cause or permit any of its officers or directors (or the officers or directors of Cowen Subsidiaries) to make
any false, defamatory or disparaging statements about SG or SG Subsidiaries, or the officers or directors of SG or any SG Subsidiaries. For so long as SGASH
owns any shares of Cowen Common Stock, SG agrees, on behalf of itself and the SG Subsidiaries, that it shall not, and shall not cause or permit any of its
officers or directors (or the officers or directors of any SG Subsidiaries) to make any false, defamatory or disparaging statements about Cowen Inc. or the
officers or directors of Cowen Inc. or any Cowen Subsidiaries.
SECTION 8.03. No Other Business Restrictions. Except as expressly provided to the contrary in this Agreement or in any Principal
Transaction Document, nothing in this Agreement or any Transaction Document shall require SG or Cowen Inc. or any of their respective Subsidiaries to
refrain from: (a) engaging in the same or similar activities or lines of business as the other Party or any of its Subsidiaries; (b) doing business with any
potential or actual supplier or customer of the other Party or any of its Subsidiaries; or (c) engaging in, or refraining from, any other activities whatsoever
relating to any of the potential or actual suppliers or customers of the other Party or any of its Subsidiaries.
ARTICLE IX
MISCELLANEOUS
SECTION 9.01. Counterparts; Entire Agreement; Corporate Power; Facsimile Signatures.
(a) Counterparts. This Agreement and each Transaction Document may be executed in two or more counterparts, each of which when
executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart
of a signature page to this Agreement by facsimile shall be as effective as delivery of an executed original of such counterpart to this Agreement.
(b) Entire Agreement. This Agreement, the Transaction Documents and the exhibits, schedules and annexes hereto and thereto contain the
entire agreement between the Parties with respect to the subject matter hereof and supersede all previous agreements, negotiations, discussions, writings,
understandings, commitments and conversations with respect to such subject matter, and there are no agreements or understandings between the Parties other
than those set forth or referred to herein or therein. Notwithstanding any other provisions in this Agreement to the contrary, in the event and to the extent that
there is a conflict between the provisions of this Agreement and the provisions of any Principal Transaction Document, the provisions of such Principal
Transaction Document shall control.
(c) Corporate Power. SG represents on behalf of itself and, to the extent applicable, each SG Subsidiary, and Cowen Inc. represents on
behalf of itself and, to the extent applicable, each Cowen Subsidiary, as follows:
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(i) each such Person has the requisite corporate or other power and authority and has taken all corporate or other action necessary in order
to execute, deliver and perform this Agreement and each Principal Transaction Document to which it is a party and to consummate the transactions
contemplated hereby and thereby; and
(ii) this Agreement and each Principal Transaction Document to which it is a party has been duly executed and delivered by it and
constitutes a valid and binding agreement of it enforceable in accordance with the terms thereof.
(d) Facsimile Signatures. Each Party acknowledges that it and the other Parties may execute this Agreement and certain of the Transaction
Documents by facsimile, stamp or mechanical signature. Each Party expressly adopts and confirms each such facsimile, stamp or mechanical signature made
in its respective name as if it were a manual signature, agrees that it shall not assert that any such signature is not adequate to bind such Party to the same
extent as if it were signed manually and agrees that at the reasonable request of the other Party at any time it shall as promptly as reasonably practicable cause
each such Transaction Document to be manually executed (any such execution to be as of the date of the initial date thereof).
SECTION 9.02. Governing Law. This Agreement and, unless otherwise expressly provided therein, each Transaction Document, shall be
governed by and construed and interpreted in accordance with the laws of the State of New York, irrespective of the choice of laws principles of the State of
New York, as to all matters, including matters of validity, construction, effect, enforceability, performance and remedies.
SECTION 9.03. Assignability. Except as set forth in any Transaction Document, this Agreement and each Transaction Document shall be
binding upon and inure to the benefit of the Parties hereto and the parties thereto, respectively, and their respective successors and permitted assigns;
provided, however, that no Party hereto nor any party thereto may assign its rights or delegate its obligations under this Agreement or any Transaction
Document without the express prior written consent of the other Parties hereto or the other parties thereto. Notwithstanding the foregoing, this Agreement
and the Transaction Documents (except as may be otherwise provided in any such Transaction Document) shall be assignable in whole in connection with a
merger or consolidation or the sale of all or substantially all of the Assets of a Party so long as the resulting, surviving or transferee Person assumes all the
obligations of the relevant party thereto by operation of law or pursuant to an agreement in form and substance reasonably satisfactory to the other Party.
SECTION 9.04. Third Party Beneficiaries. Except for the indemnification rights under this Agreement and any Principal Transaction
Documents of any SG Indemnitee or Cowen Indemnitee in their respective capacities as such and for the releases under Article II of the Indemnification
Agreement of any Person provided therein: (a) the provisions of this Agreement and each Transaction Document are solely for the benefit of the Parties and
their respective Subsidiaries, after giving effect to the Separation, and are not intended to confer upon any Person except the Parties and their respective
Subsidiaries, after giving effect to the Separation, any rights or remedies hereunder; and (b) there are no other Third Party beneficiaries of this Agreement or
any Transaction Document and neither this Agreement nor any Transaction Document shall provide any other Third Party with any remedy, claim, liability,
reimbursement,
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claim of action or other right in excess of those existing without reference to this Agreement or any Transaction Document.
SECTION 9.05. Notices. All notices or other communications under this Agreement or any Transaction Document (except as otherwise
provided therein) must be in writing and shall be deemed to be duly given: (a) when delivered in person; (b) upon transmission via confirmed facsimile
transmission, provided that such transmission is followed by delivery of a physical copy thereof in person, via U.S. first class mail, or via a private express
mail courier; or (c) two days after deposit with a private express mail courier, in any such case addressed as follows:
If to SG:
Société Générale
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel, SG Americas
Facsimile: (212) 278-7432
With a copy to:
Mayer, Brown, Rowe & Maw LLP
1675 Broadway
New York, New York 10019
Attn: James B. Carlson
Facsimile: (212) 262-1910
If to Cowen Inc.:
Cowen Group, Inc.
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel
Facsimile: (646) 562-1861
With a copy to:
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036-6522
Attn: Lou R. Kling
Thomas W. Greenberg
Facsimile: (212) 735-2000
Any Party may, by notice to the other Party, change the address to which such notices are to be given.
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SECTION 9.06. Severability. If any provision of this Agreement or any Transaction Document or the application thereof to any Person or
circumstance is determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof or thereof, or the
application of such provision to Persons or circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall
remain in full force and effect and shall in no way be affected, impaired or invalidated thereby, so long as the economic or legal substance of the transactions
contemplated hereby or thereby, as the case may be, is not affected in any manner adverse to any Party. Upon such determination, the Parties shall negotiate
in good faith in an effort to agree upon a suitable and equitable provision to effect the original intent of the Parties.
SECTION 9.07. Force Majeure. No Party shall be deemed in default of this Agreement or any Transaction Document to the extent that any
delay or failure in the performance of its obligations under this Agreement or any Transaction Document results from any cause beyond its reasonable control
and without its fault or negligence, such as acts of God, acts of Governmental Authority, embargoes, epidemics, war, riots, insurrections, acts of terrorism,
fires, explosions, earthquakes, floods, unusually severe weather conditions, labor problems or unavailability of parts, or, in the case of computer systems, any
failure in electrical or air conditioning equipment. In the event of any such excused delay, the time for performance shall be extended for a period equal to
the time lost by reason of the delay.
SECTION 9.08. Responsibility for Expenses.
(a) Expenses Incurred on or Prior to the Consummation of the IPO. Except as otherwise expressly set forth in this Agreement or any
Principal Transaction Document, SG shall bear each of the Parties’ and their affiliates’ costs and expenses incurred or accrued prior to the consummation of
the IPO in connection with the Separation or the IPO; provided, however, that SG shall not be required to pay (or reimburse) any such expenses attributable to
Cowen Inc. or any Cowen Subsidiary to the extent that SG is prohibited by law from paying (or reimbursing) such expenses.
(b) Expenses Incurred or Accrued after the Separation Date. Except as otherwise expressly set forth in this Agreement or any Principal
Transaction Document, each Party shall bear its own costs and expenses incurred or accrued after the consummation of the IPO.
SECTION 9.09. Headings. The article, section and paragraph headings contained in this Agreement and in the Transaction Documents are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement or any Transaction Document.
SECTION 9.10. Survival. Except as expressly set forth in this Agreement (including but not limited to Section 2.01(f)(iii)) or any other
Principal Transaction Document, the covenants, releases, indemnities, representations and warranties contained in this Agreement and each Transaction
Document, and liability for the breach of any obligations contained herein or therein, shall survive the Separation Date and shall remain in full force and
effect for the periods therein indicated (as of the end of which period they shall terminate and cease to be of further force or effect) or, where not indicated,
without limitation as to time.
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SECTION 9.11. Subsidiaries. SG shall cause to be performed, and hereby guarantees the performance of, all actions, agreements and
obligations set forth herein to be performed by any SG Subsidiary and Cowen Inc. shall cause to be performed, and hereby guarantees the performance of, all
actions, agreements and obligations set forth herein to be performed by any Cowen Subsidiary.
SECTION 9.12. Waivers. The observance of any term of this Agreement or any Transaction Document may be waived (either generally or
in a particular instance and either retroactively or prospectively) by the Party hereto or the party thereto entitled to enforce such term, but such waiver shall
be effective only if it is in a writing signed by the Party hereto or the party thereto against whom the existence of such waiver is asserted. Unless otherwise
expressly provided in this Agreement or any Transaction Document, no delay or omission on the part of any Party hereto or party thereto in exercising any
right or privilege under this Agreement or such Transaction Document shall operate as a waiver thereof, nor shall any waiver on the part of any Party hereto or
party thereto of any right or privilege under this Agreement or any Transaction Document operate as a waiver of any other right or privilege under this
Agreement or such Transaction Document nor shall any single or partial exercise of any right or privilege preclude any other or further exercise thereof or the
exercise of any other right or privilege under this Agreement or such Transaction Document. No failure by any Party or any party to any Transaction
Document to take any action or assert any right or privilege hereunder or thereunder shall be deemed to be a waiver of such right or privilege in the event of
the continuation or repetition of the circumstances giving rise to such right unless expressly waived in writing by the Party hereto or party thereto, as the case
may be, against whom the existence of such waiver is asserted.
SECTION 9.13. Amendments. No provisions of this Agreement or any Transaction Document shall be deemed amended, supplemented or
modified unless such amendment, supplement or modification is in writing and signed by an authorized representative of each of the Parties.
SECTION 9.14. Interpretation. Words in the singular shall be deemed to include the plural and vice versa and words of one gender shall be
deemed to include the other genders as the context requires. The terms “hereof,” “herein,” and “herewith” and words of similar import shall, unless otherwise
stated, be construed to refer to this Agreement as a whole (including all of the Schedules and Exhibits hereto and thereto) and not to any particular provision
of this Agreement. Article, Section, Exhibit and Schedule references are to the Articles, Sections, Exhibits, and Schedules to this Agreement unless otherwise
specified. Unless otherwise stated, all references to any agreement shall be deemed to include the exhibits, schedules and annexes to such agreement. The
word “including” and words of similar import when used in this Agreement shall mean “including, without limitation,” unless the context otherwise requires
or unless otherwise specified. The word “or” shall not be exclusive. Unless otherwise specified in a particular case, the word “days” refers to calendar days.
References herein to this Agreement or any Transaction Document shall be deemed to refer to this Agreement or such Transaction Document as of the
Separation Date and as it may be amended thereafter, unless otherwise specified. References to the performance, discharge or fulfillment of any Liability in
accordance with its terms shall have meaning only to the extent such Liability
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has terms; if the Liability does not have terms, the reference shall mean performance, discharge or fulfillment of such Liability.
SECTION 9.15. Advisors. Cowen Inc. acknowledges, for itself and each Cowen Subsidiary, that Mayer, Brown, Rowe & Maw LLP, has
acted only in the capacity as counsel to SG, and not as counsel to Cowen LLC, Cowen Inc. or any Cowen Subsidiary, in connection with this Agreement and
the Transaction Documents and the documents and transactions contemplated herein or therein.
SECTION 9.16. Mutual Drafting. This Agreement and the Transaction Documents shall be deemed to be the joint work product of the
Parties and any rule of construction that a document shall be interpreted or construed against a drafter of such document shall not be applicable.
SECTION 9.17. No Right to Set-Off. Each Party shall pay the full amount of any payments, costs and disbursements required under this
Agreement or any Transaction Document, and shall not set off, counterclaim or otherwise withheld any other amount owed by such Party to other Persons on
account of any obligation owed by other Persons to such Party.
SECTION 9.18. Enforcement Costs. In the event that a Party breaches any provision of this Agreement or any of the Transaction
Documents, such Party agrees to reimburse the non-breaching Parties for all expenses related to the enforcement by the non-breaching Parties of their
respective legal rights under this Agreement or any of the Transaction Documents, including but not limited to the non-breaching Parties’ respective
attorneys’ fees, court costs, administrative fees and all other costs, fees and expenses incurred by the non-breaching Parties that are associated with enforcing
their respective legal rights under this Agreement or any of the Transaction Documents.
SECTION 9.19. Remedies. In the event of a breach by a Party of its obligations under this Agreement, each other Party, in addition to
being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Agreement.
Each Party agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of any provision of this
Agreement and hereby further agrees that, in the event of any action for specific performance in respect of such breach, it will waive the defense that a remedy
at law would be adequate.
*****
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives.
SOCIÉTÉ GÉNÉRALE
By: /s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Chief Operating Officer, Americas
SG AMERICAS, INC.
By: /s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Vice President
SG AMERICAS SECURITIES HOLDINGS,
INC.
By: /s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: President
COWEN AND COMPANY, LLC
By: /s/ Christopher A. White
Name: Christopher A. White
Title: Chief Administrative Officer
COWEN GROUP, INC.
By: /s/ Christopher A. White
Name: Christopher A. White
Title: Vice President
Separation Agreement

Exhibit 10.2
EXECUTION COPY

TAX MATTERS AGREEMENT
by and among
SG AMERICAS, INC.,
SG AMERICAS SECURITIES HOLDINGS, INC.,
COWEN AND COMPANY, LLC
and
COWEN GROUP, INC.
Dated as of July 12, 2006

TAX MATTERS AGREEMENT
THIS TAX MATTERS AGREEMENT, dated as of July 12, 2006 among SG Americas, Inc., a Delaware corporation (“SGAI”), SG Americas
Securities Holdings, Inc., a Delaware corporation (“SGASH”), Cowen and Company, LLC, a Delaware limited liability company (“Cowen LLC”), and Cowen
Group, Inc., a Delaware corporation (“Cowen Inc.”) (each of SGAI, Cowen LLC, SGASH and Cowen Inc. are referred to herein collectively as the “Parties”,
and individually, as a “Party”).
RECITALS
WHEREAS, pursuant to the Separation Agreement dated as of July 11, 2006 among Societe Generale, a French banking corporation, SGAI, SGASH,
Cowen LLC and Cowen Inc. (the “Separation Agreement”), Cowen Inc. has agreed, on the terms and subject to the conditions set forth in the Separation
Agreement, to acquire (the “Acquisition”), directly or indirectly, all the outstanding membership interests of Cowen LLC, all of the capital stock of Cowen
UK and certain other assets of the Parties or their respective Subsidiaries (the Cowen LLC membership interests, the Cowen UK stock and such other assets,
the “Cowen Assets”) in a transaction that will constitute a taxable disposition of the Cowen Assets by SGASH to Cowen Inc. for United States federal income
tax purposes.
WHEREAS, immediately following completion of the transfer of Assets described above, SGASH will sell, pursuant to a firm commitment
underwriting, more than 20% of the common stock of Cowen Inc. received in the transfer described above pursuant to the IPO.
WHEREAS, SGAI, SGASH, Cowen Inc. and certain other Affiliates (as defined in Section 1 below) of SGAI have been members of an affiliated group
of corporations of which SGAI is the common parent (the “SGAI Affiliated Group”) within the meaning of Section 1504(a) of the Code, and the members of
the SGAI Affiliated Group have heretofore filed or will file United States federal income tax returns on a consolidated basis (the “SGAI Consolidated
Returns”) pursuant to Section 1501 of the Code.
WHEREAS, certain of SGAI, SGASH, Cowen Inc. and its Affiliates have heretofore joined (or will join) in the filing of certain combined,
consolidated, or other similar United States state, local, or other governmental or foreign income or franchise tax returns (the “SGAI Combined Returns”), and
each group filing such a return is designated a “Combined Group.”
WHEREAS, as a consequence of the acquisition of the Cowen Assets and the IPO, Cowen Inc. and the business comprised of the Cowen Assets will
no longer be part of the SGAI Affiliated Group or be members of a Combined Group.
WHEREAS, the Parties to this Agreement desire to make certain covenants with respect to tax matters, to allocate the liability for certain United
States and foreign federal, state, local, and other taxes that may be owed to or asserted by United States or foreign federal, state, local Tax Authority, and to
provide for certain payments in respect of tax benefits.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth below and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, and intending to be legally bound, the Parties agree as follows:
SECTION 1. Certain Defined Terms. For the purposes of this Agreement, unless the context requires otherwise, the following terms shall have the
following meanings:
“Acceleration Assumption Date” shall mean the date of any Acceleration Notice or an Asset Transfer Date.
“Acceleration Assumptions” shall mean, as of an Acceleration Assumption Date, the assumptions that (1) in each Covered Taxable Year ending after
such Acceleration Assumption Date Cowen Inc. will have taxable income sufficient to fully utilize the deductions arising from the Basis Adjustment and the
Imputed Interest during such Covered Taxable Year and (2) the federal, state and local income Tax rates in effect for each such Covered Taxable Year will be
the maximum rates applicable to Cowen Inc. as in effect on the Acceleration Assumption Date.
“Acceleration Payment” shall have the meaning set forth in Section 14(d)(i).
“Acceleration Notice” shall have the meaning set forth in Section 14(c).
“Acceleration Rate” shall mean nine (9) percent.
“Acquisition Price” shall mean, the fair market value of the Cowen Assets on the Separation Date, determined as provided in Section 4 hereof.
“Actual Tax Liability” shall have the meaning set forth in Section 13(a).
“Affiliate” shall mean, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with such first Person. The term “control” (including its correlative meanings “controlled by” and “under common
control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through ownership
of securities or partnership or other ownership interests, by contract or otherwise).
“Asset Transfer Date” shall have the meaning set forth in Section 14(e).
“Basis Adjustment” shall have the meaning set forth in Section 4(a).
“Beginning Basis” shall have the meaning set forth in Section 4(a).
“Change of Control” shall mean (a) the acquisition by any Person or Persons of direct or indirect beneficial ownership of securities representing fifty
percent (50%) or more of the combined voting power of Cowen Inc.’s then outstanding securities; or (b) a merger, consolidation, reorganization or other
business combination, however effected, resulting in the securities of Cowen Inc. outstanding immediately prior thereto failing to continue to represent at
least fifty percent (50%) of the combined voting power of the outstanding securities of Cowen Inc. or the surviving Person outstanding immediately after
such combination.
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“Change of Control Acceleration Payment” shall have the meaning set forth in Section 14(b).
“Covered Taxable Year” shall mean any Taxable Year of Cowen Inc. ending after the IPO Closing Date and on or before the end of the Taxable Year
including the date which is the twentieth (20 th ) anniversary of the IPO Closing Date.
“DAP Interest” shall mean interest on all unpaid Deferred Acceleration Payments accruing at a rate equal to nine (9) percent compounded annually.
“Deferred Acceleration Payments” shall have the meaning set forth in Section 14(d)(ii).
“Final Determination” shall have the meaning ascribed to such term in Section 1313(a) of the Code or similar provision of state, local or foreign law,
as applicable, or any other event (including the execution of a Form 870-AD) that finally and conclusively establishes the amount of any liability for Tax.
“Hypothetical Tax Liability” shall have the meaning set forth in Section 13(b).
“Imputed Interest” shall mean, any interest imputed under Section 1272, 1274 or 483 or any other provision of the Code and the similar provision of
state, local or foreign law with respect to Cowen Inc.’s payment obligations under this Agreement, as reasonably determined by SGAI in good faith.
“IPO Closing Date” shall mean the date on which the IPO closes.
“Non –Cowen Stock Compensation” shall have the meaning set forth in Section 11(b).
“Original Payment” shall have the meaning set forth in Section 13(c).
“Partial Acceleration Payment” shall mean the payment by Cowen Inc. to SGASH described in Section 14(e).
“Partial Acceleration Payment Notice” shall have the meaning set forth in Section 14(e).
“Preliminary Determination” shall have the meaning set forth in Section 13(b).
“Recomputed Tax Benefit Payment” shall have the meaning set forth in Section 13(d).
“Recomputing Event” shall have the meaning set forth in Section 13(d).
“Reconciliation Procedures” shall mean those procedures set forth in Section 17 of this Agreement.
“Redetermined Tax Basis” shall have the meaning set forth in Section 4(a).
“Relevant States” shall mean (i) Massachusetts, New Jersey, New York and Ohio and (ii) any states to which the operations or businesses located in
the foregoing states as of the IPO Closing Date are thereafter moved, to the extent such movement of assets is made for a
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significant purpose of reducing the Tax Benefit Payments to be made by Cowen Inc. under to this Agreement.
“Scheduled Termination Date” shall have the meaning set forth in Section 14(d).
“Straddle Period” shall mean any taxable period that begins on or before and ends after the IPO Closing Date.
“Tax Benefit Payment” shall mean, with respect to any Covered Taxable Year, the net aggregate payments, if any made by Cowen Inc. to SGAI
pursuant to Sections 13, with respect to such Covered Taxable Year.
“Taxable Year” shall mean a taxable year as defined in Section 441(b) of the Code (and thus may include a period of less than 12 months for which a
return is made).
“Tax Return” or “Return” shall mean any return, declaration, report, claim for refund, information return or similar statement filed or required to be
filed with respect to any Taxes or by any Tax Authority, including any schedule or attachment thereto, and including any amendment thereof.
“Vesting Event” shall have the meaning set forth in Section 11(b).
Capitalized terms not otherwise defined herein shall have the meaning set forth in the Separation Agreement and Ancillary Documents.
SECTION 2.

Filing of Tax Returns.

(a)
(i) SGAI shall prepare (or cause to be prepared) and file (or cause to be filed) all necessary SGAI Consolidated Returns for all Taxable Years
(whether ending before, on, or after the IPO Closing Date) and all necessary SGAI Combined Returns for all Taxable Years (whether ending before, on, or after
the IPO Closing Date) which reflect income or operations of Cowen LLC or Cowen Inc. SGAI shall prepare (or cause to be prepared) and file (or cause to be
filed), all Tax Returns required to be filed by or with respect to Cowen LLC and Cowen Inc. with respect to all periods ending on or before the IPO Closing
Date and any Straddle Period, as well as any Tax Returns described in Section 3(c). SGAI’s preparation and filing obligations with respect to Tax Returns
described in this Section 2(a) shall apply without regard to whether the obligation to file such Tax Return arises prior to, on or after the IPO Closing Date.
SGAI shall pay any Taxes for which it is responsible pursuant to Sections 3(a) and (c) of this Agreement. SGAI shall permit Cowen Inc. to review and
comment on each Tax Return for which Cowen Inc. may be liable under this Agreement, and shall make such revisions to such Tax Returns as are reasonably
requested by Cowen Inc. Cowen Inc. shall pay to SGAI an amount equal to the Taxes for which it is liable pursuant to Sections 3(b) and (c) but which are
payable with Tax Returns to be filed by SGAI pursuant to this Section 2(a) within 10 days prior to the due date for the filing of such Tax Returns.
(b)
Cowen Inc. shall, except to the extent that filing such Tax Returns is the responsibility of SGAI under Section 2(a), prepare (or cause to be
prepared) and file (or cause to be filed), all Tax Returns relating to Cowen LLC and Cowen Inc. Cowen Inc. shall permit SGAI
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to review and comment on each Tax Return for which SGAI may be liable under this Agreement, and shall make such revisions to such Tax Returns as are
reasonably requested by SGAI. SGAI shall pay to Cowen Inc. an amount equal to the Taxes for which it is liable pursuant to Section 3(a) but which are
payable with Tax Returns to be filed by Cowen Inc. pursuant to the previous sentence within 10 days prior to the due date for the filing of such Tax Returns.
Cowen Inc. shall pay or cause to be paid to the applicable Tax Authority all Taxes due and payable in respect of all Tax Returns required to be prepared by
Cowen Inc. pursuant to this Section 2(b).
SECTION 3.
Responsibility for Taxes. (a) Except as provided in Section 3(c) SGAI shall be liable for and will indemnify Cowen Inc. and all of
its Subsidiaries for all Taxes attributable to, imposed on, or for which Cowen LLC or Cowen Inc. may otherwise be liable, for events occurring or periods
ending on or before the IPO Closing Date and, with respect to any Straddle Period, the portion of such Straddle Period ending on the IPO Closing Date. SGAI
shall be entitled to any refund of Taxes of Cowen LLC or Cowen Inc. attributable to Taxes paid with respect to such periods. Except as provided in Section
3(c) SGAI shall also indemnify and hold harmless Cowen LLC and Cowen Inc. for (i) any Taxes (“SGAI Consolidated Taxes”) with respect to SGAI
Consolidated Returns, and (ii) any Taxes (“SGAI Combined Taxes”) with respect to SGAI Combined Returns.
(b)
Cowen Inc. shall be liable for and will indemnify SGAI and its Affiliates for all Taxes attributable to, imposed on, or for which Cowen LLC
or Cowen Inc. may otherwise be liable for any Taxable Year or period that begins after the Closing and, with respect to any Straddle Period, the portion of
such Straddle Period beginning the day after the IPO Closing Date. Cowen Inc. shall be entitled to any refund of Taxes of Cowen Inc. or any of its
Subsidiaries attributable to Taxes paid with respect to such periods.
(c)
In the case of certain state or local Tax Returns filed by SGASH or Cowen LLC or their respective Affiliates (whether or not such Tax
Returns have been filed as of this date), such Tax Returns being identified on Schedule 3(c) hereof: (i) to the extent such Tax Returns have not been filed as
of the IPO Closing Date, SGASH will pay the amount of Taxes shown as due and payable on such Tax Returns filed or to be filed for Taxable Years ending on
or before the IPO Closing Date and, with respect to any Straddle Period, the portion of such Straddle Period ending on or before the IPO Closing Date, and (ii)
SGASH and Cowen Inc. shall bear equally the costs of any Taxes arising from a Final Determination from any audits or examinations of such Tax Returns
relating to such periods (or portion thereof). SGAI shall be entitled to any refund of Taxes of Cowen LLC or Cowen Inc. attributable to Taxes paid with
respect to such periods; provided, however, SGAI and Cowen Inc. shall share equally in any refund of such Taxes, if and to the extent such refund is
attributable to Taxes incurred and borne equally by SGAI and Cowen Inc. pursuant to this Section 3(c). SGASH and Cowen Inc. shall bear equally the costs
associated with SGAI’s preparation and defense of any Tax Returns to be filed pursuant to this Section 3(c) (as such costs are incurred).
(d)
In order to apportion appropriately any Taxes relating to a Straddle Period between the portion of such Straddle Period ending on and
including the IPO Closing Date and the portion of such Straddle Period beginning after the IPO Closing Date, the Parties shall, to the extent permitted under
applicable law, elect with the relevant Tax Authority to treat for all Tax
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purposes the IPO Closing Date as the last day of a taxable period. In the case of any other Taxes for a Straddle Period for which such election to close the
taxable period is not permitted, the portion of such Taxes that are allocable to the portion of the Straddle Period ending on and including the IPO Closing
Date shall be: (i) in the case of ad valorem or similar Taxes that are imposed on a periodic basis, an amount equal to the amount of such Taxes for the entire
period (or, in the case of such Taxes determined on an arrears basis (such as real property Taxes), the amount of such Taxes for the immediately preceding
period) multiplied by a fraction the numerator of which is the number of days in the Straddle Period prior to and including the IPO Closing Date and the
denominator of which is the number of days in the entire relevant Straddle Period; and (ii) in the case of Taxes not described in (i) (such as Taxes that are
either (A) based upon or related to income, receipts or premiums, or (B) imposed in connection with any sale or other transfer or assignment of property (real
or personal, tangible or intangible)), deemed equal to the amount that would be payable if the taxable period ended on and included the IPO Closing Date.
(e)
Indemnification payments under this Section 3 shall be made in immediately available funds within 30 days after receipt by the
indemnifying Party of a written request therefor.
SECTION 4.

Determination and Allocation of Acquisition Price; Treatment of the Separation.

(a)
SGAI and Cowen Inc. shall determine the Acquisition Price by adding the amount of the Cowen Liabilities assumed in the Separation to the
value of the Cowen stock received by SGASH in exchange for the Cowen Assets pursuant to Section 2.02(e) of the Separation Agreement (as determined by
the price at which Cowen stock is sold in the IPO). Cowen Inc. shall allocate the Acquisition Price to each Cowen Asset or class of Cowen Assets as set forth
on the Final Allocation Schedule attached to this Agreement. The Acquisition Price allocation made pursuant to this Section 4 is intended to comply with the
allocation method required by Section 1060 of the Code and applicable Treasury regulations and the Parties hereto shall cooperate to comply with all
procedural requirements of Section 1060 of the Code and applicable Treasury regulations. The Final Allocation Schedule shall also include (i) the Tax basis
of each Cowen Asset or class of Cowen Assets as recorded on Cowen LLC’s Tax books and records immediately before the Acquisition (the “Beginning
Basis”), (ii) with respect to each Cowen Asset or class of Cowen Assets, the amount of the Acquisition Price (as adjusted pursuant to clause (b)) allocated to
such Cowen Asset or class of Cowen Assets (pursuant to this Section 4(a)) (the “Redetermined Tax Basis”) and (iii) with respect to each Cowen Asset or class
of Cowen Assets, the excess, if any, of the Redetermined Tax Basis over the Beginning Basis (the “Basis Adjustment”), all as determined by SGAI and Cowen
Inc. in good faith.
(b)
As promptly as practicable following the payment of any amount pursuant to Section 13 hereunder, SGAI shall deliver to Cowen Inc. an
amended Final Allocation Schedule that takes into account the amount of such payment (other than Imputed Interest) as an adjustment to the Acquisition
Price and recomputes the Redetermined Tax Basis of each Cowen Asset or class of Cowen Assets according to the principles set forth in Section 4(a).
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(c)
If either Party is unable to agree as any item reflected on the Final Allocation Schedule or any amended Final Allocation Schedule, such
Party shall notify the other Parties of such disagreement and its reasons for so disagreeing, in which case the Parties shall attempt to resolve the disagreement.
To the extent the Parties cannot agree on a mutually acceptable determination and/or allocation of the Acquisition Price, such determination and/or
allocation shall be made pursuant to the Reconciliation Procedures. The Parties hereto agree to file all Tax Returns and claims and other statements
consistent with such allocation, including Internal Revenue Service Form 8594 (or any equivalent statement), and shall not make any written statement or
take any position inconsistent with such allocation on any return, on any refund or other claim, during the course of any Internal Revenue Service or other
audit or appeal, for any other financial or regulatory purpose, in any litigation, investigation, proceeding or otherwise.
(d)
The Parties agree that the transactions constituting the Separation shall for United States federal income tax purposes be treated as a taxable
transfer of the Cowen Assets to Cowen Inc. for consideration equal to the Acquisition Price. Absent a Final Determination to the contrary, the Parties shall file
or cause to be filed all Tax Returns in a manner consistent with this Section 4, including the Final Allocation Schedule, and shall not take, or permit any
Affiliate to take, any position inconsistent therewith.
(e)
In accordance with the applicable provisions of the Code and the regulations thereunder, SGAI will retain the benefit of all the net
operating loss carryforwards and tax credit carryforwards generated by the business of Cowen LLC for all periods prior to and through the IPO Closing Date.
SECTION 5.
Cooperation; Exchange of Information. The Parties will cooperate fully with each other and shall cause their respective Affiliates,
officers, employees, agents, auditors and representatives to cooperate fully in connection with (a) the preparation and filing of any federal, state, local or
foreign Tax Returns that include the business and operations of the Cowen Inc. or its Subsidiaries or otherwise relating to the Cowen Business and (b) any
audit examination by any Tax Authority of the Tax Returns referred to in clause (a). Such cooperation shall include, without limitation, the furnishing or
making available of records, books of account or other materials of Cowen Inc. and its Subsidiaries necessary or helpful for the defense against and resolving
assertions of any Tax Authority as to any Tax Returns referred to in clause (a) and obtaining the signatures of appropriate entities for applicable Tax Returns.
Each Party shall provide timely notice to the other Party in writing of any pending or threatened tax audits or assessments of Cowen Inc. or any of its
Subsidiaries for taxable periods for which the other may have a liability under this Agreement and shall furnish the other Party with copies of all
correspondence received from any Tax Authority in connection with any Tax audit or information request with respect to any such audit or assessment.
Cowen Inc. shall, and shall cause each Subsidiary and Affiliate to, prepare any response to a taxing authority in respect of a dispute, audit or other
controversy on a basis consistent with past practices of the relevant entity. SGAI and its Affiliates will need access, from time to time, after the IPO Closing
Date, to certain accounting and Tax records and information held by Cowen Inc., and its Subsidiaries to the extent such records and information pertain to
events occurring prior to the IPO Closing Date; therefore, Cowen Inc. shall, and shall cause Cowen LLC and each Subsidiary to, (i) retain and maintain such
records until such time as SGAI agree that such retention and maintenance is no longer necessary, and (ii) allow SGAI and their agents and representatives
(and agents or
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representatives of any of their Affiliates), at times and dates mutually and reasonably acceptable to the Parties, to inspect, review and make copies of such
records as SGAI may deem necessary or appropriate from time to time, such activities to be conducted during normal business hours and at SGAI’s expense
(except to the extent provided in Section 3(c)).
SECTION 6.

Control.

(a)
Unless SGAI in its sole discretion elects otherwise, SGAI will have the exclusive right to file any amended Tax Returns and to control any
audit or other administrative or judicial proceeding with respect to SGAI Consolidated Taxes, SGAI Combined Taxes and/or the allocation shown on the
Final Allocation Schedule, and any other audit or other administrative or judicial proceeding regarding any other matter that may result in any Tax liability
for which SGAI or a Subsidiary thereof is responsible under this Agreement; provided, however, that (i) SGAI shall provide Cowen Inc. an opportunity to
review and comment upon any such amended Tax Return or written communication regarding any audit or other administrative or judicial proceeding if and
to the extent any such communication relates to the Final Allocation Schedule, Cowen Inc., or any Subsidiary thereof and (ii) SGAI will not settle or
compromise any such proceeding in a manner that would adversely affect Cowen Inc. without the consent of Cowen Inc., which consent may not be
unreasonably withheld.
(b)
Subject to Section 6(a), SGAI will keep Cowen Inc. informed of, consult with Cowen Inc. regarding, and permit Cowen Inc. to participate in
(at Cowen Inc.’s own expense), any such filing, audit, or other judicial or administrative proceeding relating to the Final Allocation Schedule or that may
otherwise affect Cowen Inc. or any Affiliate of Cowen Inc.
(c)
Except as otherwise provided in Section 6(a), Cowen Inc. will have the exclusive right to control any audit or other administrative or
judicial proceeding with respect to the Tax liability of Cowen Inc. or its Subsidiaries. Cowen Inc. will keep SGAI informed of, consult with SGAI regarding,
and permit SGAI to participate in (at SGAI’s own expense), any such filing, audit, or other judicial or administrative proceeding that may affect SGAI or any
Affiliate of SGAI.
SECTION 7.
Tax Sharing Agreements. Notwithstanding anything in any other agreement to the contrary, all liabilities and obligations between
SGAI or any of its Affiliates (other than the Cowen Inc. and its Subsidiaries), on the one hand, and the Cowen Inc. and its Subsidiaries, on the other hand,
under any Tax allocation or Tax sharing agreement in effect prior to the IPO Closing Date (other than this Agreement) shall cease and terminate as of the IPO
Closing Date.
SECTION 8.
Consolidated and Combined Return Status. On or prior to the IPO Closing Date, neither Cowen Inc. nor any Subsidiary thereof,
nor any director, officer, employee or agent thereof will take any action or fail to act (including without limitation engaging in an extraordinary transaction
after the IPO closing on the IPO Closing Date), without the consent of SGAI, that could reasonably be expected to adversely affect the tax treatment, tax
status or overall tax liability of SGAI or any of its Affiliates.
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SECTION 9.
Transfer and Similar Taxes. All transfer Taxes assessed as a result of the transactions contemplated hereby shall be borne equally
by SGAI and Cowen Inc. and the Party upon which the Tax is imposed shall be responsible for any filing of Tax Returns required in connection therewith.
The Parties agree to cooperate and take such reasonable actions as are necessary to minimize the amount of transfer Taxes imposed as a consequence of the
transactions contemplated herein.
SECTION 10.
Purchase Price Adjustment. Any payment by SGAI or Cowen Inc. under this Agreement or Section 2.06 of the Separation
Agreement shall be treated as an adjustment to the Acquisition Price.
SECTION 11.

[Reserved]

SECTION 12.
Litigation Reserve and Escrow Fund. The Parties hereby agree that notwithstanding the terms of the Separation Agreement or any
other Ancillary Agreement, solely for United States federal income tax purposes SGASH shall constitute the obligor with respect to all liabilities associated
with the Final Litigation Reserve and be treated as the owner of the Escrow Fund assets. Accordingly, SGASH shall include in its Tax Returns all income,
gain, losses, deductions and credits with respect to the Escrow Fund and shall be entitled to all federal, state and local income tax deductions arising in
connection with payments relating to the Final Litigation Reserve. To the extent SGASH is not directly involved in the settlement or resolution of any matter
for which the Final Litigation Reserve relates, following the payment of any amounts in connection with the settlement or resolution of such matter, Cowen
Inc. shall promptly notify SGASH in writing of each such payment. Based on the foregoing, unless and until there has been a Final Determination to the
contrary, neither Cowen Inc. nor any of its Subsidiaries shall claim a federal, state or local income Tax deduction for the payment of any amounts in
connection with the settlement or resolution of any matter relating to the Final Litigation Reserve and neither Cowen Inc. nor any of its Subsidiaries shall
take any action inconsistent therewith.
SECTION 13.

Tax Benefit Payments.

(a)
The provisions of Section 13(b), (c), (d) and Section 14 below shall be effective only in the event that the aggregate Redetermined Tax
Basis exceeds the aggregate Beginning Basis.
(b)
Within ten (10) calendar days following the date Cowen Inc. actually files its United States federal income tax return for any Covered
Taxable Year, Cowen Inc. shall submit to SGASH a preliminary determination (the “Preliminary Determination”) of (A) the liability for Taxes that would be
due on such date assuming the same facts and using the same methods, elections, conventions and practices used in determining the actual liability for Taxes
for such Covered Taxable Year; provided, however, that such liability shall be calculated (i) with reference to the Beginning Tax Basis instead of the
Redetermined Tax Basis of each Cowen Asset or class of Cowen Assets and (ii) excluding any deduction attributable to Imputed Interest (“Hypothetical Tax
Liability”) and (B) the actual liability for Taxes due on such date with respect to such Tax Return (“Actual Tax Liability”) and shall pay to SGASH fifty
percent (50%) of the excess, if any, of the Hypothetical Tax Liability over the Actual Tax Liability as shown in
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the Preliminary Determination. For purposes of calculating the Hypothetical Tax Liability and the Actual Tax Liability pursuant to this Section 13(b), the
Parties shall assume that Cowen Inc. and its Subsidiaries file state Tax Returns only in the Relevant States.
(c)
Within thirty (30) calendar days after its receipt of the Preliminary Determination, SGASH shall notify Cowen Inc. in writing of any
proposed adjustments thereto. Promptly thereafter, Cowen Inc. shall make such adjustments to the Preliminary Determination to the extent reasonably
requested in good faith by SGASH. If the Parties, using their best efforts, are unable to successfully resolve the issues raised by SGASH within 60 calendar
days after delivery of the Preliminary Determination to SGASH, Cowen Inc. and SGASH shall employ the Reconciliation Procedures. Within five (5) days
after finalizing such determination, (i) Cowen Inc. shall pay to SGASH the excess, if any, of (A) fifty percent (50%) of the excess of such Hypothetical Tax
Liability over such Actual Tax Liability over (B) the aggregate amount previously paid by Cowen Inc. to SGASH under Section 13(b) with respect to such
Covered Taxable Year, or (ii) SGASH shall pay to Cowen Inc. the excess, if any, of (A) the aggregate amount previously paid by Cowen Inc. to SGASH under
Section 13(b) with respect to such Taxable Year over (B) fifty percent (50%) of the excess, if any, of such Hypothetical Tax Liability over such Actual Tax
Liability. For purposes of calculating the Hypothetical Tax Liability and the Actual Tax Liability pursuant to this Section 13(c), the Parties shall assume that
Cowen Inc. and its Subsidiaries only file state Tax Returns in the Relevant States.
(d)
If, the amount of any Tax Benefit Payment with respect to a Covered Taxable Year (an “Original Payment”) would have been different if
calculated based upon (i) a Final Determination relating to such Covered Taxable Year, (ii) an amended Tax Return filed for such Covered Taxable Year for
which SGAI has been previously provided an opportunity to review and comment upon and consent to the filing thereof, which consent may not be
unreasonably withheld, (iii) a correction of inaccuracies in the Hypothetical Tax Liability calculation identified as a result of factual information relating to
such Covered Taxable Year in the original Final Allocation Schedule identified after the Closing Date as a result of the receipt of additional information
relating to facts or circumstances on or prior to the IPO Closing Date, or (iv) the carryback of a loss or other tax item to such Covered Taxable Year (each, a
“Recomputing Event” and the Tax Benefit Payment as so calculated, a “Recomputed Tax Benefit Payment”), then SGASH shall pay to Cowen Inc. the
excess, if any, of the Original Payment over the Recomputed Tax Benefit Payment together (in the case of Recomputing Events described in (i), (ii) or (iii)
above) with any interest thereon, computed at the rate set forth in Section 15 commencing from the date the Original Payment was due and payable, and
Cowen Inc. shall pay to SGASH the excess, if any, of the Recomputed Tax Benefit Payment over the Original Payment together (in the case of Recomputing
Events described in (i), (ii) or (iii) above) with any interest thereon, computed at the rate set forth in Section 15 commencing from the date the Original
Payment was due and payable. If Cowen Inc. receives notice of or otherwise becomes aware of any Recomputing Event that could result in any difference
between an Original Payment and a Recomputed Tax Benefit Payment, it shall promptly notify SGASH in writing and shall provide SGASH with any related
information reasonably requested by SGASH. Within thirty (30) days following notice of any such Recomputing Event, Cowen Inc. shall deliver a notice to
SGASH setting forth the amount of the Recomputed Tax Benefit Payment, and, upon review by SGASH, shall promptly make adjustments to such calculation
to the extent reasonably requested in good faith by SGASH. If the Parties, using their best efforts, are unable
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to successfully resolve the issues raised by SGASH within 60 calendar days after delivery of the notice of the Recomputing Event to SGASH, Cowen Inc. and
SGASH shall employ the Reconciliation Procedures. Within five (5) days of finalizing the Recomputed Tax benefit Payment, the Party required to make a
payment hereunder with respect to such Recomputed Tax Benefit Payment shall make such payment to the other Party except, however, that SGASH shall not
be required to make any payment resulting from a Recomputation Event arising as a result of the carryback of a loss or other tax attribute until ten (10) days
after the filing of the income Tax Return for the Taxable Year from which the loss or other tax attribute was carried back.
(e)
Each payment hereunder shall be made by wire transfer of immediately available funds to a bank account of the recipient previously
designated by it.
SECTION 14.

Change of Control; Asset Transfers; Termination.

(a)
Cowen Inc. may terminate this Agreement at any time by paying to SGASH the Acceleration Payment. If Cowen Inc. chooses to exercise its
right of early termination under this Section 14(a), Cowen Inc. shall make such Acceleration Payment pursuant to the requirements set forth in Sections 14 (c)
and (d) hereof. Upon payment of the Acceleration Payment by Cowen Inc., neither SGASH nor Cowen Inc. shall have any further payment obligations under
Section 13 of this Agreement, other than for any (i) Tax Benefit Payment agreed to by Cowen Inc. and SGASH as due and payable but unpaid as of the
Acceleration Payment Notice and (ii) Tax Benefit Payment due for the Covered Taxable Year ending with or including the date of the Acceleration Payment
Notice (except to the extent that the amount described in clause (i) or (ii) is included in the Acceleration Payment).
(b)
In the event of a Change in Control, notwithstanding anything to the contrary contained in this Agreement, Cowen Inc. shall have the
option to pay to SGASH an amount of cash equal to (i) seventy percent (70%) of the Acceleration Payment (the “Change of Control Acceleration Payment”)
or (ii) the Deferred Acceleration Payments. Cowen Inc. shall pay either the Change of Control Acceleration Payment or the Deferred Acceleration Payments
described in this subsection (b) to SGASH pursuant to the requirements set forth in Sections 14(c) and (d) hereof. Upon payment of such Change of Control
Acceleration Payment or the final installment of the Deferred Acceleration Payments by Cowen Inc., neither SGASH nor Cowen Inc. shall have any further
payment obligations under Section 13 of this Agreement, other than for any (i) Tax Benefit Payment agreed to by Cowen Inc. and SGASH as due and payable
but unpaid as of the Acceleration Notice and (ii) Tax Benefit Payment due for the Covered Taxable Year ending with or including the date of the
Acceleration Notice (except to the extent that the amount described in clause (i) or (ii) is included in the Change of Control Acceleration Payment or the
Deferred Acceleration Payments).
(c)
In the event an Acceleration Payment, Change of Control Acceleration Payment or Deferred Acceleration Payments are to be made pursuant
to this Section 14, Cowen Inc. shall promptly deliver to SGASH, and in any event no later than ten (10) days prior to a Change in Control, a written notice
(the “Acceleration Notice”) specifying Cowen Inc.’s intention to make the Acceleration Payment, Change of Control Acceleration Payment or the Deferred
Acceleration Payments and showing in reasonable detail the calculation of the Acceleration Payment, Change of Control Acceleration Payment or the
Deferred Acceleration Payments, as
12

the case may be. At the time Cowen Inc. delivers the Acceleration Notice to SGASH it shall deliver to SGASH schedules and work papers providing
reasonable detail regarding the calculation of the Acceleration Payment, Change of Control Acceleration Payment or the Deferred Acceleration Payments, as
applicable, in a manner consistent with the guidelines set forth in Section 14(d) hereof. The Acceleration Notice shall become final and binding on the Parties
unless SGASH, within 30 calendar days after receiving such Acceleration Notice, provides Cowen Inc. with notice of a material objection to such
Acceleration Notice made in good faith. If the Parties, using their best efforts, are unable to successfully resolve the issues raised in such notice within 60
calendar days after such Acceleration Notice was delivered to SGASH, Cowen Inc. and SGASH shall employ the Reconciliation Procedures. Except as
provided in Section 14(d) below, within five (5) calendar days of the delivery to SGASH of the Acceleration Notice or any amendment to the Acceleration
Notice, Cowen Inc. shall pay to SGASH an amount equal to the Acceleration Payment, Change of Control Acceleration Payment or the first installment of the
Deferred Acceleration Payments. Such payment shall be made by wire transfer of immediately available funds to a bank account designated by SGASH.
(d)
(i)
An Acceleration Payment shall be calculated as of the date of an Acceleration Notice and shall be equal the present value,
discounted at the Acceleration Rate, of all Tax Benefit Payments that would be required to be paid by Cowen Inc. to SGASH during the period from the date
of the Acceleration Notice through the end of the first Taxable Year ending on the twentieth (20 th ) anniversary of the IPO Closing Date (the “Scheduled
Termination Date”) assuming (A) the Acceleration Assumptions are applied and (B) any loss carryovers or the Imputed Interest generated by the Basis
Adjustment and available as of the date of the Acceleration Notice will be utilized by Cowen Inc. on pro rata basis from the date of the Acceleration Notice
through the Scheduled Termination Date.
(ii)
The Deferred Acceleration Payments shall be calculated as of the date of an Acceleration Notice and shall be payable by Cowen
Inc. to SGASH annually beginning on the date of the first installment required to be paid as set forth in Section 14(c) hereof and on each anniversary of the
date of the Change of Control thereafter through and including the Scheduled Termination Date (each such date a “Deferred Acceleration Payment Date”).
Each Deferred Acceleration Payment to be made shall be equal to: (A) seventy percent (70%) of an amount equal to the present value, discounted at the
Acceleration Rate, of all Tax Benefit Payments that would be required to be paid by Cowen Inc. to SGASH during the period from the date of the
Acceleration Notice through the end of the first Taxable Year ending on the twentieth (20 th ) anniversary of the IPO Closing Date assuming (x) the
Acceleration Assumptions are applied and (y) any loss carryovers or the Imputed interest generated by the Basis Adjustment and available as of the date of
the Acceleration Notice will be utilized by Cowen Inc. on pro rata basis from the date of the Acceleration Notice through the Scheduled Termination Date
divided by (B) the aggregate number of Deferred Acceleration Payment Dates including the date of the Change of Control. To each such payment obligation
described in the preceding sentence shall be added all unpaid DAP Interest as of such Deferred Acceleration Payment date. In the event all Tax Benefit
Payments payable (based on the assumptions set forth in the preceding sentence) have not been paid as of the Scheduled Termination Date, all remaining
amounts payable shall be paid by Cowen Inc. to SGASH on such date.
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(e)
In the event that Cowen Inc. transfers all or any material portion of the Cowen Assets in a transaction in which the full amount of gain or
loss is not recognized for federal income tax purposes and such transfer is not a Change in Control, then, within thirty (30) days of such transfer, Cowen Inc.
shall notify SGASH, in sufficient written detail, of the Cowen Asset transfer and the date thereof (the “Asset Transfer Date”), and as soon as practicable
thereafter, Cowen Inc. shall deliver to SGASH in writing a good faith determination of the reduction in Tax Benefit Payments attributable to such transfer (the
“Partial Acceleration Payment Notice”) calculated in a manner consistent with the principles of Section 14(d)(i). The Partial Acceleration Payment Notice
shall identify the amount of the Partial Acceleration Payment which shall be an amount equal to the product of: (i) seventy percent (70%) of the Acceleration
Payment (calculated as of the Asset Transfer Date) and (ii) a fraction the numerator of which is the adjusted basis (determined as of the Asset Transfer Date) of
the amortizable and/or depreciable Cowen Assets transferred and the denominator of which is the adjusted basis (determined as of the Asset Transfer Date) of
all of the amortizable and depreciable Cowen Assets. The Partial Acceleration Payment Notice shall become final and binding on the Parties unless SGASH,
within 30 calendar days after receiving such Partial Acceleration Payment Notice, provides Cowen Inc. with notice of a material objection to such Partial
Acceleration Payment Notice made in good faith. If the Parties, using their best efforts, are unable to successfully resolve the issues raised in such notice
within 60 calendar days after such Acceleration Payment Notice was delivered to SGASH, Cowen Inc. and SGASH shall employ the Reconciliation
Procedures. Within five (5) calendar days of the delivery to SGASH of the Partial Acceleration Payment Notice or any amendment to the Partial Acceleration
Payment Notice, Cowen Inc. shall pay to SGASH an amount equal to the Partial Acceleration Payment.
SECTION 15.
Interest. In the event that any payment required to be made under this Agreement is made after the date on which such payment is
due, interest will accrue on the amount of such payment from (but not including) the due date of such payment to (and including) the date such payment is
actually made at nine percent (9%), compounded on a daily basis.
SECTION 16.
Survival of Obligations. Except to the extent inconsistent with applicable law, the indemnity and payment obligations set forth in
this Agreement will survive until the date which is six months after the date of expiration of the applicable statute of limitations (including any extensions or
waivers thereof). The right to indemnification with respect to claims of which notice was given prior to the expiration of the applicable survival period will
survive such expiration until such claim is finally resolved and any obligations with respect thereto are fully satisfied.
SECTION 17.
Reconciliation Procedures. In the event that Cowen Inc. and SGASH are unable to resolve a disagreement within the relevant
period designated in this Agreement, the matter shall be submitted for determination to a nationally recognized expert in the particular area of disagreement
mutually acceptable to both Parties. The expert shall be employed by a nationally recognized accounting firm or a law firm, and the expert shall not, and the
firm that employs the expert shall not, have any material relationship with either Cowen Inc. or SGASH or other actual or potential conflict of interest. If the
matter is not resolved before any payment that is the subject of a disagreement is due or any Tax Return reflecting the subject of a disagreement is due, such
payment shall be made on the date prescribed by this Agreement and such Tax
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Return may be filed as prepared by Cowen Inc. or its affiliate, subject to adjustment or amendment upon resolution. The costs and expenses relating to the
engagement of such expert or amending any return shall be borne by the Party who did not have the prevailing position, or if a compromise is reached by
Cowen Inc. and SGASH, the costs and expenses shall be borne equally by the Parties. The expert shall determine which Party prevails. The determinations of
the expert pursuant to this Section 17 shall be binding on the Parties absent manifest error.
SECTION 18.
Agreement.

Notices. Any notices given pursuant to this Agreement shall be made in accordance with the notice provisions of the Separation

SECTION 19.
Waivers. The observance of any term of this Agreement may be waived (either generally or in a particular instance and either
retroactively or prospectively) by the Party entitled to enforce such term, but such waiver shall be effective only if it is in a writing signed by the Party
against whom the existence of such waiver is asserted. Unless otherwise expressly provided in this Agreement, no delay or omission on the part of any Party
in exercising any right or privilege under this Agreement shall operate as a waiver thereof, nor shall any waiver on the part of any Party of any right or
privilege under this Agreement operate as a waiver of any other right or privilege under this Agreement nor shall any single or partial exercise of any right or
privilege preclude any other or further exercise thereof or the exercise of any other right or privilege under this Agreement. No failure by any Party to take
any action or assert any right or privilege hereunder shall be deemed to be a waiver of such right or privilege in the event of the continuation or repetition of
the circumstances giving rise to such right unless expressly waived in writing by the Party against whom the existence of such waiver is asserted.
SECTION 20.
Assignment. No Party may assign its duties and obligations under this Agreement without the prior written consent of all other
Parties. Notwithstanding the foregoing, this Agreement shall be assignable in whole in connection with a merger or consolidation or the sale of all or
substantially all of the Assets of a Party so long as the resulting, surviving or transferee Person assumes all the obligations of the relevant party thereto by
operation of law or pursuant to an agreement in form and substance reasonably satisfactory to the other Party. This Agreement shall be binding on, and shall
inure to the benefit of, the Parties hereto and to their respective successors and permitted assigns.
SECTION 21.
Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York,
irrespective of the choice of laws principles of the State of New York, as to all matters, including matters of validity, construction, effect, enforceability,
performance and remedies.
SECTION 22.
Amendment. No provisions of this Agreement shall be deemed amended, supplemented or modified unless such amendment,
supplement or modification is in writing and signed by an authorized representative of each of the Parties.
SECTION 23.
Severability. If any provision of this Agreement or the application thereof to any Person or circumstance is determined by a court
of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application of such provision to Persons or
circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and effect and shall in no
way be affected, impaired
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or invalidated thereby, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any Party.
Upon such determination, the Parties shall negotiate in good faith in an effort to agree upon a suitable and equitable provision to effect the original intent of
the Parties.
SECTION 24.
Entire Agreement; No Third Party Beneficiaries. This Agreement contains the entire agreement between the Parties with respect to
the subject matter hereof and supersedes all previous agreements, negotiations, discussions, writings, understandings, commitments and conversations with
respect to such subject matter, and there are no agreements or understandings between the Parties other than those set forth or referred to herein or in the
Separation Agreement. Notwithstanding any other provisions in this Agreement to the contrary, in the event and to the extent that there is a conflict between
the provisions of this Agreement and the provisions of the Separation Agreement, the provisions of this Agreement shall control. This Agreement is not
intended to confer any rights or remedies hereunder upon any person other than the Parties hereto.
SECTION 25.
Counterparts; Headings; Interpretation. This Agreement may be executed in counterparts, each of which when so executed shall
be deemed an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to
this Agreement by facsimile shall be as effective as delivery of an executed original of such counterpart to this Agreement. The Section headings are inserted
for convenience only and are not to be construed as part of this Agreement. All provisions of this Agreement shall be interpreted so as to give effect to the
intent of the Parties.
SECTION 26.
Mutual Drafting. This Agreement shall be deemed to be the joint work product of the Parties and any rule of construction that a
document shall be interpreted or construed against a drafter of such document shall not be applicable.
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be duly executed on its behalf as of the day and year first above written.
SG AMERICAS, INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Vice President

SG AMERICAS SECURITIES HOLDINGS, INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: President

COWEN AND COMPANY, LLC
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Chief Administrative Officer

COWEN GROUP, INC.
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Vice President
Tax Matters Agreement

Exhibit 10.3
FULLY DISCLOSED CLEARING AGREEMENT
OF
SG AMERICAS SECURITIES, LLC
THIS AGREEMENT is made and entered into this 12th day of July, 2006 by and between SG AMERICAS SECURITIES, LLC (“Clearing Agent”), a Delaware
limited liability company, and COWEN AND COMPANY, LLC (“Introducing Firm”), a Delaware limited liability company.
1.

AGREEMENT

From the date of this Agreement until the termination of this Agreement as provided in Section 22 hereof, Clearing Agent shall carry the proprietary accounts
of Introducing Firm, and the cash, margin and “receive versus payment” and “delivery versus payment” (“RVP/DVP”) accounts of the customers of
Introducing Firm introduced by Introducing Firm to Clearing Agent, and accepted by Clearing Agent, and shall clear transactions on a fully disclosed basis
for such accounts, in the manner and to the extent set forth in this Agreement.
2.

ALLOCATION OF RESPONSIBILITY

2.1

Responsibilities of the Parties. Pursuant to New York Stock Exchange (“NYSE”) Rule 382, responsibility for compliance with applicable laws, rules,
and regulations of the Securities and Exchange Commission (“SEC”), the National Association of Securities Dealers, Inc. (“NASD”), the NYSE, and
any other regulatory or self-regulatory agency or organization (collectively the “Rules”) shall be allocated between Clearing Agent and Introducing
Firm as set forth in this Agreement. To the extent that a particular function is allocated to one party under this Agreement, the other party shall
supply that party with information in its possession pertinent to the performance and supervision of that function.

2.2

Relationship with Customers. Clearing Agent shall provide services under this Agreement to Introducing Firm only to the extent explicitly required
by specific provisions contained in this Agreement and shall not be responsible for any duties or obligations not specifically allocated to Clearing
Agent pursuant to this Agreement. Introducing Firm shall enter into appropriate contractual arrangements with customers on its own behalf, and such
agreements shall make Introducing Firm, and not Clearing Agent, responsible to customers for the provision of services. Neither Introducing Firm
nor any investment advisor provided by Introducing Firm shall be deemed to be an agent of Clearing Agent for any purpose, nor shall Clearing
Agent, except to the extent required by law, be deemed to have a fiduciary relationship with any of Introducing Firm’s customers. Introducing Firm
acknowledges that Clearing Agent does not control the business or operations of Introducing Firm.

3.

REPRESENTATIONS AND WARRANTIES

3.1

Introducing Firm. Introducing Firm represents and warrants that:

3.1.1

Duly Organized. Introducing Firm is a limited liability company duly formed, validly existing, and in good standing under the laws of the state of
Delaware.

3.1.2

Registration. Introducing Firm is duly registered and in good standing as a broker-dealer with the SEC.

3.1.3

Authority to Enter Agreement. Introducing Firm has all requisite authority, whether arising under applicable federal or state law or the rules and
regulations of any regulatory or self-regulatory organization to which Introducing Firm is subject, to enter into this Agreement and to retain the
services of Clearing Agent in accordance with the terms of this Agreement.

3.1.4

Material Compliance with Rules and Regulations. Introducing Firm and, to its knowledge, each of its employees is in material compliance with, and
during the term of this Agreement shall remain in material compliance with, the registration, qualification, capital, financial reporting, customer
protection, and other requirements of every self-regulatory organization of which Introducing Firm is a member, of the SEC, and of every state to the
extent that Introducing Firm or any of its employees is subject to the jurisdiction of that state.

3.1.5

No Pending Action, Suit, Investigation, or Inquiry. Introducing Firm has provided to Clearing Agent a copy of its Form BD which discloses, to the
extent required by such Form, every material action, suit, investigation, inquiry, or proceeding (formal or informal) pending or threatened against or
affecting Introducing Firm, any of its affiliates, or any officer, director, or general securities principal or financial and operations principal of
Introducing Firm, or their respective property or assets, by or before any court or other tribunal, any arbitrator, any governmental authority, or any
self-regulatory organization of which any of them is a member. Introducing Firm shall notify Clearing Agent promptly of the initiation of any action,
suit, investigation, inquiry, or proceeding that may have a material impact on the capital of Introducing Firm.

3.1.6

Introducing Firm Responsibility. Introducing Firm shall be responsible for all internal operations related to its business including without
limitation (i) all accounting, bookkeeping, record-keeping, commodity transactions, or any other transactions not involving securities; or any matter
not contemplated by this Agreement; (ii) preparation of Introducing Firm’s payroll records, financial statements, or any analysis thereof; and (iii)
preparation or issuance of checks in payment of Introducing Firm’s expenses, other than expenses incurred by Clearing Agent on behalf of
Introducing Firm pursuant to this Agreement.

3.1.7

Customer Referrals. With respect to all introduced customers that have been referred to Introducing Firm by other entities and as to which customers
Introducing Firm and the referring entities share commissions, Introducing Firm has entered into duly authorized
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referral or similar arrangements and such agreements are, to best of Introducing Firm’s knowledge, in compliance with all applicable Rules.
3.1.8

Licensure, Registration, Etc. Introducing Firm is licensed, registered or authorized to conduct business in every jurisdiction, including every foreign
jurisdiction, in which any of its customers introduced to Clearing Agent by Introducing Firm is domiciled.

3.2

Clearing Agent. Clearing Agent represents and warrants that:

3.2.1

Duly Organized. Clearing Agent is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of
Delaware.

3.2.2

Registration. Clearing Agent is duly registered and in good standing as a broker-dealer with the SEC and is a member firm in good standing of the
NYSE and the NASD and every exchange of which it is a member.

3.2.3

Authority to Enter Agreement. Clearing Agent has all requisite authority, whether arising under applicable federal or state law, or the rules and
regulations of any regulatory or self-regulatory organization to which Clearing Agent is subject, to enter into this Agreement and to provide services
in accordance with the terms of this Agreement.

3.2.4

Compliance with Rules and Regulations. Clearing Agent and, to its knowledge, each of its employees is in material compliance with, and during
the term of this Agreement shall remain in material compliance with the registration, qualification, capital, financial reporting, customer protection,
and other requirements of every self-regulatory organization of which Clearing Agent is a member, of the SEC, and every state.

4.

ESTABLISHING AND ACCEPTING NEW ACCOUNTS

4.1

Opening of New Accounts. Introducing Firm shall be responsible for opening and approving new accounts in compliance with the Rules, including
all applicable laws and regulations concerning Anti-Money Laundering and regulations and guidance issued by the United States Department of
Treasury’s Office of Foreign Asset Control. No account may be opened without the prior approval of Clearing Agent as provided in Section 4.2.

4.1.1

Option Accounts. Before engaging in option trading for any customer, Introducing Firm shall deliver to customer a current disclosure statement of
the Options Clearing Corporation, the Special Statement for Uncovered Option Writing, and any effective supplements. Introducing Firm shall
obtain the required signatures on all option agreements, shall obtain proper approval for the opening of all option accounts, and shall otherwise
comply with the rules applicable to options accounts and options trading. Introducing Firm shall deliver to Clearing Agent a copy of a signed
option agreement for each customer approved by it for options trading in a form acceptable to Clearing Agent.

4.1.2

Accounts for Which Agent Holds Power of Attorney. Upon the opening of any Account for which an agent holds a power of attorney on behalf of a
principal, Introducing Firm shall provide Clearing Agent with the name of each principal for whom such agent is acting and with written evidence of
the agent’s authority to act on the principal’s behalf.
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Introducing Firm hereby warrants that any orders or instructions of such agent which are transmitted to Clearing Agent pursuant to this Agreement
shall have been fully and properly authorized and that the execution of such instructions or orders shall not violate the Rules.
4.1.3

Third-Party Introducing Firm Accounts. Introducing Firm shall not open any account for any third-party introducing firm with whom the
Introducing Firm deals on a principal or agency basis without the prior written approval of Clearing Agent. If Clearing Agent decides, in its sole
discretion, to permit Introducing Firm to open accounts for a third-party introducing firm with whom the Introducing Firm deals on a principal or
agency basis, Clearing Agent will promptly communicate its consent to Introducing Firm following receipt of all information reasonably requested
and contingent upon execution and approval by all required regulatory authorities of all necessary agreements.

4.2

Acceptance of New Accounts by Clearing Agent. Clearing Agent reserves the right to reject any account that the Introducing Firm may forward to
Clearing Agent as a potential new account, and to terminate any account previously accepted by it as a new account. No funds or securities may be
deposited into an account, nor may any transactions be executed with respect to an account, before the account has been accepted by Clearing
Agent. Clearing Agent shall promptly notify Introducing Firm of each such rejection or termination.

4.3

Maintenance of Account Information. Clearing Agent may rely without inquiry on the validity of all customer information furnished to it by
Introducing Firm. Possession of any such documents or information, however provided, concerning Introducing Firm’s customers does not create a
duty on the part of Clearing Agent to review or understand the content of those documents. Introducing Firm shall regularly review its customer
accounts, at least every thirty-six (36) months, to keep its knowledge and understanding of the customer and the customer’s business up to date.

4.4

Account Transfer. Pursuant to written notification received by the Introducing Firm and forwarded to the Clearing Agent, any account of the
Introducing Firm may choose to reject the services to be performed by the Clearing Agent pursuant to this Agreement and thus choose not to be
serviced pursuant hereto. Upon notice from another member organization that the customer of Introducing Firm intends to transfer his account
thereto, the Clearing Agent shall expedite such transfer and shall have the sole and exclusive responsibility for compliance with Rule 412 of the
Rules of the NYSE.

5.

SUPERVISION OF ORDERS AND ACCOUNTS

5.1

Responsibility for Compliance. Introducing Firm shall be solely responsible for compliance with suitability, “Know Your Customer” rules, and
other requirements of federal and state law and regulatory and self-regulatory rules and regulations governing transactions and accounts that are
introduced by Introducing Firm, except for the responsibilities of Clearing Agent as set forth in Section 7.3 of this Agreement. Possession by
Clearing Agent of surveillance records, exception reports, or other similar data that have been provided by Introducing Firm shall not obligate
Clearing Agent to
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review or be aware of their contents. Clearing Agent shall not be required to make any investigation into the facts surrounding any transaction that it
may execute or clear for Introducing Firm or any customer of Introducing Firm.
5.2

Compliance Procedures. Introducing Firm agrees to supervise compliance with the Rules. Introducing Firm shall review transactions and accounts to
assure compliance with prohibitions against manipulative practices, insider trading, market timing and late trading of mutual fund shares and other
requirements of federal and state law and applicable regulatory and self-regulatory rules and regulations to which Introducing Firm or its customer
are subject. Without limiting the above, Introducing Firm shall be responsible for compliance with the supervisory requirements in Section 15(b)(4)
of the Securities Exchange Act of 1934, as amended, NASD Rule 3010, NYSE Rules 342, 351 and 431, and similar rules adopted by any other
regulatory or self-regulatory agency or organization, to the extent applicable. In addition, in each case in which a customer is an employee of a
member organization, a self-regulatory organization or financial institution, the approval of which is necessary to the opening and maintenance of
such customer’s account, Introducing Firm shall be solely and exclusively responsible for obtaining the approval of such employer, and otherwise
complying with NYSE Rule 407 and NASD Rule 3050.

5.3

Knowledge of Customer’s Financial Resources and Investment Objectives. Introducing Firm shall comply with Rule 405(1) of the NYSE or
comparable requirements of similar rules of any other regulatory or self-regulatory organization to which Introducing Firm is subject. Introducing
Firm shall obtain all essential facts relating to each customer, each cash and margin account, each order, and each person holding a power of attorney
over any account, in order to assess the suitability of transactions (when required by applicable rules), the authenticity of orders, signatures,
endorsements, certificates, or other documentation, and the frequency of trading. Introducing Firm warrants that, to the best of its knowledge,
Introducing Firm will not open or maintain accounts for persons who are minors or who are otherwise legally incompetent and that Introducing Firm
will comply with NYSE Rule 407 and other laws, rules, or regulations that govern the manner and circumstances in which accounts may be opened
or transactions authorized.

5.4

Furnishing of Investment Advice. Introducing Firm shall be solely responsible for any recommendation or advice it may offer to its customers.

5.5

Discretionary Accounts. Introducing Firm shall be solely responsible for obtaining customer approval for and supervising discretionary accounts.

5.6

Obligations Regarding Certain Disclosures. Introducing Firm shall make any disclosures and obtain any agreements from its customers required by
applicable law or regulation, including, without limitation, qualification letters or any disclosures or agreements required for margin, listed options,
IPOs, penny stocks, derivative securities, account transfers or conversions. The cost of making such disclosures or obtaining such agreements shall
be borne by Introducing Firm.
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6.

EXTENSION OF CREDIT

6.1

Presumption of Cash Account. Clearing Agent may, but is not required to, permit customers of Introducing Firm to purchase securities on margin,
but all transactions for a customer will be deemed to be either RVP/DVP or cash transactions, and payment for those transactions will be required in
the manner applicable to RVP/DVP or cash transactions, unless, on or prior to settlement, Introducing Firm has furnished Clearing Agent with an
executed margin agreement and consent to loan of securities.

6.2

Margin Requirements. Margin accounts introduced by Introducing Firm, including Introducing Firm’s own margin account carried by Clearing
Agent, shall be subject to Clearing Agent’s margin requirements as in effect from time to time. Clearing Agent reserves the right to refuse to accept
any transaction in a margin account without the actual receipt of the necessary margin and to impose a higher margin requirement for a particular
account when, in Clearing Agent’s discretion, the past history or nature of the account or other factors or the securities held in it warrant such action.
Introducing Firm may require higher margin than imposed by Clearing Agent for any particular account, group of accounts, or all accounts
introduced by Introducing Firm to Clearing Agent. In any case where Introducing Firm requests Clearing Agent to extend credit upon control or
restricted securities, pursuant to Rule 144 under the Securities Act of 1933, as amended (“Rule 144”), or otherwise; Introducing Firm shall submit to
Clearing Agent such documentation, agreements and information as shall be reasonably required by Clearing Agent to decide to extend such credit.
Any extension of credit so approved shall be subject to Clearing Agent’s credit policies as shall be in effect from time to time.

6.3

Margin Maintenance and Compliance with Regulation T and SEC Rule 15c3-3(m).

6.3.1

Initial Margin. Introducing Firm shall be responsible for the initial margin requirement for any transaction until such initial margin has been
received by Clearing Agent in acceptable form.

6.3.2

Margin Calls. After the initial margin for a transaction has been received, subsequent margin calls may be made by Clearing Agent at its discretion.
Clearing Agent shall calculate the maintenance requirement and notify Introducing Firm of any amounts due. In the case of margin calls concerning
its customers, Introducing Firm shall be responsible for forwarding the margin call to its customer and obtaining the amount due directly from
Introducing Firm’s customer. If Introducing Firm fails to take the appropriate action, Clearing Agent reserves the right to collect the amount due
directly from Introducing Firm’s customer or, in the case of the Introducing Firm’s margin account, the Introducing Firm. Introducing Firm agrees to
cooperate with Clearing Agent in complying with and obtaining margin in response to such calls.

6.3.3

Actions upon Failure to Meet Margin Calls or Deliver Securities. In the event that satisfactory margin is not provided within the time specified by
Clearing Agent, or securities sold are not delivered as required, Clearing Agent may take such actions as Clearing Agent deems appropriate,
including, but not limited to, entering orders to buy-in or sell-out. Introducing Firm shall cooperate with Clearing Agent by entering orders to
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buy-in or sell-out securities. Compliance with a request to withhold action shall not be deemed a waiver by Clearing Agent of any of its rights under
this Agreement.
6.4

Charging of Interest and Disclosures Pursuant to Rule 10b-16 and NASD Rule 2341. Interest charged by Clearing Agent to Introducing Firm’s
customers with respect to debit balances in customers’ accounts shall be determined in accordance with Clearing Agent’s standard disclosure under
NYSE Rule 382. Introducing Firm shall send each margin customer a written Margin Disclosure Statement and other written disclosures, in a form
acceptable to Clearing Agent, at the time of the opening of a margin account as required by SEC Rule 10b-16 and NASD Rule 2341. If not already
delivered to each margin customer by Clearing Agent in connection with the delivery of the written new account Disclosure Statement in
accordance with NYSE Rule 382, Introducing Firm agrees to deliver a written disclosure statement to its customer as required by SEC Rule 10b-16.

6.5

Unsecured Debits or Unsecured Short Positions. Pursuant to Section 19 of this Agreement, Clearing Agent shall charge against the Deposit Accounts
of Introducing Firm an amount equal to the value of any unsecured debit or short position (on a “mark to market” basis) in a customer account if that
position has not been promptly resolved by payment or delivery.

6.6

Extension Of Credit To Introducing Firm. In addition to the provisions of this section 6 and any margin agreement between Clearing Agent and
Introducing Firm, Clearing Agent may, in its sole discretion, extend credit from time to time to Introducing Firm in connection with trading in its
proprietary or inventory accounts. Such extension of credit will be generally consistent with past practice between the parties. However, Clearing
Agent will, in its sole discretion, set limits on the amount of credit that will be extended, rates at which such credit will be extended, and
requirements on collateral that must be posted. Clearing Agent will communicate these requirements to Introducing Firm. If collateral levels are
insufficient in view of the limits determined by Clearing Agent, Clearing Agent shall so notify Introducing Firm and Introducing Firm shall
promptly post sufficient collateral to meet those requirements. If Introducing Firm fails to meet the requirements in a timely fashion, Clearing Agent
shall have the right, in its complete discretion, to liquidate securities in Introducing Firm’s accounts and/or to offset, deduct, setoff, recoup and/or
use and apply all or any portion of any Introducing Firm’s revenue and/or other monies, including, but not limited to the Deposit Account and any
commission accounts (and the proceeds and products of any of the foregoing, collectively the “Collateral”), then in possession, custody or control of
Clearing Agent (whether held in an account or otherwise), and to apply proceeds to Introducing Firm’s obligations hereunder. Any remaining
liability shall not be extinguished. Introducing Firm hereby grants, transfers, assigns and conveys to the Clearing Agent a first and prior lien and
security interest in the Collateral, including without limitation any after-acquired Collateral which is now or subsequently in the possession,
custody or control of Clearing Agent. Introducing Firm hereby acknowledges and agrees that any rights set forth herein shall be in addition to all
other remedies available to Clearing Agent under this Agreement or at law or equity.
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6.7

EXTENSION OF NONPURPOSE CREDIT

6.7.1

Nonpurpose Credit. Clearing Agent may, but is not required to, extend and maintain nonpurpose credit to customers of Introducing Firm not for
purposes of purchasing, carrying, or trading in securities, but all extensions of credit to a customer will be deemed to be purpose credit subject to
Regulation T unless, prior to extending the credit, Introducing Firm or its customer has furnished Clearing Agent with an executed Federal Reserve
Form T-4.

6.7.2

Nonpurpose Lending Requirements. Nonpurpose credit extended by Clearing Agent shall be subject to nonpurpose lending requirements as
established and modified by Clearing Agent from time to time. Clearing Agent reserves the right to refuse to extend nonpurpose credit without the
actual receipt of the necessary underlying collateral and to impose a higher underlying collateral value requirement for a particular account when, in
Clearing Agent’s discretion, the past history or nature of the account or other factors or the securities held in it warrant such action. In all instances,
Introducing Firm may require a lower loan advance rate to collateral value than imposed by Clearing Agent for any particular account, group of
accounts, or all accounts introduced by Introducing Firm to Clearing Agent. In any case where Introducing Firm requests Clearing Agent to extend
nonpurpose credit upon control or restricted securities, pursuant to Rule 144 under the Securities Act of 1933, as amended, or otherwise, Introducing
Firm shall submit to Clearing Agent such documentation, agreements and information as shall be reasonably required by Clearing Agent to decide
to extend such credit. Any extension of nonpurpose credit so approved shall be subject to Clearing Agent’s credit policies as shall be in effect from
time to time.

6.7.3

Underlying Collateral Maintenance and Compliance with Regulation T and SEC Rule 15c3-3(m).

6.7.3.1

Initial Underlying Collateral. Introducing Firm shall be responsible for the initial underlying collateral requirement for any extension of
nonpurpose credit until such initial underlying collateral has been received by Clearing Agent in acceptable form.

6.7.3.2

Underlying Collateral Calls. After the initial underlying collateral for an extension of nonpurpose credit has been received, subsequent underlying
collateral calls may be made by Clearing Agent at its discretion. Clearing Agent shall calculate the maintenance requirement and notify Introducing
Firm of any amounts due. Introducing Firm shall be responsible for issuing the underlying collateral call to its customer and obtaining the amount
due directly from Introducing Firm’s customer. If Introducing Firm fails to take the appropriate action, Clearing Agent reserves the right to collect
the amount due directly from Introducing Firm’s customer. Introducing Firm agrees to cooperate with Clearing Agent in complying with and
obtaining underlying collateral in response to such calls.

6.7.4

Actions Upon Failure to Meet Underlying Collateral Calls or Deliver Securities. In the event that satisfactory underlying collateral is not provided
within the time specified by Clearing Agent, or securities sold are not delivered as required, Clearing Agent may take
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such actions as Clearing Agent deems appropriate, including, but not limited to, entering orders to buy-in or sell-out. Introducing Firm shall
cooperate with Clearing Agent by entering orders to buy-in or sell-out securities. Compliance with a request to withhold action shall not be deemed
a waiver by Clearing Agent of any of its rights under this Agreement.
6.7.5

Charging of Interest and Disclosures Pursuant to Rule 10b-16. Interest charged with respect to the extension of nonpurpose credit shall be
determined in accordance with Clearing Agent’s standard disclosure under NYSE Rule 382. Introducing Firm shall send each customer a written
disclosure statement, in a form acceptable to Clearing Agent, at the time of the extension of nonpurpose credit as required by SEC Rule 10b-16.

6.7.6

Unsecured Debits. Pursuant to Section 19 of this Agreement, Clearing Agent shall charge against the Deposit Accounts of Introducing Firm an
amount equal to the value of any unsecured debit (on a “mark to market” basis) in a customer account if that position has not been promptly
resolved by payment or delivery.

7.

MAINTENANCE OF BOOKS AND RECORDS

7.1

Stock Records. Clearing Agent shall maintain stock records and other prescribed books and records of all transactions executed or cleared through
it. Unless otherwise required by law, Clearing Agent shall have no obligation to maintain, or make available to Introducing Firm, such books and
records after termination of this Agreement. If, however, Clearing Agent does make such books and records available to Introducing Firm after the
termination of this Agreement, Introducing Firm shall reimburse Clearing Agent for its costs and expenses in retrieving such books and records.

7.2

Regulatory Reports and Records. Introducing Firm shall prepare, submit, and maintain copies of all reports, records, and regulatory filings required
of Introducing Firm by any entity that regulates it, including, but not limited to, copies of all account agreements and similar documentation
obtained pursuant to Section 4 of this Agreement and any reports and records required to be made or kept under the Currency and Foreign
Transactions Reporting Act of 1970 (the “Bank Secrecy Act”) and any rules and regulations promulgated pursuant thereto.

7.3

Records Provided to Clearing Agent. Introducing Firm shall provide Clearing Agent with a copy of all records created and maintained pursuant to
Sections 4.1 and such records shall be maintained in the U.S. by Clearing Agent for review by the SEC or any other regulatory body or governmental
authority to whose jurisdiction Clearing Agent is subject.

7.4

Services, Information, Reports and Other Data. Clearing Agent hereby agrees and acknowledges that it is obligated to provide to Introducing Firm
all such services, information, reports and other data, in such manner and within such time periods, as set forth in this Agreement and as required by
applicable laws and regulations.
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7.5

Further Description of Services. Further description of services beyond that set forth in this Agreement shall be set forth in writing and shall be
subject to the mutual agreement of the parties.

8.

RECEIPT AND DELIVERY OF FUNDS AND SECURITIES

8.1

Receipt and Delivery of Funds and Securities.

8.1.1

Cashiering Functions. Clearing Agent shall perform cashiering functions for accounts introduced by Introducing Firm. These functions shall
include receipt and delivery of securities; receipt and payment of funds owed by or to customers; provision of custody for securities and funds; the
handling of margin accounts; the receipt and distribution of dividends and other distributions; and the processing of exchange offers, rights
offerings, warrants, tender offers and redemptions. Introducing Firm shall provide Clearing Agent with the data and documents that are necessary or
appropriate to permit Clearing Agent to perform its obligations under this Section, including but not limited to copies of records documenting
receipt of customers’ funds and securities received directly by Introducing Firm. Such data and documents must be compatible with the requirements
of Clearing Agent’s data processing systems. Clearing Agent may reasonably refuse or decline to accept any particular payment or form of payment,
as it deems appropriate. Clearing Agent will not accept payment in currency, money orders, traveler’s checks, double-endorsed checks, checks drawn
on non-U.S. banks, starter checks or checks drawn against lines of credit.

8.1.2

Purchases. Introducing Firm shall be responsible for purchases (including transactions on a “when issued” basis) made for customers until actual and
complete payment has been received by Clearing Agent. Introducing Firm shall not introduce accounts requiring settlement on a “delivery versus
payment” or “receive versus payment” basis unless such account utilizes the facilities of a securities depository or qualified vendor as defined in
NYSE Rule 387 for all depository eligible transactions.

8.1.3

Sales. Introducing Firm shall be responsible for sales (including those on a “when issued” basis), until Clearing Agent has received, in acceptable
form, the securities involved in the transaction. If Clearing Agent does not receive delivery of securities in an acceptable form, Clearing Agent may
buy-in all or part of the securities.

8.1.4

Funds and Securities Received by Introducing Firm. Introducing Firm shall promptly deposit with Clearing Agent funds or securities received by
Introducing Firm from its customers, together with such information as may be relevant or necessary to enable Clearing Agent to record such
remittances and receipts in the respective customer accounts.

8.1.5

Failure to Settle or Pay. In the event of a failure to timely deposit required funds or securities, Clearing Agent may take appropriate remedial action.
Without waiving or otherwise limiting its right to take other remedial action, Clearing Agent may at its option charge interest at rates as agreed in
Clearing Agent’s standard disclosure under NYSE
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Rule 382. Introducing Firm may pass such charges on to its customers but Introducing Firm remains responsible therefor until actually paid.
8.2

Restricted and Control Stock Requirements. Introducing Firm shall be responsible for determining whether any securities held in Introducing Firm’s
or its customer accounts are restricted or control securities as defined by applicable laws, rules, or regulations. Introducing Firm is responsible for
assuring that orders and other transactions executed for such securities comply with such laws, rules, and regulations.

8.3

Corporate Action Requests/Soliciting Dealer Agreements. Introducing Firm requests and authorizes Clearing Agent to execute as Introducing Firm’s
agent-in-fact any and all Soliciting Dealer Agreements (except as provided in Section 12.7) for corporate actions involving securities or other
interests held by Introducing Firm’s customers on the books of Clearing Agent. Clearing Agent agrees to provide a written notice of the pending
corporate action to Introducing Firm at its designated locations. Clearing Agent further agrees to collect and submit corporate action requests from
Introducing Firm and submit them to the soliciting party in accordance with the instructions received from the soliciting party. Clearing Agent
agrees to use commercially reasonable efforts to communicate corporate action information to Introducing Firm and, where applicable, Introducing
Firm’s customers, but shall not be liable for a) any delays in the communication of corporate action information or b) delays in the transmission of
collected corporate action requests to the soliciting party unless caused by Clearing Agent’s gross negligence. All fees received from the soliciting
party will be credited to Introducing Firm. In consideration of providing this service to Introducing Firm, Introducing Firm agrees to indemnify and
hold harmless Clearing Agent, its affiliates, officers, agents and employees from all claims, suits, investigations, damages and defense costs
(including reasonable attorney’s fees) that arise in connection with this Section.

8.4

Lost, Stolen or Forged Securities. Introducing Firm shall be responsible for any defect in title to any securities purchased, sold, borrowed, delivered
or transferred under this Agreement which may have been forged, counterfeited, raised, altered, lost or stolen.

9.

SAFEGUARDING OF FUNDS AND SECURITIES

Except as otherwise provided in this Agreement, Clearing Agent shall be responsible for the safekeeping of all money and securities received by it pursuant
to this Agreement. However, Clearing Agent will not be responsible for any funds or securities delivered by a customer to Introducing Firm until such funds
or securities are actually received by Clearing Agent or deposited in bank accounts maintained by Clearing Agent. Whenever Clearing Agent has agreed to
act as custodian of securities in any account, or to hold securities in “safekeeping”, Clearing Agent may hold the securities in the customer’s name
(“Customer Name Securities”), or may cause such securities to be registered in the name of Clearing Agent or its nominee or in the names or nominees of any
depository used by Clearing Agent. In connection with Customer Name Securities, Clearing Agent shall have no responsibility for, among other things,
collecting and paying of dividends, transmitting and handling tenders or exchanges pursuant to tender
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offers and exchange offers, transmitting proxy materials and other shareholder communications, and handling exercises or expirations of rights and warrants
or redemptions.
10.

CONFIRMATIONS AND STATEMENTS

10.1

Preparation and Transmission of Confirmations and Statements. Clearing Agent shall prepare confirmations and summary periodic statements and
shall, to the extent required by the Rules, transmit them to customers and Introducing Firm in a timely fashion except to the extent the parties agree
in writing that Introducing Firm may transmit confirmations to customers. Confirmations and statements shall be prepared on forms disclosing that
the account is carried on a fully-disclosed basis for the Introducing Firm in accordance with applicable rules, regulations, and interpretations.
Introducing Firm will have the ultimate responsibility for compliance with the prospectus delivery requirements of the Securities Act of 1933, as
amended, regardless of its retention of a prospectus fulfillment service to perform delivery of same; provided that the parties acknowledge that
prospectus delivery services shall be provided to Introducing Firm by Clearing Agent.

10.2

Examination and Notification of Errors. Introducing Firm shall examine all confirmations, statements, and other reports in whatever medium
provided to Introducing Firm by Clearing Agent. Introducing Firm must notify Clearing Agent of any error claimed by Introducing Firm in any
confirmation, statement or other report within a reasonable time following receipt of the confirmation, statement or other report at issue. If
Introducing Firm fails to do so, Introducing Firm shall be deemed to have waived its right to make any claim against Clearing Agent with respect to
such error.

11.

ACCEPTANCE AND EXECUTION OF TRANSACTIONS

11.1

Responsibility to Accept or Reject Trades. Clearing Agent shall execute transactions in customers’ accounts and release or deposit money or
securities to or for accounts only upon Introducing Firm’s instructions or the instructions of Introducing Firm’s clients’ investment advisors.
Clearing Agent reserves the right to accept written or oral transaction orders from Introducing Firm’s customers in circumstances where it determines
that either (i) the customers are unable to execute those transactions through Introducing Firm or (ii) Clearing Agent is required to do so by
applicable or relevant law. Notwithstanding any instructions to the contrary, Clearing Agent may, after notifying Introducing Firm orally or in
writing: (i) refuse to confirm a transaction or cancel a confirmation; (ii) reject a delivery or receipt of securities or money; (iii) refuse to clear a trade
executed by Introducing Firm; or (iv) refuse to execute a trade for the account of a customer or Introducing Firm.

11.2

Responsibility for Errors in Execution. Introducing Firm shall be responsible for transmission to Clearing Agent of all orders and for any errors in
the Introducing Firm’s recording or transmission of such orders.

11.3

Transmission of Orders. All orders shall be transmitted to Clearing Agent by Introducing Firm in accordance with procedures as Clearing Agent may
implement for that purpose.
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Introducing Firm shall have sole and exclusive responsibility for reasonably ensuring that orders are properly, timely and accurately transmitted to
Clearing Agent.
12.

OTHER OBLIGATIONS AND RESPONSIBILITIES OF INTRODUCING FIRM

12.1

Disciplinary Action, Suspension, or Restriction. If Introducing Firm or any of its affiliates, or any officer, director, or general securities principal or
financial and operations principal of Introducing Firm, becomes subject to suspension, restriction or disciplinary action by a federal or state agency,
stock exchange, or regulatory or self-regulatory organization having jurisdiction over Introducing Firm or Introducing Firm’s securities or
commodities business, Introducing Firm shall give notice to Clearing Agent promptly, orally and in writing, and provide Clearing Agent a copy of
any decision relating to such suspension, restriction or disciplinary action. Clearing Agent may take any action it reasonably deems to be necessary
(i) to assure that it will continue to comply with all applicable legal, regulatory, and self-regulatory requirements, notwithstanding such, suspension,
restriction or disciplinary action; and (ii) to comply with any requests, directives, or demands made upon Clearing Agent by any such federal or state
agency, stock exchange, or regulatory or self-regulatory organization. Notwithstanding the foregoing, Introducing Firm need not notify Clearing
Agent of “minor rule violations” (as that term is defined in connection with Form U-5) of individuals, with the exception of directors, general
securities principals, financial principals, operations principals and individuals listed on Schedule A of Introducing Firm’s Form BD.

12.2

Provision of Financial Information. Introducing Firm shall furnish Clearing Agent copies of FOCUS Reports, financial statements for the current
fiscal year, the executed Forms X-17a-5 (Parts I and IIA) filed with the SEC, any amendments to Introducing Firm’s Form BD, and any other financial
reports Clearing Agent may from time to time reasonably require. Introducing Firm shall provide such reports to Clearing Agent at the time
Introducing Firm files such reports with its primary examining authority.

12.3

Executing Brokers. If Introducing Firm wishes to act as an “Executing Broker” as such term is understood in that certain letter dated January 25,
1994, from the Division of Market Regulation of the SEC, as the same may be amended, modified or supplemented from time to time (the “NoAction Letter”), then all terms herein shall have the same meaning as ascribed thereto either in this Agreement or in the No-Action Letter as the sense
thereof shall require. Introducing Firm may, from time to time, execute trades (either directly or through Clearing Agent) for Prime Broker Accounts
in compliance with the requirements of the No-Action Letter. (The No-Action Letter requires, inter alia, that a contract be executed between Clearing
Agent and Prime Broker, and between Clearing Agent and Prime Brokerage Customer prior to the transaction of any business hereunder.)
Introducing Firm shall promptly notify Clearing Agent, but in no event later than 5:00 p.m. New York time, of trade date in a mutually acceptable
fashion, of such trades in sufficient detail for Clearing Agent to be able to report and transfer any trade executed by Introducing Firm on behalf of a
Prime Brokerage Account to the relevant Prime Broker. Introducing Firm understands and agrees that if Prime Broker shall disaffirm or “dk” any
trade executed by Introducing Firm on behalf of a Prime Brokerage Account, Introducing Firm shall open an account for such Prime Brokerage
Account in
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its range of accounts and shall transfer or deliver the trade to such account at the risk and expense of Introducing Firm to the same extent as for any
account introduced by Introducing Firm pursuant to this Agreement. Introducing Firm understands and agrees that all Prime Brokerage Accounts
shall be conducted in accordance with the requirements of the No-Action Letter and any relevant agreement between Introducing Firm and a Prime
Brokerage Customer or between Clearing Agent and relevant Prime Broker. Introducing Firm further agrees to supply Clearing Agent with such
documents, papers and things, which from time to time are reasonably required by Clearing Agent to carry out the intention of this Section.
Introducing Firm agrees that it shall know its customer, obtain appropriate documentation, including new account form, conduct its own credit
check and determine the availability of shares as required for processing of any short sales. Introducing Firm shall be responsible for any disaffirmed
trades.
12.4

Protection of Intellectual Property. Introducing Firm shall use reasonable efforts to preserve and protect Clearing Agent’s and its affiliates’ patent,
trade secret, copyright and other proprietary rights in Clearing Agent’s or its affiliates’ products, services, trademarks and tradenames, at least to the
same extent used by Introducing Firm to preserve and protect its own proprietary data or information and to notify Clearing Agent of any action by
any third party known by Introducing Firm to constitute an infringement of Clearing Agent’s or any of its affiliates’ proprietary rights and to
cooperate with Clearing Agent in protecting such rights. Without limiting the foregoing, Introducing Firm shall note Clearing Agent’s or its
affiliates’ patent, trade secret, copyrights, trademarks and trade names when Introducing Firm makes reference to or distributes products or services
provided by Clearing Agent or its affiliates, as applicable.

12.5

Currency Fluctuation. If Introducing Firm directs Clearing Agent to enter into or to clear and settle any transaction to be effected on any securities
exchange or in any market on which transactions are settled in a foreign currency, (i) any profit or loss arising as a result of a fluctuation in the rate of
exchange between such currency and the United States Dollar shall be entirely for Introducing Firm’s account and risk, (ii) all initial and
maintenance margin deposits required or requested by Clearing Agent shall be in the currency required by the applicable marketplace or clearing
agency in such amounts as Clearing Agent in its reasonable discretion may require, and (iii) Clearing Agent is authorized to convert funds in the
Account into and from such foreign currency at rates of exchange prevailing at the banking or other institutions (including affiliated financial
institutions, including Societe Generale) with which Clearing Agent normally does business.

12.6

Execution Away from Clearing Agent. In the event that Introducing Firm shall place for execution with firms other than Clearing Agent orders for
its customers’ accounts, Introducing Firm shall be responsible for any duty of best execution or any failure by any contra broker or dealer to settle
the transaction for any reason whatsoever, and Introducing Firm shall promptly reimburse Clearing Agent for any losses or expenses sustained by
Clearing Agent in connection therewith.
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13.

OTHER OBLIGATIONS AND RESPONSIBILITIES OF CLEARING AGENT

13.1

Use of Third-Party Services. Clearing Agent may, at its reasonable option, and consistent with common industry practice, retain one or more
independent data processing or other service bureaus to perform functions (including, but not limited to, pricing services or proxy mailing services)
assigned to Clearing Agent under this Agreement.

13.2

Tax Withholding. Introducing Firm hereby agrees to take necessary measures to comply with the income tax withholding requirements of Section
3406 and Sections 1441 through 1446 (the nonresident alien withholding requirements) of the Internal Revenue Code of 1986, as amended
(“Internal Revenue Code”) with respect to its customer accounts. Introducing Firm agrees to furnish to Clearing Agent any tax information, e.g.,
taxpayer identification numbers and certifications provided by the customer on IRS Forms W-8, W-8BEN, W-8IMY, W-8EXP, W-8ECI, W-9, or any
acceptable substitute in its possession relating to each customer account transferred to Clearing Agent and to each future customer account opened.
Introducing Firm acknowledges that Clearing Agent will rely on such information for purposes of determining Clearing Agent’s obligation to
withhold federal income tax pursuant to Sections 1441 through 1446 and 3406 of the Internal Revenue Code. Introducing Firm hereby authorizes
Clearing Agent to employ any procedures permitted under applicable law or regulation to achieve compliance with its withholding obligations
under federal income tax law.

13.3

Transmission of Exception Reports to Introducing Firm. On or before the effective date of this Agreement, and annually thereafter, Clearing Broker
shall provide to Introducing Firm, pursuant to NYSE Rule 382(e), a list of all reports (e.g., exception reports) it offers to Introducing Firm.
Introducing Firm shall promptly advise Clearing Agent, in writing, of those specific reports it elects to receive. Pursuant to NYSE Rule 382(e) and
NASD Rule 3230(c)(3), Clearing Agent shall send to the Chief Executive Officer and Chief Compliance Officer of Introducing Firm by July 31 of
each year a list of exception reports available from Clearing Agent as well as the reports requested by or supplied to the Introducing Firm as of such
date in order to assist Introducing Firm in supervising its day to day business activities. Clearing Agent shall also provide to the Introducing Firm’s
Designated Examining Authority (or, if none, to its appropriate regulatory agency or authority) a copy of the notice sent to Introducing Firm
transmitting the reports referred to in the preceding sentence.

14.

ORDER AUDIT TRAIL SYSTEM (OATS)

Clearing Agent shall have no responsibility for capturing, recording or transmitting to the NASD, on Introducing Firm’s behalf, any order information that is
required to be recorded and transmitted pursuant to the NASD Rules 6950 through 6957 (Order Audit Trail System (“OATS”) Rules) and the OATS Reporting
Technical Specifications.
15.

TRANSMISSION OF ORDERS TO CLEARING AGENT AS PRIME BROKER

15.1

General Introducing Firm Functions. Introducing Firm may, from time to time, collect and transmit to Clearing Agent orders and other instructions
to Clearing Agent from
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Introducing Firm’s prime brokerage customers (“Prime Brokerage Orders”) and provide Clearing Agent with such reports, data and services as
Clearing Agent requires in order to act as prime broker with respect to such Prime Brokerage Orders, consistent with applicable rules and regulations.
15.2

15.3

Trading Activity Functions. Introducing Firm shall perform the following functions as introducing firm for its prime brokerage customers:
a.

Report all trading activity for the accounts of Introducing Firm’s prime brokerage customers (whether executing with Clearing Agent or
away) to Clearing Agent via such method as may agreed upon by Clearing Agent and Introducing Firm) on trade date by a time to be
determined by Clearing Agent and Introducing Firm from time to time.

b.

Accept, via electronic mail (or telephone) on T+1, information regarding all trade breaks and respond to Clearing Agent regarding
resolution of such trade breaks by 12:00 noon (NYC time) on T+1.

c.

Obtain pre-approval from Clearing Agent for any short sales directed by Introducing Firm’s prime brokerage customers.

d.

Provide all information to Clearing Agent related to the eligibility of any of Introducing Firm’s customers to receive or to continue to
receive prime brokerage services.

Other Prime Brokerage Functions. Introducing Firm shall perform the following additional functions as introducing firm for its prime brokerage
customers:
a.

Obtain and deliver to Clearing Agent an executed Prime Brokerage Client Agreement in substantially the form provided by Clearing Agent
to Introducing Firm, for each prime brokerage customer of Introducing Firm.

b.

Obtain and deliver to Clearing Agent an executed Prime Brokerage Investment Advisor Agreement in substantially the form provided by
Clearing Agent to Introducing Firm, for any investment advisor with discretion over an account of a prime brokerage customer of
Introducing Firm (the “Investment Advisor”).

c.

Deliver to Clearing Agent for acceptance or rejection the name of, and any information requested by Clearing Agent regarding, each
Executing Broker that Introducing Firm proposes to utilize to execute prime brokerage trades. Introducing Firm acknowledges that
Clearing Agent does not select any Executing Broker, and makes no representation regarding the financial condition or ability of any
Executing Broker.

d.

Obtain and deliver to Clearing Agent an executed Schedule A for each prime brokerage agreement between Clearing Agent (as Prime
Broker) and each Executing Broker accepted by Clearing Agent, showing each prime brokerage customer of Introducing Firm for whose
Account Prime Brokerage Orders will be
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placed and, thereafter, deliver to Clearing Agent executed Forms 1 to Schedule A to reflect additions and deletions of prime brokerage
customers as appropriate.
e.

Perform any other functions reasonably requested by Clearing Agent to facilitate Clearing Agent’s performance of the prime brokerage
services hereunder and as contemplated by the No-Action Letter.

15.4

Introducing Firm Acknowledgements Regarding Prime Brokerage. Introducing Firm acknowledges that Clearing Agent may disaffirm or dk
transactions of any prime brokerage customers of Introducing Firm. Introducing Firm will be responsible for resolving all unmatched items, and
advising Clearing Agent of their status in a timely manner. Introducing Firm acknowledges that Clearing Agent shall monitor the net equity of
accounts of Introducing Firm’s prime brokerage customers carried by Clearing Agent, and shall notify Introducing Firm who in turn shall notify the
relevant prime brokerage customers on Introducing Firm’s letterhead whenever such customers’ net equity falls below the minimum required by
Clearing Agent. If an account falls below the minimum net equity set by Clearing Agent, the account will not be permitted to place any further Prime
Brokerage Orders until the net equity is increased to the level required by Clearing Agent. Introducing Firm agrees to provide access to its personnel
and records for the purpose of complying with Clearing Agent’s obligations as Prime Broker under applicable laws, rules and regulations in relation
to the provision of the prime brokerage services.

15.5

Compensation. In consideration of Clearing Agent acting as Prime Broker, Introducing Firm agrees to pay the amounts set forth in Schedule A
hereto.

15.6

Limitation of Liability. In addition to the provisions of Section 17 in this Agreement and not in limitation thereof, Introducing Firm acknowledges
and agrees that:
a.

Clearing Agent accepts no responsibility for the Prime Brokerage Orders received from the Introducing Firm via such method as may agreed
upon by Clearing Agent and Introducing Firm, except in the event of gross negligence or willful misconduct by Clearing Agent or its
employees.

b.

Clearing Agent accepts no responsibility and disclaims all liability for any communication linkage failure associated with the transmittal
of Prime Brokerage Orders except in the event of gross negligence or willful misconduct by Clearing Agent or its employees.

c.

Any notice by Clearing Agent hereunder or as required to perform prime brokerage services to prime brokerage customers of Introducing
Firm shall be made to Introducing Firm, whether on Introducing Firm’s behalf or on behalf of such customers. Any notice made to
Introducing Firm shall be deemed to be made to, or done for, Introducing Firm’s prime brokerage customers, as applicable. Introducing Firm
shall be responsible for all communication with Introducing Firm’s prime brokerage customers regarding all services to be performed
hereunder. Clearing Agent is not responsible for communication
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failure between Introducing Firm and Introducing Firm’s prime brokerage customers.
d.

In connection with this Section 15.6, Clearing Agent disclaims liability not only for direct damages to the Introducing Firm, Clearing
Agent, Introducing Firm’s prime brokerage customers or a third party, but in addition disclaims any and all liability for special, indirect or
consequential or incidental damages whether in tort or in contract even if Clearing Agent has been advised of the possibility of such
damage except in the event of gross negligence or willful misconduct by Clearing Agent or its employees.

15.7

No Joint Venture. Nothing contained in this Agreement (i) shall constitute Clearing Agent and Introducing Firm as members of any partnership,
joint venture, association, syndicate, unincorporated business or other separate entity, (ii) shall be construed to impose any liability as such on any
of them or (iii) shall be deemed to confer on any of them any express, implied or apparent authority to incur any obligation or liability on behalf of
the others.

15.8

Representations and Warranties. In addition to, and no way in limitation of, Introducing Firm’s representations and warranties as contained
elsewhere in this Agreement, Introducing Firm represents and warrants that:

16.

a.

Introducing Firm has been duly appointed and authorized by Introducing Firm’s prime brokerage customers to transmit Prime Brokerage
Orders to Clearing Agent.

b.

All Introducing Firm’s customers whose accounts will participate in prime brokerage activities have been advised, via client agreements or
otherwise, that their accounts will engage in prime brokerage activities, Clearing Agent will act as Prime Broker for their accounts, and said
customers or the Investment Advisor thereof may place orders for the execution of trades for their accounts at Executing Brokers, all in
conformity with applicable under applicable laws, rules and regulations.

DAMAGES

As between the parties, neither party shall be liable for special, indirect, incidental, consequential or punitive damages, whether such damages are incurred or
experienced as a result of entering into or relying on this Agreement or otherwise, even if the parties have been advised of the possibility of such damages.
Introducing Firm and Clearing Agent each agree not to assist any claim for punitive damages against the other.
16.1

Allocation of Risks. Introducing Firm acknowledges and agrees that the fees charged by Clearing Agent reflect the allocation of risks including, but
not limited to, any limitation of liability set forth in this Agreement. A modification of the allocation of risks set forth in this Agreement would affect
the fees charged by Clearing Agent, and in consideration of such fees, Introducing Firm agrees to such allocation of risks.
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17.

LIABILITY

17.1

Liability of Clearing Agent.

17.1.1

Disclaimer of Warranties. Introducing Firm expressly agrees that Introducing Firm’s use of Clearing Agent’s services is at Introducing Firm’s
risk. Neither Clearing Agent nor any of its directors, officers, employees, agents, contractors, affiliates, information providers, licensors, or
other suppliers providing data, information, services or software, including but not limited to the NYSE, warrants that the services will be
uninterrupted or error free; nor do any of them make any warranty as to the results that may be obtained from the use of the services or as to
the timeliness, sequence, accuracy, completeness, reliability or content of any data, information, services, or transactions provided and
Clearing Agent shall not be responsible for any losses liabilities or damages caused by the acts or omissions of those third party agents,
contractors, information providers or other suppliers selected by the Clearing Agent with reasonable care beyond any amount which Clearing
Agent is able to recover pursuant to its agreement with such entity. Except as specifically set forth in this Section 17.1, Clearing Agent’s services
are provided on an “as is,” “as available” basis, without warranties of any kind, either express or implied, including, without limitation, those
of merchantability, fitness for a particular purpose, and non-infringement, other than those warranties which are implied by and incapable of
exclusion, restriction or modification under the laws applicable to this Agreement.

17.1.2

Clearing Agent Indemnification. In addition to any other obligations it may possess under other provisions of this Agreement, Clearing Agent shall
indemnify, defend, and hold harmless Introducing Firm and any controlling person of Introducing Firm, from and against all allegations, claims,
demands, proceedings, suits and actions (“Claims”) and all liabilities, expenses, reasonable attorney’s fees (including fees and costs incurred in
enforcing Introducing Firm’s right to indemnification), and costs in connection therewith arising out of any negligent, reckless, dishonest,
fraudulent, or criminal act or omission on the part of any of Clearing Agent’s officers or employees with respect to the services provided by Clearing
Agent under this Agreement.

17.1.3

Clearing Agent Right to Compete. Nothing in this Agreement shall be deemed to restrict in any way the right of Clearing Agent or any affiliate of
Clearing Agent to compete with Introducing Firm in any or all aspects of Introducing Firm’s business.

17.2

Liability of Introducing Firm.

17.2.1

Introducing Firm Indemnification. In addition to any other obligations it may possess under other provisions of this Agreement, Introducing Firm
shall indemnify, defend and hold harmless Clearing Agent, and any controlling person of Clearing Agent, from and against all Claims and all
liabilities, expenses, reasonable attorney’s fees (including fees and costs incurred in enforcing Clearing Agent’s right to indemnification), and costs
in connection therewith arising out of one or more of Introducing Firm’s or any of its
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employee’s negligent, dishonest, fraudulent, or criminal act or omission or any of the following:
17.2.1.1

Failure to Make Payment or Deliver Securities. A check received by Clearing Agent from a customer shall not constitute payment until it has been
paid and the proceeds are actually received and finally credited to Clearing Agent (without any subsequent charge back) by its bank.

17.2.1.2

Margin Calls. Failure of a customer to meet any initial margin call or any maintenance call, except that Clearing Agent shall be responsible for the
portion of any such loss or damage that Introducing Firm establishes was directly attributable to Clearing Agent’s failure to give notification to
Introducing Firm as required in Section 6.3.2 of this Agreement.

17.2.1.3

Introducing Firm’s Failure to Perform. Failure of Introducing Firm to perform any duty, obligation, or responsibility with respect to customer
accounts as set forth in this Agreement. Introducing Firm’s indemnification obligation under this Section shall not be affected by the participation
of Clearing Agent or any person controlling it or controlled by it within the meaning of the Securities Exchange Act of l934, as amended, in any
transaction giving rise to such an obligation, unless such participation constitutes recklessness, fraud, or criminal conduct.

17.2.1.4

Failure of a Customer to Perform Obligations. Any failure by any of Introducing Firm’s customers to perform any commitment or obligation with
respect to a transaction carried by Clearing Agent under this Agreement, whether or not such failure was under the control of Introducing Firm.

17.2.1.5

Improper Conduct by Agents. Any negligent, dishonest, fraudulent, or criminal act or omission on the part of Introducing Firm’s directors or
agents.

17.2.1.6

Customer Claims and Disputes. Any claim or dispute between Introducing Firm and a customer with respect to services provided under this
Agreement, including, but not limited to, any claim or dispute concerning the validity of a customer order in the form the order was transmitted to
Clearing Agent by Introducing Firm and any claim arising in connection with Clearing Agent’s guarantee of any signature of any customer of
Introducing Firm or at the request of Introducing Firm.

17.2.1.7

Warranties. Any adverse claim with respect to any security delivered by Introducing Firm or cleared by Clearing Agent, including a claim of a
defect in title with respect to securities that are alleged to have been forged, counterfeited, raised or otherwise altered, or if they are alleged to have
been lost or stolen. The parties agree that Clearing Agent shall be deemed to be an intermediary between Introducing Firm and customer and shall
be deemed to make no warranties other than as provided in Section 8-306(3) of the Uniform Commercial Code.

17.2.1.8

Default of Third-Party Introducing Firm. Any default by a third-party Introducing Firm with whom the Introducing Firm deals on a principal or
agency basis in a transaction either not executed by Clearing Agent or not cleared by Clearing Agent.
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17.2.1.9

Prior Self-Clearing Arrangements. Any guarantee, indemnification, or hold harmless agreement in connection with Introducing Firm’s business
or customers that Clearing Agent may provide to the National Securities Clearing Corporation, the Depository Trust Company, or any other
clearing, depository, or self-regulatory organization with respect to transactions self-cleared by Introducing Firm prior to transfer of such
functions to Clearing Agent.

17.2.1.10

Breach of Warranty by Introducing Firm. Any breach by Introducing Firm in any material respect of any representation or warranty made by it
under this Agreement.

17.2.1.11

Deposit of Checks to Customer Accounts. Any failure to exercise due diligence in reviewing checks received from customers to ensure that same
are in proper form, or in the issuance of instructions to Clearing Agent regarding the accounts into which checks are to be deposited.

17.2.1.12

Infringement of Intellectual Property Rights. Any act or omission of Introducing Firm, its agents or employees which infringes on any patent,
trade secret, copyright, trademark, or other intellectual property right of Clearing Agent.

17.2.2

Defense of Claims. Introducing Firm will institute defense against any Claims at the sole expense of Introducing Firm and using counsel
reasonably acceptable to Clearing Agent. Introducing Firm will keep Clearing Agent informed of the status of the defense of such Claims, and
Introducing Firm will not agree to any settlement without consent of Clearing Agent, which consent will not be unreasonably withheld.
Notwithstanding the foregoing, Clearing Agent will have the right to assume its defense of such Claims at the expense of Clearing Agent if (i) the
employment of such separate counsel has been authorized in writing by Introducing Firm, such authorization not to be unreasonably withheld, (ii)
Introducing Firm has not employed counsel to conduct the defense of Clearing Agent, or (iii) Clearing Agent shall have reasonably concluded
that, as between Clearing Agent and Introducing Firm, there may be a conflict of interest requiring separate counsel.

18.

FEES AND SETTLEMENTS FOR SECURITIES TRANSACTIONS

18.1

Commissions. Clearing Agent shall charge each of Introducing Firm’s customers the commission, markup, and any other charge or expense that
Introducing Firm instructs it to charge for each transaction. If instructions are not received with respect to a transaction in the time period required
by Clearing Agent to implement those instructions, Clearing Agent shall charge the customer the commission, markup, or other charge or expense
prescribed in the basic commission schedule delivered to Clearing Agent by Introducing Firm. This basic schedule may be amended from time to
time by Introducing Firm by written instructions delivered to Clearing Agent. Clearing Agent shall only be required to implement such
amendments to the basic schedule to the extent such amendments are within the usual capabilities of Clearing Agent’s data processing and
operations systems and only within such reasonable time limitations as Clearing Agent may deem necessary to avoid disruption of its normal
operating capabilities. Introducing Firm shall be solely and exclusively responsible for the amounts of such commissions,
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markup, or other charge and their compliance with the Rules, including but not limited to, any disclosures to Introducing Firm’s customers or
others required to be made in connection with the Rules.
18.2

Fees for Clearing Services. As compensation for services provided pursuant to this Agreement, Clearing Agent shall deduct from the commissions,
mark-up, mark-down, or fees charged Introducing Firm’s customers the amounts set forth in the fully-disclosed pricing schedule attached hereto as
Schedule A.

18.3

Miscellaneous Charges. Introducing Firm agrees to pay Clearing Agent the fees and charges described in Schedule A hereto. Notwithstanding the
foregoing, Introducing Firm may instruct Clearing Agent to pass through such fees to Introducing Firm’s customers.

19.

DEPOSIT ACCOUNT

19.1

Establishment of Deposit Account. To further assure Introducing Firm’s performance of its obligations under this Agreement, including but not
limited to its indemnification obligations under Section 17, Introducing Firm shall, on or before the execution of this Agreement, establish an
account at Clearing Agent to be designated as the Introducing Firm’s Deposit Account (the “Deposit Account”). The Deposit Account shall not
represent an ownership interest by Introducing Firm in Clearing Agent. The Deposit Account shall at all times contain cash, securities, or a
combination of both, having a market value of at least seven hundred fifty thousand dollars ($750,000) (the “Required Amount”). The securities
placed in the Deposit Account shall consist only of direct obligations issued by or guaranteed as to principal and interest by the United States
Government. In the event of a substantial change in the nature and extent of Introducing Firm’s business operations, Clearing Agent may require that
an additional amount be deposited promptly in the Deposit Account. If such a deposit is not made in the amount specified, whether or not
Introducing Firm agrees that the amount is justified under this Section, Clearing Agent may terminate this Agreement forthwith.

19.2

Clearing Agent’s Right to Offset. If (i) Clearing Agent shall have any claim against Introducing Firm or a customer of Introducing Firm which has
not been resolved within ten (10) business days after Clearing Agent presents such claim to Introducing Firm; or (ii) if Clearing Agent shall suffer
any loss or incur any expense for which it is entitled to be indemnified pursuant to this Agreement, and Introducing Firm shall fail to make such
indemnification within ten (10) business days after being requested to do so, Clearing Agent may deduct the amount of such claim, loss, or expense
from the Deposit Account and apply proceeds to Introducing Firm’s obligation hereunder. Clearing Agent may withdraw cash or securities (or both)
having a market value equal to the amount of such claimed deficiency. If those funds are withdrawn from the Deposit Account, then Introducing
Firm shall be obligated to make a prompt deposit in the Deposit Account of cash or securities sufficient to bring the Deposit Account back to a value
of at least the Required Amount. Clearing Agent shall give prior notice to Introducing Firm of all deductions from the Deposit Account made
hereunder.
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19.3

Termination of Deposit Account. Within thirty (30) days of termination of this Agreement, Clearing Agent shall pay and deliver to Introducing
Firm, the funds and securities in the Deposit Account, less any amounts to which it is entitled under the preceding Section; provided, however, that
Clearing Agent may: (i) retain the Deposit Account until transfer of all customer and proprietary accounts of Introducing Firm has been completed
and (ii) retain in the Deposit Account such amount for such period as it reasonably deems appropriate for its protection from any claim or proceeding
of any type, then pending or threatened, until the final determination of such claim or proceeding is made. If a threatened claim or proceeding is not
resolved or if a legal action or proceeding is not instituted within 90 days after the termination of this Agreement, any amount retained with respect
to such claim, proceeding, or action shall be paid or delivered to Introducing Firm.

20.

PROPRIETARY ACCOUNTS OF INTRODUCING FIRMS AND DEALERS (PAIB)

Clearing Agent shall establish a separate reserve account for proprietary assets held by Introducing Firm so that Introducing Firm can treat these assets as
allowable assets under SEC Rule 15c3-1. Clearing Agent agrees to perform the required computation on behalf of Introducing Firm in accordance with the
following provisions:
20.1

Clearing Agent will perform a separate computation for PAIB assets (PAIB reserve computation) of Introducing Firm in accordance with the
customer reserve computation set forth in SEC Rule 15c3-3 (customer reserve formula) with the following modifications:
a.

Any credit (including a credit applied to reduce a debit) that is included in the customer reserve formula will not be included as a credit in
the PAIB reserve computation;

b.

Note E(3) to Rule 15c3-3a, which reduces debit balances by one percent under the basic method and subparagraph (a)(1)(ii)(A) of Rule
15c3-1, which reduces debit balances by three percent under the alternative method, will not apply; and

c.

Neither Note E(I) to Rule 15c3-3a nor NYSE Interpretation /04 to Item 10 of Rule 15c3-3a regarding securities concentration charges is
applicable to the PAIB reserve computation.

20.2

The PAIB reserve computation will include all the proprietary accounts of Introducing Firm. All PAIB assets will be kept separate and distinct from
customer assets under the customer reserve computation set forth in SEC Rule 15c3-3.

20.3

The PAIB reserve computation will be prepared within the same time frames as those prescribed by Rule 15c3-3 for the customer reserve formula.

20.4

Clearing Agent will establish and maintain a separate “Special Reserve Account for the Exclusive Benefit of PAIB Customers” with a bank in
conformity with the standards of Rule 15c3-3(f) (PAIB Reserve Account). Cash and/or qualified securities as defined in
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the Rule will be maintained in the PAIB Reserve Account in an amount equal to the PAIB reserve requirement.
20.5

If the PAIB reserve computation results in a deposit requirement, the requirement can be satisfied to the extent of any excess debit in the customer
reserve formula of the same date. However, a deposit requirement resulting from the customer reserve formula cannot be satisfied with excess debits
from the PAIB reserve computation.

20.6

Within two business days of entering into this Agreement, Introducing Firm shall notify its designated examining authority (“DEA”) in writing that
it has entered into a PAIB agreement with Clearing Agent.

20.7

Upon discovery that any deposit made to the PAIB Reserve Account did not satisfy its deposit requirement, Clearing Agent will immediately notify
its DEA and the SEC. Unless a corrective plan is found to be acceptable by the SEC and the DEA, Clearing Agent will provide written notification
within five business days of the date of discovery to Introducing Firm that PAIB assets held by Clearing Agent will not be deemed allowable assets
for net capital purposes.

20.8

To the extent applicable, commissions receivable and other receivables of Introducing Firm from Clearing Agent (excluding clearing deposits) that
are otherwise allowable assets under the net capital rule are not to be included in the PAIB reserve computation, provided the amounts have been
clearly identified as receivables on the books and records of the Introducing Firm and as payables on the books of Clearing Agent.

21.

COMMUNICATION

21.1

Notice to Customers. Clearing Agent shall, upon the opening of an account pursuant to Section 4 of this Agreement, mail to each customer a copy
of the notice to customers required by NYSE Rule 382(c). Clearing Agent shall provide Introducing Firm with a copy of its form of notice on request,
and if and when any material changes are made thereto, Clearing Agent shall provide Introducing Firm, as a courtesy, a copy of the form of notice
prior to beginning use of such form .

21.2

Customer Complaint Reporting and Customer Notification. Introducing Firm authorizes and instructs Clearing Agent to forward promptly any
written customer complaint received by Clearing Agent regarding Introducing Firm and/or its associated persons relating to functions and
responsibilities allocated to Introducing Firm under this Agreement to a) Introducing Firm and b) Introducing Firm’s DEA designated under Section
17 of the Securities Exchange Act of 1934, as amended, or, if none, to Introducing Firm’s appropriate regulatory agency or authority. Further,
Introducing Firm authorizes Clearing Agent to notify the customer, in writing, that Clearing Agent has received the complaint, and that the
complaint has been forwarded to Introducing Firm’s DEA (or, if none, to the appropriate regulatory agency). Consistent with its regulatory
obligations, Introducing Firm shall be responsible for investigating and responding all such complaints. Clearing Firm authorizes and instructs
Introducing Broker to forward promptly any written customer complaint received by Introducing Broker regarding
24

Clearing Agent and/or its associated persons relating to functions and responsibilities allocated to Clearing Agent under this Agreement to a)
Clearing Agent and b) Clearing Agent’s DEA designated under Section 17 of the Securities Exchange Act of 1934, as amended, or, if none, to
Clearing Agent’s appropriate regulatory agency or authority. Further, Clearing Agent authorizes Introducing Firm to notify the customer, in writing,
that Introducing Firm has received the complaint, and that the complaint has been forwarded to Clearing Firm’s DEA (or, if none, to the appropriate
regulatory agency). Consistent with its regulatory obligations, Clearing Agent shall be responsible for investigating and responding all such
complaints.
21.3

Restriction on Advertising. Neither Clearing Agent nor Introducing Firm shall utilize the name of the other in any way without the other’s prior
written consent except to disclose the relationship between the parties. Neither party shall employ the other’s name in such a manner as to create the
impression that the relationship between them is anything other than that of clearing firm and introducing firm. Introducing Firm shall not hold itself
out as an agent of Clearing Agent or as a subsidiary or company controlled directly or indirectly by or affiliated with Clearing Agent except as
provided in this Section. Notwithstanding the foregoing section 21.3, Introducing Firm may hold itself out as a company affiliated with Clearing
Agent until Introducing Firm is no longer under common control with Clearing Agent.

21.4

Linking Between Sites. Without express written authorization, following the initial public offering of Introducing Firm neither party may provide or
allow an electronic hyperlink directly from its service or site on the Internet or another site over which that party has control to the service or site on
the Internet of the other party.

22.

TERM OF AGREEMENT AND TERMINATION OF AGREEMENT

22.1

Term. The term of this Agreement shall commence as of the date this Agreement is signed by both parties and continue until the close of business on
December 31, 2006 (the “Termination Date”) (the “Initial Term”). At no time during the Initial Term of this Agreement shall either Introducing Firm
or Clearing Agent cancel this Agreement except as provided in Sections 22.2 or 22.3. Either party must provide written notice no later than sixty
(60) days prior to Termination Date if it intends not to renew this Agreement. Failure to do so will result in this Agreement being renewed for
successive sixty (60) day periods (“Renewal Term”). During any Renewal Period, either party may cancel this Agreement without cause upon sixty
(60) days prior written notice to the other party.

22.2

Termination upon 60-Day Notice. Either Party may terminate this Agreement upon sixty (60) days prior written notice to the other party in the event
that: (i) the other party breaches a material provision of this Agreement and such breach, if curable, shall continue without remedy for a period of 10
days after written notice from the non-defaulting party is transmitted in accordance with section 25 of this Agreement; (ii) any representation,
warranty or covenant of the other party in this Agreement is false or misleading in any material respect; (iii) any director, executive officer, general
securities principal or financial and operations principal of the other party is enjoined, prohibited, disciplined or suspended as a result of
administrative or judicial proceedings, or
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proceedings of a self-regulatory organization of which the other party is a member, from engaging in securities business activities constituting all or
portions of the other party’s securities business.
22.3

Immediate Termination. This Agreement may be terminated upon written notice by Clearing Agent or Introducing Firm immediately in the event
that (a) the other party is enjoined, disabled, suspended, prohibited, or otherwise becomes unable to engage in the securities business or any part of it
by operation of law or as a result of any administrative or judicial proceeding or action by the SEC, any state securities law administrator, or any
regulatory or self-regulatory organization having jurisdiction over such party or (b) the other party (i) becomes or is declared insolvent; (ii)
voluntarily files or is the subject of, a petition commencing a case under any chapter of Title 11 of the United States Code; (iii) makes a general
assignment for the benefit of its creditors; (iv) admits in writing its inability to pay its debts as they mature; (v) sells or enters into negotiations to
sell all or substantially all of its assets; (v) files an application or consents to the appointment of, or there is appointed, any receiver, or a permanent
or interim trustee of that party or any of its subsidiaries, as the case may be, or all or any portion of its property, including, without limitation, the
appointment or authorization of a trustee, receiver or agent under applicable law or under a contract to take charge of its property for the purpose of
enforcing a lien against such property or for the purpose of general administration of such property for the benefit of its creditors; (vii) files a petition
seeking a reorganization of its financial affairs or to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt, dissolution
or liquidation law or statute or files an answer admitting the material allegations of a petition filed against it in any proceeding under any such law
or statute; or (viii) takes any corporate action for the purpose of effecting any of the foregoing.

22.4

Conversion of Accounts. In the event that this Agreement is terminated for any reason, Introducing Firm shall arrange for the conversion of its
customer accounts to another clearing broker or to Introducing Firm if it becomes self-clearing. Introducing Firm shall give Clearing Agent Notice
(the “Conversion Notice”) of: (i) the name of the broker that will assume responsibility for clearing services for Customers and Introducing Firm; (ii)
the date on which such broker will commence providing such services; (iii) Introducing Firm’s undertaking, in form and substance satisfactory to
Clearing Agent, that Introducing Firm’s agreement with such clearing broker provides that such clearing broker will accept on conversion all
Introducing Firm and customer accounts then maintained by Clearing Agent; and (iv) the name of an individual or individuals within the new
clearing broker’s organization whom Clearing Agent may contact to coordinate the conversion. The Conversion Notice shall accompany
Introducing Firm’s notice of termination given pursuant to this Section. If Introducing Firm fails to give Conversion Notice to Clearing Agent,
Clearing Agent may notify Introducing Firm’s customers as Clearing Agent deems appropriate of the termination of this Agreement and may make
such arrangements as Clearing Agent deems appropriate for transfer or delivery of customer accounts. The expense of notifying those customers and
making such arrangements shall be charged to Introducing Firm.
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22.5

Survival. Termination of this Agreement in any manner shall not release Introducing Firm or Clearing Agent from any liability or responsibility
with respect to any representation or warranty or transaction effected on the books of Clearing Agent.

22.6

Conversion Costs. If Introducing Firm terminates this Agreement pursuant to Section 22.1, 22.2 or 22.3 above, Introducing Firm shall promptly pay
all reasonable expenses directly related to the transition of Introducing Firm’s business to any successor Clearing Agent.

22.7

Failure to Convert. Introducing Firm shall be solely and exclusively responsible for any cost, expense (including, but not limited to, reasonable fees
and expenses of legal counsel) or damages sustained or incurred by Clearing Agent arising out of Introducing Firm’s failure to promptly convert all
of Introducing Firm’s and its customer accounts for clearing by Clearing Agent unless otherwise agreed in writing.

23.

CONFIDENTIALITY

23.1

“Confidential Information” of a party shall mean all data and information submitted to the other party or obtained by the other party in connection
with the services, including information relating to a party’s customers (which includes, without limitation, Non-Public Personal Information as that
term is defined in Securities and Exchange Commission Regulation S-P), technology, operations, facilities, consumer markets, products, capacities,
systems, procedures, security practices, research, development, business affairs, ideas, concepts, innovations, inventions, designs, business
methodologies, improvements, trade secrets, copyrightable subject matter and other proprietary information.

23.2

All Confidential Information relating to a party shall be held in confidence by the other party to the same extent and in at least the same manner as
such party protects its own confidential or proprietary information. Neither party shall disclose, publish, release, transfer or otherwise make available
Confidential Information of the other party in any form to, or for the use or benefit of, any person or entity without the other party’s consent. Each
party shall, however, be permitted to disclose relevant aspects of the other party’s Confidential Information to its officers, agents, subcontractors and
employees to the extent such disclosure is reasonably necessary for the performance of its duties and obligations under this Agreement and such
disclosure is not prohibited by Gramm-Leach-Bliley Act of 1999 (“GLBA”), which amends the Securities Exchange Act of 1934, as it may be
amended from time to time, the regulations promulgated by the Securities and Exchange Commission thereunder or other applicable law; provided,
however, that such party shall take all reasonable measures to ensure that Confidential Information of the other party is not disclosed or duplicated
in contravention of the provisions of this Agreement by such officers, agents, subcontractors and employees. The obligations in this Section shall
not restrict any disclosure by either party pursuant to any applicable law, or by order of any court or government agency (provided that the
disclosing party shall give prompt notice to the non-disclosing party of such order) and shall not apply with respect to information which (i) is
developed by the other party without violating the disclosing party’s proprietary rights; (ii) is or becomes publicly known (other than
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through unauthorized disclosure); (iii) is disclosed by the owner of such information to a third party free of any obligation of confidentiality; (iv) is
already known by such party without an obligation of confidentiality other than pursuant to this Agreement or any confidentiality agreements
entered into between the parties before the effective date of this Agreement; or (v) is rightfully received by a party free of any obligation of
confidentiality. If the GLBA, the regulations promulgated by the Securities and Exchange Commission thereunder or other applicable law now or
hereafter in effect imposes a higher standard of confidentiality to the Confidential Information, such standard shall prevail over the provisions of this
Section.
23.3

Introducing Firm acknowledges that the services Clearing Agent provides hereunder involve Introducing Firm access to proprietary technology,
trading and other systems, and that techniques, algorithms and processes contained in such systems constitute trade secrets and shall be safeguarded
by Introducing Firm, and that Introducing Firm shall exercise reasonable care to protect Clearing Agent’s interest in such trade secrets. Introducing
Firm agrees to make the proprietary nature of such systems known to those of its consultants, staff, agents or clients who may reasonably be expected
to come into contact with such systems. Introducing Firm agrees that any breach of this confidentiality provision may result in its being liable for
damages as provided by law.

23.4

Sections 23.1 through 23.3 shall survive the termination of this Agreement.

24.

ACTION AGAINST CUSTOMERS BY CLEARING AGENT

Clearing Agent may, in its sole discretion and at its own expense and, upon written notice to Introducing Firm, institute and prosecute in its name any action
or proceeding against any of Introducing Firm’s customers in relation to any controversy or claim arising out of Clearing Agent’s transactions with
Introducing Firm or with Introducing Firm’s customers. Nothing contained in this Agreement shall be deemed either (i) to require Clearing Agent to institute
or prosecute such an action or proceeding; or (ii) to impair or prejudice its right to do so, should it so elect, nor shall the institution or prosecution of any such
action or proceeding relieve Introducing Firm of any liability or responsibility which Introducing Firm would otherwise have had under this Agreement.
Introducing Firm assigns to Clearing Agent its rights against its customer to the extent necessary to effectuate the provisions of this Section and not in
derogation of Introducing Firm’s own rights.
25.

NOTICES

All notices required or permitted by this Agreement shall be in writing and shall be deemed to have been given one day after being delivered personally or by
messenger or being received via telecopy, telex or other electronic transmission, or two days after being sent by overnight delivery service, in all cases
addressed to the person for whom it is intended at the addresses as follows:
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If to Introducing Firm, to:
Cowen and Company, LLC
1221 Avenue of the Americas
New York, New York 10020
Attn: Albert Compitello
Fax No.: (646) 562-1596
With a copy to:
General Counsel
Fax No.: (646) 562-1861
If to Clearing Agent, to:
SG Americas Securities, LLC
480 Washington Blvd.
Jersey City, NJ 07310
Attn: Walter Koller
Fax No.: (201) 839-8243
With a copy to:
SG Americas Securities, LLC
1221 Avenue of the Americas
New York, NY 10020
Attn: General Counsel
Fax No.: (212) 278-7053
or to such other address as a party hereto shall have designated by notice in writing to the other party in the manner provided by this Section 25.
26.
26.1

ARBITRATION
ARBITRATION DISCLOSURE

This Agreement contains a pre-dispute arbitration clause. By signing an arbitration agreement the parties agree as follows:
(A)

All parties to this agreement are giving up the right to sue each other in court, including the right to a trial by jury, except as provided by
the rules of the arbitration forum in which a claim is filed.

(B)

Arbitration awards are generally final and binding; a party’s ability to have a court reverse or modify an arbitration award is very limited.

(C)

The ability of parties to obtain documents, witness statements and other discovery is generally more limited in arbitration than in court
proceedings.
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26.2

(D)

The arbitrators do not have to explain the reason(s) for their award.

(E)

The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities industry.

(F)

The rules of some arbitration forums may impose time limits for bringing a claim in arbitration. In some cases. A claim that is ineligible for
arbitration may be brought in court.

(G)

The rules of the arbitration forum in which the claim is filed, and any amendments thereto, shall be incorporated into this agreement.

ARBITRATION AGREEMENT

ANY DISPUTE, CLAIM OR CONTROVERSY BETWEEN US ARISING OUT OF OR RELATING TO YOUR BUSINESS OR THIS AGREEMENT
THAT CANNOT BE RESOLVED BY THE PARTIES SHALL BE SUBMITTED TO ARBITRATION CONDUCTED BEFORE THE NEW YORK
STOCK EXCHANGE, INC., OR NASD DISPUTE RESOLUTION, INC. (OR THEIR SUCCESSOR FIRMS), AND IN ACCORDANCE WITH THE
RULES THEN OBTAINING OF THE SELECTED ORGANIZATION AND SHALL BE CONDUCTED AS A BROKER TO BROKER OR MEMBER VS
MEMBER DISPUTE. ARBITRATION MUST BE COMMENCED BY SERVICE UPON THE OTHER PARTY OF A WRITTEN DEMAND FOR
ARBITRATION OR A WRITTEN NOTICE OF INTENTION TO ARBITRATE, THEREIN ELECTING THE ARBITRATION TRIBUNAL. UNLESS
OTHERWISE AGREED BY THE PARTIES OR REQUIRED BY THE APPLICABLE ARBITRATION FORUM, THE ARBITRATION SHALL BE
HELD IN NEW YORK, NEW YORK, AND IN ALL EVENTS THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK, EXCEPT FOR ITS
CONFLICTS OF LAWS PRINCIPLES, SHALL GOVERN ALL CLAIMS AND DEFENSES SET FORTH IN THE ARBITRATION. ANY FINAL
AWARD RENDERED IN ARBITRATION SHALL BE FINAL AND BINDING BETWEEN THE PARTIES, AND JUDGMENT THEREON MAY BE
ENTERED IN ANY COURT OF COMPETENT JURISDICTION.
NO PERSON SHALL BRING A PUTATIVE OR CERTIFIED CLASS ACTION TO ARBITRATION, NOR SEEK TO ENFORCE ANY PRE-DISPUTE
ARBITRATION AGREEMENT AGAINST ANY PERSON WHO HAS INITIATED IN COURT A PUTATIVE CLASS ACTION AND WHO IS A
MEMBER OF A PUTATIVE CLASS AND WHO HAS NOT OPTED OUT OF THE CLASS WITH RESPECT TO ANY CLAIMS ENCOMPASSED BY
THE PUTATIVE CLASS ACTION UNTIL: (i) THE CLASS CERTIFICATION IS DENIED; (ii) THE CLASS IS DECERTIFIED; OR (iii) THE
CUSTOMER IS EXCLUDED FROM THE CLASS BY THE COURT. SUCH FORBEARANCE TO ENFORCE AN AGREEMENT TO ARBITRATE
SHALL NOT CONSTITUTE A WAIVER OF ANY RIGHTS UNDER THIS AGREEMENT EXCEPT TO THE EXTENT STATED HEREIN.
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27.

INJUNCTIVE RELIEF

In the event of a breach or threatened breach of the provisions of Section 23 of this Agreement by Introducing Firm or any employee or representative of
Introducing Firm, Introducing Firm acknowledges that Clearing Agent shall be entitled to seek preliminary and permanent injunctive relief to enforce the
provisions hereof. In addition, Introducing Firm acknowledges that a breach of the terms regarding confidentiality of information and ownership of Clearing
Agent’s intellectual property would cause irreparable and incalculable damage to Clearing Agent. Nothing herein shall preclude the parties from pursuing
any action or other remedy for any breach or threatened breach of this Agreement, all of which shall be cumulative.
28.

BUSINESS CONTINUITY

Clearing Agent will provide Introducing Firm with a current copy of its disaster recovery and business continuity plan and will cooperate and participate
with Introducing Firm and designated vendors in the periodic testing and implementation of Introducing Firm’s disaster recovery and business continuity
plan. Introducing Firm will provide Clearing Agent with a current copy of its disaster recovery and business continuity plan and will cooperate and
participate with Clearing Agent and designated vendors in the periodic testing and implementation of Clearing Agent’s disaster recovery and business
continuity plan.
29.

AUDIT

29.1

Subject to satisfying the notice requirements set forth in Section 29.2 hereof, Introducing Firm, or its designated representative, shall have the right
to audit, once during each twelve month period while this Agreement is in effect, commencing on the date this Agreement is signed, all records and
materials pertaining to the services provided to Introducing Broker in order to determine the adequacy of operational controls, including the quality
and completeness of data and services performed, physical and environmental controls maintained at the Clearing Agent processing facility,
adherence to established service level agreements, general controls (e.g., operational controls and procedures, including program change controls,
quality assurance, system processing and data access controls), security practices and procedures and disaster recovery and back-up procedures that
are used by Clearing Agent in providing services (“Services”) to Introducing Firm pursuant to this Agreement.

29.2

Introducing Firm shall give Clearing Agent written notice of any proposed audit. In such notice, Introducing Firm shall advise Clearing Agent of (i)
the commencement date of the audit, which may not be earlier than thirty (30) days after the date of Clearing Agent’s receipt of the audit notice, (ii)
the scope of the audit in detail, (iii) the anticipated termination date of the audit, which may not be longer than thirty (30) days after the
commencement date, unless Clearing Agent agrees to a longer period and (iv) the names of Clearing Agent’s employees who will conduct the audit.
All audits will be conducted during Clearing Agent’s normal business hours. Notwithstanding anything else contained in this Section, Clearing
Agent agrees that it shall make its facilities, personnel and records available at any time without prior notice if requested by any of Introducing
Firm’s regulators pursuant to an audit of Introducing Firm by any of such regulators.
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29.3

Clearing Agent agrees to provide Introducing Firm’s employees who are conducting an audit with such assistance and with access to such
employees and agents of Clearing Agent and to such records, materials and systems pertaining to, or that are used in providing, the Services to
enable Introducing Firm to determine whether Clearing Agent’s general controls, operational procedures, security practices and procedures, disaster
recovery and back-up procedures used in providing the Services are adequately controlled and meet applicable regulatory requirements; provided,
however, that Clearing Agent reserves the right to impose reasonable safeguards and to deny Introducing Firm access to confidential information of
other customers of Clearing Firm and their clients.

29.4

Clearing Agent and Introducing Firm shall meet to review each audit report by Introducing Firm promptly after the issuance thereof and shall
mutually agree upon the appropriate manner in which to respond to the changes, if any, suggested by the audit report. Clearing Agent shall formally
reply in writing to an audit report by Introducing Firm’s auditors not later than forty five (45) days after the audit report is issued. If Introducing Firm
advises Clearing Agent that Introducing Firm’s audit of Clearing Agent identified a bona fide, reasonable problem that in Introducing Firm’s
opinion materially and adversely affects Clearing Agent’s control environment or security policies and procedures and Clearing Agent agrees with
Introducing Firm regarding such material and adverse effect, then, at Introducing Firm’s request, Clearing Agent shall correct such problem within a
mutually acceptable timetable.

29.5

At Introducing Firm’s request, Clearing Agent shall furnish Introducing Firm with copies of such portions of Clearing Agent’s internal and external
audit reports that relate to the Services (redacted to remove references to matters other than the Services).

29.6

Clearing Agent shall promptly notify Introducing Firm of changes in Clearing Agent’s control environment (including all changes in external
auditors, disaster recovery policies and standards, change control procedures and similar policies, standards and statements), breaches of security,
and regulatory violations and investigations, which in Clearing Agent’s reasonable opinion materially and adversely affect, directly or indirectly,
Clearing Agent’s provision of the Services.

29.7

Introducing Firm will bear its own costs relating to the performance of all audits by or on behalf of Introducing Firm.

30.

GENERAL PROVISIONS

30.1

Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the respective successors and assigns of Introducing
Firm and Clearing Agent. No assignment of this Agreement or any rights, including those to indemnification hereunder by either party shall be
effective unless the other party’s written consent shall be first obtained. Notwithstanding the foregoing, Clearing Agent may assign this Agreement
to any of its affiliates without the consent of Introducing Firm, provided that the affiliate is a duly registered broker dealer in good standing with the
SEC. For the purpose of this section 30.1, “affiliate” shall mean any company that, directly or
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indirectly through one or more intermediaries, controls or is controlled by, or is under common control with, Clearing Agent.
30.2

Severability. If any provision of this Agreement shall be held to be invalid or unenforceable, the validity or enforceability of the remaining
provisions and conditions shall not be affected thereby.

30.3

Counterparts. This Agreement may be executed in one or more counterparts, all of which taken together shall constitute a single agreement.

30.4

Entire Agreement Amendments and Duties Not Specifically Enumerated Herein. This Agreement represents the entire agreement between the parties
with respect to the subject matter contained herein and all prior discussions, agreements, and promises, written or oral, are merged herein. This
Agreement may not be changed orally, but only by an agreement in writing signed by the parties. Clearing Agent shall not be responsible or liable
for failure to perform any duties not specifically enumerated herein.

30.5

Captions. Captions herein are for convenience only and are not of substantive effect.

30.6

Choice of Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York, without giving
effect to the conflicts of laws or principles thereof. This Agreement shall not be governed by the United Nations Convention on the International
Sale of Goods.

30.7

Citations. Any reference to the rules or regulations of the SEC, NASD, the NYSE, or any other regulatory or self-regulatory organization are current
citations. Any changes in the citations (whether or not there are any changes in the text of such rules or regulations) shall be automatically
incorporated herein.

30.8

Construction of Agreement. Neither this Agreement nor the performance of the services hereunder shall be considered to create a joint venture or
partnership between Clearing Agent and Introducing Firm or between Introducing Firm and other Introducing Firms for whom Clearing Agent may
perform the same or similar services.

30.9

Third-Parties. This Agreement is between the parties hereto and is not intended to confer any benefits on third-parties including, but not limited to,
customers of Introducing Firm.

30.10

Non-Exclusivity of Remedies. The enumeration herein of specific remedies shall not be exclusive of any other remedies. Any delay or failure by a
party to this Agreement to exercise any right, power, remedy, or privilege herein contained, or now or hereafter existing under any applicable statute
or law, shall not be construed to be a waiver of such right, power, remedy, or privilege. No single, partial, or other exercise of any such right, power,
remedy, or privilege shall preclude the further exercise thereof or the exercise of any other right, power, remedy, or privilege.

30.11

SIPA; Rule 15c3-3. All introduced customers are the customers of Introducing Firm except as provided under SIPA and SEC financial responsibility
rules. Nothing in this Section will otherwise change or affect the provisions of this Agreement which provide
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that the customer account remains Introducing Firm’s customer account for all other purposes, including but not limited to, supervision, suitability
and indemnification.
30.12

Force Majeure. Clearing Agent shall not be liable for any loss caused, directly or indirectly, resulting from any circumstances beyond its reasonable
control, including without limitation, labor disputes, riots, sabotage, insurrection, fires, flood, storm, explosions, earthquakes, electrical power
failures, telecommunications system failures, Internet failure, outbreaks of computer viruses, worms, parasites and the like, acts of God or nature, war,
both declared or undeclared, or acts of terrorism. In addition, Clearing Agent shall not be liable for any loss caused, directly or indirectly, resulting
from the acts or omissions of third parties over which it has no control.

30.13

Audio Taping of Telephone Conversations. Each party understands that for quality control, dispute resolution or other business purposes, the
parties may record some or all telephone conversations between them. Each party hereby consents to such recording. It is further understood that all
such conversations are deemed to be solely for business purposes.

31.

APPROVAL

This Agreement shall be subject to approval by the NYSE and by any other self-regulatory organization vested with the authority to review or approve it.
Clearing Agent shall submit this Agreement to the NYSE and Introducing Firm shall submit this Agreement to any self-regulatory organization from which
Introducing Firm is required to obtain approval. In the event of disapproval, the parties shall bargain in good faith to achieve the requisite approval.
IN WITNESS WHEREOF the parties have hereto affixed their signatures by their duly authorized officers on the day and date first above written.
THIS AGREEMENT CONTAINS A PRE-DISPUTE ARBITRATION CLAUSE, WHICH CAN BE FOUND ON PAGES 29 AND 30 IN SECTION 26 OF
THIS AGREEMENT.
COWEN AND COMPANY, LLC

SG AMERICAS SECURITIES, LLC

By:

/s/ Christopher A. White

By:

Name:

Christopher A. White

Name: Walter Koller

Title:

Chief Administrative Officer

Title:

Managing Director

Date:

July 12, 2006

Date:

July 12, 2006

/s/ Walter Koller
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THIS INDEMNIFICATION AGREEMENT, dated as of July 11, 2006, is by and among SOCIÉTÉ GÉNÉRALE, a French banking corporation
(“SocGen”), SG AMERICAS SECURITIES HOLDINGS, INC., a Delaware corporation (“SGASH” and, together with SocGen, “SG”), COWEN AND
COMPANY, LLC, a Delaware limited liability company (“Cowen LLC”) and COWEN GROUP, INC., a Delaware corporation (“Cowen Inc.” and, together
with Cowen LLC, “Cowen”).
R E C I T A L S:
WHEREAS, SG and Cowen are parties to that certain Separation Agreement, dated as of the date hereof, by and among SG, SGAI, and Cowen (the
“Separation Agreement”);
WHEREAS, SG and SGAI have determined that it is appropriate and advisable to separate the Cowen Business from the SG Business (the
“Separation”); and
WHEREAS, each of the Parties has determined that it is necessary and advisable to enter into this Agreement in connection with the Separation.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, the Parties hereby agree as
follows:
ARTICLE I
DEFINITIONS
SECTION 1.01. Definitions. Reference is made to Section 8.13 regarding the interpretation of certain words and phrases used in this
Agreement. For the purpose of this Agreement, the following terms shall have the meanings set forth below. Capitalized terms used but not otherwise defined
herein shall have the meaning given to them in the Separation Agreement.
“AAA” has the meaning set forth in Section 6.01(b).
“Agreement” means this Indemnification Agreement.
“Assets” means assets, rights, claims and properties of all kinds, real and personal, tangible, intangible and contingent, including rights and benefits
pursuant to any contract, license, permit, indenture, note, bond, mortgage, agreement, concession, franchise, instrument, undertaking, commitment,
understanding or other arrangement and any rights or benefits pursuant to any Proceeding.
“Business Day” means any day other than (i) a Saturday or Sunday or (ii) a day on which banks are required or authorized to close in New York, New
York.
“Business Entity” means any corporation, general or limited partnership, trust, joint venture, unincorporated organization, limited liability entity or
other entity.

“By-Laws” means the amended and restated By-Laws of Cowen Inc., substantially in the form of Exhibit A to the Separation Agreement.
“Certificate of Incorporation” means the amended and restated Certificate of Incorporation of Cowen Inc., substantially in the form of Exhibit B to
the Separation Agreement.
“Conveyance and Assumption Instruments” means, collectively, such deeds, bills of sale, Asset transfer agreements, endorsements, assignments,
assumptions (including Liability assumption agreements), leases, subleases, affidavits and other instruments of sale, conveyance, contribution, distribution,
lease, transfer and assignment between SG or, where applicable, any SG Subsidiary, on the one hand, and Cowen Inc. or, where applicable, any Cowen
Subsidiary or designee of Cowen Inc., on the other hand, as may be necessary or advisable under the laws of the relevant jurisdictions to effect the Separation.
“Cowen” has the meaning set forth in the Preamble.
“Cowen Assets” means only the following Assets of the Parties or their respective Subsidiaries, but excluding any Excluded Assets:
(A) the outstanding membership interests of Cowen LLC;
(B) the outstanding capital shares of Cowen UK;
(C) the Assets included on the Cowen Balance Sheet after completion of the transactions contemplated by the Separation Agreement and
the Transaction Documents or any notes or subledger thereto that are owned by any Party or any of their respective Subsidiaries as of the IPO Date;
(D) the Assets of any Party or any of their respective Subsidiaries as of the Separation Date that are of a nature or type that would have
resulted in such Assets being included as Assets on a pro forma combined statement of financial condition of Cowen Inc. or the notes or subledgers
thereto as of the IPO Date (were such statement of financial condition, notes and subledgers to be prepared) on a basis consistent with the
determination of the Assets included on the Cowen Balance Sheet or any subledger thereto;
(E) the Assets expressly allocated to Cowen Inc. or any Cowen Subsidiary under the Separation Agreement or any of the Principal
Transaction Documents;
(F) the Assets used or held by Cowen Inc. or any Cowen Subsidiary for use in the Cowen Business and the rights to the Cowen Business;
(G) all right, title and interest to the trade name, trademark and service mark “Cowen”, together with the goodwill associated therewith;
(H) the trade secrets, know-how, proprietary information (including any clinical study data and product registrations), any other rights or
intellectual property and any other rights, claims or properties, in each case: (A) as of the Separation Date; (B) to the
2

extent primarily related to the Cowen Business; and (C) that are not otherwise specifically addressed under any other subsection of this definition;
and
(I) the Assets identified on Schedule 2.02(a)(i) to the Separation Agreement.
“Cowen Balance Sheet” means the audited combined statement of financial condition of Cowen Inc., Cowen LLC and the other Cowen Subsidiaries,
including the notes thereto, as of December 31, 2005, included in the Prospectus.
“Cowen Benefit Plans” means, collectively, the plans and arrangements set forth on Schedule 1.01(a) to the Separation Agreement and any other
benefit plans maintained, sponsored or adopted by Cowen LLC, Cowen Inc. or the Cowen Subsidiaries, whether before or after the Separation Date.
“Cowen Business” means the businesses and operations conducted prior to the Separation Date by Cowen LLC and the Transferred Entities,
excluding the Transferred Businesses.
“Cowen Common Stock” means the outstanding shares of common stock, par value $0.01, of Cowen Inc.
“Cowen Contracts” means any contract, agreement or instrument (other than this Agreement and any other Transaction Document) to which Cowen
LLC, Cowen Inc. or any Cowen Subsidiary is a party or by which any of their respective assets are bound.
“Cowen Employee Ownership Plan” means the 2006 Equity and Incentive Plan adopted by Cowen Inc. as of the Separation Date, substantially in
the form attached as Exhibit C to the Separation Agreement.
“Cowen Inc.” has the meaning set forth in the Preamble.
“Cowen Indemnitees” means Cowen Inc. and each Cowen Subsidiary and each of their respective successors and assigns.
“Cowen Indemnity Obligations” has the meaning set forth in Section 3.01.
“Cowen Liabilities” means all of the following Liabilities of the Parties or their respective Subsidiaries:
(i)
all Liabilities included on the Cowen Balance Sheet or any subledger thereto that remain outstanding as of the Separation Date
after completion of the transactions contemplated by this Agreement and the Transaction Documents;
(ii)
all other Liabilities that are incurred or accrued by any Party or any of their respective Subsidiaries from the date of the Cowen
Balance Sheet to the Separation Date that are of a nature or type that would have resulted in such Liabilities being included as Liabilities on a pro
forma combined statement of financial condition of Cowen Inc. and the notes or subledgers thereto as of the Separation Date (were such statement of
financial condition, notes or subledgers to be prepared) on a basis consistent with the
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determination of the Liabilities included on the Cowen Balance Sheet or any subledger thereto;
(iii)
all Liabilities expressly allocated to Cowen Inc. or any Cowen Subsidiary pursuant to this Agreement or any Transaction
Document, and all agreements, obligations and Liabilities of Cowen Inc. and any Cowen Subsidiaries under this Agreement or any Transaction
Document;
(iv)
all Liabilities relating to, arising out of or resulting from investment decisions or the management of portfolio companies relating
to SG Cowen Ventures (including all claims by limited partners of SG Cowen Ventures and other Third Parties); provided, however, that Liabilities
relating to, arising out of or resulting from the administration of SG Cowen Ventures, including the accuracy or correctness of disbursements and the
distribution of materials by or on behalf of the general partner of SG Cowen Ventures to limited partners of SG Cowen Ventures shall be deemed “SG
Liabilities” as contemplated in Section 2.02(b) of the Separation Agreement;
(v)
all Liabilities relating to, arising out of or resulting from investment decisions or the management of portfolio companies of or
relating to the Merchant Banking Fund on or after January 1, 2004 (including all claims by limited partners of the Merchant Banking Fund and
other Third Parties); provided, however, that Liabilities relating to, arising out of or resulting from (w) the sale and transfer of partnership interests in
the Merchant Banking Fund to the MBF Purchasers (except that any rights of SG or any SG Subsidiaries in respect of the representations and
warranties made to the MBF Purchasers in the sale and transfer documents shall not be deemed to have been waived pursuant to this clause (w)), (x)
the administration of the Merchant Banking Fund, including the accuracy or correctness of disbursements and the distribution of materials by or on
behalf of the Merchant Banking Fund to the partners of the Merchant Banking Fund or participants in the Merchant Banking Co-investment Plan
and (y) any claim by former partners of the Merchant Banking Fund that do not relate to investment decisions or management of the Merchant
Banking Fund after January 1, 2004 shall be deemed “SG Liabilities” as contemplated in Section 2.02(b) of the Separation Agreement;
(vi)
all Liabilities relating to, arising out of or resulting from any business or operations conducted at any time prior to, on or after the
IPO Date by the employees of SG’s London Branch whose employment was primarily associated with the Cowen Business (including but not limited
to those employees who are “Transferred Employees” as defined in the Cowen UK Purchase Agreement); provided, however, that any such
Liabilities relating to, arising out of or resulting from claims pending as of the IPO Date shall be added to Schedule 1.01(b) and shall be deemed “SG
Liabilities” as contemplated in Section 2.02(b) of the Separation Agreement;
(vii)
all Liabilities relating to, arising out of or resulting from any claim in respect of any period prior to the IPO Date by an employee
of Cowen Inc. or any Cowen Subsidiary who does not execute an Executive Award Agreement and a release satisfactory to SG and Cowen Inc.;
provided, however, that the foregoing shall exclude any such claim by any employee of Cowen Inc. or any Cowen Subsidiary who did
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execute an Executive Award Agreement and release satisfactory to SG and Cowen Inc. and the Parties acknowledge and agree that each of SG and
the SG Subsidiaries, on the one hand, and Cowen Inc. and the Cowen Subsidiaries, on the other, shall be responsible for any Liabilities arising from
claims against it (or its Subsidiaries) in respect of any period prior to the IPO Date by an employee who executed an Executive Award Agreement
and release satisfactory to SG and Cowen Inc;
(viii)

all Liabilities relating to, arising out of or resulting from the Cowen Benefit Plans;

(ix)
all Liabilities relating to, arising out of or resulting from (1) Cowen Inc.’s adoption of the Cowen Employee Ownership Plan, (2)
Cowen Inc.’s adoption of any directed share program, and (3) any employment agreements, retention agreements, guaranteed bonuses, bonus plans
or payments, deferred compensation plans and any other agreements, arrangements or understandings between Cowen LLC, Cowen Inc. or the
Cowen Subsidiaries and their respective directors, officers and employees; provided, however, that Liabilities pertaining to deferred compensation
plans (other than the SG-USA Fidelity Bonus Plan) maintained by SG for any SG Subsidiary and Cowen LLC prior to the IPO shall be deemed “SG
Liabilities” as contemplated in Section 2.02(b) of the Separation Agreement;
(x)
Cowen Inc.’s portion, determined in accordance with Section 2.12 of the Separation Agreement, of Liabilities associated with
Mixed Contracts and Mixed Accounts;
(xi)
all Liabilities relating to, arising out of or resulting from Cowen Inc.’s, Cowen LLC’s or any of their respective Subsidiaries’
breach of or failure to perform any Cowen Contract;
(xii)
those specific Liabilities set forth on Schedule 1.01(a) as of the Separation Date (which schedule shall be updated from time to
time as mutually agreed in good faith by Cowen Inc. and SG up to the IPO Date), in each case subject to the limitations set forth in such schedule;
and
(xiii)
except to the extent expressly excluded from the Cowen Liabilities above, all other known and unknown Liabilities relating to,
arising out of or resulting from the Cowen Business, the Cowen Assets, the other Cowen Liabilities or any business or operations conducted by
Cowen Inc., Cowen LLC or any of their respective Subsidiaries, at any time prior to, on or after the Separation Date (whether or not such Liabilities
cease being contingent, mature, become known, are asserted or foreseen, or accrue, in each case, before, on or after the Separation Date) that are not
expressly retained or assumed by SG or the SG Subsidiaries pursuant to this Agreement or any Transaction Document.
Notwithstanding anything to the contrary in this Agreement or any Transaction Document, Cowen Liabilities shall in no event include any
Liabilities (a) relating to, arising out of or resulting from the Excluded Assets, (b) for which SG or any of its Affiliates has responsibility pursuant to
applicable provisions of any Service Level
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Agreements in connection with the provision of services to Cowen Inc. or any Cowen Subsidiary thereunder or (c) expressly allocated to or retained
by SG or any SG Subsidiary pursuant to clauses (i) through (v) or (ix) through (xiii) of the definition of “SG Liabilities” herein.
“Cowen LLC” has the meaning set forth in the Preamble.
“Cowen Subsidiary” means any Subsidiary of Cowen LLC prior to the Separation (including Cowen UK and any other Transferred Entities) and any
Subsidiary of Cowen Inc. following the Separation (including Cowen LLC and Cowen UK).
“Cowen UK” means Cowen International Limited, a private limited company organized in England and Wales.
“Cowen UK Purchase Agreement” means the Intra-Group Asset Sale and Purchase Agreement, dated as of May 1, 2006, by and between SG London
Branch and Cowen UK.
“Employee Matters Agreement” means the Employee Matters Agreement entered into on or prior to the Separation Date among SG, SGAI, SGASH,
Cowen LLC and Cowen Inc., substantially in the form attached as Exhibit D to the Separation Agreement.
“Employment Tax” means withholding, payroll, social security, workers compensation, unemployment, disability and any similar tax imposed by
any Tax Authority, and any interest, penalties, additions to tax or additional amounts with respect to the foregoing imposed on any taxpayer or consolidated,
combined or unitary group of taxpayers.
“Escrow Agent” means JPMorgan Chase Bank, N.A., or such other financial institution as mutually agreed upon by the Parties, in its capacity as
escrow agent under the Escrow Agreement.
“Escrow Agreement” means the Escrow Agreement entered into on or prior to the Separation Date among SGASH, Cowen LLC, Cowen Inc. and the
Escrow Agent.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.
“Excluded Assets” means all of the following assets of the Parties or their respective Subsidiaries:
(i) all Assets of the Parties or their respective Subsidiaries to the extent such Assets relate to, arise out of or result from the SG Business;
(ii) all cash and cash equivalents as of the Separation Date of SG, each SG Subsidiary, Cowen LLC and each Cowen Subsidiary, except (x)
any cash and cash equivalents included in the Initial Capital retained by Cowen LLC pursuant to Section 2.05(a) of the Separation Agreement and
(y) any cash or cash equivalents held for customers pursuant to Rule 15c3-3 promulgated under the Exchange Act;
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(iii) subject to Section 2.13 of the Separation Agreement, all Assets that are expressly contemplated by the Separation Agreement or any
Principal Transaction Document to be Assets retained by or transferred to SG or any SG Subsidiary; and
(iv) all other Assets listed or described on Schedule 1.01(c) to the Separation Agreement.
“Governmental Authority” means any supranational, international, national, federal, state, or local court, government, department, commission,
board, bureau, agency, official or other regulatory, self-regulatory, administrative or governmental authority, including the NASD, the NYSE and any similar
regulatory or self-regulatory body under applicable securities laws or regulations.
“Greenwich Capital Partners” means SG Cowen/Greenwich Street Capital Partners II, L.P., a Delaware limited partnership.
“Indemnifying Party” has the meaning set forth in Section 3.04.
“Indemnitee” means any Cowen Indemnitee or any SG Indemnitee, as appropriate.
“Indemnity Payment” has the meaning set forth in Section 3.04.
“Information” means information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible forms,
including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts, know-how, techniques, designs, specifications,
drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer programs or other software,
marketing plans, customer names, communications by or to attorneys (including attorney-client privileged communications), memos and other materials
prepared by attorneys or under their direction (including attorney work product), and other technical, financial, employee or business information or data.
“Initial Capital” has the meaning set forth in Section 2.05(a) of the Separation Agreement.
“IPO” means the initial public offering of shares of Cowen Common Stock pursuant to the Registration Statement.
“IPO Date” means the date of the closing of the IPO.
“Leases” means the real property leases and subleases entered into by Cowen LLC or any of the Cowen Subsidiaries prior to the date hereof, each of
which is listed on Schedule 1.01(d) to the Separation Agreement.
“Liabilities” means all debts, liabilities, obligations, responsibilities, response actions, losses, damages (other than punitive, consequential, treble or
other similar damages, except to the extent that the same are paid to Third Parties), fines, penalties and sanctions, absolute or contingent, matured or
unmatured, liquidated or unliquidated, foreseen or unforeseen, joint,
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several or individual, asserted or unasserted, accrued or unaccrued, known or unknown, whenever arising, including those arising under or in connection with
any law, statute, ordinance, regulation, rule or other pronouncements of Governmental Authorities having the effect of law, Proceeding, threatened
Proceeding, order or consent decree of any Governmental Authority or any award of any arbitration tribunal, those arising under any contract, guarantee,
commitment or undertaking, whether sought to be imposed by a Governmental Authority, private party, or Party, whether based in contract, tort, implied or
express warranty, strict liability, criminal or civil statute, or otherwise, and those, in respect of Cowen Inc. or any Cowen Subsidiary and SG and any SG
Subsidiary, pursuant to indemnification or contribution arrangements with their respective directors, officers, employees and agents, and including any costs,
expenses, interest, attorneys’ fees, disbursements and expense of counsel, expert and consulting fees and costs related thereto (including allocated costs of inhouse counsel and other personnel) or to the investigation, preparation or defense thereof.
“MBF Purchasers” means the purchasers of the partnership interests in the Merchant Banking Fund identified on Schedule 1.01(c).
“Merchant Banking Fund” means SG Merchant Banking Fund L.P., a Delaware limited partnership.
“Mixed Accounts” means any accounts receivable or accounts payable relating to both the SG Business and the Cowen.
“Mixed Contract” means any agreement to which SG, Cowen Inc., Cowen LLC or any of their respective Subsidiaries is a party prior to the
Separation Date that inures to the benefit or burden of each of the SG Business and the Cowen Business.
“NASD” means the National Association of Securities Dealers, Inc.
“NYSE” means the New York Stock Exchange, Inc.
“Notice” has the meaning set forth in Section 3.05(a).
“Parties” means the parties to this Agreement.
“Person” means any: (i) individual; (ii) Business Entity; or (iii) Governmental Authority.
“Prime Rate” means the rate which SG (or its successor or another major money center commercial bank agreed to by the Parties) announces as its
prime lending rate, as in effect from time to time.
“Principal Transaction Documents” means: (i) the Separation Agreement, (ii) the Employee Matters Agreement; (iii) the Escrow Agreement; (iv) the
Stockholders Agreement; (v) the Tax Matters Agreement; (vi) the Transition Services Agreement; and (vii) any and all Leases.
“Proceeding” means: (i) any past, present or future suit, countersuit, action, arbitration, mediation, alternative dispute resolution process, claim,
counterclaim, demand, proceeding; (ii) any inquiry, proceeding or investigation by or before any Governmental Authority; or
8

(iii) any arbitration or mediation tribunal, in each case involving SG, any SG Subsidiary, any SG Indemnitee (but only if in a capacity entitling such Person to
the rights of an SG Indemnitee), Cowen LLC, Cowen Inc., any Cowen Subsidiary or any Cowen Indemnitee (but only if in a capacity entitling such Person to
the rights of a Cowen Indemnitee).
“Prospectus” means the prospectus forming a part of the Registration Statement as the same may be amended or supplemented from time to time.
“Registration Statement” means the registration statement on Form S-1 (File No. 333-132602) filed under the Exchange Act on March 21, 2006,
pursuant to which the Cowen Common Stock to be sold in the IPO has been registered, together with all amendments and supplements thereto.
“SEC” means the Securities and Exchange Commission.
“Separation” has the meaning set forth in the Recitals.
“Separation Agreement” has the meaning set forth in the Recitals.
“Service Level Agreements” has the meaning set forth in the Transition Services Agreement.
“SG” has the meaning set forth in the Preamble.
“SGAI” means SG Americas, Inc.
“SGASH” has the meaning set forth in the Preamble.
“SG Business” means all businesses and operations conducted prior to the Separation Date by SG and any of the SG Subsidiaries, in each case that
are not included in the Cowen Business. For purposes of this Agreement and the other Transaction Documents only, the SG Business shall also be deemed to
include the Transferred Businesses.
“SG Contracts” means any contract, agreement or instrument (other than this Agreement and any other Transaction Document) to which SG or any of
the SG Subsidiaries is a party or by which SG or any SG Subsidiaries, or any of their respective assets, are bound.
“SG Cowen Ventures” means SG Cowen Ventures I, L.P., a Delaware limited partnership.
“SG Indemnitees” means SG and each SG Subsidiary and each of their respective successors and assigns.
“SG Indemnity Obligations” has the meaning set forth in Section 3.02.
“SG Liabilities” means all of the following Liabilities of the Parties or their respective Subsidiaries:
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(i) all Liabilities expressly allocated to SG or any SG Subsidiaries pursuant to this Agreement or any Transaction Document, and all
agreements, obligations and Liabilities of SG and any SG Subsidiaries under this Agreement or any Transaction Document;
(ii) all Liabilities relating to, arising out of or resulting from the administration of SG Cowen Ventures, including the accuracy or
correctness of disbursements and the distribution of materials by or on behalf of the general partner of SG Cowen Ventures to limited partners of SG
Cowen Ventures; provided, however, that Liabilities relating to, arising out of or resulting from investment decisions or the management of portfolio
companies relating to SG Cowen Ventures (including all claims by limited partners of SG Cowen Ventures and other Third Parties) shall be deemed
“Cowen Liabilities” as contemplated by Section 2.02(a)(ii) of the Separation Agreement;
(iii) all Liabilities relating to, arising out of or resulting from (x) the administration of the Merchant Banking Fund, including the accuracy
or correctness of disbursements and the distribution of materials by or on behalf of the Merchant Banking Fund to the partners of the Merchant
Banking Fund or participants in the Merchant Banking Co-investment Plan and (y) investment decisions or the management of portfolio companies
of or relating to the Merchant Banking Fund prior to January 1, 2004; provided, however, that Liabilities relating to, arising out of or resulting from
investment decisions or the management of portfolio companies of or relating to the Merchant Banking Fund on or after January 1, 2004 (including
all claims by limited partners of the Merchant Banking Fund and other Third Parties) shall be deemed “Cowen Liabilities” as contemplated by
Section 2.02(a)(ii) of the Separation Agreement;
(iv) all Liabilities relating to, arising out of or resulting from the sale and transfer of partnership interests in the Merchant Banking Fund to
the MBF Purchasers (except that any rights of SG or any SG Subsidiaries in respect of the representations and warranties made to the MBF Purchasers
in the sale and transfer documents shall not be deemed to have been waived hereby);
(v) all Liabilities for expenses payable by SG as provided in Section 9.08 of the Separation Agreement;
(vi) SG’s portion, determined in accordance with Section 2.12 of the Separation Agreement, of Liabilities associated with Mixed Contracts
and Mixed Accounts;
(vii) all Liabilities relating to, arising out of or resulting from SG’s or any SG Subsidiary’s breach of or failure to perform any SG Contract;
(viii) except to the extent expressly excluded from the SG Liabilities or included as Cowen Liabilities, all Liabilities relating to, arising
out of or resulting from any business conducted by SG or any SG Subsidiary at any time prior to, on or after the Separation Date;
(ix) all Liabilities relating to, arising out of or resulting from the Discontinued or Transferred Businesses whether conducted prior to, on or
after the Separation Date;
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(x) all Liabilities relating to, arising out of or resulting from employee-related claims made by any current or former employees of SG or
any SG Subsidiary that are asserted by such current or former employees against Cowen Inc. or any Cowen Subsidiaries in respect of any period prior
to the IPO Date;
(xi) all Liabilities (other than Cowen Liabilities) to the extent such Liabilities relate to, arise out of or result from a claim by any Third
Party, including any Governmental Authority, against Cowen Inc. or any Cowen Subsidiaries that relate primarily to the terms, amount or
procurement of insurance with respect to the Cowen Business prior to the Separation Date; provided, however, that the term “SG Liabilities” shall
not include and SG shall have no indemnity obligation in respect of Liabilities relating to, arising out of or resulting from a claim (including but not
limited to a claim by a Third Party) under or relating to the insurance policies listed on Schedule 4.01 to the Separation Agreement;
(xii) those specific contingent Liabilities set forth on Schedule 1.01(b) as of the Separation Date (which schedule shall be updated from
time to time as mutually agreed in good faith by Cowen Inc. and SG up to the IPO Date), in each case solely to the extent that payment in respect of
such Liabilities has not been made out of the escrow therefor pursuant to Section 2.05(b) of the Separation Agreement; provided, however, that,
unless otherwise specifically identified on Schedule 1.01(b), any suit, inquiry, proceeding or investigation (including but not limited to any such
suit, inquiry, proceeding or investigation that relates to, arises out of or results from the litigation and regulatory matters set forth on Schedule
1.01(b)) that is not known to SG as of the IPO Date shall not be deemed an “SG Liability” for purposes of this Agreement; and
(xiii) all Liabilities relating to, arising out of or resulting from the Excluded Assets.
“SG Subsidiary” means any Subsidiary of SG other than Cowen LLC, Cowen Inc. and any Cowen Subsidiary.
“SocGen” has the meaning set forth in the Preamble.
“Stockholders Agreement” means the Stockholders Agreement entered into as of the Separation Date among Cowen Inc. and certain of its
stockholders, including SGASH, substantially in the form attached as Exhibit F to the Separation Agreement.
“Subsidiary” of any Person means another Business Entity that is directly or indirectly controlled by such Person. As used herein, “control” means
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Business Entity, whether through
ownership of voting securities or other interests, by contract or otherwise. For the avoidance of doubt, Cowen Inc. and the Cowen Subsidiaries are not
Subsidiaries of SG as that term is used in this Agreement.
“Tax” means: (i) any income, net income, gross income, gross receipts, profits, capital stock, franchise, property, ad valorem, stamp, excise,
severance, occupation, service, sales, use, license, lease, transfer, import, export, customs duties, value added, alternative minimum,
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estimated or other similar tax (including any fee, assessment, or other charge in the nature of or in lieu of any tax) imposed by any Tax Authority, and any
interest, penalties, additions to tax or additional amounts with respect to the foregoing imposed on any taxpayer or consolidated, combined or unitary group
of taxpayers; and (ii) any Employment Tax.
“Tax Authority” means, with respect to any Tax, the Governmental Authority or political subdivision thereof that imposes such Tax, and the agency
(if any) charged with the collection of such Tax for such entity or subdivision.
“Tax Matters Agreement” means the Tax Matters Agreement entered into on or prior to the Separation Date among SGAI, SGASH, Cowen LLC and
Cowen Inc., substantially in the form attached as Exhibit G to the Separation Agreement.
“Third Party” means any Person other than SG, any SG Subsidiary, Cowen Inc. and any Cowen Subsidiary.
“Third Party Claim” has the meaning set forth in Section 3.05(a).
“Transaction Documents” means all written agreements, instruments, understandings, assignments or other arrangements (other than this Agreement)
entered into by the Parties or any of their respective Subsidiaries in connection with the Separation and the other transactions contemplated by this
Agreement, including the following: (i) the Separation Agreement, (ii) the Conveyance and Assumption Instruments; (iii) the Employee Matters Agreement;
(iv) the Escrow Agreement; (v) the Stockholders Agreement; (vi) the Tax Matters Agreement; (vii) the Transition Services Agreement; (viii) any and all
Leases; and (ix) any other agreements which the Parties determine are necessary or advisable in connection with the Separation and the other transactions
contemplated by this Agreement and the Transaction Documents.
“Transferred Businesses” means (i) the Private Client Group division sold by SG Cowen Securities Corporation to Lehman Brothers Holdings Inc. in
October 2000, (ii) the bond brokerage business sold by SG Cowen Securities Corporation to Fimat Futures, USA, Inc. in 2000, (iii) the correspondent clearing
operations sold by SG Cowen Securities Corporation to BNY Clearing Services LLC in January 2000 and (iv) the SG Cowen Asset Management Business.
“Transferred Entities” means the entities set forth on Schedule 1.01(f) to the Separation Agreement.
“Transition Services Agreement” means the Transition Services Agreement entered into on or prior to the Separation Date among SG, SGAI, SGASH,
Cowen LLC and Cowen Inc., substantially in the form attached as Exhibit H to the Separation Agreement.
“U.S.” or “United States” means the United States of America, including each of the 50 states thereof, the District of Columbia and Puerto Rico, but
excluding all other territories and possessions.
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ARTICLE II
MUTUAL RELEASES
SECTION 2.01. Cowen Release of SG. Except as provided in Section 2.03 and in the provisos to this Section 2.01, effective as of the
Separation Date, Cowen Inc. does hereby, for itself, each Cowen Subsidiary, and their respective successors and assigns, relinquish, release and forever
discharge: (1) SG, each SG Subsidiary, and their respective successors and assigns; and (2) all Persons who at any time are or have been shareholders,
directors, officers, agents, representatives, counsel or employees of SG or any SG Subsidiary (in each case, in their respective capacities as such), and their
respective heirs, executors, administrators, successors and assigns (except where such Cowen Liability is caused by or related to any willful misconduct or
fraud attributable to any such Person, or such Person’s violation of regulatory rules or regulations or applicable law to which SG, Cowen Inc. or any of their
respective Subsidiaries is subject), in each such case from all Cowen Liabilities; provided, however, that nothing in this Section 2.01 shall relieve the Persons
released in this Section 2.01 from: (x) any Liability expressly allocated to SG or any SG Subsidiary in this Agreement (including the indemnification
obligations in Section 3.02 and the contribution obligations in Section 4.02), any Principal Transaction Document or any other agreement, arrangement,
commitment or understanding to the extent expressly preserved pursuant to Section 2.09(b) of the Separation Agreement; (y) any Liability the release of
which would result in the release of any Person other than the Persons released in this Section 2.01; or (z) any Liability incurred by SG or any SG Subsidiary
pursuant to the terms and conditions of the Service Level Agreements and relating to any period prior to the IPO, and, provided further, that nothing in this
Section 2.01 shall relieve any Person released in this Section 2.01 who, after the Separation Date, is a director, officer or employee of Cowen Inc. or any of the
Cowen Subsidiaries and is no longer a director, officer or employee of SG or any of the SG Subsidiaries from Liabilities arising out of, relating to or resulting
from his or her service as a director, officer or employee of Cowen Inc. or any of the Cowen Subsidiaries after the Separation Date.
SECTION 2.02. SG Release of Cowen Inc. Except as provided in Section 2.03 and in the proviso to this Section 2.02, effective as of the
Separation Date, SG does hereby, for itself, each SG Subsidiary, and their respective successors and assigns, relinquish, release and forever discharge: (1)
Cowen Inc., Cowen LLC and each Cowen Subsidiary and their respective successors and assigns; and (2) all Persons, other than the Persons identified on
Schedule 2.02, who at any time are or have been shareholders, directors, officers, agents, representatives, counsel or employees of Cowen Inc. or any Cowen
Subsidiary (in each case, in their respective capacities as such), and their respective heirs, executors, administrators, successors and assigns (except where
such SG Liability is caused by or related to any willful misconduct or fraud attributable to any such Person, or such Person’s violation of regulatory rules or
regulations or applicable law to which SG, Cowen Inc. or any of their respective Subsidiaries is subject), in each such case from all SG Liabilities; provided,
however, that nothing in this Section 2.02 shall relieve the Persons released in this Section 2.02 from: (x) any Liability expressly allocated to Cowen Inc. or
any Cowen Subsidiary in this Agreement (including the indemnification obligations in Section 3.01 and the contribution obligations in Section 4.02), any
Principal Transaction Document or any other agreement, arrangement, commitment or understanding to the extent expressly preserved pursuant to
Section 2.09(b) of the Separation Agreement; (y) any
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Liability the release of which would result in the release of any Person other than the Persons released in this Section 2.02 or (z) any Liability incurred by
Cowen or any Cowen Subsidiary pursuant to the terms and conditions of the Service Level Agreements and relating to any period prior to the IPO.
SECTION 2.03. SG Obligations Not Affected. Nothing contained in this Article II shall release SG or any SG Subsidiary from honoring
existing obligations, if any: (i) to indemnify any director, officer or employee of Cowen Inc. or any of its Subsidiaries who was a director, officer or employee
of SG or any SG Subsidiary on or prior to the Separation Date, to the extent such director, officer or employee was entitled to such indemnification pursuant
to then existing obligations; or (ii) to provide any employment, post-employment or retirement benefits to any director, officer or employee of Cowen Inc. or
any of its Subsidiaries who was a director, officer or employee of SG or any SG Subsidiary on or prior to the Separation Date, to the extent such director,
officer or employee was entitled to such benefits pursuant to then existing obligations, except as otherwise provided in the Employee Matters Agreement.
SECTION 2.04. No Cowen Inc. Claims. Cowen Inc. shall not make, and shall not permit any Cowen Subsidiary to make, any claim or
demand, or commence any Proceeding asserting any claim or demand, including any claim of contribution or indemnification, against SG or any SG
Subsidiary or any other Person released pursuant to Section 2.01, with respect to any Liabilities released pursuant to Section 2.01.
SECTION 2.05. No SG Claims. SG shall not make, and shall not permit any SG Subsidiary to make, any claim or demand, or commence
any Proceeding asserting any claim or demand, including any claim of contribution or indemnification, against Cowen Inc. or any Cowen Subsidiary or any
other Person released pursuant to Section 2.02, with respect to any Liabilities released pursuant to Section 2.02.
SECTION 2.06. Subsidiary Releases. At any time, at the request of any Party, the other Party shall cause its Subsidiaries to execute and
deliver releases reflecting the provisions hereof.
ARTICLE III
INDEMNIFICATION
SECTION 3.01. Indemnification by Cowen Inc. Except as otherwise specifically set forth in any provision of this Agreement (including
but not limited to the penultimate paragraph of this Section 3.01) or of any Principal Transaction Document, effective as of the Separation Date, Cowen Inc.
shall, to the fullest extent permitted by law, indemnify, defend and hold harmless each of the SG Indemnitees from and against all Liabilities to the extent
such Liabilities relate to, arise out of or result from any of the following items (collectively, the “Cowen Indemnity Obligations”):
(a)
any failure of Cowen Inc. or any Cowen Subsidiary to pay, perform or otherwise promptly discharge any Cowen Liabilities in
accordance with their terms and the
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terms of this Agreement and any Transaction Document, whether prior to, on or after the Separation Date;
(b)
any breach by Cowen Inc. or any Cowen Subsidiary of this Agreement or any of the Transaction Documents (including any
Liabilities relating to, arising out of or resulting from such breach and payable pursuant to Section 8.16 of this Agreement but excluding any Liabilities
relating to, arising out of or resulting from a breach of the representation and warranty in Section 2.01(f)(i) of the Separation Agreement), or any action by
Cowen Inc. or any Cowen Subsidiary in contravention of the Certificate of Incorporation or By-Laws; and
(c)
any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required
to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, with respect to
all information contained in the Registration Statement, the Prospectus or any other document filed with the SEC by Cowen Inc. in connection with the IPO
pursuant to the Securities Act or the Exchange Act (excluding the sections titled “Use of Proceeds”, “Certain Relationships and Related Transactions”,
“Business—Regulation” and “Business—Legal Proceedings”, the Selling Stockholder Information in the section titled “Principal and Selling
Stockholders”, the combined statements of financial condition and all other information which specifically relates to SG, SGASH or any other SG
Subsidiary or any of their respective employees which has been furnished in writing by or on behalf of SGASH expressly for use therein).
Notwithstanding the foregoing provisions of this Section 3.01, the indemnity in this Section 3.01 for Cowen Indemnity Obligations shall not extend to a SG
Indemnitee to the extent such Person is a natural person and was (a) engaged in willful misconduct, (b) engaged in fraud or (c) in violation of regulatory rules
or regulations or applicable law to which SG, Cowen Inc. or any of their respective Subsidiaries is subject, in each such case in connection with the Cowen
Indemnity Obligations for which indemnification is sought.
Any indemnification by Cowen Inc. of the SG Indemnitees in respect of Liabilities for Taxes shall be as set forth in the Tax Matters Agreement.
SECTION 3.02. Indemnification by SG. Except as otherwise specifically set forth in any provision of this Agreement (including but not
limited to the penultimate paragraph of this Section 3.02) or of any Principal Transaction Document, effective as of the Separation Date, SG shall, to the
fullest extent permitted by law, indemnify, defend and hold harmless each of the Cowen Indemnitees from and against all Liabilities to the extent such
Liabilities relate to, arise out of or result from any of the following items (collectively, the “SG Indemnity Obligations”):
(a)
all Liabilities (other than Cowen Liabilities) to the extent such Liabilities relate to, arise out of or result from any failure of SG or
any SG Subsidiary to pay, perform or otherwise promptly discharge any SG Liabilities in accordance with their terms and the terms of this Agreement and
any Transaction Documents, whether prior to, on or after the Separation Date; and
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(b)
all Liabilities (other than Cowen Liabilities) to the extent such Liabilities relate to, arise out of or result from any breach by SG or
any SG Subsidiary of this Agreement or any of the Transaction Documents (including any Liabilities relating to, arising out of or resulting from such breach
and payable pursuant to Section 8.16 of this Agreement but excluding any Liabilities relating to, arising out of or resulting from a breach of the
representation and warranty in Section 2.01(f)(ii) of the Separation Agreement) ; and
(c)
all Liabilities (other than Cowen Liabilities) to the extent such Liabilities relate to, arise out of or result from any untrue statement
or alleged untrue statement of a material fact made in the Registration Statement or the Prospectus, 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 light of the circumstances under which they were made, not
misleading, in each case to the extent, and only to the extent, that such untrue statement or omission or alleged untrue statement or omission was contained
in or omitted from (i) the section of the Prospectus titled “Use of Proceeds”, (ii) information relating solely to SG Americas Securities Holdings, Inc. (and not
to Cowen Inc., any of Cowen Inc.’s officers, directors or senior employees or the beneficial ownership of Cowen Inc. following the IPO) in the section of the
Prospectus titled “Principal and Selling Stockholders” (the “Selling Stockholder Information”), and (iii) information relating solely to Messrs. Kaplan and
Ogier in the sections of the Prospectus titled “Management—Directors and Executive Officers”, “—Executive Compensation”, “—Option Exercises Table”
and “—Security Ownership of Management and Directors.
Notwithstanding the foregoing provisions of this Section 3.01, the indemnity in this Section 3.02 for SG Indemnity Obligations shall not extend to a Cowen
Indemnitee to the extent such Person is a natural person and was (a) engaged in willful misconduct, (b) engaged in fraud or (c) in violation of regulatory rules
or regulations or applicable law to which SG, Cowen Inc. or any of their respective Subsidiaries is subject, in each such case in connection with the SG
Indemnity Obligations for which indemnification is sought.
Any indemnification by SG of the Cowen Indemnitees in respect of Liabilities for Taxes shall be as set forth in the Tax Matters Agreement.
SECTION 3.03.

Clarification of Intent.

(a)
The provisions of Sections 3.01(c), 3.02(c) and 3.03(b) are solely intended to allocate responsibility for any statements and
omissions in the Registration Statement and the Prospectus between SG and the SG Subsidiaries, on the one hand, and Cowen Inc., Cowen LLC and the other
Cowen Subsidiaries, on the other hand, as agreed by the Parties. Nothing in Section 3.01(c), 3.02(c) or 3.03(b) shall operate to modify the other provisions of
this Agreement or the Principal Transaction Documents, including the Parties’ allocation of Cowen Assets, Cowen Liabilities and SG Liabilities hereunder
and thereunder.
(b)
For the avoidance of doubt, (i) neither SG nor Cowen Inc. shall indemnify, defend or hold harmless the Cowen Indemnitees or SG
Indemnitees, as the case may be, in respect of the section of the Prospectus titled “Certain Relationships and Related Transactions” or in respect of the
combined statements of financial condition contained in the Registration
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Statement, the Prospectus or any other document filed with the SEC by Cowen Inc. in connection with the IPO pursuant to the Securities Act or the Exchange
Act and (ii) other than in respect of the Selling Stockholder Information as required by Section 3.02(c), SG shall not indemnify, defend or hold harmless the
Cowen Indemnitees for any portion of the Registration Statement, the Prospectus or any other document filed with the SEC by Cowen Inc. in connection with
the IPO pursuant to the Securities Act or the Exchange Act.
SECTION 3.04. Indemnification Obligations Net of Insurance Proceeds and Other Amounts. The Parties intend that any Liability subject
to indemnification or contribution pursuant to this Agreement or any Transaction Document: (i) shall be reduced by any Insurance Proceeds or other
amounts recovered (net of any out-of-pocket costs or expenses incurred in the collection thereof) from any Person by or on behalf of the Indemnitee in respect
of any indemnifiable Liability; (ii) shall not be increased to take into account any Tax costs incurred by the Indemnitee arising from any Indemnity Payments
received from the Indemnifying Party (as defined below); and (iii) shall not be reduced to take into account any Tax benefit received by the Indemnitee
arising from the incurrence or payment of any Indemnity Payment. Accordingly, the amount which any Party against whom a claim is made for
indemnification under this Agreement (an “Indemnifying Party”) is required to pay to any Indemnitee shall be reduced by any Insurance Proceeds or any
other amounts theretofore recovered (net of any out-of-pocket costs or expenses incurred in the collection thereof) by or on behalf of the Indemnitee in
respect of the related Liability. If an Indemnitee receives a payment (an “Indemnity Payment”) required by this Agreement from an Indemnifying Party in
respect of any Liability and subsequently receives Insurance Proceeds or any other amounts in respect of the related Liability, then the Indemnitee shall pay
to the Indemnifying Party an amount equal to the excess of the Indemnity Payment received over the amount of the Indemnity Payment that would have been
due if the Insurance Proceeds or such other amounts (net of any out-of-pocket costs or expenses incurred in the collection thereof) had been received, realized
or recovered before the Indemnity Payment was made.
SECTION 3.05.

Procedures for Indemnification of Third Party Claims.

(a)
Notice of Claims. If, at or following the date hereof, an Indemnitee receives notice or otherwise learns of the assertion or
commencement by a Third Party of any Proceeding against the Indemnitee with respect to which the Indemnitee believes that Cowen Inc. (in the case of an
SG Indemnitee) or SG (in the case of a Cowen Indemnitee) is obligated to provide indemnification to such Indemnitee pursuant to this Agreement or any
Transaction Document (collectively, a “Third Party Claim”), such Indemnitee shall give such Indemnifying Party written notice thereof (the “Notice”) within
20 days after becoming aware of such Third Party Claim. The Notice must describe the Third Party Claim in reasonable detail. Notwithstanding the foregoing,
the failure of any Indemnitee to give the Notice as provided in this subsection (a) shall not relieve the related Indemnifying Party of its obligations under this
Article III, except to the extent that such Indemnifying Party is actually materially prejudiced by such failure to give the Notice.
(b)
Control of Defense. The Indemnifying Party shall have the right to conduct and control the defense of any Third Party Claim;
provided, however, that: (i) a Cowen Indemnitee may conduct and control the defense of any Third Party Claim in which no SG
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Indemnitee is a named party and a Cowen Indemnitee is a named party unless and until Cowen Inc. asserts that such Third Party Claim reasonably may
involve SG Indemnity Obligations; (ii) in connection with any Third Party Claim with respect to which an SG Indemnitee is seeking indemnification under
this Agreement, if within 20 days after receipt of the Notice Cowen Inc. irrevocably acknowledges and agrees in writing with SG and any SG Indemnitee that
all Liabilities relating to, arising out of or resulting from the Third Party Claim are and shall remain solely Cowen Liabilities, then Cowen Inc. shall thereafter
have the right to conduct and control the defense of such Third Party Claim at Cowen Inc.’s sole cost and expense; and (iii) in connection with any Third
Party Claim with respect to which a Cowen Indemnitee is seeking indemnification under this Agreement, if within 20 days after receipt of the Notice SG
irrevocably acknowledges and agrees with Cowen Inc. and any Cowen Indemnitee that all Liabilities relating to, arising out of or resulting from such Third
Party Claim are and shall remain solely SG Liabilities, then SG shall thereafter have the right to conduct and control the defense of such Third Party Claim at
SG’s sole cost and expense. If the Party otherwise entitled to conduct and control the defense of any Third Party Claim hereunder nevertheless fails to assume
the defense of such Third Party Claim within 20 days, then the Indemnitee that is the subject of such Third Party Claim shall be entitled to conduct and
control the defense of such Third Party Claim.
(c)
Allocation of Defense Costs. Except as otherwise provided herein, the costs and expenses of the defense of any Third Party Claim
shall be borne by the Indemnifying Party.
(d)
Right to Monitor and Participate. An Indemnitee or Indemnifying Party that is not entitled to conduct and control the defense of
any Third Party Claim nevertheless shall have the right to employ separate counsel of its own choosing to monitor and participate in the defense of any Third
Party Claim for which it is a potential Indemnitee or Indemnifying Party, but the fees and expenses of such counsel shall be at the expense of such Indemnitee
or Indemnifying Party, as the case may be, and shall not be subject to subsection (c) above; provided, however, that if there is a conflict of interest between
Cowen or any Cowen Subsidiary, on the one hand, and SG or any SG Subsidiary, on the other hand, then the Indemnitee shall be entitled to employ separate
counsel of its own choosing and at the reasonable expense of the Indemnifying Party.
(e)
No Settlement. No Party may settle or compromise any Third Party Claim for which it is seeking to be indemnified hereunder
without the prior written consent of the Party from which such indemnification is sought, which consent may not be unreasonably delayed or withheld. No
Indemnifying Party may settle or compromise any Third Party Claim without the prior written consent of the Indemnitee, except where such settlement or
compromise (i) is solely for monetary damages as to which the Indemnitee is fully indemnified, (ii) includes an unconditional release of the Indemnitee and
(iii) does not include any admission of wrongdoing by the Indemnitee.
(f)
Pending Third Party Claims. The provisions of this Article III shall apply to Third Party Claims that are already pending or
asserted, including those set forth on Schedules 1.01(a) and 1.01(b), as well as Third Party Claims brought or asserted after the date hereof. There shall be no
requirement to give a Notice with respect to pending Third Party Claims as such claims exist as of the Separation Date.
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(g)
Cross-Claims. Except as set forth in Section 4.01(a), neither SG nor Cowen Inc. shall, nor shall they permit their respective
Subsidiaries to, file claims or cross-claims against each other or each other’s Subsidiaries in a Proceeding in which a Third Party Claim is being resolved.
ARTICLE IV
CERTAIN OTHER MATTERS
SECTION 4.01.

Additional Matters.

(a)
Notice of Claims. Any claim for indemnity under this Agreement or any Transaction Document which does not result from a Third
Party Claim must be asserted by written notice given by the Indemnitee to the applicable Indemnifying Party; provided, that the failure by an Indemnitee to
so assert any such claim shall not prejudice the ability of the Indemnitee to do so at a later time except to the extent (if any) that the Indemnifying Party
would be materially prejudiced thereby. Such Indemnifying Party shall have a period of 30 days after the receipt of such notice within which to respond
thereto. If such Indemnifying Party does not respond within such 30-day period, such Indemnifying Party shall be deemed to have accepted responsibility to
make payment. If such Indemnifying Party does not respond within such 30-day period or rejects such claim in whole or in part, such Indemnitee shall be free
to pursue such remedies as may be available to such Party as contemplated by this Agreement and the Principal Transaction Documents, as applicable,
including, without limitation, filing third party claims or cross-claims against such Indemnifying Party in the relevant Proceeding.
(b)
Subrogation. In the event of payment by or on behalf of an Indemnifying Party to an Indemnitee in connection with any Third
Party Claim, such Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee as to any events or circumstances in respect of
which such Indemnitee may have any right, defense or claim relating to such Third Party Claim against any claimant or plaintiff asserting such Third Party
Claim or against any other Person. Such Indemnitee shall cooperate with the Indemnifying Party in a reasonable manner, and at the cost and expense of such
Indemnifying Party, in prosecuting any subrogated right, defense or claim.
(c)
Pursuit of Claims Against Third Parties. If (i) a Party incurs any Liability arising out of any Principal Transaction Document; (ii) an
adequate legal or equitable remedy is not available for any reason against the other Party to satisfy the Liability incurred by the incurring Party; and (iii) a
legal or equitable remedy may be available to the other Party against a Third Party for such Liability, then the other Party will use commercially reasonable
efforts to cooperate with the incurring Party, at the incurring Party’s expense, to permit the incurring Party to obtain the benefits of such legal or equitable
remedy against the Third Party.
(d)
Currency Conversion. In the event that any indemnification payment required to be made hereunder or under any Transaction
Document may be denominated in a currency other than U.S. Dollars, the amount of such payment shall be converted into U.S. Dollars using the foreign
exchange rate for such currency published by the Federal Reserve Bank of New York at or about 12 noon (New York time) on the day on which the
Indemnified Party
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made payment to a Third Party with respect to the indemnifiable Liability (or, if such day is not a Business Day, on the Business Day immediately preceding
such day).
SECTION 4.02.

Right of Contribution.

(a)
Contribution by Cowen Inc. If any right of indemnification contained in Section 3.01 is held unenforceable or is unavailable for
any reason, then Cowen Inc., in lieu of indemnifying the SG Indemnitees, shall contribute to the amounts paid or payable by the SG Indemnitees in such
proportion as is appropriate to reflect the relative fault of Cowen Inc. and the Cowen Subsidiaries, on the one hand, and the SG Indemnitees entitled to
contribution, on the other hand.
(b)
Contribution by SG. If any right of indemnification contained in Section 3.02 is held unenforceable or is unavailable for any
reason, then SG, in lieu of indemnifying the Cowen Indemnitees, shall contribute to the amounts paid or payable by the Cowen Indemnitees in such
proportion as is appropriate to reflect the relative fault of SG and the SG Subsidiaries, on the one hand, and the Cowen Indemnitees entitled to contribution,
on the other hand.
(c)
Allocation of Relative Fault. Solely for purposes of determining relative fault pursuant to this Section 4.02: (i) any fault
associated with the ownership, operation or activities of the Cowen Business (other than SG Liabilities) prior to the Separation Date or in respect of the
Cowen Liabilities shall be deemed to be the fault of Cowen Inc. and the Cowen Subsidiaries and no such fault shall be deemed to be the fault of SG or the SG
Subsidiaries; and (ii) any fault associated with the ownership, operation or activities of the SG Business (other than Cowen Liabilities) prior to the Separation
Date or in respect of the SG Liabilities shall be deemed to be the fault of SG and the SG Subsidiaries and no such fault shall be deemed to be the fault of
Cowen Inc. or the Cowen Subsidiaries, provided, however, that if the foregoing allocation provided by clauses (i) and (ii) above is not permitted by
applicable law, then, in each case, such allocation shall be adjusted as is appropriate to reflect not only the fault referred to in clauses (i) and (ii) above, but
also the relative benefits in connection therewith as well as any other relevant equitable considerations.
(d)

Contribution Procedures. The provisions of Sections 3.03 and 3.04 and Sections 4.01 through 4.06 shall govern any contribution

claims.
SECTION 4.03. Covenant Not to Sue. Each Party hereby covenants and agrees that none of it, any of its Subsidiaries or any Person
claiming through it shall bring suit or otherwise assert any claim against any Indemnitee, or assert a defense against any claim asserted by any Indemnitee,
before any court, arbitrator, mediator or administrative agency anywhere in the world, alleging that: (a) the assumption or retention of any Cowen Liabilities
or SG Liabilities pursuant to the Separation is void or unenforceable for any reason; or (b) the provisions of this Agreement are void or unenforceable for any
reason. The covenant in this Section 4.03 shall run with title to the applicable SG Assets, Cowen Assets, SG Liabilities and Cowen Liabilities, and shall bind
any transferee, assignee or other Person to whom an interest in the applicable Assets or Liabilities may be transferred or assigned.
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SECTION 4.04. Remedies Cumulative. The remedies provided in this Agreement shall be cumulative and, subject to the provisions of
Sections 3.04(g) and 6.01, shall not preclude assertion by any Indemnitee of any other rights or the seeking of all other remedies against any Indemnifying
Party.
SECTION 4.05. Inducement. The Parties acknowledge and agree that each Party’s willingness to cause, effect and consummate the
Separation has been conditioned upon and induced by the Parties’ covenants and agreements in this Agreement and the Transaction Documents, including
the Parties’ assumption and/or retention of specified Liabilities pursuant to the Separation and the provisions of the Transaction Documents and the Parties’
covenants and agreements contained in this Agreement.
SECTION 4.06. Post-Separation Date Conduct. The Parties acknowledge that, after the Separation Date, each Party will be independent
of the other Party, with responsibility for its own actions and inactions and its own Liabilities relating to, arising out of or resulting from the conduct of its
business following the Separation Date, except as may otherwise be provided in any Principal Transaction Document, and each Party shall (except as
otherwise provided in this Agreement, including Sections 3.01 and 3.02) use reasonable best efforts to prevent such Liabilities from being borne
inappropriately by the other Party.
SECTION 4.07. Late Payments. Except as provided in any Transaction Document, any amount not paid when due pursuant to this
Agreement or any Transaction Document (and any amounts billed or otherwise invoiced or demanded and properly payable that are not paid within 30 days
of the date of such bill, invoice or other demand) shall accrue interest at a rate per annum equal to the Prime Rate plus 2%.
ARTICLE V
COOPERATION; CONFIDENTIALITY
SECTION 5.01. Other Agreements Providing for Exchange of Information. The rights and obligations granted under this Article V are
subject to any specific limitations, qualifications or additional provisions on the sharing, exchange, retention or confidential treatment of Information set
forth in the Separation Agreement or any other Principal Transaction Documents.
SECTION 5.02.

Production of Witnesses; Records; Cooperation.

(a)
Availability of Witnesses and Information Generally. After the Separation Date, except in the case of an adversarial Proceeding by
one Party or any of its Subsidiaries, officers, directors or employees against another Party or any of its Subsidiaries, officers, directors or employees, each Party
shall use commercially reasonable efforts to make available to the other Parties, upon written request, the former, current and future directors, officers,
employees, other personnel and agents of such Party or its Subsidiaries as witnesses and any books, records or other documents within its control or which it
otherwise has the ability to make available, to the extent that any such Person (giving consideration to business and personal demands of such directors,
officers, employees, other personnel and agents) or books, records or
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other documents may reasonably be required in connection with any Proceeding (including the creation or establishment of due diligence defenses) in which
the requesting Party may from time to time be involved, regardless of whether such Proceeding is a matter with respect to which indemnification may be
sought hereunder. The requesting Party shall bear all reasonable out of pocket costs and expenses incurred by the other Parties in connection with their
compliance with such request.
(b)
Availability of Witnesses and Information to Indemnifying Party. If an Indemnifying Party chooses to defend or to seek to
compromise or settle any Third Party Claim, the other Party shall use commercially reasonable efforts to make available to such Indemnifying Party, upon
written request, the former, current and future directors, officers, employees, other personnel and agents of such Party or its Subsidiaries as witnesses and any
books, records or other information within its control or which it otherwise has the ability to make available, to the extent that any such Person (giving
consideration to business demands of such directors, officers, employees, other personnel and agents) or books, records or other information may reasonably
be required in connection with such defense, settlement or compromise, or the prosecution, evaluation or pursuit thereof, as the case may be, and shall
otherwise cooperate in such defense, settlement or compromise, or such prosecution, evaluation or pursuit, as the case may be; provided, however, that such
other Party, subject to Section 5.02(f), shall not be obligated to produce any books, records or other information if such other Party reasonably believes, after
consultation with its counsel, that the production of such books, records or other information would cause the forfeiture of an attorney-client privilege that is
applicable to such books, records or other information and entering into a joint defense agreement as contemplated by Section 5.02(f) is not practicable or
appropriate.
(c)
Cooperation Generally. Without limiting any provision of this Section 5.02, the Parties shall cooperate and consult, and shall
cause each of their respective Subsidiaries, officers, employees and agents to cooperate and consult to the extent necessary or advisable with respect to any
Proceedings (other than a Proceeding by one Party or any of its Subsidiaries against the other Party or any of its Subsidiaries).
(d)
Infringement Claims. Each Party acknowledges, on its own behalf and on behalf of its Subsidiaries, that it has no basis to believe
that the business or any act, product, technology or service (including products, technology or services currently under development) of the other Party
infringes, dilutes or misappropriates any intellectual property of a Third Party or constitutes unfair competition or trade practices under the laws of any
jurisdiction. Without limiting any provision of this Section 5.02, each of the Parties agrees to cooperate, and to cause each of its respective Subsidiaries to
cooperate, with each other in the defense of any infringement or similar claim by a Third Party with respect to any intellectual property and shall not claim to
acknowledge, or permit any of its respective Subsidiaries to claim to acknowledge, the validity, enforceability or infringing use of any intellectual property
of a Third Party in a manner that would hamper or undermine the defense by the other Party or its Subsidiaries of such infringement or similar claim.
(e)
Business Conflicts to be Disregarded. The obligation of the Parties to provide witnesses pursuant to this Section 5.02 is intended
to be interpreted in a manner so as to facilitate cooperation and shall include the obligation to provide as witnesses those officers and employees
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designated by the Party seeking such witness, without regard to whether the witness or the employer of the witness could assert a possible business conflict
(subject to the exception set forth in the first sentence of Section 5.02(a)).
(f)
Joint Defense Agreement. In connection with any matter contemplated by this Section 5.02, the Parties will negotiate in good faith
to enter into a mutually acceptable joint defense agreement where appropriate so as to maintain to the extent practicable any applicable attorney-client
privilege, work product immunity or other applicable privileges or immunities of each of the Parties and their respective Subsidiaries.
SECTION 5.03.

Confidentiality.

(a)
Confidentiality. Subject to Section 5.04, SG, on behalf of itself and each SG Subsidiary, and Cowen Inc., on behalf of itself and
each Cowen Subsidiary, agrees to hold, and to cause its respective directors, officers, employees, agents, accountants, counsel and other advisors and
representatives to hold, in strict confidence, with at least the same degree of care that applies to SG’s confidential and proprietary information pursuant to
policies in effect as of the Separation Date, all Information concerning the other (or its business) and the other’s Subsidiaries (or their respective businesses)
that is either in its possession (including Information in its possession prior to the Separation Date) or furnished by the other or the other’s Subsidiaries or
their respective directors, officers, employees, agents, accountants, counsel and other advisors and representatives at any time pursuant to this Agreement or
any Transaction Document, and shall not use any such Information other than for such purposes as may be expressly permitted hereunder or thereunder,
except, in each case, in connection with the prosecution of claims for indemnity or to the extent that such Information has been: (i) in the public domain
through no fault of such Party or its Subsidiaries or any of their respective directors, officers, employees, agents, accountants, counsel and other advisors and
representatives; (ii) later lawfully acquired from other sources by such Party (or any of its Subsidiaries) which sources are not themselves bound by a
confidentiality obligation; or (iii) independently generated without reference to any proprietary or confidential Information of the other Party.
(b)
No Release; Return or Destruction. Each Party agrees not to release or disclose, or permit to be released or disclosed, any
Information addressed in Section 5.03(a) to any other Person, except its directors, officers, employees, agents, accountants, counsel and other advisors and
representatives who need to know such Information, and except in compliance with this Section 5.03 and Section 5.04. Without limiting the foregoing, when
any Information furnished by the other Party after the Separation Date pursuant to this Agreement or any Transaction Document is no longer needed for the
purposes contemplated by this Agreement or any Transaction Document, each Party shall, at such Party’s option, promptly after receiving a written request
from the other Party either return to the other Party all such Information in a tangible form (including all copies thereof and all notes, extracts or summaries
based thereon) or certify to the other Party that it has destroyed such Information (and such copies thereof and such notes, extracts or summaries based
thereon); provided, however, that each Party may retain copies of such Information if necessary to satisfy applicable regulatory requirements.
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SECTION 5.04. Protective Arrangements. In the event that SG or Cowen Inc. or any of their respective Subsidiaries either determines on
the advice of its counsel that it is required to disclose any Information pursuant to applicable law or the rules or regulations of any Governmental Authority
or receives any demand under lawful process or from any Governmental Authority to disclose or provide Information of another Party (or such other Party’s
Subsidiaries) that is subject to the confidentiality provisions hereof, the Party contemplating such disclosure shall notify the other Party prior to disclosing or
providing such Information and shall cooperate at the expense of the requesting Party in seeking any reasonable protective arrangements requested by such
other Party. Subject to the foregoing, the Party that received such request, or its Subsidiaries, may thereafter disclose or provide Information to the extent
required by such law (as so advised by counsel) or by lawful process or such Governmental Authority.
ARTICLE VI
DISPUTE RESOLUTION
SECTION 6.01.

Disputes.

(a)
Agreement to Arbitrate Disputes. The Parties acknowledge that, from time to time after the Separation Date, a controversy, dispute
or claim may arise relating to a Party’s rights or obligations under this Agreement. The Parties agree that any controversy, dispute or claim (whether arising in
contract, tort or otherwise) arising out of or in connection with the performance or breach of this Agreement, including any question regarding its
enforcement, existence, validity, interpretation or termination shall be resolved by binding arbitration.
(b)
Conduct of the Arbitration. An arbitration conducted pursuant to this Article VI shall be administered by and held before the
American Arbitration Association (“AAA”) in accordance with the laws of the State of New York and the AAA’s then current Commercial Arbitration Rules.
Notwithstanding the foregoing, no pre-hearing discovery shall be permitted unless specifically authorized by the arbitration panel, provided, however, that
unless the Parties agree otherwise, there shall be no pre-hearing depositions or interrogatories. Any hearing or authorized discovery shall take place in New
York City, unless the Parties agree otherwise.
(c)
Composition and Selection of Panel: Unless the Parties agree otherwise, the arbitration panel shall consist of three persons
appointed by the AAA from its National Roster pursuant to Rule R-11 of the AAA’s Commercial Arbitration Rules.
(d)
punitive damages.

Limitations on Available Relief. The arbitration panel shall have no authority or jurisdiction to award consequential, exemplary or

(e)
Confidentiality. The Parties agree that any arbitration commenced pursuant to this Article VI shall be and remain confidential, and
the Parties shall not make any public statements concerning any arbitration, except to the extent that disclosure of or any statement concerning any
arbitration is, in the opinion of counsel for one of the Parties, required by law or applicable rules or regulations.
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(f)
Final and Binding Nature of Arbitration Award. Any award rendered by the arbitrators shall be final and binding between the
Parties and judgment thereon may be entered in any court of competent jurisdiction. If a Party seeks to vacate or to appeal an award rendered by the
arbitration panel and such Party’s motion to vacate is denied or its appeal is unsuccessful, then that Party shall pay the costs and expenses, including
reasonable attorneys’ fees, of the prevailing Party.
ARTICLE VII
TERMINATION
SECTION 7.01.

Termination. This Agreement may not be terminated except by an agreement in writing signed by all of the Parties.
ARTICLE VIII
MISCELLANEOUS

SECTION 8.01.

Counterparts; Entire Agreement; Facsimile Signatures.

(a)
Counterparts. This Agreement may be executed in one or more counterparts, each of which when executed shall be deemed to be
an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile shall be as effective as delivery of an executed original of such counterpart to this Agreement.
(b)
Entire Agreement. This Agreement, the Transaction Documents and the exhibits, schedules and annexes hereto and thereto contain
the entire agreement between the Parties with respect to the subject matter hereof and supersede all previous agreements, negotiations, discussions, writings,
understandings, commitments and conversations with respect to such subject matter, and there are no agreements or understandings between the Parties other
than those set forth or referred to herein or therein. Notwithstanding any other provisions in this Agreement to the contrary, in the event and to the extent that
there is a conflict between the provisions of this Agreement and the provisions of any Principal Transaction Document, the provisions of such Principal
Transaction Document shall control.
(c)
Facsimile Signatures. Each Party acknowledges that it and the other Parties may execute this Agreement by facsimile, stamp or
mechanical signature. Each Party expressly adopts and confirms each such facsimile, stamp or mechanical signature made in its respective name as if it were a
manual signature, agrees that it shall not assert that any such signature is not adequate to bind such Party to the same extent as if it were signed manually and
agrees that at the reasonable request of the other Party at any time it shall as promptly as reasonably practicable cause this Agreement to be manually
executed (any such execution to be as of the date of the initial date thereof).
SECTION 8.02.
State of New York, irrespective of

Governing Law. This Agreement shall be governed by and construed and interpreted in accordance with the laws of the
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the choice of laws principles of the State of New York, as to all matters, including matters of validity, construction, effect, enforceability, performance and
remedies.
SECTION 8.03. Assignability. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective
successors and permitted assigns; provided, however, that no Party hereto may assign its rights or delegate its obligations under this Agreement without the
express prior written consent of the other Parties hereto. Notwithstanding the foregoing, this Agreement shall be assignable in whole in connection with a
merger or consolidation or the sale of all or substantially all of the Assets of a Party so long as the resulting, surviving or transferee Person assumes all the
obligations of the relevant party thereto by operation of law or pursuant to an agreement in form and substance reasonably satisfactory to the other Party.
SECTION 8.04. Third Party Beneficiaries. Except for the indemnification rights under this Agreement of any SG Indemnitee or Cowen
Indemnitee in their respective capacities as such and for the releases under Article II of any Person provided therein: (a) the provisions of this Agreement are
solely for the benefit of the Parties and their respective Subsidiaries, after giving effect to the Separation, and are not intended to confer upon any Person
except the Parties and their respective Subsidiaries, after giving effect to the Separation, any rights or remedies hereunder; and (b) there are no other Third
Party beneficiaries of this Agreement and this Agreement shall not provide any other Third Party with any remedy, claim, liability, reimbursement, claim of
action or other right in excess of those existing without reference to this Agreement.
SECTION 8.05. Notices. All notices or other communications under this Agreement must be in writing and shall be deemed to be duly
given: (a) when delivered in person; (b) upon transmission via confirmed facsimile transmission, provided that such transmission is followed by delivery of a
physical copy thereof in person, via U.S. first class mail, or via a private express mail courier; or (c) two days after deposit with a private express mail courier,
in any such case addressed as follows:
If to SG:
Société Générale
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel, SG Americas
Facsimile: (212) 278-7432
With a copy to:
Mayer, Brown, Rowe & Maw LLP
1675 Broadway
New York, New York 10019
Attn: James B. Carlson
Facsimile: (212) 262-1910
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If to Cowen:
Cowen Group, Inc.
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel
Facsimile: (646) 562-1861
With a copy to:
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036-6522
Attn:
Lou R. Kling
Thomas W. Greenberg
Facsimile: (212) 735-2000
Any Party may, by notice to the other Party, change the address to which such notices are to be given.
SECTION 8.06. Severability. If any provision of this Agreement or the application thereof to any Person or circumstance is determined
by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application of such provision to Persons or
circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and effect and shall in no
way be affected, impaired or invalidated thereby, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner adverse to any Party. Upon such determination, the Parties shall negotiate in good faith in an effort to agree upon a suitable and equitable provision
to effect the original intent of the Parties.
SECTION 8.07. Force Majeure. No Party shall be deemed in default of this Agreement to the extent that any delay or failure in the
performance of its obligations under this Agreement results from any cause beyond its reasonable control and without its fault or negligence, such as acts of
God, acts of Governmental Authority, embargoes, epidemics, war, riots, insurrections, acts of terrorism, fires, explosions, earthquakes, floods, unusually severe
weather conditions, labor problems or unavailability of parts, or, in the case of computer systems, any failure in electrical or air conditioning equipment. In
the event of any such excused delay, the time for performance shall be extended for a period equal to the time lost by reason of the delay.
SECTION 8.08. Headings. The article, section and paragraph headings contained in this Agreement are for reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement.
SECTION 8.09. Survival of Covenants. Except as expressly set forth in this Agreement, the covenants, releases, indemnities,
representations and warranties contained in this
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Agreement, and liability for the breach of any obligations contained herein, shall survive the Separation Date and shall remain in full force and effect
thereafter.
SECTION 8.10. Subsidiaries. SG shall cause to be performed, and hereby guarantees the performance of, all actions, agreements and
obligations set forth herein to be performed by any SG Subsidiary and Cowen Inc. shall cause to be performed, and hereby guarantees the performance of, all
actions, agreements and obligations set forth herein to be performed by any Cowen Subsidiary.
SECTION 8.11. Waivers. The observance of any term of this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively) by the Party hereto entitled to enforce such term, but such waiver shall be effective only if it is in a writing signed by the
Party hereto against whom the existence of such waiver is asserted. Unless otherwise expressly provided in this Agreement, no delay or omission on the part
of any Party hereto in exercising any right or privilege under this Agreement shall operate as a waiver thereof, nor shall any waiver on the part of any Party
hereto of any right or privilege under this Agreement operate as a waiver of any other right or privilege under this Agreement nor shall any single or partial
exercise of any right or privilege preclude any other or further exercise thereof or the exercise of any other right or privilege under this Agreement. No failure
by any Party to take any action or assert any right or privilege hereunder shall be deemed to be a waiver of such right or privilege in the event of the
continuation or repetition of the circumstances giving rise to such right unless expressly waived in writing by the Party hereto against whom the existence of
such waiver is asserted.
SECTION 8.12. Amendments. No provisions of this Agreement shall be deemed amended, supplemented or modified unless such
amendment, supplement or modification is in writing and signed by an authorized representative of each of the Parties.
SECTION 8.13. Interpretation. Words in the singular shall be deemed to include the plural and vice versa and words of one gender shall
be deemed to include the other genders as the context requires. The terms “hereof,” “herein,” and “herewith” and words of similar import shall, unless
otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement. Article and Section references are
to the Articles and Sections to this Agreement unless otherwise specified. Unless otherwise stated, all references to any agreement shall be deemed to include
the exhibits, schedules and annexes to such agreement. The word “including” and words of similar import when used in this Agreement shall mean
“including, without limitation,” unless the context otherwise requires or unless otherwise specified. The word “or” shall not be exclusive. Unless otherwise
specified in a particular case, the word “days” refers to calendar days. References herein to this Agreement or any Transaction Document shall be deemed to
refer to this Agreement or such Transaction Document as of the Separation Date and as it may be amended thereafter, unless otherwise specified. References to
the performance, discharge or fulfillment of any Liability in accordance with its terms shall have meaning only to the extent such Liability has terms; if the
Liability does not have terms, the reference shall mean performance, discharge or fulfillment of such Liability.
SECTION 8.14.
Parties and any rule of

Mutual Drafting. This Agreement and the Transaction Documents shall be deemed to be the joint work product of the
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construction that a document shall be interpreted or construed against a drafter of such document shall not be applicable.
SECTION 8.15. No Right to Set-Off. Each Party shall pay the full amount of any payments, costs and disbursements required under this
Agreement, and shall not set off, counterclaim or otherwise withheld any other amount owed by such Party to other Persons on account of any obligation
owed by other Persons to such Party.
SECTION 8.16. Enforcement Costs. In the event that a Party breaches any provision of this Agreement, such Party agrees to reimburse the
non-breaching Parties for all expenses related to the enforcement by the non-breaching Parties of their respective legal rights under this Agreement, including
but not limited to the non-breaching Parties’ respective attorneys’ fees, court costs, administrative fees and all other costs, fees and expenses incurred by the
non-breaching Parties that are associated with enforcing their respective legal rights hereunder.
SECTION 8.17. Remedies. In the event of a breach by a Party of its obligations under this Agreement, each other Party, in addition to
being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Agreement.
Each Party agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of any provision of this
Agreement and hereby further agrees that, in the event of any action for specific performance in respect of such breach, it will waive the defense that a remedy
at law would be adequate.
*****
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives.
SOCIÉTÉ GÉNÉRALE
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Chief Operating Officer, Americas

SG AMERICAS SECURITIES HOLDINGS,
INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: President

COWEN AND COMPANY, LLC
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Chief Administrative Officer

COWEN GROUP, INC.
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Vice President
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Exhibit 10.5
EXECUTION COPY

EMPLOYEE MATTERS AGREEMENT
by and among
SOCIÉTÉ GÉNÉRALE,
SG AMERICAS, INC.
SG AMERICAS SECURITIES HOLDINGS, INC.,
COWEN AND COMPANY, LLC
and
COWEN GROUP, INC.
Dated as of July 12, 2006

EMPLOYEE MATTERS AGREEMENT
THIS EMPLOYEE MATTERS AGREEMENT (the “Agreement”) is made as of July July 12, 2006 by and among Société Générale (“SG”), SG
Americas, Inc., SG Americas Securities Holdings, Inc. (“SGASH”), Cowen and Company, LLC (“Cowen LLC”) and Cowen Group, Inc. (“Cowen Inc.”).
BACKGROUND
The parties have entered into a Separation Agreement dated as of July 11, 2006 (the “Separation Agreement”) pursuant to which SG shall or shall
cause its subsidiaries to assign, transfer, convey and deliver to Cowen Inc. the Cowen Assets (as defined in the Separation Agreement), which Cowen Assets
shall include all of the outstanding membership interests of Cowen LLC and all of the capital stock of Cowen International Limited (each of which,
immediately prior to the transactions contemplated by the Separation Agreement, were owned in their entirety by SGASH) and thereafter Cowen Inc., directly
or indirectly, will operate the Cowen Business (as defined in the Separation Agreement), own the Cowen Assets (as defined in the Separation Agreement) and
have responsibility for the Cowen Liabilities (as defined in the Separation Agreement). The parties have agreed to enter into this Agreement for the purpose
of allocating between SG and the SG Subsidiaries (as defined in the Separation Agreement) on the one hand, and Cowen Inc., Cowen LLC and the Cowen Inc.
Subsidiaries (each as defined in the Separation Agreement) on the other hand, responsibilities and liabilities for employees, employee compensation and
benefit plans, programs, policies and arrangements following the transactions contemplated by the Separation Agreement.
AGREEMENT
ARTICLE I
DEFINITIONS
SECTION 1.1
Certain Defined Terms. The following capitalized terms as used in this Agreement shall have the meaning set forth below
unless otherwise specified herein. Capitalized terms used herein that are not defined below or elsewhere in this Agreement shall have the meaning set forth in
the Separation Agreement.
“Award,” when immediately preceded by “SG,” means SG Restricted Stock and SG Restricted Stock Units and, when immediately preceded by
“Cowen Inc.,” means Cowen Inc. Restricted Stock and Restricted Stock Units.
“Benefit Plan” shall mean, in the context where used, any employee benefit plan, program, policy, contract or arrangement, including, but not
limited to, any employee benefit plan as defined in section 3(3) of ERISA.
“Benefit Plan Bifurcation Date” means January 1, 2004.

“Business Day” means any day other than (i) a Saturday or Sunday or (ii) a day on which banks are required or authorized to close in New York,
New York.
“Cowen Benefit Plans” shall mean the Benefit Plans sponsored, maintained or contributed to by any Cowen Entity immediately prior to the
Separation Date and each other Benefit Plan sponsored, maintained or contributed to by any Cowen Entity at any time since the Benefit Plan Bifurcation
Date.
“Cowen Employee” means any individual who, immediately prior to the Separation Date, is either actively employed by, or then on an approved
leave of absence from, any Cowen Entity.
“Cowen Employee Ownership Plan” means the 2006 Equity and Incentive Plan adopted by Cowen Inc. on July 11, 2006.
“Cowen Entities” means, collectively, Cowen Inc., Cowen LLC and the Cowen Subsidiaries.
“Cowen Subsidiaries” means, collectively, the Cowen Inc. Subsidiaries and Cowen LLC Subsidiaries.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
“Fidelity Plan” means the SG-USA Fidelity Bonus Plan.
“Final Determination” shall have the meaning ascribed to such term in Section 1313(a) of the Code or similar provision of state, local or foreign law,
as applicable, or any other event (including the execution of a Form 870-AD) that finally and conclusively establishes the amount of any liability for Tax.
“Former Cowen Employee” means any individual who is a former employee of any Cowen Entity as of the Separation Date.
“Indemnification Agreement” has the meaning give to such term in the Separation Agreement.
“IPO” has the meaning given to such term in the Separation Agreement.
“IPO Date” has the meaning given to such term in the Separation Agreement.
“Option” when immediately preceded by “SG,” means an option (either nonqualified or incentive) to purchase shares of SG Common Stock pursuant
to a SG Long-Term Incentive Plan. When immediately preceded by “Cowen Inc.,” Option means an option (either nonqualified or incentive) to purchase
shares of Cowen Inc. Common Stock pursuant to the Cowen Employee Ownership Plan.
“Principal Transaction Document” has the meaning give to such term in the Separation Agreement.
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“Registration Statement” has the meaning given to such term in the Separation Agreement.
“SCIB Partnership” means the Société Générale Corporate and Investment Banking Partnership.
“Separation” has the meaning given to such term in the Separation Agreement.
“SG Benefit Plans” shall mean the Benefit Plans sponsored, maintained or contributed to by SG or any SG Subsidiary; provided that the term “SG
Benefit Plans” shall not include any of the SG Executive Benefit Plans.
“SG Common Stock” shall mean the common shares of SG.
“SG Compensation Expense” has the meaning given to such term in Section 3.12(a) below.
“SG Cowen Ventures” means SG Cowen Ventures L.L.P., a Delaware limited partnership.
“SG Deferred Compensation Plan” means the Société Générale Deferred Compensation Plan for Executives, As Amended and Restated Effective
January 1, 2003.
“SG Entities” means, collectively, SG and the SG Subsidiaries.
“SG Executive Benefit Plans” means the compensation and benefit plans, programs, and other arrangements established, sponsored, maintained, or
agreed upon, by SG or its affiliates for the benefit of employees and former employees of SG or its affiliates and/or the Cowen Employees and Former Cowen
Employees before the Separation Date, if the participants in such plan or arrangement benefits are solely or primarily executive and other management
employees. The SG Executive Benefit Plans shall include, without limitation, deferred compensation plans that are not qualified under Code section 401(a),
including the Fidelity Plan, the SG Deferred Compensation Plan and the SG Merchant Banking Plan.
“SG Stock Option Plan” means the Societe Generale Stock Option Plan, as in effect as of the time relevant to the applicable provisions of this
Agreement.
“SG Merchant Banking Plan” means the SG Merchant Banking Co-investment Plan.
“Tax” has the meaning given to such term in the Separation Agreement.
“Vesting Event” has the meaning given to such term in Section 3.12(b) below.
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ARTICLE II
GENERAL EMPLOYMENT AND COMPENSATION MATTERS
SECTION 2.1

Employment of Employees. As of the Separation Date, all Cowen Employees shall continue to be employees of a Cowen

SECTION 2.2

General Allocation of Benefit Plan Liabilities.

Entity.

(a)
As of the Separation Date, except as expressly provided in this Agreement, the Separation Agreement or any other Transaction Document
(as defined in the Separation Agreement), SG shall, and cause the SG Subsidiaries to, assume or retain, as applicable, and SG hereby agrees to (or to cause an
SG Subsidiary to) pay, perform, fulfill and discharge, in due course in full (i) all Liabilities under all SG Benefit Plans, (ii) all Liabilities under all SG
Executive Benefit Plans (other than Liabilities related to Cowen Employees and Former Cowen Employees under the Fidelity Plan), and (iii) any other
Liabilities expressly assigned to SG and/or the SG Subsidiaries under this Agreement or the Separation Agreement.
(b)
From and after the Separation Date, except as expressly provided in this Agreement, the Separation Agreement or any other Transaction
Document (as defined in the Separation Agreement), Cowen Inc. and Cowen LLC shall, and shall cause the other Cowen Entities to, assume or retain, as
applicable, and Cowen Inc. and Cowen LLC hereby agree to (or cause another Cowen Entity, as applicable, to) pay, perform, fulfill and discharge, in due
course in full (i) all Liabilities under all Cowen Benefit Plans, (ii) all Liabilities related to Cowen Employees and Former Cowen Employees under the
Fidelity Plan and (iii) any other Liabilities that are expressly assigned to the Cowen Entities under this Agreement or the Separation Agreement.
SECTION 2.3
Cowen Participation in SG Plans. Except as expressly provided in this Agreement, effective as of Separation Date, the Cowen
Entities shall cease to be participating companies in all SG Benefit Plans and SG Executive Benefit Plans, and SG, Cowen Inc. and Cowen LLC shall take all
necessary actions before the Separation Date to effectuate such cessation.
SECTION 2.4
Interpretation of Cowen Obligations. Nothing in this Agreement shall be interpreted or construed to restrict the ability or
right of any Cowen Entity to modify or change any employee’s or service provider’s terms and conditions of employment or engagement (including
compensation or Benefit Plans) with respect to services performed for the Cowen Entities after the IPO Date, or to establish the terms and conditions of
employment for Cowen Employees with respect to services performed after the IPO Date. Except as otherwise provided in any Transaction Document,
nothing in this Agreement shall be interpreted or construed to require any Cowen Entity to offer any Benefit Plan to any person or to restrict any Cowen
Entity’s ability to amend, modify, change, terminate or establish any Cowen Benefit Plan after the IPO Date.
SECTION 2.5
Interpretation of SG Obligations. Except as otherwise provided in any Transaction Document, nothing in this Agreement
shall be interpreted or construed to require any SG Entity to offer any Benefit Plan to any person or to restrict any SG Entity’s ability to amend, modify,
change, terminate or establish any SG Benefit Plan or any SG Executive Benefit Plans after the IPO Date.
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ARTICLE III
EXECUTIVE BENEFITS AND OTHER BENEFITS
SECTION 3.1
Assumption Of Obligations. Schedule 3.1(a) sets forth a complete list of SG Benefit Plans and the SG Executive Benefit Plans
other than the Fidelity Plan, which it is agreed shall not be listed in Schedule 3.1(a). Schedule 3.1(b) sets forth a complete list of Cowen Benefit Plans,
including the Fidelity Plan. Except as otherwise provided in this Agreement or in any Transaction Document, effective as of the Separation Date, Cowen Inc.
shall assume and be solely responsible for all Liabilities to or relating to the Cowen Benefit Plans and for all Liabilities to or relating to Cowen Employees
and Former Cowen Employees under any Benefit Plan that is not set forth in Schedule 3.1(a). For the avoidance of doubt, it is agreed that, except to the
extent otherwise expressly provided in this Agreement, the foregoing provisions of this Section 3.1 shall apply to all Liabilities payable or otherwise
distributable on or after the Separation Date, regardless of when such Liabilities arose. If (i) the Separation, or any other transaction related to the Separation,
constitutes a change in control (as that term is defined in Code section 280G); (ii) any Cowen Employee becomes subject to tax under Code section 4999 in
connection with such change in control; and (iii) the Cowen Employee becomes eligible for any reimbursement for such taxes (or any other additional taxes
incurred as a consequence of such reimbursement described in this clause (iii)), the Cowen Entities shall be solely responsible for payment of such
reimbursement.
SECTION 3.2

SG Cowen Ventures.

(a)
After the Separation Date, SG shall (or shall cause the applicable SG Subsidiaries to) assume and be responsible for all Liabilities relating to,
arising out of or resulting from the administration of SG Cowen Ventures as described in Section 2.02(b)(ii) of the Separation Agreement, including
Liabilities relating to, arising out of or resulting from the administration of hypothetical investments in SG Cowen Ventures made by Cowen Employees who
are not “accredited investors” (within the meaning of Rule 501(a) of Regulation D promulgated under the Securities Act of 1933). After the Separation Date,
Cowen Inc. shall be responsible for all Liabilities relating to, arising out of or resulting from investment decisions or the management of portfolio companies
relating to SG Cowen Ventures as described in Section 2.02(a)(ii)(D) of the Separation Agreement.
(b)
No Cowen Employee shall make additional contributions for any new actual or hypothetical investments in SG Cowen Ventures after the
Separation Date. Subject to Section 3.2(c), SG Cowen Ventures, in the case of actual investments in SG Cowen Ventures, or by SG (or the applicable SG
Subsidiaries) in the case of hypothetical investments in SG Cowen Ventures, shall be responsible for paying any and all distributions that are payable to or
with respect to Cowen Employees in accordance with the terms of SG Cowen Ventures, including distributions to Cowen Employees whose investments in
SG Cowen Ventures are hypothetical and not actual; provided, however, that with respect to distributions that are payable to or with respect to any such
Cowen Employee who received a leveraged investment in connection with such Cowen Employee’s participation in SG Cowen Ventures and pursuant to the
terms of the SG Cowen Ventures employee investment program (including as such program relates to
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hypothetical investments by Cowen Employees who are not accredited investors), such distributions shall first be applied toward such leverage obligation
and any remaining distributions shall be made to such Cowen Employee.
(c)
Notwithstanding anything in this Section 3.2 to the contrary, Cowen Inc. shall act as a paying agent with respect to amounts distributed in
respect of SG Cowen Ventures, it being understood that SG shall (or shall cause SG Cowen Ventures or the applicable SG Subsidiaries to) pay such amounts
to Cowen Inc. and Cowen Inc. shall promptly pay such amounts to the applicable Cowen Employees. Cowen Inc. shall, and shall cause its Subsidiaries to,
cooperate reasonably and in good faith with SG with respect to the determination of amounts payable in respect of SG Cowen Ventures to Cowen Employees.
SECTION 3.3
SG Annual Bonus Plan. With respect to any annual bonus that Cowen Employees may merit under the SG Annual Bonus
Plan, for the period commencing January 1, 2006 and ending on the IPO Date, Cowen LLC shall accrue and record liabilities to reflect such in accordance
with the methodology used in the first quarter of calendar year 2006, as reflected in the combined statements of financial condition of Cowen Inc. contained
in the Registration Statement, and Cowen LLC shall be solely responsible for payment to Cowen Employees of any such annual bonus; provided, however,
that in the event that Cowen LLC accrues or records an aggregate amount of such Liabilities in excess of the aggregate amount of such bonuses that are
actually paid, Cowen LLC shall pay to SG, promptly, but in no event more than ten Business Days, after the bonus payment date, an amount equal to such
excess accrual or recording. At least ten Business Days prior to Cowen LLC paying any such annual bonus to Cowen Employees, Cowen LLC shall notify
SGAI in writing of such payment and such notice shall set forth in reasonable detail the calculation of such payment and whether Cowen LLC is required to
make any payment to SG pursuant to this Section 3.3. Neither Cowen LLC nor any other Cowen Entity shall accrue or record any Liabilities for any other
bonuses with respect to any period ending on or prior to the IPO Date.
SECTION 3.4

SG Merchant Banking Plan.

(a)
On or prior to the Separation Date, the actions described in Section 2.07(a) of the Separation Agreement shall occur with respect to the SG
Merchant Banking Plan. SG will (or will cause the applicable SG Subsidiaries to) maintain the SG Merchant Banking Plan after the Separation Date.
(b)
Other than hypothetical investments in the SG Merchant Banking Plan made prior to the date hereof by Cowen Employees, no Cowen
Employee currently holds an investment in the SG Merchant Banking Plan. No Cowen Employee shall make additional contributions for any new
hypothetical investments in respect of the SG Merchant Banking Plan after the Separation Date; provided, however, that the leverage component of any
previous hypothetical investment of any Cowen Employee under the plan shall continue to vest in accordance with its terms as though the Separation had
not occurred.
(c)
SG shall (or shall cause the applicable SG Subsidiaries to) be responsible for those Liabilities with respect to the SG Merchant Banking Plan
that are described in Section 2.02(b)(iii) of the Separation Agreement and Cowen shall be responsible for those Liabilities
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with respect to the SG Merchant Banking Plan that are described in Section 2.02(a)(ii)(E) of the Separation Agreement. Subject to Section 3.4(d), SG (or the
applicable SG Subsidiaries) shall be responsible for paying any and all distributions that, pursuant to the terms of the employee investment program that
related to hypothetical investments by Cowen Employees in the SG Merchant Banking Plan, are payable to or with respect to Cowen Employees; provided,
however, that with respect to distributions that are payable to or with respect to any such Cowen Employee who received a leveraged investment in
connection with such Cowen Employee’s hypothetical investment in the SG Merchant Banking Plan (and pursuant to the terms of the employee investment
program that relates to hypothetical investments by Cowen Employees in the SG Merchant Banking Plan), such distributions shall first be applied toward
repayment of such leverage obligation and any remaining distributions shall be made directly to such Cowen Employee.
(d)
Notwithstanding anything in this Section 3.4 to the contrary, Cowen Inc. shall act as a paying agent with respect to amounts distributed in
respect of the SG Merchant Banking Plan, it being understood that SG shall (or shall cause the applicable SG Subsidiaries to) pay such amounts to Cowen
Inc. and Cowen Inc. shall promptly pay such amounts to the applicable Cowen Employees. Cowen Inc. shall, and shall cause its Subsidiaries to, cooperate
reasonably and in good faith with SG with respect to the determination of amounts payable in respect of the SG Merchant Banking Plan to Cowen
Employees.
SECTION 3.5
Stock Options. All SG Options granted under the SG Stock Option Plan (collectively, the “SG Option Awards”) that are held
by Cowen Employees as of the IPO Date shall become nonforfeitable as of such date. For purposes of the SG Option Awards, the occurrence of the Separation
or the IPO shall not result in any SG Option Awards being replaced with awards based on Cowen Inc. stock, and the IPO Date shall constitute a termination of
employment for all Cowen Employees (who are not employed by an SG entity immediately after the IPO Date) for purposes of any SG Option Award. The
right of either Cowen Inc. or SGAI to claim any federal, state, local or foreign income Tax compensation deductions in respect of any Stock Award shall be
determined in accordance with Section 3.12 hereof.
SECTION 3.6
Foreign Grants/Awards. To the extent that the SG Option Awards are granted to any non-U.S. Cowen Employee under any
domestic or foreign equity-based incentive program that, prior to the IPO Date, was sponsored by a SG Entity, then, subject to the provisions of this Section
3.6, SG and Cowen LLC shall use their commercially reasonable efforts to preserve, at and after the IPO Date, the value and tax treatment accorded to such
awards. The parties hereby delegate to the SG Executive Vice President-Human Resources, for periods before the IPO Date, the authority to determine an
appropriate methodology for adjusting such grants or awards in a manner that is, to the extent possible, consistent with the treatment of such awards and
grants for U.S. employees. The right of either Cowen Inc. or SGAI to claim any federal, state, local or foreign income Tax compensation deductions in respect
of any Stock Award shall be determined in accordance with Section 3.12 hereof.
SECTION 3.7
Miscellaneous Option And Other Award Terms. After the IPO Date, Cowen Inc. Options and Cowen Inc. Awards, regardless of
by whom held, shall be settled by Cowen Inc. pursuant to the terms of the Cowen Employee Ownership Plan.
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SECTION 3.8
Approval of Cowen Employee Ownership Plan. Prior to the Separation Date, SGASH shall cause Cowen Inc. to adopt the
Cowen Employee Ownership Plan substantially in the form attached as Exhibit C to the Separation Agreement, and SGASH shall approve the plan, subject to
Section 4.04(a) of the Separation Agreement.
(a)
All awards granted under the Cowen Employee Ownership Plan shall permit cancellation without cost to Cowen Inc., SG, or any of their
respective Subsidiaries or affiliates if conditions established by SG and SGASH relating to the IPO or the Separation are not satisfied.
(b)
A participant’s receipt of awards under the Cowen Employee Ownership Plan shall be conditioned on such participant’s execution and
delivery of an Executive Award Agreement and a release satisfactory to SG and Cowen Inc. and the occurrence of the IPO.
(c)
If the IPO is not consummated for any reason or no reason, the Employee Ownership Plan and any shares or options issued thereunder shall
be null and void and of no force and effect.
SECTION 3.9

Fidelity Plan and SG Deferred Compensation Plan.

(a)
The parties acknowledge and agree that the IPO constitutes “Good Reason” as defined in the Fidelity Plan and, thus, all unvested amounts
held in the Fidelity Plan for the account of Cowen Employees shall become fully vested upon the IPO. All vested amounts in such Cowen Employees’
deferral accounts as of the IPO Date under the Fidelity Plan, including those amounts that vest as described in the foregoing sentence, will be distributed by
Cowen LLC to such Cowen Employees as soon as practicable, but in no event more than thirty (30) days, following the IPO Date; provided, however, that if
any Cowen Employee previously elected to defer the payment of any amounts under the Fidelity Plan, then those amounts will be distributed by Cowen LLC
at the time set forth in, and otherwise in accordance with, such Cowen Employee’s prior deferral election.
(b)
All amounts held in the SG Deferred Compensation Plan as of the IPO Date for the account of Cowen Employees who were Participants (as
defined in the SG Deferred Compensation Plan) in the SG Deferred Compensation Plan prior to January 1, 2001 will be distributed by SG to such Cowen
Employees (subject to Section 3.9(c)) as soon as practicable, but in no event more than four (4) weeks, following the IPO Date; provided, however, that if any
such Cowen Employee previously elected to defer the payment of any amounts under the SG Deferred Compensation Plan, then those amounts will be
distributed by SG at the time set forth in, and otherwise in accordance with, such Cowen Employee’s prior deferral election. All amounts related to Cowen
Employees who became Participants (as defined in the SG Deferred Compensation Plan) in the SG Deferred Compensation Plan on or following January 1,
2001 will be distributed by SG to such Cowen Employees as soon as practicable, but in no event more than four (4) weeks, following the IPO Date.
(c)
Notwithstanding anything in this Section 3.9 to the contrary, Cowen Inc. shall act as a paying agent with respect to amounts distributed
under the SG Deferred Compensation Plan, it being understood that SG shall (or shall cause the applicable SG Subsidiaries to) pay such amounts to Cowen
Inc. and Cowen Inc. shall promptly pay such amounts to the applicable
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Cowen Employees. Cowen Inc. shall, and shall cause its Subsidiaries to, cooperate reasonably and in good faith with SG with respect to the determination of
amounts payable from the SG Deferred Compensation Plan to Cowen Employees.
SECTION 3.10
Employee Stock Purchase Plan. After the IPO Date, SG stock obtained pursuant to purchases made under the various Global
Employee Share Ownership Offerings under the Société Générale International Group Saving Plan shall not be subject to the five-year holding period
otherwise provided by that plan.
SECTION 3.11

SCIB Partnership.

(a)
If, immediately following the IPO, SGASH owns less than 33% of the outstanding common stock of Cowen Inc., then as soon as practicable
after the IPO Date SG shall cause the SCIB Partnership to pay to each Cowen Employee listed on Schedule A hereto the dollar amount set forth next to
such Cowen Employee’s name on Schedule A. Following the distribution of such amounts, none of the SCIB Partnership, SG or the SG Subsidiaries shall
have any further obligations to any Cowen Employee (or Former Cowen Employees) under or with respect to the SCIB Partnership.
(b)
If, immediately following the IPO, SGASH owns 33% or more of the outstanding common stock of Cowen Inc., then the payments
contemplated by Schedule A shall not be made and any awards granted to Cowen Employees prior to the IPO Date under the SCIB Partnership shall
continue to vest and, as applicable, be paid in accordance with their terms as though the Separation had not occurred.
SECTION 3.12

Income Tax Deductions for Compensation Expense.

(a)
SGAI shall be entitled to claim all federal, state, local and foreign income Tax compensation deductions attributable to the payment of any
amounts to Cowen Employees for services performed by such Cowen Employees prior to the IPO Date (an “SG Compensation Expense”). Such SG
Compensation Expenses shall include but not be limited to all payments to be made to Cowen Employees pursuant to Sections 3.2, 3.4, 3.9 and 3.11 of
this Agreement and all Cowen Employee bonuses accrued during the period beginning on January 1, 2006 and ending on the IPO Date, except to the
extent such accrued bonus amounts are returned to SGASH pursuant to Section 3.3 hereof. Unless and until there has been a Final Determination to the
contrary, neither Cowen Inc. nor any of its Subsidiaries shall claim a federal, state, local or foreign income Tax compensation deduction in respect of
such payments. If Cowen Inc. or any Subsidiary thereof is responsible for making payments in satisfaction of the SG Compensation Expense, Cowen Inc.
shall promptly notify SGAI in writing of such payment when made.
(b)
Cowen Inc. shall be entitled to claim all federal, state, local and foreign income Tax compensation deductions permitted by applicable law
in respect of any amounts attributable to a vesting, exercise or other event giving rise to any inclusion of compensation income (a “Vesting Event”) by
any Cowen Employee with respect to the stock of Cowen Inc. Unless and until there is a Final Determination to the contrary, neither SGAI nor any of its
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subsidiaries shall claim a federal, state or local income tax deduction in respect of such amounts. If and to the extent any Cowen Employee in the U.S. or
otherwise has rights with respect to SG Option Awards, following a Vesting Event, (i) SGAI or its Subsidiaries shall be entitled to claim all federal, state,
local and foreign income tax deductions permitted by applicable law in respect of such vesting, exercise or other income inclusion arising in connection
with such SG Option Awards, (ii) Cowen Inc. shall promptly notify SGAI in writing of such event (if such Vesting Event is within Cowen Inc.’s
knowledge) and (iii) unless and until there is a Final Determination to the contrary, neither Cowen Inc. nor any of its Subsidiaries shall claim a federal,
state, local or foreign income Tax compensation deduction in respect of any amounts in connection with any such amounts.
ARTICLE IV
EMPLOYEE BENEFIT PLAN ADMINISTRATION
SECTION 4.1
Employee Benefit Plan Matters. Except as otherwise provided in the Transition Services Agreement or as otherwise expressly
provided herein, neither SG nor any SG Subsidiary shall have any responsibility for providing services to any Cowen Entity with respect to employees or
Benefit Plan matters after the Separation Date.
ARTICLE V
GENERAL
SECTION 5.1

Audit and Information Rights; Indemnification.

(a)
Each of SG and Cowen Inc., and their duly authorized representatives, shall have the right to conduct reasonable audits with respect to all
information required to be provided to it by the other party under this Agreement. The party conducting the audit (the “Auditing Party”) may adopt
reasonable procedures and guidelines for conducting audits and the selection of audit representatives under this Section 5.1. The Auditing Party shall have
the right to make copies of any records at its expense, subject to any restrictions imposed by applicable laws and to any confidentiality provisions set forth in
the Separation Agreement, which are incorporated by reference herein. The party being audited shall provide the Auditing Party’s representatives with
reasonable access during normal business hours to its operations, computer systems and paper and electronic files, and provide workspace to its
representatives. After any audit is completed, the party being audited shall have the right to review a draft of the audit findings and to comment on those
findings in writing within ten Business Days after receiving such draft.
(b)
The Auditing Party’s audit rights under this Section 5.1 shall include the right to audit, or participate in an audit facilitated by the party
being audited and to require the other party to request any benefit providers and third parties with whom the party being audited has a relationship, or agents
of such party, to agree to such an audit to the extent any such persons are affected by or addressed in this Agreement (collectively, the “Non-Audit Parties”).
The party being audited shall, upon written request from the Auditing Party, provide an individual (at the Auditing Party’s expense) to supervise any audit of
a Non-Audit Party. The Auditing Party shall be responsible for supplying, at the Auditing Party’s expense, additional personnel sufficient to
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complete the audit in a reasonably timely manner. The responsibility of the party being audited shall be limited to providing, at the Auditing Party’s
expense, a single individual at each audited site for purposes of facilitating the audit.
(c)
Upon the reasonable request of SG, Cowen Inc. shall provide SG with documentary support that it has complied with all employment
withholding obligations in connection with payments made to Cowen Employees pursuant to this Agreement.
(d)
Except as otherwise specifically set forth in any provision of the Indemnification Agreement (including but not limited to the penultimate
paragraph of Section 3.01 of the Indemnification Agreement) or of any other Principal Transaction Document, Cowen Inc. shall, to the fullest extent
permitted by law, indemnify, defend and hold harmless each of the SG Indemnitees from and against all Liabilities to the extent such Liabilities relate to,
arise out of or result from (i) the failure of Cowen Inc. or any Cowen Subsidiary to comply with all employment withholding obligations in connection with
payments made by Cowen Inc. or any Cowen Subsidiary to Cowen Employees pursuant to this Agreement or (ii) Cowen Inc.’s failure to comply with its
obligations as paying agent under Sections 3.2(c), 3.4(d) and 3.9(c) of this Agreement.
SECTION 5.2
(a)

Notices.

Any notices given pursuant to this Agreement shall be made in accordance with the notice provisions of the Separation Agreement.

(b)
Cowen Inc. shall provide prompt written notice to SG informing of any change in circumstances with respect to a Cowen Employee or a
Former Cowen Employee, including but not limited to the termination of a Cowen Employee’s employment, such that SG may continue to comply with
its obligations under this Agreement. Such written notice shall include to the extent reasonably available, a current or forwarding address or similar
contact information for such Cowen Employee or Former Cowen Employee.
SECTION 5.3
No Third Party Beneficiaries. This Agreement is an agreement solely among parties hereto. Nothing in this Agreement,
whether express or implied, confers upon any employee or former employee of any party, any participant or beneficiary under any Benefit Plan or any other
person, any rights or remedies, including, but not limited to (i) any right to employment or recall; (ii) any right to continued employment or continued
service for any specified period; or (iii) any right to claim any particular compensation, benefit or aggregation of benefits, or any kind or nature.
SECTION 5.4
Facsimile Signatures. Each party acknowledges that it and the other parties may execute this Agreement by facsimile, stamp
or mechanical signature. Each party expressly adopts and confirms each such facsimile, stamp or mechanical signature made in its respective name as if it
were a manual signature, agrees that it shall not assert that any such signature is not adequate to bind such party to the same extent as if it were signed
manually and agrees that at the reasonable request of the other party at any time it shall as promptly as reasonably practicable cause this Agreement to be
manually executed (any such execution to be as of the date of the initial date thereof).
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SECTION 5.5
Further Assurances and Consents. In addition to the actions specifically provided elsewhere in this Agreement, each of the
parties hereto will use reasonable commercial efforts to (i) execute and deliver such further instruments and documents and take such other actions as the
other party may reasonably request in order to effectuate the purposes of this Agreement and carry out the terms hereof; and (ii) take or cause to be taken, all
actions and do, or cause to be done, all things, reasonably necessary, proper or advisable under applicable laws, regulations and agreements or otherwise to
consummate and make effective the transactions contemplated by this Agreement, including, without limitation, using its reasonable efforts to obtain any
consent and approvals and to make any filings and applications necessary or desirable in order to consummate the transactions contemplated by this
Agreement; provided that no party hereto shall be obligated to pay any consideration therefor (except for filing fees and other similar charges) to any third
party from whom such consents, approvals and amendments are required or to take any action or omit to take any action if the taking or the omission to take
action would be unreasonably burdensome to the party or the business thereof.
SECTION 5.6
Assignability. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns; provided, however, that no party hereto may assign its rights or delegate its obligations under this Agreement without the
express prior written consent of the other parties hereto. Notwithstanding the foregoing, this Agreement shall be assignable in whole in connection with a
merger or consolidation or the sale of all or substantially all of the Assets of a party so long as the resulting, surviving or transferee Person assumes all the
obligations of the relevant party thereto by operation of law or pursuant to an agreement in form and substance reasonably satisfactory to the other party.
SECTION 5.7
Third Party Consent. If the obligation of any party under this Agreement is dependent on the consent of a third party consent
and such consent is withheld, the parties shall use reasonable commercial efforts to implement the applicable provisions of this Agreement to the fullest
extent practicable. If any provision of this Agreement cannot be implemented due to the failure of a third party to consent, the parties shall negotiate in good
faith to implement the provision in a mutually satisfactory manner, taking into account the original purposes of the provision in light of the Separation and
communications to affected individuals.
SECTION 5.8
Effect if Separation Does Not Occur. If the Separation does not occur, then all actions and events that are to be taken under
this Agreement as of the Separation Date or otherwise in connection with the Separation, shall not be taken or occur except to the extent specifically
provided by SG or an SG Subsidiary.
SECTION 5.9
Governing Law. This Agreement shall be governed by and construed and interpreted in accordance with the laws of the State
of New York, irrespective of the choice of laws principles of the State of New York, as to all matters, including matters of validity, construction, effect,
enforceability, performance and remedies.
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SECTION 5.10
Disputes. Any disputes with respect to matters arising under this Agreement shall be resolved in accordance with the dispute
resolution procedures set forth in the Separation Agreement.
SECTION 5.11
Amendments. No provisions of this Agreement shall be deemed amended, supplemented or modified unless such amendment,
supplement or modification is in writing and signed by an authorized representative of each of the parties.
SECTION 5.12
Severability. If any provision of this Agreement or the application thereof to any Person or circumstance is determined by a
court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application of such provision to Persons or
circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and effect and shall in no
way be affected, impaired or invalidated thereby, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner adverse to any party. Upon such determination, the parties shall negotiate in good faith in an effort to agree upon a suitable and equitable provision
to effect the original intent of the parties.
SECTION 5.13
Entire Agreement. Except as otherwise provided herein by reference to the Separation Agreement, this Agreement constitutes
the entire agreement and understanding between the parties relating to the matters addressed herein and supersedes and takes the place of all other
agreements and understandings, written or oral, of the parties relating to such matters.
SECTION 5.14
Counterparts; Headings; Interpretation. This Agreement may be executed in one or more counterparts, each of which when
executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart
of a signature page to this Agreement by facsimile shall be as effective as delivery of an executed original of such counterpart to this Agreement. The Section
headings herein are inserted for convenience only and are not to be construed as part of this Agreement. All provisions of this Agreement shall be interpreted
so as to give effect to the intent of the parties hereto.
SECTION 5.15
Mutual Drafting. This Agreement shall be deemed to be the joint work product of the parties and any rule of construction that
a document shall be interpreted or construed against a drafter of such document shall not be applicable.
SECTION 5.16
Remedies. In the event of a breach by a party of its obligations under this Agreement, each other party, in addition to being
entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Agreement. Each
party agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of any provision of this Agreement
and hereby further agrees that, in the event of any action for specific performance in respect of such breach, it will waive the defense that a remedy at law
would be adequate.
*****
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by their authorized representatives.
SOCIÉTÉ GÉNÉRALE
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Chief Operating Officer, Americas

SG AMERICAS, INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Vice President

SG AMERICAS SECURITIES HOLDINGS,
INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: President

COWEN AND COMPANY, LLC
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Chief Administrative Officer

COWEN GROUP, INC.
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Vice President
Employee Matters Agreement
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TRANSITION SERVICES AGREEMENT
by and among
SOCIÉTÉ GÉNÉRALE,
SG AMERICAS, INC.,
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COWEN AND COMPANY, LLC
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COWEN GROUP, INC.
Dated as of July 12, 2006
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This Transition Services Agreement, dated as of July 12, 2006, is made by and among SOCIÉTÉ GÉNÉRALE, a French banking corporation (“SG”),
SG AMERICAS, INC., a Delaware corporation (“SGAI”), SG AMERICAS SECURITIES HOLDINGS, INC., a Delaware corporation (“SGASH”), COWEN AND
COMPANY, LLC, a Delaware limited liability company formerly known as “SG Cowen & Co., LLC” (“Cowen LLC”), and COWEN GROUP, INC., a Delaware
corporation (“Cowen Inc.”).
RECITALS
WHEREAS, SG and Cowen LLC are parties to Service Level Agreements (as defined herein) under which they have agreed to provide certain
services to each other in connection with the operation of their respective businesses;
WHEREAS, SG, SGAI and SGASH have determined that it is appropriate and advisable to separate the Cowen Business (as defined herein) from the
SG Business (as defined herein) (the “Separation”);
WHEREAS, SG, SGAI, SGASH, Cowen LLC and Cowen Inc. have entered into a Separation Agreement, dated as of July 11, 2006 (the “Separation
Agreement”), which sets forth certain terms and conditions relating to the Separation, including the terms and conditions applicable to an initial public
offering by Cowen Inc. (the “Cowen IPO”); and
WHEREAS, in order to ensure an orderly transition under the Separation Agreement, (a) prior to the Cowen IPO, SG and Cowen LLC will continue
to provide, or cause to be provided, certain services to each other, in accordance with the terms and subject to the conditions set forth in the Service Level
Agreements, and (b) following the Cowen IPO, SG, Cowen Inc. and Cowen LLC will continue to provide, or cause to be provided, certain services to each
other in accordance with the terms and subject to the conditions set forth herein;
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties hereby agree as follows:
ARTICLE I
DEFINITIONS
SECTION 1.01. Certain Defined Terms. Unless otherwise defined herein, all capitalized terms used herein shall have the same meaning as in the Separation
Agreement.
The following capitalized terms used in this Agreement shall have the meanings set forth below:
“Agreement” means this Transition Services Agreement, together with each of the schedules hereto.
“Breaching Party” has the meaning given to such term in Section 9.01(a).

“Business Day” has the meaning given to such term in the Separation Agreement.
“Consents” has the meaning given to such term in Section 6.01(a).
“Cowen Acquired Business” has the meaning given to such term in Section 10.08.
“Cowen Business” has the meaning given to such term in the Separation Agreement.
“Cowen Divested Business” has the meaning given to such term in Section 10.08.
“Cowen Group” means, collectively, Cowen Inc. and the Cowen Inc. Subsidiaries.
“Cowen Inc.” has the meaning given to such term in the Preamble to this Agreement.
“Cowen IPO” has the meaning given to such term in the Recitals to this Agreement.
“Cowen Services” has the meaning given to such term in Section 2.01(b).
“Cowen Services Manager” has the meaning given to such term in Section 3.06(b).
“Cowen Subsidiary” has the meaning given to such term in the Separation Agreement.
“Information” has the meaning given to such term in the Separation Agreement.
“Information Systems” means computing, telecommunications or other electronic operating or processing systems or environments, including,
without limitation, computer programs, data, databases, computers, computer libraries, communications equipment, networks and systems. When referenced
in connection with Services, Information Systems shall mean the Information Systems accessed and/or used in connection with the Services.
“Liabilities” has the meaning given to such term in the Separation Agreement.
“Merchant Banking Fund” means SG Merchant Banking Fund L.P., a Delaware limited partnership.
“Non-breaching Party” has the meaning set forth in Section 9.01(a).
“Other Costs” has the meaning set forth in Section 4.01(a).
“Parties” means the parties to this Agreement.
“Person” has the meaning given to such term in the Separation Agreement.
“Principal Transaction Documents” has the meaning given to such term in the Separation Agreement.
“Provider” means the Party providing a Service under this Agreement.
“Provider Indemnified Party” has the meaning set forth in Section 7.01.
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“Recipient” means the Party to whom a Service under this Agreement is being provided.
“Recipient Indemnified Party” has the meaning set forth in Section 7.02.
“Representative(s)” of a Person means any director, officer, employee, agent, consultant, accountant, auditor, financing source, attorney, investment
banker or other representative of such Person.
“Separation Agreement” has the meaning set forth in the Recitals of this Agreement.
“Separation Date” has the meaning set forth in the Separation Agreement.
“Service(s)” means, individually and collectively, the SG Services, the Cowen Services and the Undertakings.
“Service Charges” has the meaning set forth in Section 4.01(a).
“Service Level Agreements” means each of the following Service Agreements between SG or an SG Subsidiary and Cowen and/or one or more
Cowen Subsidiaries:
(i) Master Services Agreement, dated as of January 1, 2004, as amended by a First Amendment dated as of January 1, 2005 and by a Second
Amendment dated as of January 1, 2006, between SG, acting through its New York Branch and/or any of its other offices, subsidiaries and affiliates, and
Cowen LLC (each of which, including, in each case, the Service Level Agreements attached as appendices to the foregoing agreements and amendments and
incorporated by reference therein, shall be terminated on the date of the Cowen IPO); and
(ii) the Service Level Agreement, dated as of January 1, 2006, among SG, Cowen LLC and SG Capital Partners L.L.C. for management of the
Merchant Banking Fund from January 1, 2006 until the effective date of the sale and transfer of certain assets of the Merchant Banking Fund to the MBF
Purchasers.
“Service Termination Date” in respect of any Service shall mean the date specified for such Service in the relevant Schedules, or such earlier date as
provided in this Agreement.
“SG Acquired Business” has the meaning given to such term in Section 10.8.
“SG Business” has the meaning given to such term in the Separation Agreement.
“SG Divested Business” has the meaning given to such term in Section 10.8.
“SG Services” has the meaning given to such term in Section 2.01(a).
“SG Services Manager” has the meaning given to such term in Section 3.06(a).
“SG Subsidiary” has the meaning given to such term in the Separation Agreement.
“Standard for Services” has the meaning given to such term in Section 3.01.
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“Subsidiary” has the meaning given to such term in the Separation Agreement.
“Taxes” has the meaning given to such term in the Separation Agreement.
“Third Party” means any Person other than the Parties, the SG Subsidiaries and the Cowen Inc. Subsidiaries.
“Transaction Documents” has the meaning given to such term in the Separation Agreement.
“Undertakings” means, collectively, the obligations of SG and its Subsidiaries and Cowen Inc. and its Subsidiaries set forth in Articles II, III and V of
this Agreement.
ARTICLE II
SERVICES AND TERMS
SECTION 2.01. Initial Services. (a) During the period commencing on the date of the Cowen IPO and ending on the applicable Service
Termination Date, subject to the terms and conditions set forth in this Agreement, SG shall provide or cause to be provided to Cowen Group each of the
services listed in Schedules A-1 through A-4 (collectively, the “SG Services”). Except as provided in Section 10.08, nothing in this Agreement shall require
that any SG Service be provided other than for use in, or in connection with, the Cowen Business.
(b)
During the period commencing on the date of the Cowen IPO and ending on the applicable Service Termination Date, subject to the terms
and conditions set forth in this Agreement, Cowen Group shall provide or cause to be provided to SG each of the services listed in Schedules B-1 through B-3
(collectively, the “Cowen Services”). Except as provided in Section 10.08, nothing in this Agreement shall require that any Cowen Service be provided other
than for use in, or in connection with, the SG Business.
(c)
For the avoidance of doubt, clearing services are expected to be provided pursuant to the terms and subject to the conditions of a Clearing
Agreement between Cowen LLC and SG Americas Securities, LLC that is expected to go into effect prior to the closing of the Cowen IPO, and shall not be
considered SG Services hereunder or be otherwise subject to in any way the terms of this Agreement.
SECTION 2.02. Custom Modifications.
(a)
The SG Services shall include, and the Service Charges reflect charges for, such maintenance, support, error correction, training, updates
and enhancements normally and customarily provided by SG to its Subsidiaries that receive such services. If Cowen Inc. requests that SG provide a custom
modification in connection with any SG Service, SG may, but shall not be obligated to, provide such custom modification. Cowen Inc. shall be responsible
for the cost of any such custom modification.
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(b)
The Cowen Services shall include, and the Service Charges reflect charges for, such maintenance, support, error correction, training, updates
and enhancements normally and customarily provided by Cowen Inc. to its Subsidiaries that receive such services. If SG requests that Cowen Inc. provide a
custom modification in connection with any Cowen Service, Cowen Inc. may, but shall not be obligated, to provide such custom modification. SG shall be
responsible for the cost of any such custom modification.
SECTION 2.03. Provider Changes to Services. Each Provider may make changes from time to time in the manner of performing the Services if (i)
such Provider is making similar changes in performing analogous services for itself, (ii) such Provider furnishes to the applicable Recipient substantially the
same notice (in content and timing) as such Provider shall furnish to its own organization respecting such changes and (iii) such changes do not result in a
material degradation in the quality or sufficiency of the services received. No such change shall affect the Service Charges for the applicable Service unless
the Parties otherwise agree.
SECTION 2.04. Cooperation. If (i) there is nonperformance of any Service as a result of an event described in Section 9.03(b) or (ii) the provision of
a Service would violate applicable law, the Parties agree to work together in good faith to arrange for an alternative means by which the applicable Recipient
may obtain, at the Recipient’s sole cost, the Services so affected.
ARTICLE III
PERFORMANCE AND RECEIPT OF SERVICES; STANDARDS
SECTION 3.01. Standard for Services.
(a)
Except as otherwise provided in this Agreement (including in any Schedule hereto), from the date of the Cowen IPO until the applicable
Service Termination Date, the Provider agrees to perform all Services in a manner such that the nature, quality, standard of care, timeliness and service levels
of or at which such Services are performed are substantially similar to the nature, quality, standard of care, timeliness and service levels of or at which such
Services were performed by or on behalf of the Provider prior to the date of the Cowen IPO in the ordinary course of business under the Service Level
Agreements (the “Standard for Services”).
(b)
practices.

Each Provider shall, and shall cause its Subsidiaries to, perform its duties and responsibilities hereunder in good faith and based on its past

(c)
Each Provider and Recipient shall exercise reasonable care in providing and receiving the Services to (i) prevent access to the Services or
Information Systems by unauthorized Persons and (ii) not damage, disrupt or interrupt the Services or Information Systems.
SECTION 3.02. Volume and Quantity of Services. No Provider shall be obligated to perform or to cause to be performed any Service in a volume or
quantity which materially exceeds the volumes or quantities of analogous services performed for the applicable Recipient in 2005 under the Service Level
Agreements. A Recipient may request a materially higher volume or quantity of such historical volumes or quantities of a Service, which request the
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applicable Provider may accept or reject in its reasonable discretion. If the Provider agrees to such a request, the Parties shall cooperate and act in good faith
to make any modifications to the relevant Schedules for such Service.
SECTION 3.03.Compliance with Laws. Nothing in this Agreement shall require a Provider to perform or cause to be performed any Service or a
Recipient to receive any Service in a manner that would constitute a violation of applicable laws.
SECTION 3.04. Transitional Nature of Services. The Parties acknowledge the transitional nature of the Services and agree to cooperate in good
faith and to use commercially reasonable efforts to effectuate a smooth transition of the Services from the Provider to the Recipient. Notwithstanding the
foregoing, the Parties agree that (i) it is the current intention of the Parties that the Services described in Schedules A-1, B-1 and B-2 shall be provided during
the period commencing on the date of the Cowen IPO and ending on December 31, 2006, and the Parties agree to enter into negotiations following the
Cowen IPO for the purpose of executing one or more mutually acceptable agreements for the continued provision of such Services on a stand-alone basis after
December 31, 2006; it being understood that none of the Parties shall be obligated to use or provide Services to any other Parties on a stand-alone basis after
December 31, 2006 (except as may otherwise expressly be provided in this Agreement); and (ii) the Services described in Schedule A-2 shall be provided
during the period commencing on the date of the Cowen IPO and ending on the earlier of (x) December 31, 2007 and (y) the date, if any, as of which Cowen
LLC vacates the premises at 1221 Avenue of the Americas, New York, New York 10020 (except for Section 6.1 of Schedule A-2, which Services shall not be
terminable except in connection with entry into a definitive long-term agreement).
SECTION 3.05. Use of Third Parties to Provide Services. Each Provider may perform its obligations through its Subsidiaries or, if such Provider is
obtaining analogous services for itself from agents, subcontractors or independent contractors, the Provider may perform its obligations hereunder through
the use of such agents, subcontractors or independent contractors, if such Provider furnishes to the applicable Recipient substantially the same notice (in
content and timing) as such Provider shall furnish to its own organization respecting such use of Third Parties. If the Provider is not obtaining analogous
services for itself from Third Parties, the Provider may perform its obligations hereunder through the use of agents, subcontractors or independent contractors
only upon obtaining the prior written consent of the Recipient. Notwithstanding the foregoing, the Provider shall not be relieved of its obligations under this
Agreement by use of such Subsidiaries, agents, subcontractors or contractors. Delegation of performance of any Service by a Provider in accordance with this
Section 3.05 shall not affect the Service Charges for the applicable Service.
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SECTION 3.06. Designation of Services Managers.
(a)
SG Services Manager. SG will designate a dedicated services manager (the “SG Services Manager”) who will be directly responsible for
coordinating and managing the delivery of the SG Services and will have authority to act on SG’s behalf with respect to the Services. The SG Services
Manager will work with the Cowen Services Manager to address Cowen Group’s issues and the Parties’ relationship under this Agreement.
(b)
Cowen Services Manager. Cowen Inc. will designate a dedicated services account manager (the “Cowen Services Manager”) who will be
directly responsible for coordinating and managing the delivery of the Services by Cowen Group and will have authority to act on Cowen Group’s behalf
with respect to the Services. The Cowen Services Manager will work with the SG Services Manager to address SG’s issues and the Parties’ relationship under
this Agreement.
ARTICLE IV
BILLING; TAXES
SECTION 4.01. Service Charges and Other Costs; Payments. (a) The Recipient of each Service provided hereunder shall pay the Provider thereof
(or its designee) an amount with respect to each such Service (individually, a “Service Charge,” and collectively, the “Service Charges”) determined as set
forth in the relevant Schedules.
(b)
In addition, in connection with performance of the Services and in connection with the Undertakings, the Provider may incur certain out-ofpocket costs consistent in nature and magnitude with past practice (the “Other Costs”), which shall either be paid directly by the Recipient or reimbursed to
the Provider by the Recipient; provided that any Other Costs shall only be payable by Cowen Group or SG, as the case may be, in accordance with this
Section 4.01 if the Recipient receives from the Provider reasonably detailed data and other documentation sufficient to support the calculation of amounts
due to the Provider for such Other Costs; provided further that any Other Costs already included in the Service Charges shall not otherwise be paid or
reimbursed by the Recipient pursuant to this paragraph.
(c)
Notwithstanding anything to the contrary in this Agreement, including the Schedules, in the event that the level of any Service is decreased
or increased as a result of an event described in Section 10.08(b) or (c), then the Service Charge and Other Costs associated therewith shall be reduced or
increased to reflect pro rata the decrease or increase in Services provided.
SECTION 4.02. Invoices; Payment. From and after the date of the Cowen IPO, the Provider shall deliver an invoice to the Recipient on a monthly
basis (or at such other frequency as is consistent with the basis on which the Service Charges are determined and, if applicable, charged to Subsidiaries of the
Provider) in arrears for the Service Charges and any Other Costs due to the Provider under this Agreement. The Recipient shall pay the amount of such
invoice to the Provider in U.S. dollars within thirty (30) days of the date Recipient received such invoice,
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provided that, to the extent consistent with past practice with respect to Services rendered outside the United States, payments may be made in local currency.
SECTION 4.03. Disputes.
(a)
The Recipient shall have the right to dispute any Service Charges and Other Costs by delivering written notice of such dispute, setting forth
in reasonable detail the basis therefore, to the Provider no later than, thirty (30) days after Recipient’s receipt of the applicable invoice therefore. As soon as
practicable after receipt by the Provider of any such notice, the Provider shall provide the Recipient with reasonably detailed data and documentation
sufficient to support the calculation of any Service Charges and Other Costs that are the subject of the dispute. If the Provider’s furnishing of such
information does not promptly resolve such dispute, the dispute shall be resolved pursuant to Section 8.01 of this Agreement.
(b)
If the Recipient fails to pay any Service Charges or Other Costs within thirty (30) days of the date Recipient received such invoice
(excluding any amount contested in good faith pursuant to Section 4.03(a)), the Recipient shall be obligated to pay to the Provider, in addition to the amount
due, interest on such amount at the lesser of (i) SG’s prime rate, plus two percent or (ii) the maximum rate of interest allowed by applicable law, from the date
the payment was due through the date of payment.
SECTION 4.04. Taxes. (a) Each Recipient shall pay any and all Taxes (other than taxes imposed on or measured by the Provider’s overall net
income (however denominated), and franchise taxes imposed on the Provider (in lieu of net income taxes)) imposed or otherwise incurred in connection with
the applicable Provider’s provision of Services, including all sales, use, excise, value-added, services, consumption, and similar Taxes.
(b)
Each of the Parties agrees that if reasonably requested by another Party, it will cooperate with such other Party to enable the accurate
determination of such other Party’s Liability for Taxes and assist such other Party in minimizing its Liability for Taxes to the extent commercially reasonable
and legally permissible, in each case, in respect of Taxes, including all sales, use, excise, value-added, services, consumption and similar Taxes, imposed or
otherwise incurred in connection with the applicable Provider’s provision of Services.
SECTION 4.05. No Right to Set-Off. The Recipient shall pay the full amount of Service Charges and Other Costs incurred by the Provider under
this Agreement, and shall not set-off or otherwise withhold any such amount owed to the Provider on account of any obligation owed by the Provider to the
Recipient.
ARTICLE V
PRIOR SERVICE LEVEL AGREEMENTS
SECTION 5.01. Service Level Agreements. (a) As of the date of this Agreement, SG and Cowen LLC are parties to the Service Level Agreements.
Until the closing of the Cowen IPO, SG and Cowen LLC will continue to provide, or cause to be provided, services to each other and their respective
Subsidiaries, in accordance with the terms and subject to the conditions set forth in the Service Level Agreements. Nothing in this Agreement, the Separation
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Agreement or any other Transaction Documents shall affect in any way any Liabilities arising under the Service Level Agreements and relating to the periods
prior to the IPO, which Liabilities shall be discharged in accordance with the terms and conditions of the Service Level Agreements. Except as expressly
provided in this Agreement, in the event and to the extent that there is a conflict between the provisions of this Agreement and the provisions of any Service
Level Agreement, the provisions of this Agreement shall control.
(b)
Upon the closing of the Cowen IPO, SG, Cowen Inc. and Cowen LLC shall cause all Service Level Agreements to be terminated and will
provide, or cause to be provided, Services to each other in accordance with the terms and subject to the conditions set forth in this Agreement; provided,
however, that such termination of the Service Level Agreements shall be without prejudice to any Liabilities under such Service Level Agreements that have
incurred or accrued thereunder prior to the date of such termination. Except as expressly set forth in this Agreement, the Parties shall be under no obligation
following the Cowen IPO to (a) provide any services previously provided under the Service Level Agreements that do not constitute “Services” as defined in
this Agreement and (b) otherwise comply with the terms of the Service Level Agreements; provided that if upon the closing of the Cowen IPO the Cowen
Group is reasonably unable to provide for themselves or obtain from Third Parties any services previously provided by SG under the Service Level
Agreements despite their commercially reasonable efforts to do so, SG shall use commercially reasonable efforts to continue to provide such services to the
Cowen Group at the Cowen Group’s sole cost, and such service shall be deemed an SG Service hereunder until such time as the Parties can effect a smooth
transition of such Service to the Cowen Group. To the extent the terms and conditions set forth in this Agreement contradict the terms and conditions under
which services were rendered pursuant to the Service Level Agreements, the terms of this Agreement shall govern the rendering of such services.
ARTICLE VI
ADDITIONAL AGREEMENTS
SECTION 6.01. Consents. (a) The Parties acknowledge and agree that certain software and other licenses, consents, approvals, notices,
registrations, recordings, filings and other actions (collectively, “Consents”) may need to be obtained in connection with the Separation and the provision of
Services under this Agreement. Except as otherwise expressly set forth in this Agreement or the Separation Agreement, prior to, during, and after the
Separation Date, the Provider shall, and shall cause each of its Subsidiaries to, reasonably cooperate with the Recipient to obtain all Consents necessary to
provide the Services under this Agreement. The Provider will be responsible for paying any out-of-pocket costs (including payments to Third Parties)
incurred to obtain, perform or otherwise satisfy any such Consents, and the Recipient shall reimburse the Provider for one hundred percent (100%) of such
costs. The Provider and the Recipient shall reasonably cooperate with each other in seeking to minimize the costs of any such Consents.
(b)
Prior to receiving any reimbursement for its actual out-of-pocket costs pursuant to Section 6.01(a) above, the Provider shall provide the
applicable Recipient with an invoice accompanied by reasonably detailed data and documentation sufficient to evidence the out-of-pocket expenses for
which the Provider is seeking reimbursement. Upon receipt of such invoice
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and data and documentation, the Recipient shall, except as otherwise provided in Section 6.01(a), pay the amount of such invoice to the Provider within 30
days of the date of receipt of such invoice. If Recipient in good faith disputes the invoiced amount, then the Parties shall work together in good faith to
resolve such dispute. If the Parties are unable to resolve such dispute, the dispute shall be resolved pursuant to Section 8.01.
SECTION 6.02. Access. (a) Cowen Inc. will, and will cause its Subsidiaries to, allow SG and its Representatives reasonable access to the facilities of
Cowen Group necessary for the performance of the SG Services for SG to fulfill its obligations under this Agreement.
(b)
SG will, and will cause its Subsidiaries to, allow Cowen Group and its Representatives reasonable access to the facilities of SG and its
Subsidiaries necessary for the performance of the Cowen Services for Cowen Group to fulfill its obligations under this Agreement.
ARTICLE VII
INDEMNIFICATION; LIMITATION ON LIABILITY
SECTION 7.01. Limited Liability of a Provider. Notwithstanding the provisions of Section 3.01, and except as otherwise provided in this Article
VII, no Provider or its Subsidiaries or any of their respective directors, officers or employees, or any of the heirs, executors, successors or assigns of any of the
foregoing (each, a “Provider Indemnified Party”), shall have any liability in contract, tort or otherwise to the Recipient or its Subsidiaries or Representatives
for or in connection with (i) any Services rendered or to be rendered by any Provider Indemnified Party pursuant to this Agreement, (ii) the transactions
contemplated by this Agreement, (iii) any Provider Indemnified Party’s actions or inactions in connection with any such Services or transactions, or (iv) any
error of judgment or any mistake of fact or law or for anything that the Provider or any of its Subsidiaries does or refrains from doing in good faith hereunder;
provided, however, that such limitation on liability shall not extend to or otherwise limit any Liabilities that have resulted from (a) such Provider
Indemnified Party’s gross negligence or willful misconduct, (b) a Provider’s breach of this Agreement or (c) the improper use or disclosure of Information in
connection with the transactions contemplated by this Agreement or such Provider’s provision of the Services.
SECTION 7.02. Indemnification by Each Provider. Each Provider shall indemnify, defend and hold harmless each relevant Recipient and each of its
Subsidiaries and each of their respective directors, officers and employees, and each of the heirs, executors, successors and assigns of any of the foregoing
(each a “Recipient Indemnified Party”), from and against any and all Liabilities of the Recipient Indemnified Parties relating to, arising out of, or resulting
from (a) the gross negligence or willful misconduct of a Provider in connection with the transactions contemplated by this Agreement or such Provider’s
provision of the Services, (b) a Provider’s breach of this Agreement, or (c) Provider’s breach of Section 5.06 of the Separation Agreement or the improper use
of Information, in each case in connection with the transactions contemplated by this Agreement or such Provider’s provision of the Services; provided, that
there shall be no amount payable by a Provider pursuant to its indemnification obligations hereunder unless and until the cumulative amount of all
Liabilities determined to have been
10

incurred by the Recipient Indemnified Party that otherwise would be indemnifiable pursuant to this Section 7.02 exceeds $150,000, following which only
any amount of such Liabilities in excess of $150,000 shall become due and payable.
SECTION 7.03. Indemnification by Each Recipient. Each Recipient shall indemnify, defend and hold harmless each relevant Provider Indemnified
Party from and against any and all Liabilities of the Provider Indemnified Parties relating to, arising out of, or resulting from (a) the gross negligence or
willful misconduct of a Recipient in connection with the transactions contemplated by this Agreement or such Recipient’s use of the Services, (b) a
Recipient’s breach of this Agreement, or (c) Recipient’s breach of Sections 5.06 or 5.07 of the Separation Agreement or the improper use or disclosure of
Information, in each case in connection with the transactions contemplated by this Agreement or such Recipient’s receipt of the Services; provided, that there
shall be no amount payable by a Recipient pursuant to its indemnification obligations hereunder unless and until the cumulative amount of all Liabilities
determined to have been incurred by the Provider Indemnified Party that otherwise would be indemnifiable pursuant to this Section 7.03 exceeds $150,000,
following which only any amount of such Liabilities in excess of $150,000 shall become due and payable.
SECTION 7.04. Indemnification Procedures. The matters set forth in Sections 3.04, 3.05 and 4.01 of the Indemnification Agreement shall be
deemed incorporated into, and made a part of, this Article VII.
SECTION 7.05. Limitation on Liability. Notwithstanding any other provision contained in this Agreement, neither SG on the one hand, nor Cowen
Group, on the other hand, shall be liable to the other for any exemplary or punitive losses, damages or expenses of the other arising from any claim relating to
breach of this Agreement or otherwise relating to any of the Services or Undertakings provided hereunder. For clarification purposes only, the Parties hereto
agree that the limitation on liability contained in this Section 7.05 shall not apply to (a) damages awarded to a Third Party pursuant to a Third Party claim for
which a Provider is required to indemnify, defend and hold harmless any Recipient Indemnified Party under Section 7.02 and (b) damages awarded to a Third
Party pursuant to a Third Party claim for which a Recipient is required to indemnify, defend and hold harmless any Provider Indemnified Party under Section
7.03.
SECTION 7.06. Liability for Payment Obligations. Nothing in this Article VII shall be deemed to eliminate or limit, in any respect, SG or Cowen
Group’s express obligation in this Agreement to pay or reimburse, as applicable, for (i) Service Charges, (ii) Other Costs, (iii) amounts with respect to any
custom modification provided pursuant to Sections 2.02, (iv) amounts payable or reimbursable pursuant to Section 4.04 (Taxes), (v) amounts payable or
reimbursable pursuant to Section 10.02 (Regulatory Approval and Compliance) and (vii) amounts payable or reimbursable pursuant to Section 10.08
(Assignment; No Third Party Beneficiaries), nor to eliminate or limit, in any respect, SG or Cowen Group’s express obligations to pay or reimburse amounts
pursuant to the Separation Agreement.
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ARTICLE VIII
DISPUTE RESOLUTION
SECTION 8.01. Dispute Resolution. The Parties shall cooperate with each other in good faith to resolve all disputes, controversies or claims
between them arising out of, or relating to, this Agreement. Any dispute, controversy or claim that cannot be resolved by the contact parties specified on the
relevant Schedule shall be referred to the Cowen Services Manager and the SG Services Manager for review. If the Cowen Services Manager and the SG
Services Manager cannot resolve the dispute, then the dispute shall be referred to the SG Americas Chief Executive Officer and Cowen Chief Executive
Officer. Any dispute, controversy or claim arising out of, or relating to, this Agreement that can not be resolved through discussions between the SG Americas
Chief Executive Officer and Cowen Chief Executive Officer shall be resolved in accordance with the requirements of Article VI of the Separation Agreement.
ARTICLE IX
TERMINATION
SECTION 9.01. Termination Rights; Post-Termination Transition. (a) The term of this Agreement shall commence on the date hereof and expire on
the first date on which neither SG or its Subsidiaries nor Cowen Group has any further obligations to provide a Service or perform an Undertaking. This
Agreement shall terminate with respect to each Service and Undertaking on the applicable Service Termination Date or other termination date specified in
this Agreement or the Schedules hereto. In addition: (i) a Recipient may from time to time terminate any Service, in whole and not in part, upon giving at
least forty-five (45) days’ (or such shorter period of time as is mutually agreed upon in writing by the Parties) prior written notice to the Provider specifying
which Service is being so terminated and (ii) any Party (the “Non-Breaching Party”) may terminate this Agreement with respect to any Service, in whole but
not in part, at any time upon prior written notice by the Non-Breaching Party to the other Party (the “Breaching Party”) if the Breaching Party has failed to
perform any of its material obligations under this Agreement relating to such Service, and such failure shall have continued without cure for a period of
fifteen (15) days after receipt by the Breaching Party of a written notice of such failure from the Non-Breaching Party seeking to terminate such Service.
(b)
In addition to and not in limitation of the rights and obligations set forth in Articles II, III and V, upon the request of the Recipient of a
Service, the Provider of such Service will, during the term of this Agreement during which such Provider is providing such Service to the Recipient, cooperate
with the Recipient and use its good faith, commercially reasonable efforts to assist the transition of such Service to the Recipient (or Subsidiary of the
Recipient or vendor designated by the Recipient) by the Service Termination Date for such Service, except where, in the case of the Services described on
Schedules A-1, B-1, and B-2, the Parties have reached a mutually acceptable agreement for the continued provision of such Services on a stand-alone basis
after December 31, 2006.
SECTION 9.02. Effect of Termination. Upon termination or expiration of any Service or Undertaking pursuant to this Agreement, the relevant
Provider will have no further obligation
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to provide the terminated Service or expired Undertaking, and the relevant Recipient will have no obligation to pay any future Service Charges or Other
Costs relating to any such Service or Undertaking (other than for or in respect of Services or Undertakings provided in accordance with the terms of this
Agreement and received by such Recipient prior to such termination).
SECTION 9.03. Survival. (a) Article IV (Billing; Taxes), Section 6.01 (Consents), Section 6.02 (Access), Article VII (Indemnification; Limitation on
Liability), Article VIII (Dispute Resolution), Section 9.02 (Effect of Termination), Section 9.03 (Survival), and Article X (General Provisions) shall survive the
expiration or other termination of this Agreement and remain in full force and effect.
(b)
Force Majeure. No Party hereto shall be deemed in default of this Agreement to the extent that any delay or failure in the performance of its
obligations (other than a payment obligation) under this Agreement results from any cause beyond its reasonable control and without its fault or negligence,
such as acts of God, acts of Governmental Authority, embargoes, epidemics, war, riots, insurrections, acts of terrorism, fires, explosions, earthquakes, floods,
unusually severe weather conditions, labor problems or unavailability of parts, or, in the case of computer systems, any failure in electrical or air conditioning
equipment. Each Party, upon learning of the occurrence of any such force majeure event that would reasonably be expected to result in a delay or failure in
the performance of its obligations (other than a payment obligation) under this Agreement, will promptly notify the other Party or Parties hereto to which
such obligations are owed, either in writing or orally; provided that any such oral notification shall be confirmed in writing as soon as practicable after being
delivered. In the event of any such excused delay, the time for performance shall be extended for a period equal to the time lost by reason of the delay. If (x)
Services are suspended as a result of such excused delay, (y) the suspension has a material and negative impact on Recipient’s business operations and (z)
Provider cannot readily reinstate the relevant Services, Provider will use commercially reasonable efforts to assist Recipient in securing alternative services to
minimize such negative impact on Recipient.
ARTICLE X
GENERAL PROVISIONS
SECTION 10.01. Independent Contractors. In providing Services hereunder, the Provider shall act solely as independent contractor and nothing in
this Agreement shall constitute or be construed to be or create a partnership, joint venture, or principal/agent relationship between the Provider, on the one
hand, and the Recipient, on the other. All Persons employed by the Provider in the performance of its obligations under this Agreement shall be the sole
responsibility of the Provider.
SECTION 10.02. Regulatory Approval and Compliance. Each of the Parties shall be responsible for its own compliance with any and all Laws
applicable to its performance under this Agreement; provided, however, that each of SG and Cowen Inc. shall, subject to reimbursement of out-of-pocket
expenses by the requesting Party, cooperate and provide one another with all reasonably requested assistance (including, without limitation, the execution of
documents and the provision of relevant information) required by the requesting Party to ensure
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compliance with all applicable laws in connection with any regulatory action, requirement, inquiry or examination related to this Agreement or the Services.
SECTION 10.03. Confidential Information. Cowen Inc. agrees to maintain and safeguard all Information concerning SG (or its business) and the SG
Subsidiaries (or their respective businesses) pursuant to Sections 5.06 and 5.07 of the Separation Agreement and SG agrees to maintain and safeguard all
Information concerning Cowen Inc. (or its business) and the Cowen Inc. Subsidiaries (or their respective businesses) pursuant to Sections 5.06 and 5.07 of the
Separation Agreement. Each Party agrees that Sections 5.06 and 5.07 of the Separation Agreement are hereby incorporated by reference into, and a made a
part of, this Agreement.
SECTION 10.04. Counterparts; Entire Agreement; Corporate Power; Facsimile Signatures.
(a)
Counterparts. This Agreement may be executed in two or more counterparts, each of which when executed shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement.
(b)
Entire Agreement. This Agreement, the Separation Agreement, the other Transaction Documents and the exhibits, schedules and annexes
hereto and thereto contain the entire agreement between the Parties with respect to the subject matter hereof and supersede all previous agreements,
negotiations, discussions, writings, understandings, commitments and conversations with respect to such subject matter, and there are no agreements or
understandings between the Parties other than those set forth or referred to herein or therein. Except as expressly provided in this Agreement, in the event and
to the extent that there is a conflict between the provisions of this Agreement and the provisions of the Separation Agreement or any other Transaction
Document, the provisions of this Agreement shall control.
(c)
Corporate Power. SG represents on behalf of itself and, to the extent applicable, each SG Subsidiary, and Cowen Inc. represents on behalf of
itself and, to the extent applicable, each Cowen Inc. Subsidiary, as follows:
(i)
each such Person has the requisite corporate or other power and authority and has taken all corporate or other action necessary in
order to execute, deliver and perform this Agreement and to consummate the transactions contemplated hereby; and
(ii)
this Agreement has been duly executed and delivered by it and constitutes a valid and binding agreement of it enforceable in
accordance with the terms thereof.
(d)
Facsimile Signatures. Each Party acknowledges that it and the other Parties may execute this Agreement by facsimile, stamp or mechanical
signature. Each Party expressly adopts and confirms each such facsimile, stamp or mechanical signature made in its respective name as if it were a manual
signature and agrees that it shall not assert that any such signature is not adequate to bind such Party to the same extent as if it were signed manually.
SECTION 10.05. Governing Law. This Agreement shall be governed by and construed and interpreted in accordance with the laws of the State of
New York irrespective of the choice
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of laws principles of the State of New York, as to all matters, including matters of validity, construction, effect, enforceability, performance and remedies.
SECTION 10.06. Notices. All notices or other communications under this Agreement or any Transaction Document (except as otherwise provided
therein) must be in writing and shall be deemed to be duly given: (a) when delivered in person; (b) upon transmission via confirmed facsimile transmission,
provided that such transmission is followed by delivery of a physical copy thereof in person, via U.S. first class mail, or via a private express mail courier; or
(c) two days after deposit with a private express mail courier, in any such case addressed as follows:
If to SG:
Société Générale
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel, SG Americas
Facsimile: (212) 278-7432
With a copy to:
Mayer, Brown, Rowe & Maw LLP
1675 Broadway
New York, New York 10019
Attn: James B. Carlson
Facsimile: (212) 262-1910
If to Cowen Group:
Cowen Group, Inc.
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel
Facsimile: (646) 562-1861
With a copy to:
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036
Attn:
Lou R. Kling
Thomas W. Greenberg
Facsimile: (212) 735-2000
Any Party may, by notice to the other Parties, change the address to which such notices are to be given.
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SECTION 10.07. Severability. If any provision of this Agreement or any Transaction Document or the application thereof to any Person or
circumstance is determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the application of
such provision to Persons or circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force
and effect and shall in no way be affected, impaired or invalidated thereby, so long as the economic or legal substance of the transactions contemplated
hereby or thereby, as the case may be, is not affected in any manner adverse to any Party. Upon such determination, the Parties shall negotiate in good faith
in an effort to agree upon a suitable and equitable provision to effect the original intent of the Parties.
SECTION 10.08. Assignability; No Third-Party Beneficiaries.
(a)
Subject to the other provisions of this Section 10.08, this Agreement shall not be assigned by any Party without the prior written consent of
the other Parties.
(b)
In the event Cowen Group sells a Cowen Subsidiary or all or part of the Cowen Business (in each case, a “Cowen Divested Unit”) to a Third
Party, SG shall not remain obligated to continue to provide SG Services to such Cowen Divested Unit (or such Third Party acquirer) pursuant to the terms of
this Agreement, unless otherwise agreed upon by the Parties. In the event SG sells a SG Subsidiary or all or part of the SG Business (in each case, a “SG
Divested Unit”) to a Third Party, Cowen Group shall not remain obligated to continue to provide Cowen Services to such SG Divested Unit (or such Third
Party acquirer) pursuant to the terms of this Agreement, unless otherwise agreed upon by the Parties.
(c)
In the event Cowen Group acquires a business or portion thereof by merger, stock purchase, asset purchase or other means (a “Cowen
Acquired Business”), then SG and the SG Subsidiaries shall not be obligated to provide the SG Services to such Cowen Acquired Business pursuant to the
terms of this Agreement, unless otherwise agreed upon by the Parties. In the event SG or any SG Subsidiary acquires a business or portion thereof by merger,
stock purchase, asset purchase or other means (an “SG Acquired Business”), then Cowen Inc. and the Cowen Inc. Subsidiaries shall not be obligated to
provide the Cowen Services to such SG Acquired Business pursuant to the terms of this Agreement, unless otherwise agreed upon by the Parties.
(d)
Except as provided in Article VII with respect to Provider Indemnified Parties and Recipient Indemnified Parties, this Agreement is for the
sole benefit of the Parties to this Agreement and their permitted successors and assigns and nothing in this Agreement, express or implied, is intended to or
shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
SECTION 10.09. Subsidiaries. SG shall cause to be performed, and hereby guarantees the performance of, all actions, agreements and obligations
set forth herein to be performed by any SG Subsidiary and Cowen Inc. shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations set forth herein to be performed by any Cowen Inc. Subsidiary.
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SECTION 10.10. Waivers. The observance of any term of this Agreement may be waived (either generally or in a particular instance and either
retroactively or prospectively) by the Party entitled to enforce such term, but such waiver shall be effective only if it is in writing and signed by the Party
against whom the existence of such waiver is asserted. Unless otherwise expressly provided in this Agreement, no delay or omission on the part of any Party
in exercising any right or privilege under this Agreement shall operate as a waiver thereof, nor shall any waiver on the part of any Party of any right or
privilege under this Agreement operate as a waiver of any other right or privilege under this Agreement nor shall any single or partial exercise of any right or
privilege preclude any other or further exercise thereof or the exercise of any other right or privilege under this Agreement. No failure by any Party to take
any action or assert any right or privilege hereunder shall be deemed to be a waiver of such right or privilege in the event of the continuation or repetition of
the circumstances giving rise to such right unless expressly waived in writing by the Party against whom the existence of such waiver is asserted.
SECTION 10.11. Amendments. No provisions of this Agreement shall be deemed amended, supplemented or modified unless such amendment,
supplement or modification is in writing and signed by an authorized representative of each of the Parties hereto.
SECTION 10.12. Interpretation. Words in the singular in this Agreement shall be deemed to include the plural and vice versa and words of one
gender shall be deemed to include the other genders as the context requires. The terms “hereof,” “herein,” and “herewith” and words of similar import shall,
unless otherwise stated, be construed to refer to this Agreement as a whole (including all of the Schedules and Exhibits hereto) and not to any particular
provision of this Agreement. Article, Section, Exhibit and Schedule references are to the Articles, Sections, Exhibits, and Schedules to this Agreement unless
otherwise specified. Unless otherwise stated, all references to any agreement shall be deemed to include the exhibits, schedules and annexes to such
agreement. The word “including” and words of similar import when used in this Agreement shall mean “including, without limitation,” unless the context
otherwise requires or unless otherwise specified. The word “or” shall not be exclusive. Unless otherwise specified in a particular case, the word “days” refers
to calendar days. References herein to this Agreement or any Transaction Document shall be deemed to refer to this Agreement or such Transaction
Document as of the date it is executed and as it may be amended thereafter, unless otherwise specified. References to the performance, discharge or
fulfillment of any Liability in accordance with its terms shall have meaning only to the extent such Liability has terms; if the Liability does not have terms,
the reference shall mean performance, discharge or fulfillment of such Liability.
SECTION 10.13. Mutual Drafting. This Agreement shall be deemed to be the joint work product of the Parties and any rule of construction that a
document shall be interpreted or construed against a drafter of such document shall not be applicable.
*****
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective duly authorized officers as of the date first
written above.
SOCIÉTÉ GÉNÉRALE
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Chief Operating Officer, Americas

SG AMERICAS, INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: Vice President

SG AMERICAS SECURITIES HOLDINGS, INC.
By:

/s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: President

COWEN AND COMPANY, LLC
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Chief Administrative Officer

COWEN GROUP, INC.
By:

/s/ Christopher A. White
Name: Christopher A. White
Title: Vice President
Transition Services Agreement

Exhibit 10.7
EXECUTION COPY

ESCROW AGREEMENT
by and among
SG AMERICAS SECURITIES HOLDINGS, INC.,
COWEN GROUP, INC.
COWEN AND COMPANY, LLC
and
JPMORGAN CHASE BANK, N.A.
Dated as of July 12, 2006

This ESCROW AGREEMENT (this “Agreement”), dated as of July 12, 2006, is by and among SG AMERICAS SECURITIES HOLDINGS, INC., a
Delaware corporation (“SGASH”), COWEN GROUP, INC., a Delaware corporation (“Cowen Inc.”), COWEN AND COMPANY, LLC, a Delaware limited
liability company (“Cowen LLC”) and JPMORGAN CHASE BANK, N.A., a national banking association (the “Escrow Agent”). Capitalized terms which are
used but not otherwise defined in this Agreement have the meaning assigned to such terms in the Separation Agreement (as defined below).
WHEREAS, SGASH, Cowen Inc. and Cowen LLC are parties to that certain Separation Agreement, dated as of July 11, 2006 (the “Separation
Agreement”), pursuant to which the Cowen Business is separated from the SGASH Business (the “Separation”);
WHEREAS, SGASH, Cowen Inc. and Cowen LLC are also parties to that certain Indemnification Agreement, dated as of the date hereof (the
“Indemnification Agreement”) pursuant to which SGASH has agreed to indemnify Cowen LLC against, among other things, any liability Cowen may incur in
respect of certain specified contingent liabilities identified in Schedule 2.02(b) to the Separation Agreement (the “Contingent Liabilities”) to the extent such
liabilities are not paid out of the Escrow Fund (as defined below);
WHEREAS, in connection with the Separation, Cowen LLC will deliver to the Escrow Agent $72,315,741 in cash, which amount equals the amount
of the Closing Litigation Reserve, as such term is defined in the Separation Agreement (the “Initial Escrow Amount”);
WHEREAS, the Initial Escrow Amount shall be held pursuant to the terms and conditions of this Agreement;
WHEREAS, the funds held by Escrow Agent from time to time pursuant to this Agreement, together with all income accrued thereon which has not
been distributed pursuant to this Agreement, are collectively referred to herein as the “Escrow Fund.”
NOW, THEREFORE, in consideration of the mutual undertakings contained herein, the parties hereto agree as follows:
1.
Appointment of Escrow Agent; Creation of Escrow Fund. SGASH, Cowen Inc. and Cowen LLC hereby appoint the Escrow Agent to serve as
escrow agent under the terms of this Agreement. Cowen LLC will deliver the Initial Escrow Amount to the Escrow Agent to establish the Escrow Fund upon
execution of this Agreement. The Escrow Agent hereby agrees to hold and dispose of the Escrow Fund, and to act as escrow agent, in accordance with all the
terms, conditions and provisions of this Agreement. The Escrow Fund shall be held as a trust fund and shall not be subject to any lien, attachment, trustee
process or any other judicial process of any creditor of any party hereto. During the term of this Escrow Agreement, the Escrow Fund shall be invested and
reinvested by the Escrow Agent in the investment indicated on Schedule I hereto or such other investments as shall be directed jointly in writing by SGASH
and Cowen Inc. and as shall be reasonably acceptable to the Escrow Agent. In the absence of written instruction from the parties, hereto regarding an
investment, the Escrow Agent will invest the funds in a JPMorgan Money Market Account.

2.
Escrow Account. During the term of this Agreement, the Escrow Agent shall hold the Escrow Fund in a segregated account maintained by
the Escrow Agent (the “Escrow Account”). The Escrow Agent shall not dispose of the Escrow Fund except as expressly set forth in this Agreement or as
otherwise instructed in a writing signed by SGASH.
3.
Adjustments; Disbursements from the Escrow Fund. Except as provided in this Section 3, the Escrow Agent shall only distribute the Escrow
Fund in accordance with the written instructions of the officers of SGASH set forth on Schedule III hereto, which may be amended by SGASH from time to
time in respect of SG Persons.
(a)
Adjustments to Litigation Reserve and Escrow Fund. SGASH shall periodically review and, if appropriate, after consultation with Cowen
Inc. and Cowen Inc.’s outside auditors, adjust the Litigation Reserve Amount and Litigation Reserve Sub-Amounts (each as defined below) if the adjustment
in the reserves for the Contingent Liabilities to which such Litigation Reserve Amount and Litigation Reserve Sub-Amount is required in accordance with
generally accepted accounting principles.
(b)

Litigation Reserve Amount and Litigation Reserve Sub-Amounts, Defined.

(i)
As used in this Agreement, “Litigation Reserve Amount” shall mean the Closing Litigation Reserve, as adjusted from time to time
pursuant to Section 3(a) of this Agreement.
(ii)
As used in this Agreement, “Litigation Reserve Sub-Amounts” shall mean the specified reserve amounts allocated by SG to each of
the matters set forth on Schedule 2.02(b) to the Separation Agreement, which specified amounts shall in the aggregate equal the Closing Litigation
Reserve, as adjusted from time to time pursuant to Section 3(a) of this Agreement.
(c)
Payment of Contingent Liabilities from Escrow Fund. If at any time prior to the Termination Date (as hereinafter defined), SGASH
reasonably determines in good faith, in accordance with the Indemnification Agreement and Separation Agreement, that a Contingent Liability is to be paid
or if there is any judgment or settlement requiring payment that has not been made by SG or SGASH, SGASH shall provide prompt written notice of such
payment to the Escrow Agent and Cowen LLC (a “Notice of Claim”). Promptly following its receipt of any Notice of Claim,
(i)
the Escrow Agent shall withdraw from the Escrow Fund and pay to the Person(s) designated as payee(s) in the Notice of Claim by
the due date specified in the Notice of Claim an amount equal to the lesser of (i) the aggregate amount of the claims asserted in the Notice of Claim
or (ii) the balance in the Escrow Fund on the date of payment.
(ii)
if the Escrow Fund as of the date the Escrow Agent received the Notice of Claim is less than the aggregate amount of the claims
asserted in the Notice of Claim, SGASH or an SGASH Subsidiary designated by SGASH shall pay the amount of the shortfall to the payee(s)
designated in the Notice of Claim by the due date specified in the Notice of Claim.
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(iii)
if immediately after making the payment(s) described in the Notice of Claim, the Escrow Fund is greater than the Litigation
Reserve Amount, as most recently determined by SGASH pursuant to Section 3(a), SGASH shall instruct the Escrow Agent to, and the Escrow Agent
shall, promptly distribute the amount of the difference to SGASH or the SGASH Subsidiary designated by SGASH.
(d)
Adjustment Disbursement. If at any time prior to the Termination Date, SGASH, in accordance with Section 3(a), decreases a Litigation
Reserve Sub-Amount, SGASH may instruct the Escrow Agent to, and the Escrow Agent shall, distribute to SGASH or the SGASH Subsidiary designated by
SGASH, an amount equal to the amount of such decrease.
(e)
Statements. Within ten (10) Business Days following the last day of each calendar month (each a “Month End”) during the term of this
Agreement, the Escrow Agent shall provide to SGASH and Cowen LLC, at no additional cost, a statement reflecting the dollar amount of the Escrow Fund,
including all income accrued thereon which has not been distributed, as at the applicable Month End. As used herein, “Business Day” means any day that is
not a Saturday, a Sunday or a day on which the Escrow Agent is required or permitted to be closed for business.
(f)
Return of Interest Earned on Escrow Fund. Within ten (10) Business Days following the last day of each calendar quarter (each a “Quarter
End”) during the term of this Agreement, the Escrow Agent shall, without further instructions from SGASH and in the manner contemplated by Section 3(h)
below, distribute to SGASH any interest earned on the Escrow Fund and not yet distributed to SGASH as of such Quarter End.
(g)
Release of Escrow Fund. On the Termination Date, the Escrow Agent shall distribute to SGASH an amount equal to the balance of the
Escrow Fund. As used herein, “Termination Date” means the date on which the Escrow Agent and Cowen LLC receive notice from SGASH in accordance with
Section 7 that SGASH has determined, after consultation with Cowen Inc. and Cowen Inc.’s outside auditors, that the Litigation Reserve Amount may be
adjusted to Zero U.S. Dollars ($0.00) pursuant to Section 3(a).
(h)
Method of Distributions. Any amount distributed to SGASH or Cowen LLC pursuant to this Agreement shall be paid in U.S. Dollars. Unless
otherwise instructed by the party to whom funds are to be released, the Escrow Agent shall liquidate assets in the Escrow Fund to the extent that sufficient
cash is not available in the Escrow Fund at the time any such distribution is to be made and shall pay the proceeds thereof to SGASH or Cowen LLC, as
applicable, in accordance with this Section 3(h). Unless otherwise instructed by the party to whom funds are to be released, any distribution from the Escrow
Fund to SGASH or Cowen LLC shall be paid by wire transfer of immediately available funds to the account and in accordance with the wire transfer
instructions designated for such party on Schedule III attached hereto or to such other account as SGASH or Cowen LLC, as applicable, may designate in
writing.
(i)
Call-Back Schedule. In the event fund transfer instructions are given, whether in writing, by facsimile or otherwise, the Escrow Agent is
authorized to seek confirmation of such instructions by telephone call-back to the person or persons designated on Schedule III attached hereto, and the
Escrow Agent may rely upon the confirmations of anyone purporting to be the person or persons so designated. The persons and telephone numbers for callbacks and
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signatures for the fund transfer instructions set forth for a party on Schedule III attached hereto may be changed only in writing signed by such party actually
received and acknowledged by the Escrow Agent. The Escrow Agent and the beneficiary’s bank in any funds transfer may rely solely upon any account
numbers or similar identifying numbers provided by SGASH or Cowen LLC to identify (i) the beneficiary, (ii) the beneficiary’s bank or (iii) an intermediary
bank. All fund transfer instructions must include the signature of the person(s) listed on Schedule III attached hereto, as amended from time to time in
accordance with this Agreement. The parties to this Agreement acknowledge that these security procedures are commercially reasonable.
4.
Liability of Escrow Agent. The Escrow Agent’s duties and obligations under this Agreement shall be determined solely by the express
provisions of this Agreement and the Escrow Agent shall not have any duties or responsibilities except as expressly provided in this Agreement. The Escrow
Agent shall not be obligated to recognize, and shall not have any liability or responsibility arising under, any agreement to which the Escrow Agent is not a
party, even though reference thereto may be made herein. With respect to the Escrow Agent’s responsibility, SGASH, Cowen Inc. and Cowen LLC further
agree that:
(a)
The Escrow Agent shall not be liable to anyone whomsoever by reason of any error of judgment or for any act done or step taken or omitted
by the Escrow Agent, or for any mistake of fact or law or anything which the Escrow Agent may do or refrain from doing in connection herewith, except to the
extent caused by or arising out of the Escrow Agent’s gross negligence or willful misconduct. The Escrow Agent may consult with counsel and accountants
of its own choice and execute any of its powers and perform any of its duties hereunder directly or through agents or attorneys (and shall be liable only for the
careful selection of any such agent or attorney) and may consult with counsel, accountants and other skilled persons to be selected and retained by it and
shall have full and complete authorization and protection for any action taken or suffered by the Escrow Agent hereunder in good faith and in accordance
with the opinion of such counsel or accountants. SGASH, Cowen Inc. and Cowen LLC shall jointly and severally indemnify and hold the Escrow Agent and
its directors, agents and employees harmless from and against any and all liability and expense which may arise out of any action taken or omitted by the
Escrow Agent in accordance with this Agreement, except to the extent that a court of competent jurisdiction determines that the Escrow Agent’s gross
negligence or willful misconduct was the primary cause of any loss. This Section 4(a) shall survive notwithstanding any termination of this Agreement or the
Escrow Agent’s resignation. Anything in this Escrow Agreement to the contrary notwithstanding, in no event shall the Escrow Agent be liable for special,
indirect or consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if the Escrow Agent has been advised of the
likelihood of such loss or damage and regardless of the form of action.
(b)
SGASH and Cowen LLC may examine the records pertaining to the Escrow Fund at any time during normal business hours at the Escrow
Agent’s office upon twenty-four (24) hours’ prior notice.
(c)
The provisions of this Agreement are solely for the benefit of the parties hereto, their successors, permitted assigns and heirs and to no other
person whomsoever.
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(d)
No succession to, or assignment of, the interest of SGASH, Cowen Inc. or Cowen LLC shall be binding upon the Escrow Agent unless and
until written evidence of such succession or assignment, in form reasonably satisfactory to the Escrow Agent, has been delivered to and acknowledged by the
Escrow Agent.
(e)
The Escrow Agent may rely upon and shall not be liable for acting or refraining from acting upon any written notices, requests or
instructions signed by the proper parties or bearing a signature or signatures believed by the Escrow Agent in good faith to be the genuine signatures of the
proper parties and shall be under no duty to inquire into or investigate the validity, accuracy or content of any such document. In the event that the Escrow
Agent shall be uncertain as to its duties or rights hereunder or shall receive instructions, claims or demands from any party hereto which, in its reasonable
opinion, conflict with any of the provisions of this Agreement, it shall notify SGASH and Cowen LLC of such fact and request that they direct the Escrow
Agent in writing as to the appropriate action.
(f)
In case any property held by the Escrow Agent shall be attached, garnished or levied upon under a court order, or the delivery thereof shall
be stayed or enjoined by a court order, or any writ, order, judgment or decree shall be made or entered by any court, or any order, judgment or decree shall be
made or entered by any court affecting the property deposited under this Agreement or any part thereof, the Escrow Agent is hereby expressly authorized to
obey and comply with all writs, orders, judgments or decrees so entered or issued, whether with or without jurisdiction, and in case the Escrow Agent obeys or
complies with any such writ, order, judgment or decree, the Escrow Agent shall not be liable to SGASH and Cowen LLC or to any other person by reason of
such compliance in connection with such litigation. SGASH agrees to pay to the Escrow Agent on demand its reasonable and documented costs, attorneys’
fees, charges, disbursements and expenses in connection with such litigation.
(g)
The Escrow Agent reserves the right to resign at any time by giving written notice of resignation to SGASH, Cowen Inc. and Cowen LLC
specifying the effective date thereof, provided that the Escrow Agent shall continue to perform all of its duties and obligations set forth hereunder until the
distribution of the property held hereunder to a successor escrow agent. Within sixty (60) days after receiving such notice, SGASH and Cowen LLC jointly
shall appoint a successor escrow agent to which the Escrow Agent may distribute the property then held hereunder. If a successor escrow agent has not been
appointed and has not accepted such appointment by the end of such thirty-day period, the Escrow Agent may apply to a court of competent jurisdiction for
the appointment of a successor escrow agent, and SGASH shall bear all reasonable and documented costs, expenses and attorney’s fees which are incurred by
the Escrow Agent in connection with such proceeding.
5.
Compensation of the Escrow Agent. SGASH agrees to pay the Escrow Agent upon execution of this Agreement and from time to time
thereafter reasonable compensation for services to be rendered by the Escrow Agent hereunder, which unless otherwise agreed in writing by SGASH and the
Escrow Agent shall be as set forth on Schedule II attached hereto, and further agrees to pay or reimburse the Escrow Agent upon request for all reasonable and
documented expenses, disbursements and advances, including reasonable attorney’s fees and expenses, incurred or made by the Escrow Agent in connection
with the performance or any necessary modification or the termination of this Agreement.
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6.
Tax Reporting. SGASH, Cowen Inc. and Cowen LLC agree to provide the Escrow Agent upon execution of this Agreement with certified
tax identification numbers for each of them by furnishing appropriate Forms W-9 (or Forms W-8, in the case of non-U.S. persons) and other forms and
documents that the Escrow Agent may reasonably request (collectively, “Tax Reporting Documentation”). The parties hereto understand that if such Tax
Reporting Documentation is not so certified to the Escrow Agent, the Escrow Agent may be required by the Internal Revenue Code, as it may be amended
from time to time, to withhold a portion of any interest or other income earned on the investment of monies or other property held by the Escrow Agent
pursuant to this Agreement. The Parties hereby agree that notwithstanding the terms of the Separation Agreement or any other Ancillary Agreement, solely for
United States federal income tax purposes (a) the Escrow Fund shall be treated as funded by a distribution of the Initial Escrow Amount from Cowen LLC to
SGASH prior to the Separation followed by a contribution of such amount to the Escrow Fund by SGASH and (b) SGASH shall be treated as the owner of the
Escrow Fund assets. Accordingly, SGASH shall include in its Tax Returns all income, gain, losses, deductions and credits with respect to the Escrow Fund
assets. This Section 6 shall survive notwithstanding any termination of this Agreement.
7.
Notices. Any notice, request, demand or other communication given by any party under this Agreement (each a “notice”) shall be in
writing, may be given by a party or its legal counsel, and shall be deemed to be duly given (i) when personally delivered or (ii) upon delivery by an
internationally recognized express courier service which provides evidence of delivery or (iii) when four (4) Business Days have elapsed after its transmittal
by registered or certified mail, postage prepaid, return receipt requested, addressed to the party to whom directed at that party’s address as it appears below or
another address of which that party has given notice or (iv) when delivered by confirmed facsimile transmission if a copy thereof is also delivered in person or
by overnight courier. Notices of address change shall be effective only upon receipt notwithstanding the provisions of the foregoing sentence.
Notices to SGASH:
Société Générale
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel, SG Americas
Facsimile: (212) 278-7432
with a copy (which shall not constitute notice to SGASH) to:
Mayer, Brown, Rowe & Maw LLP
1675 Broadway
New York, New York 10019
Attn: James B. Carlson
Facsimile: (212) 262-1910
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Notices to Cowen and Cowen LLC:
Cowen Group, Inc.
1221 Avenue of the Americas
New York, New York 10020
Attn: General Counsel
Facsimile: (646) 562-1861
with a copy (which shall not constitute notice to Cowen) to:
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036-6522
Attn: Lou R. Kling
Thomas W. Greenberg
Facsimile: (212) 735-2000
Notices to Escrow Agent:
JPMorgan Chase Bank, N.A.
Worldwide Securities Services
4 New York Plaza, 21st Floor
New York, NY 10004
Attention: Glenn Sturman
Facsimile: (212) 623-6168
Notwithstanding the above, in the case of communications delivered to the Escrow Agent pursuant to clause (ii) or (iii) of this Section 7, such
communications shall be deemed to have been given on the date received by the Escrow Agent. In the event that the Escrow Agent, in its sole discretion,
shall reasonably determine that an emergency exists, the Escrow Agent may use such other means of communication as the Escrow Agent deems appropriate,
provided that such notice shall be effective only upon actual receipt by the intended recipient.
8.
Binding Effect; Assignment. This Agreement and all of the provisions hereof will be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns.
9.
Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective during
the term of this Agreement, such provision shall be fully severable; this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable
provision had never comprised a part of this Agreement; and the remaining provisions of this Agreement shall remain in full force and effect and shall not be
affected by the illegal, invalid or unenforceable provision or by its severance from this Agreement.
10.
No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties hereto to express
their mutual intent, and no rule of strict construction will be applied against any person.
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11.
Headings. The headings used in this Agreement are for convenience of reference only and do not constitute a part of this Agreement and
will not be deemed to limit, characterize or in any way affect any provision of this Agreement, and all provisions of this Agreement will be enforced and
construed as if no heading had been used in this Agreement.
12.
Counterparts. This Agreement may be executed in two or more counterparts, any one of which need not contain the signatures of more than
one person, but all such counterparts taken together will constitute one and the same instrument.
13.
Governing Law. All issues and questions concerning the construction, validity, enforcement and interpretation of this Agreement shall
be governed by, and construed in accordance with, the laws of the State of New York without giving effect to any choice of law or conflict of law rules or
provisions (whether of the State of New York or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the
State of New York. In furtherance of the foregoing, the internal law of the State of New York shall control the interpretation and construction of this
Agreement, even though under that jurisdiction’s choice of law or conflict of law analysis, the substantive law of some other jurisdiction would
ordinarily apply.
14.
Account Opening Information. IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT IN THE
UNITED STATES AND/OR FOR NON-U.S. ACCOUNTS: To help the government fight the funding of terrorism and money laundering activities, federal law
requires all financial institutions to obtain, verify and record information that identifies each person who opens an account. When an account is opened, the
Escrow Agent will ask for information that will allow it to identify relevant parties.
15.
Merger of Escrow Agent. Any corporation into which the Escrow Agent in its individual capacity may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger, conversion or consolidation to which the Escrow Agent in its individual
capacity shall be a party, or any corporation to which substantially all the corporate trust business of the Escrow Agent in its individual capacity may be
transferred, shall be the Escrow Agent under this Agreement without further act, provided that, upon any merger, conversion, consolidation of the Escrow
Agent or transfer of its interest in this Agreement or its corporate trust business, SGASH and Cowen may mutually agree in writing to appoint a replacement
escrow agent.
16.
Force Majeure. In the event that any party hereto is unable to perform its obligations under the terms of this Agreement because of acts of
God, strikes, equipment or transmission failure or damage reasonably beyond its control, or other cause reasonably beyond its control, the Escrow Agent shall
not be liable for damages to the other parties for any damages resulting from such failure to perform otherwise from such causes. Performance under this
Agreement shall resume when the Escrow Agent is able to perform substantially.
*

*

*
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IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreement on the day and year first above written.
SG AMERICAS SECURITIES HOLDINGS, INC.
By: /s/ Jean-Philippe Coulier
Name: Jean-Philippe Coulier
Title: President
COWEN GROUP, INC.
By: /s/ Christopher A. White
Name: Christopher A. White
Title: Vice President
COWEN AND COMPANY, LLC
By: /s/ Christopher A. White
Name: Christopher A. White
Title: Chief Administrative Officer
JPMORGAN CHASE BANK, N.A.
By: /s/ Saverio A. Lunetta
Name: Saverio A. Lunetta
Title: Vice President
Escrow Agreement

Exhibit 31.1
Certification
I, Kim S. Fennebresque certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Cowen Group, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.
Date: August 24, 2006
/s/ Kim S. Fennebresque
Kim S. Fennebresque
Chief Executive Officer

Exhibit 31.2
Certification
I, Thomas K. Conner certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Cowen Group, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.
Date: August 24, 2006
/s/ Thomas K. Conner
Thomas K. Conner
Chief Financial Officer

Exhibit 32
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Cowen Group, Inc. (the “Company”) on Form 10-Q for the quarter ended June 30, 2006, as filed with the Securities
and Exchange Commission on the date hereof (the “Report”), each of the undersigned officers of the Company certifies, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to such officer’s knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: August 24, 2006
/s/ Kim S. Fennebresque
Kim S. Fennebresque
Chief Executive Officer
/s/ Thomas K. Conner
Thomas K. Conner
Chief Financial Officer

