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CALCULATION OF REGISTRATIO N FEE

Proposed maximum

Title of securitiesto  Amount to be offering price Proposed maximum Amount of
be registered (1) registere d(1) per share(2)  aggregate offering price registration fee(3)
Class A common stock, $.01 par value 1,500,000 shares $17.875 $ 26,812,500 $7,078.50

(1) Includes (i) 1,000,000 shares of Class A comstonk for the eSpeed, Inc. Non-Qualified Emplogéack Purchase Plan (the "Stock
Purchase Plan"), (ii) 500,000 shares of Class Amsomstock for the eSpeed, Inc. Deferral Plan fopEyees of Cantor Fitzgerald, L.P. and
its Affiliates (the "Deferral Plan™) and (iii) purant to Rule 416(a) under the Securities Act of3123 amended, an indeterminate number of
additional shares of Class A common stock which imegome issuable as a result of stock splits, ddodéends, or similar transactions in
accordance with the anti-dilution provisions of Bteck Purchase Plan and the Deferral Plan. Intiaddpursuant to Rule 416(c) under the
Securities Act, this registration statement alseece an indeterminate amount of interests to beredf or sold pursuant to the Deferral Plan.
Pursuant to Rule 457(h)(2) under the Securities Aatregistration fee is required with respectuotsinterests in the Deferral Plan.

(2) Calculated pursuant to Rules 457(c) and (heutite Securities Act, based upon the averageediitih and low prices for the Class A
common stock as reported on the Nasdaq Nationakéflan October 25, 2000.

(3) Calculated pursuant to Section 6(b) of the 88es Act, as follows:
proposed maximum aggregate offering price multipbg .000264.



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
Item 1. Plan Information.*
Item 2. Registrant Information and Employee Plan Amual Information.*

* Information required by Part | to be containedhe Section 10(a) prospectus for each plan istethftom this registration statement in
accordance with Rule 428 under the Securities Adtthe Explanatory Note to Part | of this Form S-8.
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PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed by us with the Setias and Exchange Commission are incorporated fleyenece in this Registration
Statement:

(a) The description of our Class A common stock,vadue $.01 per share, contained in our Regisingsitatement on Form 8-A (File No.
000-28191) filed with the SEC on November 17, 1988luding any amendment or report filed for thegmse of updating this description.

(b) Our Annual Report on Form 10-K for the periotled December 31, 1999 filed with the SEC on M&&h2000.
(c) Our Quarterly Report on Form 10-Q for the gemended March 31, 2000 filed with the SEC on May2000.
(d) Our Quarterly Report on Form 10-Q for the gelaended June 30, 2000 filed with the SEC on Aujds2000.

All reports and other documents subsequently figdis and the Deferral Plan pursuant to Sectioa)13@(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, prior to thedibf a post-effective amendment which indicates #l securities offered have been sold
or which deregisters all securities then remainingold shall be deemed to be incorporated by nedéere this Registration Statement and to
be a part hereof from the date of filing of suclcwnents.

Any statement contained herein or in a documertradl portion of which is incorporated or deemebéancorporated by reference herein
shall be deemed to be modified or superseded fgoges of this Registration Statement to the exterita statement contained herein or in
any other subsequently filed document which alswr is deemed to be incorporated by reference meneidifies or supersedes such
statement. Any such statement so modified or sedersshall not be deemed, except as so modifiedpmrseded, to constitute a part of this
Registration Statement.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.
Not Applicable.
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Item 6. Indemnification of Directors and Officers.

Our Amended and Restated Certificate of Incorpondliimits, to the maximum extent permitted undetaeare law, the personal liability of
directors and officers for monetary damages foatieof their fiduciary duties as directors andaaffs, except in certain circumstances
involving certain wrongful acts, such as a breafcthe director's duty of loyalty or acts or omisgmot in good faith or which involve
intentional misconduct or a knowing violation ofva

Section 145 of the General Corporation Law of tteteSof Delaware permits us to indemnify officatisectors or employees against
expenses, including attorneys' fees, judgmentssfand amounts paid in settlement in connection egal proceedings if the officer, direc
or employee acted in good faith and in a mannesoreably believed to be in or not opposed to out inésrests and, with respect to any
criminal act or proceeding, if he or she had nsoeable cause to believe his or her conduct wasmdnl. Indemnification is not permitted as
to any matter as to which the person is adjudgdzttiiable unless, and only to the extent thatcthat in which such action or suit was
brought upon application determines that, despiteatdjudication of liability, but in view of all éhcircumstances of the case, the person is
fairly and reasonably entitled to indemnity for Buexpenses as the court deems proper. Individuatsswccessfully defend such an action
entitled to indemnification against expenses reablynincurred in connection with the action.

Our Amended and Restated By-Laws require us tanmify directors and officers against, to the fullestent permitted by law, liabilities
which they may incur under the circumstances deedrin the preceding paragraph.

We plan to maintain standard policies of insuramoger which coverage is provided (1) to our directnd officers against loss arising from
claims made by reason of breach of duty or othengiul act and (2) to us with respect to paymerigiwmay be made by us to such offic
and directors pursuant to the above indemnificgpi@mvisions or otherwise as a matter of law.

Item 7. Exemption from Registration Claimed.
Not Applicable.

Item 8. Exhibits.

Exhibit Description

4.1 Amended and Restated Ce rtificate of Incorporation of
eSpeed, Inc. -- Incorpo rated by reference to Exhibit
3.1 to Amendment No. 3 to eSpeed, Inc.'s
Registration Statement on Form S-1 (Registration No.
333-87475) filed with t he SEC on December 2, 1999.
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Item 9. Undertakings.

4.2 Second Amended and Rest ated By-Laws of eSpeed, Inc.
- Incorporated by refer ence to Exhibit 3(ii) to
eSpeed, Inc.'s Quarterl y Report on Form 10-Q for the
quarterly period ended March 31, 2000 filed with the
SEC on May 11, 2000.

4.3 eSpeed, Inc. Non-Qualif ied Employee Stock Purchase
Plan.

4.4 eSpeed, Inc. Deferral P lan for Employees of Cantor
Fitzgerald, L.P. and it s Affiliates.

4.5 Specimen Class A Common Stock Certificate -
Incorporated by referen ce to Exhibit 4 to Amendment
No. 1 to eSpeed, Inc.'s Registration Statement on
Form S-1 (Registration No. 333-87475) filed with the
SEC on November 15, 199 9.

5.1 Opinion of Morgan, Lewi s & Bockius LLP.

5.2 The Registrant will sub mit or has submitted the
eSpeed, Inc. Deferral P lan for Employees of Cantor
Fitzgerald, L.P. and it s Affiliates (the Plan) and
any amendment thereto t o the Internal Revenue
Service (the IRS) in a timely manner and has made or
will make all changes r equired by the IRS in order
to qualify the Plan.

23.1 Consent of Deloitte & T ouche LLP.

23.2 Consent of Morgan, Lewi s & Bockius LLP (included in
Exhibit 5.1).

24 Powers of Attorney (inc

Registration Statement)

luded on page 1I-5 of this

(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist&Registration Statement:
(i) To include any prospectus required by Sectida}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of this Registm Statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanipe iinformation set forth in this
Registration Statement. Notwithstanding the foregpany increase or decrease in the volume of sesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and
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any deviation from the low or high end of the estied maximum offering range may be reflected inften of the prospectus filed with the
SEC pursuant to Rule 424(b) if, in the aggregéie changes in volume and price represent no mareat?20 percent change in the maximum
aggregate offering price set forth in the "Caldolabof Registration Fee" table in the effectiveist@tion statement; and

(i) To include any material information with resgt to the plan of distribution not previously désed in this Registration Statement or any
material change to such information in this Regigtn Statement;

provided, however, that paragraphs (a)(1)(i) an€lLjéi) above do not apply if the registrationtstaent is on Form S-3, Form S-8 or Form F-
3, and the information required to be included poat-effective amendment by those paragraphsitaiced in periodic reports filed with or
furnished to the SEC by the Registrant pursuafition 13 or Section 15(d) of the Exchange Adt éina incorporated by reference in this
Registration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalags fibr purposes of determining any liability undtee Securities Act, each filing of the
registrant's annual report pursuant to Section)l@(&ection 15(d) of the Exchange Act (and, wregsglicable, each filing of an employee
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act) that is incorporated Hgmence in the Registration Statement shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
the registrant pursuant to the foregoing provisi@anotherwise, the registrant has been advisedrilthe opinion of the SEC such
indemnification is against public policy as expegb the Securities Act and is, therefore, unardable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant certifies that it has reasonabteigds to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeibhalf by the undersigned, thereunto
duly authorized, in the City of New York, StateNéw York, on the 26th day of October, 2000.

eSpeed, Inc.

By: /s/ Howard W Lutnick

Howard W Lutnick
Chai rman of the Board and
Chi ef Executive Oficer

Each person whose signature appears below coestiémid appoints Howard W. Lutnick, Frederick T.a¢ahi and Douglas B. Gardner, and
each of them, with full power to act without théet, such person's true and lawful attorneyfat-and agents, with full power of substitut
and resubstitution, for him and in his name, place stead, in any and all capacities, to sign adya#i amendments (including post-effective
amendments) to this Registration Statement anchadyall other documents and instruments incidehekto, and to file the same, with all
exhibits thereto, and all documents in connectimrawith, with the Securities and Exchange Commisand any other regulatory authority,
granting unto said attorneys-in-fact and agenigpimver and authority to do and perform each arafhye®ct and thing requisite and necessary
to be done, as fully to all intents and purposéseasight or could do in person, hereby ratifyimgl @onfirming all that said attorneys-in-fact
and agents, or their or his substitute or subsstuinay lawfully do or cause to be done by virtar=bf.

Pursuant to the requirements of the Securities thig,Registration Statement has been signed bieyothie following individuals in the
capacities and on the date or dates indicated.

/sl Howard W. Lutnick C hairman of the Board and Chief October 26, 2000
E xecutive Officer (Principal

Howard W. Lutnick E xecutive Officer)

/sl Jeffrey G. Goldflam S enior Vice President and Chief October 26, 2000
F inancial Officer

Jeffrey G. Goldflam ( Principal Financial and Accounting

(@] fficer)

/sl Frederick T. Varacchi P resident and Chief Operating October 26, 2000

O fficer and Director

Frederick T. Varacchi
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/sl Douglas B. Gardner \% ice Chairman October 26, 2000

Douglas B. Gardner

/s/ Richard C. Breeden D irector October 26, 2000

Richard C. Breeden

/sl Larry R. Carter D irector October 26, 2000

Larry R. Carter

/s/ William J. Moran D irector October 26, 2000

William J. Moran

/sl Joseph P. Shea D irector October 26, 2000

Joseph P. Shea

Pursuant to the requirements of the Securities thetAdministrator of the eSpeed, Inc. DeferrahFtar Employees of Cantor Fitzgerald, L
and its Affiliates has duly caused this Registratgiatement to be signed on its behalf by the wigleed, thereunto duly authorized, in the
City of New York, State of New York, on the 26thydaf October, 2000.

By: Administrative Committee of eSpeed, Inc. DedéPlan for Employees of Cantor Fitzgerald, L.R] éa Affiliates, as Plan Administrator

By: /sl Frederick T. Varacchi
Nane: Frederick T. Varacchi
Title: Menmber of the Administrative Committee of eSpeed, Inc. Deferral Plan

for Enmployees of Cantor Fitzgerald, L.P. and its Affiliates
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Exhibit 4.3
eSPEED, INC.
NONQUALIFIED EMPLOYEE STOCK PURCHASE PLAN

1. Purpose. The purpose of the eSpeed, Inc. NoifigdaEmployee Stock Purchase Plan (the "Plantd igrovide eligible employees of
eSpeed, Inc. (the "Company") and its Affiliates wadre not eligible to participate in the eSpeed, Eroployee Stock Purchase Plan (the
"Qualified Plan"), or wish to participate to a gexaextent than permitted thereunder, an oppostdaipurchase Class A common stock of the
Company. The Board of Directors of the Company (Beard") believes that employee participation wnership will be to the mutual

benefit of the employees and the Company. The iBlant intended to constitute an "employee stoaklpase plan” within the meaning of
section 423 of the Internal Revenue Code of 1986nmaended (the "Code").

2. Definitions. Terms not otherwise defined hegiall have the meaning set forth below:

(a) "Affiliate" means any entity that directly ardirectly controls, is controlled by or is undenuoon control with the Company, and has,
with the permission of the Board, become a padidiy employer in the Plan.

(b) "CFLP" means Cantor Fitzgerald, L.P., and ifiiaes, other than the Company and its direcitnglirect subsidiaries.
(c) "Committee" means the Board or a committee aqted by the Board to administer the Plan.

(d) "Compensation" means, with respect to any pagicheither (i) the portion thereof representing ginoss remuneration paid for services
rendered, net of applicable withholdings and dedustor (ii) the portion thereof representing bsakary or regular wages, net of applicable
withholdings and deductions, as determined by the@ittee.

(e) "Custodian” shall mean the independent stookdyage firm or other custodian designated by the@ittee to accept and hold, on behalf
of Participants, Shares purchased under the Plan.

(f) "Eligible Employee" means an Employee who igible to participate pursuant to Section 4(a).

(9) "Employee" means each individual who is an eyeé of the Company or an Affiliate of the Compémypurposes of payroll tax
withholding; provided, however, that the term Enygle shall not include any individual who is on gpr@ved leave of absence that



exceeded 90 days and whose right to reemploymetiguaranteed either by statute or by contraletssrthe Committee determines
otherwise, in its sole discretion.

(h) "Enrollment Form" means the document prescritpethe Committee pursuant to which an Eligible Eoype has enrolled to be a
Participant.

() "Market Value" means the last sale price ofai® or, if unavailable, the average of the closiigand asked prices per Share at the end o
regular trading on such date (or, if there wasradihg or quotation in the Shares on such dat¢h@mext preceding date on which there was
trading or quotation) as provided by the natiom&iusities exchange or interdealer quotation systemwhich the Shares are listed or quoted.

(j) "Offering" means each separate offering of 8samder the Plan that occurs during each Offé?eripd.
(k) "Offering Date" means the date on which eacfeffg Period is to commence, as determined byCibramittee.

(I) "Offering Period" means a period of such duratas determined by the Committee. Offering Periodg run consecutively or may
overlap, as determined by the Committee.

(m) "Participant” means each Eligible Employee wlexts to participate in the Plan.

(n) "Purchase Date" means the last day of eachri@ff@eriod, and such interim dates, as determinyeithie Committee, on which Shares are
purchased pursuant to the Plan.

(o) "Purchase Price" shall mean the price at whi@hare shall be purchased on each Purchase Batagthod for determining which shall
be set in advance of each Offering by the Commifiesvided, however, that the Purchase Price slwdlbe less than 85% of the lower of (i)
the Market Value on the Offering Date, or (ii) tilarket Value on the Purchase Date.

(p) "Share" means a share of Class A common stbtledCompany, par value $0.01 per share.

(q) "Stockholder Account" means the account mana@iby the Custodian to record the number of Stalesated to each Participant under
the Plan.

(r) "Stock Purchase Account" means a noninterestig bookkeeping entry established by the Comparan Affiliate, which shall record
all amounts deducted from a Participant's Companrsétr the purpose of purchasing Shares for suntidfpant under the Plan, reduced by
all amounts applied to the purchase of Sharesufdn ®articipant under the Plan. Neither the Compamyany Affiliate shall be required to
segregate or set aside any amounts so deducteduandbookkeeping entry shall not represent amaatén any assets of the Company. All
deducted amounts shall remain part of the genssata of the Company or an Affiliate until they applied to purchase Shares under the
Plan, and until such time may be used by the Compaan Affiliate for any corporate purpose.
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3. Administration.

(&) The Plan shall be administered by the Committdich shall have the authority and power to adopbstrue and enforce rules and
regulations not inconsistent with the provisionsha Plan. Any action of the Committee with respgedhe Plan shall be final, conclusive and
binding on all persons, including any Affiliate thie Company, Participants and any person claimiygights under the Plan from or through
any Participant, except to the extent the Commitiag subsequently modify, or take further actiohgumsistent with, its prior action. The
Committee may delegate to officers or managere@fIompany or any Affiliate the authority, subjecsuch terms as the Committee shall
determine, to perform such functions as the Conemithay determine, to the extent permitted undeicaibe law.

(b) Each member of the Committee shall be entibedh good faith, rely or act upon any report tires information furnished to him by any
officer or other employee of the Company or anitoAffiliates, the Company's independent certiffrtblic accountants or any compensa
consultant, legal counsel or other professionalimed by the Company or any of its Affiliates tsiasin the administration of the Plan. No
member of the Committee, or any officer or emplogethe Company or any of its Affiliates acting lbahalf of the Committee, shall be
personally liable for any action, determinatiorirderpretation taken or made in good faith withpexs to the Plan, and each member of the
Committee and any officer or employee of the Comypamany of its Affiliates acting on its behalf $lh#o the extent permitted by law, be
fully indemnified and protected by his employertwigspect to any such action, determination orgnétation.

(c) The Committee shall designate a Custodian detcand hold, on behalf of Participants, Shareshased under the Plan and allocated to
their Stockholder Accounts.

4. Eligibility and Participation.

(a) During each Offering, Employees of the Compang each Affiliate employed on the Offering Datalkhe eligible to participate in the
Plan; provided, however, that (i) Employees whoase eligible to participate in an offering undee Qualified Plan that coincides with st
Offering must first elect to participate in theafhg under the Qualified Plan to the maximum expammitted therein, and (ii) Employees
described in section 423(b)(4) of the Code mayxXmdueed from participation in any Offering.

(b) Each Eligible Employee may elect to participatan Offering by completing an Enroliment Fornsath time in advance of the
commencement of the Offering as determined by tha@ittee.

(c) Unless otherwise determined by the Committee purchase of Shares under the Plan shall be dwalely through payroll deductions
accumulated during the Offering Period. In an Bmeht Form, an Eligible Employee shall designateghrcentage or amount of
Compensation to be deducted from each paycheclecub such maximum amount as may be set by tmend@itiee. Such payroll deductions
shall be credited to the Participant's Stock



Purchase Account. Increases or decreases to aipamtis rate of payroll deduction during an OffgrPeriod may be permitted based on
uniform rules to be established by the Committee.

(d) Any Participant may voluntarily withdraw frorhe Plan by filing a notice of withdrawal with th@@mittee at such time in advance as the
Committee may specify. Within a reasonable timéfeing such withdrawal, there shall be paid to Braeticipant the amount, if any, standing
to his credit in his Stock Purchase Account.

(e) If a Participant ceases to be employed by tm@any or an Affiliate, participation in the Plama#l cease and, unless otherwise deterrr
by the Committee, the entire amount, if any, stagdo the Participant's credit in his Stock Purehascount shall be refunded to him. If a
Participant remains employed by the Company or ffitiake but ceases to be an Eligible Employeegsnlotherwise determined by the
Committee, he may continue to participate in theRhrough the end of the Offering Period in whidleh cessation occurs, but may
participate thereafter only pursuant to

Section 4(a).

5. Purchase of Shares. On any Purchase Date,shaltdbe purchased on behalf of each Participattrthmber of Shares which equals the
amount then credited to each Participant's StockHaise Account divided by the Purchase Price. Wp@s soon as soon as practicable
following the Purchase Date, such number of Shsine$§ be allocated to each Participant's Stockimdddeount. Shares may be purchased
from the Company, any Affiliate or in the open metrk

6. Restrictions on Shares. Prior to the time thetr&s are allocated to a Participant's Stockh@ddeount, none of the rights or privileges of a
stockholder of the Company shall inure to the Bigrint with respect to such Shares. The Commitia# Bave the authority to determine the
restrictions, if any, to which Shares shall be sabfincluding lock-ups and other transfer reswits), and may condition the delivery of the
Shares upon the execution by the Participant ofsgmgement providing for such restrictions andéguire that the Shares be held in a
brokerage or custodial account established witfokdy or other custodian selected by the Committeeder to enforce such restrictions.

7. Adjustments.

(@) In the event that the Committee shall deterrttia¢ any recapitalization, forward or reversetspdiorganization, merger, consolidation,
spin-off, combination, repurchase or exchange @ir&hor other securities, stock dividend or otpecwl, large and norecurring dividend ¢
distribution (whether in the form of cash, secestor other property), liquidation, dissolutionotier similar corporate transaction or event,
affects the Shares such that an adjustment is ppate in order to prevent dilution or enlargemefthe rights of Participants under the Plan,
then the Committee shall, in such manner as it deggyn equitable, adjust the kind of Shares resdorgulirchase under the Plan, and/or the
calculation of the Purchase Price.

(b) If the Shares shall cease for any reason tsteel on any nationally recognized stock exchamgguotation system, the Plan and any
Offering hereunder shall thereupon



terminate, and the balance then standing to ttdita&each Participant in his Stock Purchase Aotsball be returned to him.
8. General Provisions.

(a) Compliance With Laws and Obligations. The Conypshall not be obligated to issue or deliver Shaader the Plan in a transaction
subject to the requirements of any applicable segesitaw, any requirement under any listing agreetibetween the Company and any
national securities exchange or automated quotatietem or any other law, regulation or contractidiigation of the Company or any
Affiliate of the Company until the Company or susfiiliate is satisfied that such laws, regulaticarsd other obligations have been complied
with in full. Certificates representing Shares esgwnder the Plan will be subject to such stopsfierorders and other restrictions as may be
applicable under such laws, regulations and othkgations of the Company or any Affiliate of the@pany, including any requirement that
a legend or legends be placed thereon.

(b) Nonalienation. The right to purchase Sharesuttte Plan is personal to the Participant, is@sgable only by the Participant during his
lifetime except as hereinafter set forth, and matybe assigned or otherwise transferred by thedjenht. Notwithstanding the foregoing,
there shall be delivered to the executor, admatistror other personal representative of a decd@aditipant such residual balance as may
remain in the Participant's Stock Purchase Accaartf the date the Participant's death occurs. Meryvsuch representative shall be boun
the terms and conditions of the Plan as if suchessmtative were a Participant.

(c) Taxes. The Company and any Affiliate by whoRaaticipant is employed shall be entitled to regainy Participant to remit, through
payroll withholding, withholding of Shares othereideliverable, requiring a sale of such Sharesttmrwise, any tax that it determines it is
so obligated to collect with respect to the purehafsShares or their subsequent sale, and the Cbmenshall institute such procedures as
insure the collection of such taxes.

(d) No Right to Continued Employment or Serviceithier the Plan nor any action taken hereunder sleatlonstrued as giving any employ
director or other person the right to be retaimethe employ or service of the Company or any Asfd nor shall it interfere in any way with
the right of the Company or any Affiliate to terrate any Employee's employment or other personvécseat any time or with the right of
CFLP to terminate any of its partners.

(e) Changes to the Plan. The Board may amend, sitspend, discontinue or terminate the Plan wittmiconsent of stockholders or
Participants, except that any such action shadiuiigect to the approval of the Company's stockhsldeor before the next annual meeting of
stockholders for which the record date is aftehdBoard action if such stockholder approval is regliby any federal or state law or
regulation or the rules of any stock exchange twraated quotation system on which the Shares nayltl listed or quoted, and the Board
may otherwise, in its discretion, determine to sitlatier such changes to the Plan to stockholderagproval; provided, however, that,
without the consent of an affected Participantsach action may materially impair the rights ofts&articipant with respect to any Shares
previously purchased by the Participant. Upon teation of the Plan, any amounts then credited to a
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Participant's Stock Purchase Account shall be metiito the Participant. The Board or the Comméteal also have the authority to establish
separate sub-plans under the Plan with respedrtipants resident in a particular jurisdictidhg terms of which shall not be inconsistent
with those of the Plan) if necessary or desirableamply with the applicable laws of such jurisitiot

(f) Nonexclusivity of the Plan. Neither the adoptiof the Plan by the Board nor any submission efRfan or amendments thereto to the
stockholders of the Company for approval shall trestrued as creating any limitations on the povi¢h® Board to adopt such other
compensatory arrangements as it may deem desimtlieding, without limitation, the granting of o options or purchase rights otherwise
than under the Plan, and such arrangements maiyhiee &pplicable generally or only in specific case

(9) Governing Law. The validity, construction arfteet of the Plan, and any rules and regulatiotegirey to the Plan, shall be determined in
accordance with the laws of the State of Delawaithout giving effect to principles of conflicts tdws, and applicable federal law.

(h) Expenses. Expenses of the Plan related tacjmation by Employees of CFLP shall be borne by BRInd expenses related to
participation by Employees of the Company anduitssgiaries shall be borne by the Company. CFLR &Héll the obligation to deliver the
number of Shares required to be purchased pursu&sction 5 on behalf of each CFLP Employee fritihnee Shares that it owns or Shares
acquired in the open market. The Company shalillfthie obligation to deliver the number of Sharequired to be purchased pursuant to
Section 5 on behalf of each Employee of the Compamlyits subsidiaries from either newly issued 8har Shares acquired in the open
market.

(i) Currency. The Purchase Price shall be denoméhat U.S. dollars. Any amounts credited to a Bigdint's Stock Purchase Account that
denominated in any other currency shall be condadd).S. dollars at such times and using suchanxgh rates as determined under
procedures established by the Committee.



Exhibit 4.4

eSPEED, INC. DEFERRAL PLAN FOR
EMPLOYEES OF CANTOR FITZGERALD, L.P. AND ITS AFFILI ATES

(Amended and Restated as of October 26, 2000)
BACKGROUND

Effective as of October 1, 1982, Cantor, Fitzgefatdup, Ltd. adopted the Cantor, Fitzgerald Grdugd, Employees Deferral Plan in
recognition of the contribution made to its suctgssperation by its employees and for the excladienefit of its eligible employees.

Effective January 1, 1984, Cantor, Fitzgerald Grdug. adopted an amended and restated documéim &antor, Fitzgerald Group, Ltd.
Employees Deferral Plan for purposes of complyiritty &ll applicable laws, including the Tax EquitydaFiscal Responsibility Act of 1982,
the Deficit Reduction Act of 1984 and the Retiremquity Act of 1984. Subsequent to this amendm@antor, Fitzgerald Group, Ltd.
became Cantor Fitzgerald Incorporated, and effe@eptember 25, 1992, Cantor Fitzgerald Incorpdrates changed to a Delaware limited
partnership, under the name of the Cantor FitzdetaP. (the "Company").

Effective January 1, 1989, the Cantor, Fitzgeraldup, Ltd. Employees Deferral Plan was renamednator Fitzgerald Incorporated
Employees' Deferral Plan; and effective Septembefi292, the Cantor Fitzgerald Incorporated EmpgyBeferral Plan was renamed again,
the Cantor Fitzgerald Deferral Plan, and the Cahtizgerald Deferral Plan was again amended andtegkin its entirety in order to
incorporate all applicable requirements of the Raform Act of 1986, the Omnibus Budget Reconciiathct of 1986, the Omnibus Budget
Reconciliation Act of 1987, the Technical and Mitaneeous Revenue Act of 1988, the Omnibus BudgebRailiation Act of 1989, the
Unemployment Compensation Amendments of 1992 am@®thnibus Budget Reconciliation Act of 1993 andrégaulations promulgated
thereunder by the Secretary of the Treasury.

Effective October 26, 2000, eSpeed, Inc. ("eSpegtdl)l become a co-sponsor of the Plan, and théo€Riizgerald Deferral Plan shall be
renamed the eSpeed, Inc. Deferral Plan for Empkgé€antor Fitzgerald, L.P. and its AffiliatesdtfPlan™).

Article | Definitions
The following terms shall have the following meagsrfor purposes of this Plan and any amendmentstthe

Account: The account established on behalf of idiaant under the Plan pursuant to the provisiminSection 3.4



Account Balance: The value of an Account determaedf any Valuation Date.

Administrative Committee: The person or personagpd pursuant to, and having the responsibilg@scified in, Article X of the Plan.
Affiliate: Any corporation, partnership or othertiy (other than the Company) which is:

(a) a member of a "controlled group of corporatidias that term is defined in Code section 414¢b)yhich the Company is a member;
(b) a member of any trade or business under "conmuoatrol” (as that term is defined in Code sec#idéd(c)) with the Company;

(c) a member of an "affiliated service group" (@attterm is defined in Code section 414(m)) whittludes the Company;

(d) a "leasing organization" which "leases" (assthterms are defined in Code section 414(n)) itsl@yees to the Company and which
otherwise satisfies the requirements of Code sexdd 4(n)(1) through (4) and which employees wlgosarleased to the Company are not
covered by a retirement plan described in Codemsedtl4(n)(5) and/or if covered by a retirementipiiescribed in Code section
414(n)(5), constitute more than 20% of the Compangh-highly compensated workforce within the megrif Code section
414(n)(5)(C)(ii); or

(e) an entity required to be aggregated with thenany pursuant to regulations tinder Code sectici{@).
Beneficiary: Any person designated by a Particigameceive any payment of Plan benefits due #fieiParticipant's death.

Benefit Commencement Date: The first day on whitkbwents have occurred which entitle a Particigard Beneficiary to receive payment
of his or her benefit under the Plan.

Code: The Internal Revenue Code of 1986, as mayrtended from time to time. Reference to a spegifiwision of the Code shall include
such provision and any valid regulation promulgatesteunder.

Company: "Company" means:
(a) on and after September 25, 1992, Cantor Fitadiek .P. and any successor thereto; and
(b) on or after January 1, 1989, and prior to Seper 25, 1992, Cantor Fitzgerald Incorporated.

Compensation: The total compensation paid by thag2my to an Employee with respect to each Plan Yarh is currently includible in
gross income and



required to be reported as wages on the Emplofeets W-2, plus any additional amount of compensatihich the Employee could have
elected to receive in cash with respect to theiegple period but which was instead contributedigyCompany to an employee benefit plan
under a Code section 401(k) or Code section 12Bgament, but excluding any other amounts congibtd or the value of benefits under
any other deferred compensation, employee benefiinge benefit program or plan or any other exé@us form of compensation.
Compensation for any Self-Employed Individual sh&lequal to his Earned Income.

For a Participant's initial year of participati@@pmpensation paid by the Company during the eRlma Year shall be recognized.

For purposes of the Plan, the annual amount of @osgtion taken into account for a Participant shallexceed $200,000 (as adjusted for
cost-of-living increases). In determining the Comgzttion of a Participant under this limitation, tamily aggregation rules of Code section
414(qg)(6) shall apply. However, in applying thoakes, "Family" includes only the Spouse of a Pgréint and any lineal descendants of the
Participant who have not attained age nineteenl{@éf)re the close of the year. If, by applying fdwmily aggregation rules, the adjusted
$200,000 limit would be exceeded, then the limitatis prorated among the affected individuals mpprtion to each individual's
compensation as determined before the applicafitimed5200,000 limit.

In addition to the other applicable limitations &&th on the Plan, and notwithstanding any otherision of the Plan to the contrary, for P
Years beginning on or after January 1, 1994, tmeianCompensation of such Participant taken intmact under the Plan shall not exceed
the OBRA '93 annual compensation limit. The OBR2a ¢@mpensation limit is $150,000, as adjusted byGbmmissioner of the Internal
Revenue Service for increases in the cost-of-liimgccordance with Code section 401(a)(17)(B). @dst-ofliving adjustment in effect for
calendar year applies to any period, not exceeetye (12) months, over which Compensation is mhaiteed (the "Determination Period")
beginning in such calendar year. If a DeterminaBeniod consists of fewer than twelve (12) months,OBRA '93 compensation limit will
be multiplied by a fraction, the numerator of whistihe number of months in the Determination Reramd the denominator of which is
twelve (12).

The determination of Compensation will be in acemak with records maintained by the Company anil lsd@onclusive.

Notwithstanding the foregoing, for purposes of deiaing the actual deferral percentage as defineftiicle Ill, Compensation shall mee
unless otherwise elected by the Company, the anta@lunt of compensation paid to a Participant dugiftlan Year, as reflected on the Form
W-2 filed by the Company (or amended Form W-2) wihpect to such Participant for the Plan Yeahdfaforementioned election is made,
then Compensation shall also include compensattiohais not currently included in the Participamftess income by reason of the
application of Code sections 125, 402(e)(3), 402{KB), or 403(b).

Direct Rollover: A payment by the Plan to the Biigi Retirement Plan specified by the Distributee.
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Directed Investments: The investments made un@ePlhn by the Trustee in accordance with the imvest instructions provided the
Administrative Committee by the Participant witlspect to the Participant's Account.

Distributee: An Employee or former Employee. Initidd, the Employee's or former Employee's SungvBpouse and the Employee's or
former Employee's Spouse or former Spouse wheeisiltiernate payee under a qualified domestic ogiatorder as defined under Code
section 414(p), are Distributees with respect ®ittierest of such Spouse or former Spouse.

Earned Income: The net earnings from self-employtrnmethe trade or business with respect to whiehRtan is established, for which the
personal services of the individual are a matém@dme-producing factor. Net earnings will be detered without regard to items not
included in gross income and the deductions allectbsuch items. Net earnings are reduced by iboritons to a qualified plan to the extent
deductible under Code section 404. For tax yeagshang after December 31, 1989, net earnings $ieatletermined with regard to the
deduction allowed to the employer by Code sectiof(f).

Eligible Employee: All Employees of the CompanyadParticipating Affiliate, including Self-Employédddividuals who are considered
partners of the Company or a Participating, unipooated Affiliate, other than nonresident alienwéceive no earned income from the
Company which constitutes income from sources withe United States.

Eligible Retirement Plan: An individual retiremeattcount described in Code section 408(a), an iddaliretirement annuity described in
Code section

408(b), an annuity plan described in Code sectt8(a) and a plan described in Code section 40héd)aiccepts the Distributee's Eligible
Rollover Distribution. However, in the case of diglble Rollover Distribution paid under the Pland Surviving Spouse, an Eligible
Retirement Plan is either an individual retiremaetount or individual retirement annuity.

Eligible Rollover Distribution: Any distribution ddll or any portion of the balance to the credittaf Distributee, except that an Eligible
Rollover Distribution does not include (i) any diktition that is one of a series of substantiatiya periodic payments (not less frequently
than annually) made for the life (or life expectgnef the Distributee and the Distributee's Beriafig, or for a specified period of ten years
more, (ii) any distribution to the extent such disition is required under Code section

401(a)(9), or (iii) the portion of any distributidhat is not includible in gross income (determiméthout regard to the exclusion for net
unrealized appreciation with respect to employeusges).

Employee: Any person who is engaged in renderimgqmal services under the direction or controhef Company or an Affiliate, including
Self-Employed Individuals who are considered partnethefCompany or an unincorporated Affiliate andelsofor purposes of Code sect
414(n)(3) and not for purposes of Plan participatieased employees under Code section 414(n)(2).
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Employment: An Employee’'s employment with the Comypar an Affiliate.
Entry Date: The first day of the month coinciderittwor next following the date the Eligible Empl@ymeets the requirements of Section :

ERISA: The Employee Retirement Income Security ¢fct974, as amended from time to time. Referen@edpecific provision of ERISA
shall include such provision and any valid regolapromulgated thereunder.

Family Member: An individual described in Code satt414(q)(6)(B), namely, the Spouse of an Employlee lineal ascendants of an
Employee, the lineal descendants of an EmployeeStouses of lineal ascendants of the Employe¢han8Bipouses of lineal descendants of
the Employee.

Highly Compensated Employee: An individual desaliie Code section 414(q) including both Highly Canpated active Employees and
Highly Compensated former Employees. A Highly Congaged active Employee is an Employee who perfeengce for the Company or
an Affiliate during the "Determination Year" and eytduring the "Look-Back Year" (i) received compatien from the Company or an
Affiliate in excess of $75,000 (as adjusted unded€section 415(d)), (ii) received compensatiomftbe Company or an Affiliate in excess
of $50,000 (as adjusted under Code section 415(w))was a member of the top-paid group for that, yegiii) was an officer of the
Company or an Affiliate and received compensatiorind) that year that is greater than 50% of théaddiimitation in effect under Code
section 415(b)(1)(A). Highly Compensated active Eoypes also include (i) an Employee who is desdribehe preceding sentence if the
term "Determination Year" is substituted for theri¢'Look-Back Year" and who is one of the 100 Enygles who received the most
compensation from the Company or an Affiliate dgrihe Determination Year and (ii) an Employee wha b-percent owner at any time
during the Look-Back Year or Determination Year.

The highest paid officer for a year is treated &8ghly Compensated Employee if no officer has cengation in excess of 50% of the dollar
limitation in effect under Code section 415(b)(2)@uring either a Determination Year or a Look-Ba@ar.

A Highly Compensated former Employee includes amplyee who separated from service (or was deembewe separated) before the
Determination Year, performs no service for the @any or an Affiliate during the Determination Yeand was a Highly Compensated
active Employee for either the Determination Yeawirty which he or she separated from service (& @eemed to have separated) or any
Determination Year ending on or after the Emplay&6th birthday.

The determination of who is a Highly CompensategByee, including the determination of the numbred mentity of the Employees in the
top-paid group, the top 100 Employees, the numbEntployees treated as officers, and the compews#iat is considered, will be made in
accordance with Treasury Regulation section 1.41#{q



Hour of Service:

(a) Each hour of Employment for which the Emploigepaid, or entitled to payment, for the performaon€ duties for the Company or an
Affiliate. These hours are credited to the Emplof@ehe computation period in which the duties peegformed.

(b) Each hour for which the Employee is paid, ditke to payment, by the Company or an Affiliate account of a period of time during
which no duties are performed (irrespective of wwhethe employment relationship has terminated)tdu@cation, holiday, illness,
incapacity (including disability), layoff, jury dyt military duty or leave of absence. No more tB@d Hours of Service may be credited ur
this paragraph for any single continuous periodetivar or not the period occurs in a single comjarigieriod). Hours under this paragraph
are calculated and credited pursuant to Departofdrabor Regulation section 2530.200b-2, whichmisorporated by this reference.

(c) Each hour for which back pay, irrespective d@igation of damages, is either awarded or agredaytthe Company or an Affiliate. The
same Hours of Service are not credited under bathgvaph (a) or paragraph (b), as the case mandajnder this paragraph (c). These h
are credited to the Employee for the computatiaiopeon which the award, agreement or payment idena

(d) Notwithstanding the above, no Hours of Serghall be credited for payments made or due (i) uag#an maintained solely for the
purpose of complying with applicable workmen's cemgation or unemployment compensation or disabilgyrance laws; or (ii) solely to
reimburse an Employee for medical or medicallyteglaexpenses incurred by such Employee.

(e) In cases where the Company or an Affiliatenighle to determine the actual number of Hours ofi€e, an Employee shall be credited
with 8 Hours of Service for each day for which Braployee would be required to be credited witteast one Hour of Service.

Solely for purposes of determining whether a Peobfeverance, as hereinafter defined, has occtmrgulirposes of participation and

vesting, a Participant who is absent from workrf@ternity or paternity reasons shall receive criedithe Hours of Service which would
otherwise have been credited to such Participanfdoisuch absence or, in any case in which suciishcannot be determined, 8 Hours of
Service per day of such absence. For purposessgbdinagraph, an absence from work for maternifyadernity reasons means an absence (1
by reason of the pregnancy of the individual, (2yéason of a birth of a child of the individua) by reason of the placement of a child with
the individual in connection with the adoption ath child by such individual, or (4) for purposdsaring for such child for a period
beginning immediately following such birth or plagent. The Hours of Service credited under this graigh shall be credited (1) in the Plan
Year in which the absence begins if such credisngquired to prevent a Period of Severance ih &lan Year, or (2) in all other cases, in
the following Plan Year. Similar rules shall appdyEmployees on leave pursuant to the Family anditéé Leave Act.
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Investment Fund: An investment fund, if any, es&digd or selected by the Administrative Committeespant to Section 10.4. Investment
Fund will include both regular investments madehey Administrative Committee on behalf of Particitawho have not directed investme
pursuant to Section 10.4.3 as well as Directeddtments.

Investment Manager: Any person appointed by the iAthtnative Committee to serve as an investmentaganin accordance with Section
10.7 of the Plan.

Non-Highly Compensated Employee: An Employee who ithee a Highly Compensated Employee nor a Familyritder.
Normal Retirement Age: The date on which a Paricittains age 59 1/2 or completes five Yearseoti€e, whichever is late

Normal Retirement Date: The first day of the momincident with or immediately following a Partiaipt's attainment of Normal Retiremt
Age.

Participant: An Eligible Employee who has commended not terminated, participation in the Planguant to the provisions of Article Il of
the Plan.

Participant Salary Reduction Account: The accoumteu the Plan established for a Participant putstoaBection 3.4.1.

Participating Affiliate: An Affiliate which adopt@nd has not terminated participation or withdrdwm, the Plan in accordance with Section
13.0.

Period of Severance: A period equal to the numbeowosecutive Plan Years in which an Employee &as than 501 Hours of Service in e
such year. The Period of Severance shall commeribe and of the first Plan Year in which the Enygle has less than 501 Hours of Sen

Anything contained herein to the contrary notwidimgting, a Period of Severance shall not commertbe iParticipant is:

(a) on a leave of absence in excess of twelver{i®jths authorized by the Company in accordance stéthdard personnel policies appliet
a nondiscriminatory manner to all Employees sinyilaituated and returns to active Employment far @ompany immediately upon the
expiration of such leave of absence;

(b) on military leave in excess of twelve (12) menthile such Employee's reemployment rights anéepted by law and returns to active
Employment with the Company within 90 days after ¢ her discharge or release (or such longer gp@samay be prescribed by law); or

(c) on layoff in excess of twelve (12) months aetlirns to work within such period of time and icls@ manner as to maintain seniority
according to the rules of the Company in effecttendate of return.



Plan: "Plan" means:

(&) on or after October 26, 2000, the eSpeed,Deterral Plan for Employees of Cantor Fitzgerald?.land its Affiliates, as amended from
time to time;

(b) on or after September 25, 1992, and prior ttwer 26, 2000, the Cantor Fitzgerald Deferral Péenal

(c) on or after January 1, 1989, and prior to Saptr 25, 1992, the Cantor Fitzgerald Incorporateghleyees' Deferral Plan.
Plan Year: Each twelve (12) consecutive month piieginning on January 1st and ending on the mértfing December 31st.
Qualified Nonelective Contributions: Company cdmiitions described in Section 3.1.2.

Rollover Contribution: An amount received from deteed compensation plan which qualifies under Caatgion 401(a) or Code section 403
(a) and which is rolled over to the Plan pursuar@ode section 402(c). A Rollover Contribution @aclude both Direct Rollovers and
amounts distributed to a Participant and then dadieer, and also includes a direct trust to tnstdfer. In addition, if an Employee had
deposited a "qualified total distribution" withine meaning of Code section 402(a)(5)(E) (as inceffeor to January 1, 1993) or an Eligible
Rollover Distribution into an individual retiremeatcount as defined in Code section 408, he magfeathe amount of the distribution plus
earnings from the individual retirement accounthi® Plan provided, however, that the rollover ani@sideposited with the Trustee within
sixty (60) days after receipt from the individuatirement account.

Rollover Contribution Account: The account under Blan established for a Participant pursuant tbi@&e3.4.2.

Salary Reduction Contributions: The amount contgtuo the Plan pursuant to a Participant's S&&dguction Election in accordance with
Section 3.2.

Salary Reduction Election: The election by a Phudict to have part of the amount that otherwiseld/bave been paid as Compensation
converted to a Company or Par-ticipating Affiliantribution in accordance with Section 3.2.

Self-Employed Individual: An individual who has Bad Income for the taxable year from the tradeusirtess for which the Plan is
established or who would have had such Earned ladmrhfor the fact that the trade or business twadat profits for the taxable year.

Spouse: A Participant's Spouse shall be the lgmgalse or Surviving Spouse of the Participant, gledithat a former spouse will be treate
the Spouse or Surviving Spouse to the extent peavichder a qualified domestic relations order asrilged in Code section 414(p).

Surviving Spouse: The person legally married t@#i€ipant on the earlier of the date of his deatBenefit Commencement Date.
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Total and Permanent Disability: A physical or mértandition of a Participant resulting from bodihjury, disease or mental disorder which
renders the Participant incapable of continuingusisal and customary Employment with the Compah. disability of a Participant shall be
determined by a licensed physician chosen by thaiAidtrative Committee, at the expense of the Camua the participating Affiliate. The
determination shall be applied uniformly to all Rapants.

Trust: The trust established under the Plan to wRien contributions are made and in which Plaptasge held.
Trust Fund: The assets of the Trust held by ohénrtame of the Trustee.

Trustee: The person appointed as trustee pursoaand having the responsibilities specified i, phovisions of Article XI of the Plan, and
any successor trustee.

Valuation Date: The last business day of each P&ar or any other day of the Plan Year as deterdhidyethe Administrative Committee.

Years of Service: An Employee shall be creditedvwite Year of Service for each 12-month period@ding with the Plan Year (including
periods commencing prior to the adoption of thenRlan which the Employee completes at least 1}860rs of Service; provided, however,
that solely for the purposes of Article Il of thiaR, a Year of Service shall be credited:

(a) on the last day of the twelve consecutive mgettiod which begins on the first day on which Bmeployee has one Hour of Service, if he
has at least 1,000 Hours of Service in that peodf earlier,

(b) on the last day of each Plan Year which begfter the first day on which he has an Hour of ®exn\if he has at least 1,000 Hours of
Service in that Plan Year.

As used in this Plan, masculine pronouns shaluifelthe feminine or vice versa, singular pronotnadl snclude the plural or vice versa and
any reference to an Article, Section or Paragrdnat snean the Article, Section or Paragraph sandelied in this Plan.

Article 1l Participation
2.1 Admission as a Participant

2.1.1 An Eligible Employee shall become a Partietpaith respect to contributions to his Particip&atary Reduction Account on the Entry
Date coincident with or next following the datewhich he first completes an Hour of Service, afitaining age twenty-one (21), and files a
form with the Administrative Committee on which imakes his Salary Reduction Election.
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2.1.2 An Employee who did not become a Participanthe Entry Date coincident with or next followittge date on which he met the
requirements of the preceding Section 2.1.1 becamseas not an Eligible Employee on that date | flemlome a Participant on the first day
on which he again becomes an Eligible Employeeteasdsatisfied these require-ments.

2.1.3 A former Employee who has ceased to be &Rantt after earning credit for at least one YefaBervice and who again becomes an
Eligible Employee shall become a Participant imrataly on the date on which he again is an Eligihigployee and, with respect to
contributions resulting from a Salary Reductionditen, files a form with the Administrative Comna#t on which he makes his Salary
Reduction Election.

2.2 Provision of Information

Each Employee who becomes a Participant shall ¢éxestich forms as are required by the Administrafleenmittee and shall make available
to the Administrative Committee any informationsenably requested. By virtue of his participatiorhis Plan, an Employee agrees, on his
own behalf and on behalf of all persons who mayehavclaim any right by reason of the Employeettigipation in the Plan, to be bound by
all provisions of the Plan and by any agreemergredtinto pursuant thereto.

2.3 Termination of Participation

A Participant shall cease to be a Participant:

(&) upon his death; or

(b) upon the payment to him of all benefits dudita or her under the Plan.
2.4 Rollover Membership

An Eligible Employee who makes a Rollover Contribaotshall become a Participant as of the date df sontribution even if he has not
previously become a Participant. Such an Eligibigployee shall be a Participant only for the purgasfesuch Rollover Contribution and
shall not be eligible to make other contributiongamshare in contributions made by the Comparg Barticipating Affiliate until he has met
the requirements of Section 2.1.

Avrticle Il Contributions and Account Allocations

3.1 Company Contributions

3.1.1 For each Plan Year, the Company shall cant&ito the Plan the amount of the total Salary Redu Elections of all Participants made
Pursuant to Section 3.2.
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3.1.2 Pursuant to the Company's discretion, the@amy may contribute to the Plan an amount necessaatisfy the Actual Deferral
Percentage Test, characterized as Qualified NotiegeContributions, within two and one-half (2 1f#pnths following the Plan Year for
which such contributions are allocated. QualifiezhBlective Contributions can only be allocatechs Participant Salary Reduction Accol
of Participants who were Non-Highly Compensated Byg®es, and such contributions are subject todhgesrestrictions with respect to
distributions as are Salary Reduction Contributions

3.1.3 Notwithstanding the foregoing, however, tlmpany's contributions for any Plan Year shalleateed the maximum amount
allowable as a deduction to the Company under tbreigions of Code section 404 unless such coninhus made for the purpose of
providing minimum allocations under the Top-Heagguirements.

3.1.4 All contributions by the Company shall beash or in property as is acceptable to the Trustee

3.1.5 The amount contributed pursuant to Sectitri3shall be delivered to the Trustee no laten 8 days after such contributions have
been made.

3.2 Participant Salary Reduction Contributions

The amount elected by a Participant pursuant talargReduction Election, whether as a percenth@ompensation or a specified dollar
amount prorated over the Plan Year, provided thiédifzant's Salary Reduction Contribution doesexteed 20%. In addition, the amount
contributed pursuant to a Salary Reduction Elediimth to this Plan and under any other plan maiathby the Company or an Affiliate)
shall in no event exceed $7,000 (or such greatewatas subsequently determined under Code settful)) per calendar year. The Salary
Reduction Election shall be made on a form provioiethe Administrative Committee, but no electidwals be effective prior to approval by
the Administrative Committee. The Administrativer@mittee may reduce the amount of any Salary Reglulection, or make such other
modifications as necessary, so that the Plan cesplith the provisions of Code section 401(k).cshtributions pursuant to a Salary
Reduction Election shall be made on a payroll dédndasis and in accordance with rules and prossdestablished by the Administrative
Committee.

3.3 Rollover Contributions

With the approval of the Administrative Committeay Eligible Employee who is a Participant, or wiauld be a Participant but for a faill
to satisfy the requirements of Article Il, may mak®ollover Contribution to the Plan. A Rolloverm@abution shall be in cash or in such
other property as is acceptable to the Trustethdrevent that an Eligible Employee makes a caminh pursuant to this Section that was
intended to be a Rollover Contribution which thedtee later discovers not to be a Rollover Contidgioy the Trustee shall distribute to such
Participant as soon as practicable after such disgdhe Account Balance of his Rollover ContrilbatiAccount determined as of the
Valuation Date coincident with or immediately précgy such discovery.
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3.4 Establishing of Accounts

3.4.1 Each Participant for whom Company contrimgiare made on account of a Salary Reduction Blestiall have a Participant Salary
Reduction Account to which the Trustee shall craafittause to be credited, all amounts allocab&ath such Participant pursuant to the
Salary Reduction Election. The individual Accoustablished for each Participant shall be investeattcordance with the provisions of
Sections 10.4.2 and 10.4.3.

3.4.2 Each Participant who makes a Rollover Couatidim to the Plan pursuant to Section 3.3 shalkr@Rollover Contribution Account to
which the Trustee shall credit, or cause to beimddall Rollover Contributions made by the Papmt. The individual Account established
for each Participant shall be invested in accordamith the provisions of Sections 10.4.2 and 10.4.3

3.5 Allocations to Participant Salary Reduction danats

No later than the time specified in Section 3.4alb¢contributions made pursuant to a Salary Redudglection shall be allocated to t
Participant Salary Reduction Account of the elecfarticipant.

3.6 Allocations to Rollover Contribution Accounts

No later than the last day of the month in which ¢ntribution is made, all contributions to thdl®eer Contribution Account, if any, mac
by a Participant since the last day of the previoosith shall be allocated to the Rollover ContiitrutAccount of each such Participant.

3.7 Limitation on Annual Addition to Accounts

Notwithstanding any provision of the Plan to thatcary, the "annual addition" (as defined in Codeti®n 415(c)(2)) allocated to tl
Accounts of a Participant for any limita-tion y€defined as the "Plan Year") shall not exceed ithéd described under Code section 415(c)

(1).

Excess Elective Contributions (as described ini®e@&.10.5) will not be treated as annual additidrisey are distributed by April 15
following the year of deferral. Excess Contribudias described in Section 3.10.4) shall be treagezhnual additions.

3.8 Reduction of Annual Addition

If the annual addition allocated to a ParticipaAtsounts for the limitation year exceeds the latign described in Section 3.1 1, then, to the
extent the excess annual addition is attributabbe $alary Reduction Election, such contributioalldie returned to the Participant.
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3.9 Combined Plan Fraction

With respect to a limitation year, if a Particip@{or has been) a participant in any defined bepkan (whether or not terminated)
maintained by the Company or an Affiliate, the safnthe Participant's defined benefit plan fract{as defined under Code section 415(e)(2))
and defined contribution plan fraction (as definedier Code section 415(e)(3)) shall not exceed one

(1). If such sum exceeds one, the Participantimeeéfenefit plan fraction shall be reduced untdrssum equals one (1).

3.10 Limitations on Salary Reduction Contributions
These terms have the following meanings for purp@$e¢he following Sections 3.10 through 3.14.

3.10.1 "Actual Deferral Percentage" means the @ ti®alary Reduction Contributions on behalf of Eligible Participant for the Plan Year
the Eligible Participant's Compensation for thenPt&ar. In calculating the Actual Deferral PercgetaSalary Reduction Contributions
include Excess Elective Contributions for Highlyr@@ensated Employees (whether they were made utates pf unrelated employers or
plans of the same or related employers) but donohide Excess Elective Contributions for NBighly Compensated Employees. The Ac!
Deferral Percentage of an Eligible Participant wlioes not make a Salary Reduction Election is zero.

3.10.2 "Average Actual Deferral Percentage" mehasaterage of the Actual Deferral PercentageseoEtlgible Participants in a group.

3.10.3 "Eligible Participant" means, for purposédetermining the Actual Deferral Percentage, aligilile Employee who is eligible to have
Salary Reduction Contributions allocated to higiPigant Salary Reduction Account for the Plan Year

3.10.4 "Excess Contribution" means for any Plan Year, the excess of:

(a) the aggregate amount of Salar y Reduction Contributions
actually made on behalf of Highly Compensa ted Employees for the Plan
Year, over

(b) the maximum amount of those ¢ ontributions permitted under
the Actual Deferral Percentage test in Sec tion 3.13 (determined by
reducing contributions made on behalf of H ighly Compensated Employees
in the order of their Actual Deferral Perc entages beginning with the

highest Actual Deferral Percentage).

3.10.5 "Excess Elective Contribution" mean s the amount of Salary

Reduction Contributions for a calendar year thatiacludible in a Participant's gross income ur@ede section 402(g) to the extent the
Participant's Salary Reduction Contributions exddeddollar limitation under Code section 402(Qg).

3.11 Maximum Amount of Salary Reduction Contribnto

A Participant may not have Salary Reduction Countigms under this Plan, or any other qualified pdhthe Company or an Affiliate, during
any taxable year in excess of the dollar limitafioiCode section 402(g) in effect at the beginrohthat taxable year.
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3.12 Excess Elective Contributions

3.12.1 Excess Elective Contributions and incomacalble to those amounts shall be distributed rew than the first April 15 following the
close of a Participant's taxable year to Partidiparo claim allocable Excess Elective Contribusiéor the preceding calendar year.

3.12.2 The Participant's claim must be written smomitted to the Administrative Committee no latem March 15. The claim must specify
the amount of the Participant's Excess Electivet@mrtions for the preceding calendar year and rhasdccompanied by the Participant's
written statement -that if those amounts are msttiduted, the Excess Elective Contributions, waéded to amounts deferred under other
plans or arrange-ments described in Code sectibk}3402(h)(1)(B), 403(b), 457, or 501(c)(18) exds the limit imposed on the Participant
by Code section 402(g) for the year in which thiedal occurred. The written claim required undes tSection 3.12.2 shall be deemed to
have been provided to the Administrative Commiitelee Administrative Committee discovers that atiegpant has made Excess Elective
Contributions under the Plan and other plans ofbmpany or an Affiliate.

3.12.3 The Excess Elective Contributions distridutea Participant shall be adjusted for incomss through the close of the Plan Year in
which the Excess Elective Contributions were méagome and loss allocable to Excess Elective Coutiions for a Participant shall be
determined in a nondiscriminatory manner (withia theaning of Code section 401(a)(4)) consistert thi¢ valuation of Participant
Accounts under Section 10.5.

3.12.4 The amount of Excess Elective Contributidistributed to a Participant is reduced by any Bgdeontributions previously distributed
pursuant to Section 3.14 to the Participant forRlan Year beginning with or within that taxablegen no event may the amount distributed
exceed the Participant's total Salary Reductiont@nrions for the taxable year.

3.12.5 Excess Elective Contributions distributeidipio the first April 15 following the close of ¢hParticipant's taxable year are not treated as
annual additions under Section 3.7 for the precgliinitation year.

3.12.6 Any Salary Reduction Contributions that@ieperly distributed under Section 3.8 as excessi@madditions are disregarded in
determining if there are Excess Elective Contritrusi

3.13 Actual Deferral Percentage Test

3.13.1 The Average Actual Deferral Percentage figilile Participants who are Highly Compensated Eiyges for the Plan Year may not
exceed:

(a) the Average Actual Deferral Percentage foriBlggParticipants who are Ndrighly Compensated Employees for the Plan Yearipiigd
by 1.25; or
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(b) the Average Actual Deferral Percentage foriBlggParticipants who are Nagdighly Compensated Employees for the Plan Yeariplidd

by 2, provided that the Average Actual Deferrald@atage for Eligible Participants who are Highlyn@eensated Employees does not exceed
the Average Actual Deferral Percentage for EligiBéaticipants who are Non-Highly Compensated Engésyby more than 2 percentage
points or such lesser amount as the Secretanedfidasury may prescribe to prevent the multipteafghis alternative limitation with

respect to any Highly Compensated Employee.

3.13.2 The provisions of Code section 401(k)(3) Begartment of Treasury Regulation section 1.401(k) are incorporated by reference.

3.13.3 Quallified Nonelective Contributions for a@kan Year will be treated as Salary Reduction Goations in the Actual Deferral
Percentage test under this Section 3.13.

3.13.4 The Actual Deferral Percentage for any Eygdowho is a Highly Compensated Employee for tla@ Mear and who is eligible to he
Elective Contributions allocated to his accountemsvo (2) or more plans or arrangements desciitn€bde section 401(k) that are
maintained by the Company or an Affiliate is deteraal as if all Salary Reduction Contributions warade under a single arrangement. If the
cash or deferred arrangements have different mansy all cash or deferred arrangements endingrvitib same calendar year are treated
single arrangement. Notwithstanding the foregoaagtain plans shall be treated as separate if marilgladisaggregated under regulations
under Code section 401 (k).

3.13.5 If this Plan satisfies the requirements ofi€sections 40I(a)(4), 401(k), or 410(b) onlygfeegated with one or more other plans,
one or more other plans satisfy the requirementsasfe Code sections only if aggregated with thas Rhen this Section 3.13 is applied by
determining the Actual Deferral Percentage of BlgiParticipants as if all the plans were a sipige.

3.13.6 The Administrative Committee also may tmat or more plans as a single plan with this Plaather or not the aggregated plans
satisfy Code sections 401(a)(4) and 410(b). Howehese plans must then be treated as one plam Qudie sections 401(a)(4), 401(k), and
410(b). Plans may be aggregated under this Se8tich6 only if they have the same plan year.

3.13.7 To determine the Actual Deferral PercentsigeParticipant who is a 5-percent owner or ontgheften (10) most highly-paid Highly
Compensated Employees, the Salary Reduction Catitits and Compensation of the Participant inclulesSalary Reduction
Contributions and Compensation of Family Membeenity Members are disregarded as separate emplayeesermining the Actual
Deferral Percentage both for Par-ticipants whoNwe-Highly Compensated Employees and for Partidgpamo are Highly Compensated
Employees.
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3.13.8 Salary Reduction Contributions and Qualifiemhelective Contributions are considered madafBfan Year if made no later than the
end of the 12-month period beginning on the dagrafie close of the Plan Year.

3.13.9 The determination and treatment of the $&aduction Contributions, Qualified Nonelectiverfiibutions, and Actual Deferral
Percentage of any Participant must satisfy sucaratiquirements as the Secretary of the Treasuyypmescribe including, without limitatio
record retention requirements.

3.14 Excess Contributions

3.14.1 Excess Contributions and income allocabtbdse contributions will be distributed no latean the last day of each Plan Year to
Participants to whose Account the Excess Containstivere made for the preceding Plan Year. ExceagiButions shall be allocated to
Participants who are subject to the family memiggregation rules of Code section 414(q)(6) in propo to the Salary Reduction
Contributions of each Family Member that are corablito determine the Actual Deferral Percentage.Admainistrative Committee
anticipate that the Excess Contributions will betributed to affected Participants within 2" mondfiter the close of the Plan Year in which
the Excess Contributions occurred. If Excess Chutions are not distributed to affected Participamithin two and one-half (2") months
after the close of the Plan Year, the Company eRrticipating Affiliate will be subject to a 108%cise tax under Code section 4979.

3.14.2 The Excess Contributions distributed to di¢tpant are adjusted for income and losses updalate of distribution. The income or
loss allocable to Excess Contributions shall bermeihed in a nondiscriminatory manner (within theaming of Code section 401(a)(4))
consistent with the valuation of Participant Acctsunnder Section 10.5. However, any income allectiesuch Excess Contributions
following the close of the Plan Year in questidirpugh the date of distribution ("gap period inc&rghall not be distributed with such
Excess Contributions.

3.14.3 The Excess Contributions distributed to di¢tpant are reduced by the amount of Excess Eke@ontributions distributed to the
Participant.

3.14.4 Excess Contributions are treated as anmldgi@ns under
Section 3.7.

ARTICLE IV
Vesting

4.1 Determination of Vesting

A Participant shall have a vested percentage d¥did0the Account Balance of his Participant SaReguction Account and Rollover
Contribution Account at all times.
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4.2 Vesting for Matching Contribution Account

A Participant's interest in his Matching ContrilmmtiAccount, will become vested in accordance withfbllowing schedule based on the
Participant's Years of Service:

Ve sted
Years of Service Pe rcentage
Less than 1 year 0 %
1 year but less than 2 years 33 %
2 years but less than 3 years 66 %
3years 10 0%

4.2.2 Section 4.2.1 notwithstanding, a ParticigaMtatching Contribution Account will become fullpdhiimmediately vested upon the
Participant's Normal Retirement Date.

4.2.3 Section 4.2.1 notwithstanding, in the evhatRlan is terminated or partially terminated, porua complete discontinuance of
contributions, the affected Participant's Match@antribution Account will become fully vested.

4.2.4 For purposes of this Section 4.2, in the cdseParticipant who was not vested in any portibthe Participant's Matching Contributic
Account, Years of Service will not include YearsS#rvice completed before a Period of Severanite ihumber of consecutive one-year
Period of Severance equals or exceeds the grddiee @r the aggregate number of Years of Serwidegther or not consecutive, completed
before such Period of Severance (such aggregatberush Years of Service will not include any YeafsService not taken into account by
reason of any prior Period of Severance).

4.2.5 In the event a Participant's employment teateis before the Participant's Matching ContribufA@count becomes fully vested, the
portion of such Matching Contributions Account whis not vested will be forfeited and, appliededuce future matching contributions
under Section 14.5 in such manner as shall berdeted by the Administrative Committee.

4.2.6 In the case of a former Participant who leagived a distribution of the Participant's entigsted benefit under the Plan and forfeitec
nonvested interest in the Participant's Matchingt@loution Account by reason of separation of Ergpient for any reason, and who
subsequently becomes a Participant prior to tharoeece of five consecutive Periods of SeverarseParticipant will be entitled to repay to
the Plan the full amount of such distribution. Umuch repayment, any interest in such Particip&ait®unts which was forfeited at the time
of separation of Employment will be restored arelBarticipant's right to receive such interest upsnbsequent termination of employment
will be determined in accordance with Section fa%dd upon the Participant's total Years of Semtid¢bat time, if applicable. Such
restoration shall be made from amounts forfeitedieun

Section 4.2.4 in the year in which an Employegbtrto such restoration arises. To the extentdhatnt forfeitures are insufficient to make
such restoration, the Company shall make a speardtibution to the Plan to restore the forfeitetbant.
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ARTICLE V
Amount and Payment of Benefits to Participants

5.1 Separation from Employment

5.1.1 A Participant's benefits upon his separdtiom Employment for any reason shall be the Accdalance of his Account determined as
of the Valuation Date coincident with or immedigtslicceeding the Participant's termination of Emiplent. Such Participant shall be paid
his benefits as soon as practicable after suchatfatlu Date; provided, however, if such Participgbgnefits exceed $3,500, the Participant
may elect to defer the distribution of his bendfitdil his Normal Retirement Date, but may requestriting such form of distribution at any
time between the date of deferral and such Norretitétnent Date. Payment of a Participant's benefiish exceed $3,500 on account of a
separation from Employment are subject to the autresad information requirements described undeti@eb.1.2.

5.1.2 Anything contained herein to the contrarywitbtstanding, in no event shall a Participant wingon the Valuation Date coincident with
or immediately succeeding his termination of Empteyt, has an Account Balance of more than $3,56wre such amount without his
written consent. If such written consent is notadfed, the Participant's benefits shall be paisbas as practicable after his written request
but no later than the time he reaches his Normtidteent Date and shall be equal to his AccounaBeg as of the Valuation Date coincid
with or immediately succeeding his request for paghor Normal Retirement Date as the case may Barficipant shall be notified of his
right to defer commencement of benefits, whicheeshall be provided not less than 30 nor more 9@agays before the Benefit
Commencement Date. The written consent of the ddaatit must not be made before the Participanivese¢he notice and must not be made
more than ninety (90) days before the Benefit Comsament Date. However, distribution may commenss fean thirty (30) days after the
notice required under section 1.41(a)l(c) of theome Tax Regulations is given (as described abgveyided that the Administrative
Committee clearly informs the Participant that Beaticipant has a right to a period of at leastyi{B0) days after receiving the notice to
consider the decision of whether or not to eledis&ribution and the Participant after receiving tiotice, affirmatively elects a distribution.

5.2 Benefit Commencement Date

5.2.1 Except as provided in Section 5.2.2, andesatltp the consent requirement contained in Seé&tibr2, unless a Participant otherwise
elects, payment of benefits under Sections 5.1 bhahade as soon as practicable after the Patitgptermination of Employment but no
later than the 60th day after the close of the Rlaar in which the latest of the following eventzors:

(a) The Participant's Normal Retirement Date;
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(b) The tenth anniversary of the year in whichBagticipant commenced participation; or
(c) The Participant's termination of Employment.

If the amount of benefits payable to or in respéa Participant cannot be determined within tiisday period, or if it is not possible to pay
such benefits within such period because the Adstrative Committee has been unable to locate thiécipant or the Participant's

Beneficiary, as the case may be, after making resse efforts to do so, then a payment, retroat¢tiva@ich 60th day, shall be made no later
than sixty (60) days after the earliest date orctvitihne amount of such benefits can be determindlgeoParticipant can be located, as the case
may be.

5.2.2 Notwithstanding anything to the contrary acon 5.2.1, a Participant shall begin to recéitgebenefit no later than the first day of
April following the calendar year in which he attaiage 70 1/2. The amount that shall be so dis&tibeach year will be the minimum amo
required to satisfy Code section 401(a)(9) and¢lgelations promulgated thereunder, determinefiths iamount payable were to be recei
as a life annuity payable over the life expectamicthe Participant with no recalculation of lifepectancy.

5.2.3 Notwithstanding any other provision of thiarPto the contrary, any distribution hereundet & made in accordance with Code sec
401(a)(9) including Department of Treasury Regolagection 1.401(a)(9)-2. In addition, the amouriienefit payments to be distributed to
any Participant shall satisfy the incidental ddahefit provisions under Code section 401(a)(9)(G).

5.2.4 If the Participant dies after distributionhdd interest has commenced, the remaining podicuch interest will be payable in
accordance with Section 7.1 hereof; provided, harghat such interest shall in any event conthouge distributed at least as rap-idly as
under the method of distribution being used prothie Participant's death.

5.2.5 If the Participant dies before distributidrhs interest commences, the Participant's emtterest will be distributed as provided under
Section 7.1 hereof, but in no event later thand&yafter the Participant's death. Notwithstandiegforegoing, in the event that the
Participant's Spouse is his Beneficiary, distributinust be made over a period not extending betlumtife expectancy of the Spouse and
must commence on or before the later of (i) Decerlhst of the calendar year immediately followihg talendar year in which the
Participant died; or (ii) December 31st of the yieawhich the Participant would have attained a@é./2. If the Surviving Spouse dies before
distribution to such Spouse has begun, the 5 yistitaition requirement of this Section 5.2.5 slagply as if the Spouse were the Particig

5.3 Withdrawals

5.3.1 Each Participant, prior to termination of Hoymnent, may elect to withdraw all or any part lné tAccount Balance of his Rollover
Contribution Account in accordance with such rdeprocedures as the Administrative Committee ntkopa
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5.3.2 A withdrawal of all or part of his Particigé®alary Reduction Account and Rollover Account rhaynade by a Participant who has
attained age 59 1/2, in accordance with such igsocedures as the Administrative Committee nuopa

5.3.3 Prior to age 59 1/2, a Participant may magtladrawal from his Participant Salary ReductioocAunt only if he demonstrates to the
Administrative Committee that he is either Totallyd Permanently Disabled or that the withdrawakisessitated by hardship as a result of
immediate and heavy financial needs of the PagitipAll such hardship withdrawals shall

(i) be limited to the contributions made pursuanthte Salary Reduction Election; (ii) include oelrnings thereon allocable to his Participant
Salary Reduction Account as of December 31, 198(idh be limited to the amount demonstrated by Brarticipant to be necessary to meet
the immediate financial need created by the hapdshd not reasonably available from other resowtése Participant, including, without
limitation, any loan available under this Plan frime to time or any other plan maintained by tloenpany. All determinations regarding
financial hardship, which may be made upon a Rpait's representations, shall be made in accoedaith objective criteria and shall be
made in accordance with written procedures estaddiby the Administrative Committee. Such writteagedures shall specify the
requirements for requesting and receiving distidng on account of financial hardship.

A distribution will be deemed to be on account efimmediate and heavy financial need of the Pauiai if the distribution is on account of:

(a) medical expenses described in Code sectiord@viously incurred by the Participant, thetlegrant's Spouse, or any dependents of
the Participant (within the meaning of Code secfib@) or necessary for these persons to obtainaalechre described in Code section 213

(d);
(b) purchase (excluding mortgage payments) ofrecypal residence for the Participant;

(c) payment of tuition and related educational fieeshe next 12 months of post-secondary educdtiothe Participant, his spouse, children,
or dependents; or

(d) the need to prevent the eviction of the Pgréinot from his principal residence or foreclosure.

The amount of any heavy and immediate financiatire®ll include any amount reasonably necessgrgyany federal, state or local taxes
or penalties reasonably anticipated to result ftoendistribution.

A Participant who receives a hardship distributioiler this Section 5.3.3 shall be suspended frokingany contributions pursuant to
Section 3.2 for twelve (12) months after receiviiugh distribution or under any other plan maintdibg the Company whether qualified or
nonqualified, including a stock option, stock puash, or similar plan, but excluding health plansifave plans, and cafeteria plans. A
Participant can resume participation as of the
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first day of the month following the expiration thle twelve (12) month suspension period. The masiramount of Company contributions

pursuant to a Salary Reduction Election for a Bigdint who receives a distribution under this Sec.3.3 for the Participant's taxable year
following the taxable year of hardship distributisimall be the amount determined under the secantdrsee of Section 3.2 without regard to
this Section less the amount of such Participaotiéributions under Section 3.2 for the taxabler yddhe hardship distribution.

5.3.4 Any withdrawal under Sections 5.3.1 and/8t3shall be as of the Valuation Date next follagvihe receipt of an election form by the
Administrative Committee, and upon such noticeha@sAdministrative Committee may require.

5.3.5 The Administrative Committee shall estabfisbh rules and procedures with respect to any vatial, including suspension from
further contributions, as it shall from time to @rdetermine.

5.4 Loans

5.4.1 Pursuant to this Section 5.4, the Administea€Committee may establish a loan program. At girok as permitted by the
Administrative Committee, a Participant may subanitapplication to borrow from his Participant SalReduction Account or Rollover
Contribution Account (on such terms and conditiaaghe Administrative Committee shall prescribepamunt, when added to the
outstanding balance of all other loans from thenPtat in excess of the lesser of:

(a) $50,000, reduced by the excess (if any) dh@)highest outstanding loan balance from the &laimg the lyear period preceding the lo
over (ii) the outstanding balance on the date efltkan, or

(b) 50% of the Account Balance of his ParticipaaleBy Reduction Account and Rollover ContributioocAunt on the Valuation Date
coincident with or next preceding the filing of hi&n application with the Administrative Committes

(c) 100% of sum of the balance of the ParticipaPddicipant Salary Reduction Account and Rollo@entribution Account less the balance
of the Participant's Matched Contribution Accourdttis not subject to diversification pursuant ézt®n 10.10.3 on the Valuation Date
coincident or next preceding the filing of the Rap@ant's loan application with the Administratizemmittee.

5.4.2 If approved, each such loan shall comply with the following
conditions:

(@) it shall be evidenced by a negotiable promissory
note;

(b) the rate of interest payable on the unpaidrzaaf such loan shall not be less than the piiegailrime rate in effect at a commercial bank
selected by the Administrative Committee on thst firusiness day of the month preceding the datehich the loan is made;
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(c) the loan, by its terms, must be entirely repaiithin five (5) years; provided, however, thath& proceeds of the loan are used to acquire
the Participant's principal residence, the repayrseinedule, in the discretion of the Administrat@emmittee, may be for a term in excess of
five (5) years; and

(d) the loan shall be secured by the Participawtount Balance in his Participant Salary Reducfienount and Rollover Contribution
Account; provided, however, that notwithstanding thregoing, no more than 50% of a Participant'sont shall serve as security for a loan
hereunder.

5.4.3 If a Participant is granted a loan, a "Loac@unt” shall be established for such ParticipAtit_oan Accounts shall be held by the
Trustee, as part of the Trust Fund. The loan amshait be transferred from a Participant's othezodnts and shall be disbursed from the
Loan Account. Subject to such ordering rules asitthministrative Committee may adopt, the Participaay specify in the loan request from
which Account(s) or Investment Funds the loan am@uto be transferred. The promissory note exechiethe Participant shall be deposited
in his Loan Account.

5.4.4 Principal and interest payments of a Padittig loan shall be credited initially to such Rgrant's Loan Account and shall be
transferred as soon as reasonably practicableatieréo such Participant's Participant Salary R&dn Account and Rollover Contribution
Account. Any loss caused by nonpayment or otheidedn a Participant's loan obligations shall benk solely by such Participant's Loan
Account. Anything contained herein to the contraoywithstanding, in the event of a default, forecie on the promissory note and
attainment of security will not occur until a dibtrtable event occurs under the Plan.

5.4.5 The Administrative Committee shall chargeagiBipant such fees as incurred by the Plan putdosagreement with the Trustee and/or
Investment Fund.

5.4.6 Loan payments will cease as of the last d@gréicipant is employed by the Company providexyédwver, that notwithstanding the
foregoing, such Participant may elect to repayoiiiistanding balance of the loan at such time.

5.4.7 The Administrative Committee shall estabisbh rules and procedure with respect to loansupnido this Section 5.4 as it shall from
time to time determine.

5.5 Additional Distribution Events

In addition to the other distribution events settan this Article V, a Participant shall be elig to receive a distribution from the Plan upon
the occurrence of any of the following events:

(a) termination of the Plan without the establishivef a successor plan, other than an employeé& stwnership plan (as defined in Code
section 4975(e)(7) or Code section 409) or a sfiedliemployee pension plan as defined in Codeardid8(k);
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(b) the sale or other disposition of substantially(i.e., at least 85 percent) of the assets dhearporated Affiliate to an entity other than an
Affiliate, which assets were used by the Companthatrade or business in which the Participaehiployed provided however, that
excepting unusual circumstances, the distributioast be made at the end of the second calendaafteathe year in which the sale or the
disposition occurred; or

(c) the sale or other disposition to an entity othan an Affiliate, of any incorporated Affiliageinterest in a subsidiary with respect to
Participants employed by such Affiliate.

With respect to paragraphs (a), (b), and (c), &idigion may be made only if it is a lump sum diaition within the meaning of Code section
402(e)(4)(D) without regard to subparagraphs (Ajipugh (iv), (B) and (H) of that section.

With respect to paragraphs (b) and (c), a distidoutan only be made from a plan that the Compaaintains after the disposition, and only
to an Employee who continues employment with thelpaser of assets or with the subsidiary, whichevepplicable.

ARTICLE VI
Forms of Payment

6.1 Forms of Payment
At the election of the Participant, benefits untliés Plan shall be payable in the form of:
(a) a single, lump sum distribution; or

(b) installments over a period certain in montlgjyarterly, semiannual, or annual cash installmgrts;ided, however, that the period over
which such installment payments are to be madé sbaéxtend beyond the Participant's life expecygor the life expectancy of the
Participant and his designated Beneficiary).

6.2 Consent of Spouse

If in the opinion of the Administrative CommitteayaSpouse shall, by reason of the law of any jictszh, appear to have any interest in any
benefit that might become payable to a Participtet Administrative Committee may, as a conditioecedent to the making of any election
or distribution under this Plan, require such \erittelease or releases, or such other documeritsitagliscretion it shall determine to be
necessary, desirable or appropriate to preventadany conflict or multiplicity of claims with spect to payment of any benefits under the
Plan.
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ARTICLE VI
Death Benefits

7.1 Payment of Account Balances

7.1.1 The benefits payable to the Beneficiary Bhsicipant who dies shall be the sum of the Act@alances of his Accounts as of the
Valuation Date coincident with or next followingetidate of his death, and shall be payable withietyi(90) days of the date the
Administrative Committee has notice of the Paracifs death.

7.1.2 Benefits payable to a Beneficiary under &riscle shall be paid in the form of either a siaglump sum distribution or, subject to the
limitations of Section 5.2.5, in monthly, quartersemiannual or annual cash installments overiagéeesignated by the Participant or his
Beneficiary (not to exceed beyond the Beneficidifgsexpectancy).

7.2 Beneficiaries

A Participant shall designate one or more Benefiesato whom amounts due after the Participangghdehall be paid. In the event a
Participant fails to make such a designation, ahénevent that no designated Beneficiary surviliedParticipant, any amounts due after the
Participant's death shall be paid to his Survivipguse, or if there is no Surviving Spouse, tdelgal representative of his estate. No
Beneficiary shall have any light to benefits unther Plan unless he shall survive the Participant.

7.3 Qualified Election

7.3.1 The designation by a married Participant BEaeficiary other than the Participant's Spousstrha in writing and consented to by the
Participant's Spouse and the Spouse's conserd todiver must be witnessed by a notary public. silysequent change of Beneficiary shall
also require such spousal consent. Notwithstanitliisgconsent requirement, if the Participant egthbk to the satisfaction of a Plan
representative that such written consent may nati@ned because there is no Spouse or the Spaunset be located, the election will be
deemed effective. In addition, if the Spouse isllggncompetent to give consent, the Spouse'd pgardian, even if the guardian is the
Participant, may give consent. Also, if a Participia legally separated or has been abandonedivtite meaning of the law of the
Participant's residence) and the Participant lamig order to that effect, spousal consent isegtired unless a qualified domestic relations
order provides otherwise. Any consent necessarguhis provision will be valid only with respectthe Spouse who signs the consent, or in
the event of a deemed effective election, the desegl Spouse. Additionally, a revocation of a pwaiver may be made by the Participant
without the consent of the Spouse at any time ledtoe commencement of benefits. The number of eimts shall not be limited.
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ARTICLE VIl
Top-Heavy Provisions

8.1 Top-Heavy Plan

For any Plan Year commencing in 1984 or thereatfter Plan shall be a Top-Heavy Plan, as such teigefined under Code section 416, if
the Value of Accumulated Benefits for Key Employeesler all Aggregated Plans exceeds 60% of theevafiuA\ccumulated Benefits for all
Group Participants under all Aggregated Plans rdeted as of the Determination Date immediately\cpding such Plan Year. If the Plan
Top-Heavy Plan for a Plan Year and, as of the Dateation Date immediately preceding such Plan Yiwer Value of Accumulated Benefits
for Key Employees under all Aggregated Plans exc®886 of the Value of Accumulated Benefits for@tbup Participants under all
Aggregated Plans, then the Plan shall be a SugeiHeavy Plan for such Plan Year. For such purpdkegerms "Key Employees" and
"Group Participants" shall include all persons veine or were Key Employees or Group Participantsf asich Determination Date or as of
any of the four (4) immediately preceding Deterntima Dates. If any Participant has not performedises for the Company or an Affiliate
at any time during the five (5) year period endomgthe Determination Date, any accrued benefistmh Participant (and Account balance of
such Participant) shall not be taken into account.

For purposes of this Article, the following definits shall apply in addition to those set forthAnticle I:

"Affiliated Employer Group" shall mean the Compaanyd each other employer which must be aggregatidtiae Company for purposes of
Code sections 414(b),
414(c), 414(m) or 414(0).

"Aggregated Plans” shall mean (i) all plans of @wmnpany or an Affiliated Employer Group which agguired to be aggregated with the
Plan, and (i) all plans of the Company or an Adfiéd Employer Group which are permitted to be aggted with the Plan and which the
Administrative Committee elects to aggregate whith Plan, for purposes of determining whether tia@ B a TopgHeavy Plan. A Plan shall
required to be aggregated with the Plan if such plaludes as a participant a Key Employee orchsplan enables any plan of the Company
or of a member of the Affiliated Employer Groupwhich a Key Employee participates to qualify un@ede section 401(a)(4) or Code
section

410. A plan of the Company or the Affiliated EmpdoyGroup shall be permitted to be aggregated wighPian if such plan satisfies the
requirements of Code sections 401(a)(4) and 41@nvdonsidered together with the Plan. No plan $lelggregated with the Plan unless

a qualified plan under Code section 401.

"Determination Date" shall mean the date as of titics determined whether a plan is a Top-HeawanRIr Super Top-Heavy Plan for the
Plan Year immediately following such Determinatdate. The Determination Date for any Plan Yearldigthe last day of the preceding
Plan Year, or in the case of the first Plan Yedae,last day of such year.

"Group Participant” shall mean anyone who is or wasirticipant in any plan included in the AggreglaPlans as of the Determination Date
or any of the four

(4) immediately preceding Determination Dates. Bgneficiary of a Group Participant who has recejweds expected to receive, a benefit
from a plan included in the Aggregated Plans dhaltonsidered a Group Participant solely for pugpasf determining whether the Plan is a
Top-Heavy Plan or Super Top-Heavy Plan.
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"Key Employee" shall mean any Employee or formeiplayee, or their Beneficiaries, of the Company oarmw Affiliated Employer Group
who, as of a Determination Date, or as of any efftur (4) immediately preceding Determination Bateas:

(a) an officer of the Company earning in excessa8t of the amount in effect under Code section B{5J(A); or
(b) a 5% owner of the Company; or
(c) a 1% owner of the Company whose total annuadpsnsation from the Affiliated Employer Group exite&150,000; or

(d) an Employee whose compensation equals or egc&2@1000 (or such higher amount as may be definddr Code section
415(c)(1)(A)), and whose ownership interest inAlfidiated Employer Group is among the ten largest.

For purposes of (d) above, the Employee with gremtaual compensation is considered as havingtiged ownership interest.
The number of officers counted under (a) abovef asp Determination Date shall not exceed the leske

(1) the greater of (i) 10% of the total number afffoyees of the Affiliated Employer Group, and {iiyee (3); and

(2) 50.

If the application of the preceding paragraph rtssal a reduction in the number of officers to beluded as Key Employees, then individuals
who are officers shall be eliminated from the grofiXey Employees beginning with the individual wiad the lowest one-year
compensation as of the Determination Date or arthefour (4) immediately precadg Determination Dates, and eliminating each irtlial
with the next higher one-year compensation as df ®ates, until the maximum number of officers ramaan the Key Employee group. For
purposes of determining the number of officers, leyges described in Code section 414(q)(8) shadiXatuded. For purposes of defining
"Key Employee," "compensation” shall have the megsiet forth in Code section 414(q)(7).

"Non-Key Employee" shall mean any Employee whoasaxKey Employee including Employees who are farkey Employees.
"Valuation Date" shall mean the most recent vatiratiate within a twelve (12) month period endinglua Determination Date.
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"Value of Accumulated Benefits" shall mean:
(a) in the case of a Group Participant or Benefyctavered under a defined benefit plan, the sum of

(i) the present value of the accrued pension be(afisuch term is defined under the applicable)péthe Group Participant or Beneficiary
determined as of the Determination Date using messe actuarial assumptions as to interest andatitgrtand taking into account any
nonproportional subsidies in accordance with regania issued by the Secretary of the Treasury gexjihowever, that to the extent these
assumptions are not set forth in the plan, thempthsent value shall be determined as if such heawfrued not more rapidly than the slowest
accrual rate permitted under Code section 411((©jiplus

(i) the sum of any amounts distributed or loanethe Group Participant and his Beneficiary dutimg Plan Year which includes the
Determination Date and during the four
(4) immediately preceding Plan Years.

(b) in the case of a Group Participant or Beneffic@vered under a defined contribution plan, tine ©f the accounts of the Group
Participant or Beneficiary under the Plan as ofRten's Determination Date derived from:

(i) employee contributions credited to such acceamtd investment earnings thereon; and
(if) employer contributions credited to such acdswuand investment earnings thereon; and
(i) rollover contributions made prior to Janudry1984, and investment earnings thereon; and

(iv) any contributions which would have been credito such accounts on or before the Determin&ite, but which were waived as
provided under the Code and resulted in a fundefgigncy; and

(v) any amounts distributed or loaned from the aot® described in (i) through (iv) above during Bian Year including the Determination
Date and the four (4) immediately preceding Plaarge

For purposes of (a) and (b) above, if a Group Eipetnt or Beneficiary has not performed servicegie Company or Participating Affiliate
with respect to any qualified plan of the Companyparticipating Affiliate during the five-year (period ending on the Determination Date,
any Value of Accumulated Benefits shall be disrdgdr

If the Plan is determined to be a Top-Heavy PlaSuger Top-Heavy Plan as of any Determination Cthtm) it shall be subject to the rules
set forth in the remainder of this Article for tfiest Plan Year commencing after such Determinabate. If, as of a subsequent
Determination Date, the Plan is determined to mgéo be a Top-Heavy Plan or Super Top-Heavy Plem the rules set forth in the
remainder of this Article shall no longer applycegt where expressly indicated otherwise. Notwatihding the foregoing, if the Plan changes
from being a Super Top-Heavy Plan to a Top-Heaay Phe rules applicable to a Top-Heavy Plan stgly.
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"Year of Super Top-Heavy Service" shall mean a Yd&ervice of a Participant which commenced idamFear during which the Plan was
a Super Top-Heavy Plan.

"Year of Top-Heavy Service" shall mean a Year aivide of a Participant which commenced in a Plaar@uring which the Plan was a Top-
Heavy Plan.

8.2 Minimum Benefits or Contributions

For any Plan Year in which the Plan is a Top-Helan the minimum rate of contributions and forfesuallocated to the account of any
Participant employed by the Company on the lastaddlie Plan Year, regardless of whether the Rpaitt has completed 1,000 Hours of
Service, shall be the lesser of:

(i) the highest rate of employer contributions &ordeitures (determined as a percentage of totaliegs) allocated to the account of any Key
Employee; and

(i) 3 % of total earnings.

For any Plan Year in which the Plan is a Super Hepvy Plan, "4%" shall be substituted for "3 % the preceding paragraph. Salary
Reduction Contributions shall be taken into accdanpurposes of Section 8.2(i), but will not b&ea into account for purposes of providing
the minimum contribution on behalf of Non-Key Emy#es. For purposes of (ii) hereof, earnings shalklthe same meaning as
compensation for purposes of Code section 415.

Notwithstanding the above paragraph, if a Partitig®also a participant in another defined contidn plan of the Affiliated Employe
Group, all or a portion of the minimum allocatioesdribed above will be provided under this Plantedninimum allocation provided unc
such other plan will be eliminated or reduced aditmly. If the Employee is a Participant in onentore defined benefit plans of the
Affiliated Employer Group, all or a portion of timeinimum required benefits or allocations under Cseletion 416 will be provided under
such plans as set forth in regulations issued &ys#cretary of the Treasury, and the minimum afiosgrovided in the preceding paragraph
will be eliminated or reduced accordingly.

8.3 Adjustment to Maximum Benefits

If the Plan is a Top-Heavy Plan for any Plan Yd&aen the maximum benefit which can be provided uisaetion 3.9 shall be determined by
substituting "1.00" for "1.25" wherever the fornmember appears in Code sections 415(¢e)(2)(B) abe3B)(B). However, if the Plan is not
a Super Top-Heavy Plan for such Plan Year, thepteeeding sentence shall not apply provided #¥i™is substituted for "3%" in 8.2(ii).
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8.4 Discontinuance of Article

In the event that any provisions of this Article ao longer required to qualify the Plan underGlee, then such provisions shall thereupon
be void without the necessity of further amendnudrihe Plan.

ARTICLE IX
Fiduciaries

9.1 Named Fiduciaries

9.1.1 The Administrative Committee shall be a "ndrfiduciary” of the Plan, as that term is definedERISA section 402(a)(2), with
authority to control and manage the operation amdimistration of the Plan, including the authotitymanage and control Plan assets in the
manner and to the extent set forth in the Plan.Adiministrative Committee shall also be the "adstimitor" and "plan administrator” with
respect to the Plan, as those terms are definERISA section 3(16)(A) and in Code section 414(g3pectively.

9.1.2 The Trustee shall be a "named fiduciary'hefPlan, as that term is defined in ERISA secti@®(d)(2), with authority to manage and
control all Trust assets, except to the extent suthority is allocated under the Plan to the Adstiative Committee or is delegated to an
Investment Manager, an insurance company, or e Participants at the direction of the Administ&iCommittee.

9.1.3 The Administrative Committee and the Trusteeethe only named fiduciaries of the Plan.
9.2 Employment of Advisers

A named fiduciary, and any fiduciary appointed byamed fiduciary, may employ one or more persomstder advice with regard to any
responsibility of such named fiduciary or othewfithry under the Plan.

9.3 Multiple Fiduciary Capacities
Any named fiduciary and any other fiduciary mayveein more than one fiduciary capacity with resgedhe Plan.
9.4 Payment of Expenses

9.4.1 All Plan expenses, including expenses ofith@inistrative Committee, the Trustee, any Investhidanager and any insurance
company, shall be paid by the Trust Fund, provithedvever, that the Company or Participating Affdianay elect to pay any of such
expenses as it shall determine.

9.4.2 The Administrative Committee may elect tHbatransactional costs or charges imposed or imzl(if any) for an Investment Fund shall
be charged to the Account of the Participant dingcsuch investment. Transactional costs and ckaglgall include, but shall not be limited
to, charges for the acquisition, sale or excharigessets, brokerage commissions, service chargeprafessional fees.
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9.5 Indemnification

To the extent not prohibited by state or fedenal, fllne Company or an Affiliate, by the adoptiorthif Plan or by becoming a Participating
Affiliate therein, agrees to, and shall, indemrafyd save harmless any named fiduciary or any &hmloyee, officer or director of the
Company or an Affiliate, from all claims for liahif, loss or damage (including payment of expemse®nnection with defense against any
such claim) which result from any exercise or falto exercise any responsibilities with respe¢h&Plan, other than willful misconduct or
willful failure to act.

ARTICLE X
Plan Administration

10.1 The Administrative Committee

10.1.1 The Administrative Committee shall be ifiyiappointed by the Company and may be removetheyCompany. Any member of the
Administrative Committee who is an Employee of @@mmpany at the time of his appointment will be ¢deed to have resigned from the
Administrative Committee when no longer an Employemployees of the Company shall receive no cormgtemsfor their services rendered
to or as members of the Administrative Committee.

10.1.2 The Administrative Committee shall act bmajority of its members at the time in office antls action may be taken either by a vote
at a meeting or in writing with-out a meeting. Hag if less than three (3) members are appoinkedAdministrative Committee shall act
only upon the unanimous consent of its members.Administrative Committee may authorize in writiagy person to execute any docun

or documents on its behalf, and any interestepergpon receipt of notice of such authorizatioectied to it, may thereafter accept and rely
upon any document executed by such authorized perstil the Administrative Committee shall deliersuch interested person a written
revocation of such authorization.

10.1.3 A member of the Administrative Committee vidhalso a Participant shall not vote or act upoy raatter relating to himself.
10.2 Powers, Duties, etc. of the Administrative @uttee

10.2.1 The Administrative Committee shall haveftiiediscretion and power to construe the Plan endetermine all questions of fact or
interpretation that may arise thereunder, and anfj sonstruction or determination shall be conelelyibinding upon all persons intereste:
the Plan.
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10.2.2 The Administrative Committee shall havegbeer to promulgate such rules and proceduresaiatain or cause to be maintained
such records and to issue such forms as it shathdecessary and proper for the administrationefian.

10.2.3 Subject to the terms of the Plan, the Adstriative Committee shall determine the time andmeaim which all elections authorized by
the Plan shall be made or revoked.

10.2.4 The Administrative Committee shall havetlad! rights, powers, duties and obligations grantedhposed upon it elsewhere in the P
10.2.5 The Administrative Committee shall exer@hlef its responsibilities in a uniform and nontdisninatory manner.
10.3 Investment Powers, Duties, etc. of the Adrhiaisve Committee

10.3.1 The Administrative Committee shall havegbeer to make and deal with any investment of thesfl except assets, if any, subject to
the direction and control of Participants as désatiin Section 10.4.3, in any manner consisterit thi¢ Plan which it deems advisable.

10.3.2 The Administrative Committee shall estabdigld carry out a funding policy and method consistéth the objectives of the Plan and
the requirements of ERISA.

10.3.3 The Administrative Committee shall havepbeer to direct that assets of the Trust be hekllnmaster trust consisting of assets of
plans maintained by the Company or an Affiliate ebhare qualified under Code section 401(a).

10.3.4 The Administrative Committee shall havegbe/er to select annuity contracts.

10.3.5 The Administrative Committee shall havetlad! rights, powers, duties and obligations grantedhposed upon it elsewhere in the P
10.3.6 The Administrative Committee shall exer@hBef its responsibilities in a uniform and nondisninatory manner.

10.4 Investment of Accounts

10.4.1 From time to time the Administrative Comestimay cause the Trustee, an Investment Manager insurance company to establish
one or more investment funds for the investmentraimzestment of Plan assets. The continued avtijabf any Investment Fund is
necessarily conditioned upon the terms and comditaf investment management agreements, insuramtects and other investment
arrangements. While the Administrative Committegy maange with the Trustee, Investment Managerisurance company for the
establishment of Investment Funds, the continuedahility of these funds cannot be assured ndrpsssible to assure that the arrangements
or the Investment Funds managed by a particulastment Manager, by the Trustee or by an insuraocgany will continue to be availak

on the same or similar terms. The Administrativen@attee may, in its sole discretion, direct theabshment of additional Investment Fu

or may terminate any Investment Fund as it deemsoapiate and in the best interests of Participants
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10.4.2 Except as provided in the next following t&et; subject to a procedure established and appliea uniform, nondiscriminatory
manner, the Administrative Committee will direcethrustees, in writing, to invest the Account offe®articipant in specific Investment
Funds made available under the Plan.

10.4.3 Each Participant, in accordance with rutesnullgated by the Administr-ative Committee andfemmly applied to all Participants,

shall have the right to direct the Administrativer@mittee with respect to the investment allocatbeuch Participant's Account among the
Investment Funds available under the Plan. Invastiieections provided the Administrative Committeethe Participant shall remain in
force until changed or revoked by the Participastiing such direction. Investment directions maynbele or changed in accordance with the
Administrative Committee's published proceduresictvisuch procedures are to comply with ERISA seciio4(c).

10.5 Valuation of Accounts

A Participant's Accounts shall be revalued atri@rket value on each Valuation Date. On such dagéegarnings and losses of the Trust shall
be allocated to each Participant's Accounts irrdlie that such Account Balance bears to all Ac¢®alances; provided, however, in the
event that Investment Funds are established purtm&@ection 10.4 hereof, the earnings and losk®garticular Investment Funds shall be
allocated in the ratio that the portion of the AeebBalance of a Participant invested in a paréiciivestment Fund bears to the total amount
invested in such fund.

10.6 The Insurance Company

The Administrative Committee may appoint one or enosurance companies to hold assets of the Rtamay purchase insurance contracts
or policies from one or more insurance companie¢k agsets of the Plan. The Administrative Commistesl not be liable for any act or
omission of an insurance company with respect yodanies delegated to any insurance company.

10.7 The Investment Manager

10.7.1 The Administrative Committee may, by anrimstent in writing, appoint one or more personsragnaestment Manager and may,
subject to any restrictions upon invest-ment impageon the Administrative Committee in respectafistments by ERISA or by any
Treasury Department regulation relating to the ifjedl status of the Trust as tax exempt, delegatntinvestment Manager from time to ti
the power to manage and control, or to direct tdenfistrative Committee to manage and controlilvestment of any Plan asset. Each
person so appointed shall be (i) an investmentsadvegistered under the Investment Advisers Adi9d, (ii) a bank as defined in that Act,
or (iii) an insurance company qualified to manag=uire or dispose of any asset of the Plan uimdelatvs of more than one state.

32



10.7.2 Each Investment Manager shall acknowledgeitmg that it is a fiduciary with respect to tRéan. The Administrative Committee
shall enter into an agreement with each Investrivlamager specifying the duties and compensationci $gnvestment Manager and the other
terms and conditions under which such Investmemniddar shall be re-tained. The Administrative Corterishall not be liable for any act or
omission of any Investment Manager, and shall edtdble for following the advice of any Investmdfanager, with respect to any duties
delegated to any Investment Manager.

10.7.3 The Administrative Committee shall havepbe/er to determine the Trust assets to be invgsieshiant to the direction of a design:
Investment Manager and to set investment objectinelsguidelines for the Investment Manager.

10.8 Compensation

Each insurance company, Investment Manager andegrghall be paid such reasonable compensatiawldition to their expenses, as shall
from time to time be agreed upon by the Board aé€tbrs, as the case may be, and each insurangaogninvestment Manager or Trustee;
provided, however, that no such compensation slegfiaid to any person who is an Employee.

10.9 Delegation of Responsibility

The Administrative Committee may designate persimediding persons other than named fiduciariesatoy out the specified
responsibilities of the Administrative Commit-tegdashall not be liable for any act or omission gfeason so designated.

10.10 Special Rules Applicable to eSpeed Stock

10.10.1 The Company and eSpeed have directed tisetrto establish and maintain, effective as @eber 1, 2000, (the "eSpeed Fund
Effective Date") an additional Investment Fund (te8peed Fund") that invests primarily in share€lass A common stock of eSpeed
("eSpeed Stock"). The eSpeed Fund shall be avaitaliligible Employees of eSpeed, and such otheidipating Affiliates that, with the
consent of the Board of Directors of eSpeed (tf8péed Board"), elect to make the eSpeed Fund hiatlaits Eligible Employees.

10.10.2 Commencing as of the eSpeed Fund Effebiate, a Participant who is employed by, or whofisrener employee of, eSpeed or ol
Participating Affiliate that has, with the conseifithe eSpeed Board, agreed to offer the eSpeed teiits Employees (an "eSpeed Fund
Employer") may direct the investment allocatiorsath Participant's Account and the investment atlon of future Salary Reduction
Contributions into and out of the eSpeed Fund m@nsto Section 10.4.3 subject to the limitationsalibed in this

Section 10.10. At the time a Participant who waglegred by an eSpeed Fund Employer becomes an egglifyan Participating Affiliate
that is not an eSpeed Fund Employer, such Partitipay no longer direct the investment allocation
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of such Employee's Account and the investment afion of future Salary Reduction Contributions itlte eSpeed Fund. For the Plan Year
ending on December 31, 2000, any amount up toraridding the first $3,000 that a Participant disdo¢ invested in the eSpeed Fund for
such Plan Year through the reinvestment of thedfaaint's Account and through Salary Reduction @buations shall be allocated to a
separate account (a "Matched Contribution Accouhtd) will be part of such Participant's Particip@alary Reduction Account; provided,
however, the amount allocated to a Participant'scMad Contribution Account for Plan Year Ending@ecember 31, 2000 may not exceed
such Participant's Salary Reduction Contributimrsstich Plan Year. For each Plan Year that comnsemt®r after January 1, 2001, any
amount up to and including the first $3,000 of 8aReduction Contributions that a Participant disdee invested in the eSpeed Fund during
such Plan Year shall be allocated to such Partitipdatched Contribution Account. The amount ated to a Participant's Matched
Contribution Account in a Plan Year shall be thetie@ant's "Matched Contribution” with respectsiach Plan Year.

10.10.3 The foregoing and Section 10.4 notwithstagich Participant cannot direct that any portibsuxh Participant's Matched Contribut
Account or Matching Contribution Account at any difne invested out of the eSpeed Fund and into trey tnvestment Fund; provided,
however, subject to

Section 10.10.7, a Participant that has attainedsdgand has completed at least ten Years of Semay, during each Plan Year, direct the
investment of up to 25% of the aggregate valudefRarticipant's Matched Contribution Account aratdiing Contribution Account
(reduced by any amounts in the Participant's Mat¢cbentribution Account and Matching Contributioncdeint previously directed out of the
eSpeed Fund pursuant to the Section) into Invedtmamds other than the eSpeed Fund. For the pwsdsbkis Section, the aggregate value
of a Participant's Matched Contribution Account &atching Contribution Account will be determinesl@f the end of the immediately
preceding Plan Year.

10.10.4 Except with regard to the Matching Contiitms described in Article XIV of the Plan requirtedbe invested in the eSpeed Fund, the
Plan is intended to constitute a plan describegieiction 404(c) of ERISA and Title 29 of the Codd-efieral Regulations Section 2550.404
(c)-1. The Trustee, the Company, the Administra@eoenmittee and any other fiduciary of the Planrafieved of liability for losses that are
the direct and necessary result of investmentuostns given by a Participant or beneficiary.

10.10.5 The Administrative Committee will designatiduciary for ensuring that (1) procedures aemained by the Plan to safeguard the
confidentiality of information relating to the pinase, holding and sale of eSpeed Stock and theiseaf voting, tender and similar rights
with respect to eSpeed Stock by Participants,h@)rocedures described in (1) are sufficient tontaan confidentiality, except to the extent
necessary to comply with federal law or state laatspreempted by ERISA, and (3) an independentfiaty is appointed, if and to the extent
necessary to satisfy applicable governmental réiguls, to carry out activities relating to any siion involving a potential for undue
influence upon Participants, with regard to thedior indirect exercise of shareholder rights.
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10.10.6 At the time of distribution pursuant to 5@t 5.1, a Participant may elect to receive thpee Stock attributable to such Participant's
percentage interest in the eSpeed Fund eithergaexbStock or in cash.

10.10.7 Notwithstanding anything contained in tlenRo the contrary, the Administrative Committeaynestablish procedures which prev
Salary Reduction Contributions, Matching Contribang or Account Balances from being directed intowrof the eSpeed Fund as may be
necessary to ensure compliance with applicable,lamebiding Federal securities laws.

ARTICLE Xl

Appointment of Trustee

11.1  Trustee

11.1.1 The Trustee shall be appointed by the Company's governing

board and may be removed by the Company goverroagdb The Trustee shall accept its appointmentiegw@ing the Trust Agreement.

11.1.2 A Trustee shall be subject to directionh®y Administrative Committee or an Investment Mamageshall have such discretion with
respect to management and control of Plan asssfzeaffied by the Administrative Committee. Neithige Administrative Committee or any
other Plan fiduciary shall be liable for any acbamission of any Trustee with respect to any dudssgated to any Trustee.

11.1.3 A Trustee who is also a Participant shallvote or act upon any matter relating to himself.

ARTICLE XII
Plan Amendment or Termination

12.1 Plan Amendment or Termination

The Company's governing board shall have the daghhy time to amend the Plan, by an instrumentriting, effective retroactively or
otherwise. No such amendment shall have any offfleets specified in Section 12.2. Notwithstanding foregoing, the Company's
governing board may not amend any provisions oPla@ concerning the Plan's investment in the eSpeaad or the purchase of eSpeed
Stock by the Plan without the written consent &f éi$peed Board.

12.2 Limitations on Plan Amendment
No Plan amendment she

12.2.1 authorize any part of the Trust Fund to $eduor, or diverted to, purposes other than ferekclusive benefit of Participants or their
Beneficiaries;
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12.2.2 decrease the accrued benefits of any Rzatitdr his or her Beneficiary under the Plan;
12.2.3 reduce the vested percentage of any PantiGipr

12.2.4 change the vesting schedule, unless eatibipamt having not less than three (3) Years af/i8e is permitted to elect, within a
reasonable period specified by the Administratieenthittee after the adoption of such amendmentate iis or her vested percentage
computed without regard to such amendment; or

12.2.5 eliminate or reduce an early retirement fieoeretirementtype subsidy (as defined in Code section 411) aymional form of benef
with respect to service prior to such amendmerdepito the extent permitted by law.

The period during which the election under Secfi@gr2.4 may be made shall commence with the datarttendment is adopted and shall end
as the later of:

(i) sixty (60) days after the amendment is adopted;

(i) sixty (60) days after the amendment becoméscéfe; or

(iii) sixty (60) days after the Participant is isslwritten notice by the Administrative Committee.
12.3 Right of the Company to Terminate Plan or Biginue Contributions

The Company has the bona fide intention and expentthat from year to year it will be able to anidl deem it advisable to continue this
Plan in effect and to make contributions as hepeavided. However, the Company reserves the rigkertminate the Plan with respect to its
Employees at any time by an instrument in writiegj\iered to the Administrative Committee and theskee, or to completely discontinue its
contributions thereto at any time.

12.4  Effect of Partial or Complete Termination or Complete Discontinuance of
Contributions

12.4.1 As of the date of a partial terminationha Plan no further contributions or allocation$asfeitures shall be made after such date with
respect to each affected Participant.

12.4.2 As of the date of the complete terminatibthe Plan, or the complete discontinuance of ¢ouations under the Plan:
(a) each Participant who is then an Employee sigaglbme 100% vested in his Accounts;
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(b) no further contributions or allocations of feittires shall be made after such date; and
(c) no Eligible Employee shall become a Particifsitar such date.

12.4.3 All other provisions of the Plan shall remain in effect unless
otherwise amended.

12.5 Bankruptcy

In the event the Company shall at any time be jalijcdeclared bankrupt or insolvent without anpyisions being made for the continuation
of this Plan, the Plan shall be completely termédah accordance with Section 12.3.

ARTICLE Xl
Miscellaneous Provisions

13.1 Exclusive Benefit of Participants

Notwithstanding anything in the Plan to the contrérshall be prohibited at any time for any pafrthe Trust Fund (other than such pail a
required to pay expenses) to be used for, or diden, purposes other than for the exclusive beokRarticipants or their Beneficiaries,
except that, upon the direction of the AdministratCommittee:

13.1.1 Any contribution made by the Company or di€ipating Affiliate by a mistake of fact shall beturned within one (1) year after the
payment of the contribution;

13.1.2 Any contribution made by the Company or di€lpating Affiliate shall be returned within oryear after the denial of initial
qualification of the Plan under Code section 4014ayl

13.1.3 Any contribution made by the Company or di€ipating Affiliate shall be returned to the emtalisallowed as a deduction under Code
section 404 within one (1) year after the disalloesof the deduction. With respect to Section 13ahd 13.1.3, the amounts recovered shall
be reduced by the amount of any losses attributhkleto, but shall not be increased by the amoiany earnings attributable thereto.

13.2 Plan Not a Contract of Employment

The Plan is not a contract of Employment, and éne$ of Employment of any Employee shall not bec&d in any way by the Plan or
related instruments except as specif-ically proditteerein.
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13.3 Source of Benefits

Benefits under the Plan shall be paid or providedsblely from the Trust, and the Company and Bigeting Affiliates assume no liability
therefor.

13.4 Benefits Not Assignable

13.4.1 Benefits provided under the Plan may nathéoextent permissible by law be assigned or atemheither voluntarily or involuntarily,
but nothing contained herein shall preclude a €igetnt's pledging his or her Participant Salary iR&idn Account as security for a loan. The
preceding shall also apply to the creation, asségitiror recognition of a right to any benefit pagabith respect to a Participant pursuant
domestic relations order, unless such order ighited to be a qualified domestic relations ordsrdefined in Code section 414(p), or any
domestic relations order entered before Januat$8a5.

13.4.2 Any other provision of the Plan to the cantmotwithstanding, the Trustee shall have all p@mnecessary with respect to the Plan for
the proper operation of Code section 414(p) witdpeet to "qualified domestic relations orders"'@omestic relations orders" treated as
such) referred to in subsection 13.4. 1.

13.5 Claims Procedure
The Administrative Committee shall establish arosprocedure.
13.6 Income Tax Withholding

The Administrative Committee may direct that suoioants be withheld from any payment due tinder i@ as required to conform with
applicable income tax law.

13.7 Benefits Payable to Minors, Incompetents atite3

In the event any benefit is payable to a minorromaompetent or to a person otherwise under d thgability, or who, in the sole discretion
of the Administrative Committee, is by reason ofatted age, iliness or other physical or mentalpacity incapable of handling and
disposing of his property, or otherwise is in spolition or condition that the Administrative Conti®é believes that he could not utilize the
benefit for his support or welfare, the AdministvatCommittee shall have discretion to apply theletor any part of such benefit directly to
the care, comfort, maintenance, support, educatiarse of such person, or pay the whole or anygiatich benefit to the parent of such
person, the guardian, committee, conservator @rddyal representative, wherever appointed, dfi pgcson, the person with whom such
person is residing, or to any other person haviegcare and control of such person. The receipinlyysuch person to whom any such
payment on behalf of any Participant or Beneficiargnade shall be a sufficient discharge therefor.
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13.8 Merger or Transfer of Assets

13.8.1 The merger or consolidation of the Comparg Barticipating Affiliate with any other persan,the transfer of the assets of the
Company or a Participating Affiliate to any othergon, or the merger of the Plan with any othen plzall not constitute a termination of the
Plan.

13.8.2 The Plan may not merge or consolidate withransfer any assets or liabilities to, any otilan, unless each Participant would (if the
Plan then terminated) receive a benefit immediaétlyr the merger, consolidation or transfer whéchqual to or greater than the benefit he
would have been entitled to receive immediatelpb®ethe merger, consolidation or transfer (if thenFhad then terminated).

13.9 Participation in the Plan by an Affiliate

13.9.1 With the consent of the Board of Directarsy Affiliate, by appropriate action of its boarfidirectors, a general partner or the sole
proprietor, as the case may be, may adopt the Blarh Affiliate shall determine the classes otbtsployees who shall be Eligible Employ
and the amount of its contribution to the Plan ehdf of such Employees.

13.9.2 With the consent of the Board of DirectarBarticipating Affiliate, by appropriate actionaynterminate its participation in the Plan.

13.9.3 With the consent of the Board of Directar®articipating Affiliate, by appropriate actionaynwithdraw from the Plan and the Trust.
Such withdrawal shall be deemed an adoption by Bacticipating Affiliate of a plan and trust idezdl to the Plan and the Trust, except that
all references to the Company shall be deemedéo t@ such Participating Affiliate. At such timadhin such manner as the Administrative
Committee directs, the assets of the Trust allecedEmployees of such Participating Affiliate $hwed transferred to the trust deemed adc
by such Participating Affiliate.

13.9.4 A Participating Affiliate shall have no paweith respect to the Plan except as specificalbvjaled herein.
13.10 Controlling Law

The Plan is intended to qualify under Code sedti@h(a) and to comply with ERISA, and its terms kbalinterpreted accordingly. If any
Plan provision is subject to more than one constmgcthe ambiguity will be resolved in favor ofathinterpretation or construction which is
consistent with that intent. Similarly, in the evefiany conflict between any provisions of therPta between any Plan provision and
Beneficiary designation form or other form subndtte the Administrative Committee, the Plan promis necessary to retain qualified status
under Code section 401(a) shall govern. Otheriiisthe extent not preempted by ERISA or as expygssivided herein, the laws of the St

of the Company's principal place of business stwilltrol the interpretation and performance of #rens of the Plan (other than its conflict of
laws provisions).
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13.11 Conditional Adoption

Anything in the foregoing to the contrary notwitlistling, the Plan has been adopted on the expradgioa that it will be considered by the
Internal Revenue Service as qualifying under tloripions of Code section 401(a) and the Trust &uati for exemption from taxation under
Code section 501(a). If the Internal Revenue Serd&termines that the Plan or Trust does not slifgirtially, the Plan shall be amended
or terminated as decided by the Company, providedever, that notwithstanding the foregoing, wekpect to other than the initial
qualification, the Company shall not be able tmker any contributions to the Plan.

ARTICLE XIV
Matching Contributions

14.1 Matching Contributions

The Administrative Committee shall establish a "&héig Contribution Account” for each Participantanis employed by eSpeed and each
other Participating Affiliate that has elected,wthe consent of the eSpeed Board, to allow itsl&yaes who are Participants to invest in the
eSpeed Fund (and such Matching Contribution Accebatl be treated as part of a Participant's Actander the Plan). As of the end of e
Plan Year commencing after December 31, 1999, tiea# be allocated a Matching Contribution to esisbh Matching Contribution

Account in an amount equal to such percentageeoftatched Contribution made by such Participanindusuch Plan Year as determined by
the Participating Affiliate that employs such Papant. In order to be allocated a Matching Conttitn, the Participant must be an Emplo
as of the date such Matching Contribution is t@aba&cated. Matching Contributions may be made eftrm of cash or shares of eSpeed
Stock, but in any case shall be invested in thee@§fund.

14.2 Limitations on Matching Contributions
These terms have the following meanings for purp@$¢he following Sections:
(a) "Average Contribution Percentage" or "ACP" nmeetite average of the Contribution Percentageseotigible Participants in a group.

(b) "Contribution Percentage" means the ratio Jofh@ Matching Contributions on behalf of the Bbigi Participant pursuant to Section 14.1
for a Plan Year and paid over to the Trust Funéhter than the end of the 12-month period beginoinghe day after the close of the Plan
Year to (i) the Eligible Participant's Compensatfor such Plan Year.

(c) "Eligible Participant” means, for purposes efatmining the ACP, any Eligible Employee who igible to make contributions under
Section 3.2 at any time during a Plan Year.

(d) "Excess Aggregate Contribution" means for alanFYear the excess of the aggregate amount oftagcContributions allocated on
behalf of HCEs for such Plan Year over the maxinamount of such contributions that could be allod¢tateHCEs under the Plan.
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14.3 ACP Test

In no event shall the ACP for Participants whota@Es for any Plan Year bear a relationship to tkdAor Participants who are NHCEs t
does not satisfy either Section 14.3(a) or (b)Wwelo

(a) The requirement shall be satisfied for a Plaarf the ACP for the Eligible Participants whe &CEs is not more than the ACP for the
prior Plan Year for all Eligible Participants whiedNHCESs multiplied by 1.25.

(b) The requirement shall be satisfied for a Plaaryif

(i) the excess of the ACP for the Eligible Partanifps who are HCEs for the Plan Year over the AC8ldligible Participants who are
NHCEs for the prior Plan Year is not more than pyeocentage points and (ii) the ACP for Participavte are HCEs is not more than -
ACP for the prior Plan Year of all Eligible Parpeints who are NHCEs multiplied by two.

14.4 Excess Aggregate Contributions

If the relationship of the Average Contribution &artages does not satisfy the provisions of Sedto8 for any Plan Year, then the
Administrative Committee shall direct the Trustedlistribute the Excess Aggregate Contributionsfozh Plan Year (plus any income and
minus any loss allocable thereto including thequebetween the end of the Plan Year and the dateswibution or forfeiture) by the last day
of the following Plan Year to the HCESs, as deterdinnder this Section. If such Excess Aggregatdromions are distributed more than 2
1/2 months after the last day of the Plan Yearhictv such excess amounts arose, a 10% excise lebeviimposed on the Participating
Affiliate maintaining the Plan with respect to teasmounts.

(a) The portion of the Excess Aggregate Contrimgiattributable to an HCE is determined and resblveder the procedures specified in the
Code. Any refund made to a Participant in accordamith this Section shall be drawn from his or Kktching Contribution Account.
Notwithstanding the foregoing, if a Participant damt have a 100% nonforfeitable right to his arMatching Contribution Account und
Section 14.5, the forfeitable portion of any amowithdrawn from his or her Matching Contribution @nt shall be forfeited and the vested
portion shall be distributed to the Participant.

(b) Excess Aggregate Contributions will be adjudtedany income or loss up to the date of distidout Such income or loss will be compu
according to a reasonable method permitted und=asTiReg.ss.1.401(k)-1(f)(4).

(c) Any amounts forfeited by HCEs under this Satsball be applied to decrease the amount of MagcBiontributions required to be made
pursuant to Section 14.1. Notwithstanding the foheg, no forfeiture arising under this Section tbalallocated to the Account of any HCE.
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(d) The Contribution Percentage for any Participaind is an HCE for the Plan Year and who is eligital make after-tax contributions to any
plan subject to Section 415 of the Code maintaimethe Company or an Affiliate or to have matchaogtributions within the meaning of
Code Section 401(m)(4)(A) allocated to his or heroaunt under two or more plans described in Sediti(a) of the Code that are maintai

by the Company or an Affiliate shall be determieadf the total of such Participant contributiomsl @mployer contributions was made under
this Plan and each other plan.

(e) In the event that this Plan satisfies the nesménts of Code Section 401(a)(4) or 410(b) onagiregated with one or more other plans, or
if one or more other plans satisfy the requiremehSode Section 410(b) only if aggregated witls tRian, then Section 14.3 shall be applied
by determining the "contribution percentages” attieipants as if all such plans were a single plan.

14.5 Payment of Matching Contribution Account

Payment of a Participant's Account Balance, inclgdiis Matching Contribution Account, shall be madaccordance with Article V;
provided, however, that neither the Matching Cdmiiion Account nor the Matched Contribution Accoordty be withdrawn pursuant to
Section 5.3 or loaned pursuant to Section 5.4;ideal; further, only the vested portion of the MatghContribution Account shall be taken
into account in determining the Participant's AaddBalance under Section 5.1.

ARTICLE XV
Direct Rollovers

15.1 Direct Rollover of Eligible Rollover Distribions

Effective January 1, 1993, and notwithstanding pmoyision of the Plan to the contrary that wouldestvise limit a Distributee's election
under this Plan, a Distributee may elect, at timetand in the manner prescribed by the Adminiseafiommittee, to have any portion of an
Eligible Rollover Distribution paid directly to dtligible Retirement Plan specified by the Distriiin a Direct Rollover.
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EXHIBIT 5.1
October 26, 2000

eSpeed, Inc.

One World Trade Center
103rd Floor

New York, New York 1004t

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to eSpeed, Inc., a Dedamgporation (the "Company"), in connection whk preparation and filing with the
Securities and Exchange Commission (the "CommiSefra Registration Statement on Form S-8, inalgdhe exhibits thereto (the
"Registration Statement"), under the Securities@#933, as amended (the "Act"), for the regigtraby the Company of an aggregate of
1,500,000 shares (the "Shares") of Class A comrtauk spar value $.01 per share, of which 1,000 &idres may be issued under the
eSpeed, Inc. Non-Qualified Employee Stock Purcldae (the "Stock Purchase Plan") and 500,000 simaag<be issued under the eSpeed,
Inc. Deferral Plan for Employees of Cantor Fitzdgra.P. and its Affiliates (the "Deferral Plan"ditogether with the Stock Purchase Plan,
the "Plans"), and an indeterminate amount of istsran the Deferral Plan to be offered or soldadipipants in the Deferral Plan.

In connection with this opinion, we have examinedioals, or copies certified or otherwise idemtifito our satisfaction, of the Registration
Statement, the Plans, the Amended and Restateifica¢etof Incorporation of the Company, the Amedded Restated By-Laws of the
Company, and such other documents, records andioiriments of the Company as in our judgmennamessary or appropriate for
purposes of this opinion.

Based upon the foregoing, we are of the followipgmn:

1. The Shares, when issued by the Company in aasoedwith the terms of the Plans and for a conaiaey per Share of not less than the par
value per Share, will be duly authorized, validigued, fully paid and non-assessable.

2. The Deferral Plan confers valid interests uplagitde employees participating therein to the extend upon the terms and conditions
described therein.

We are hereby expressing the opinions above as esrsmbthe Bar of the State of New York and expresspinion as to any law other than
the General Corporation Law of the State of Delawttre "DGCL"), the applicable provisions of thel@eare Constitution and the reported
decisions interpreting the DGC



We hereby consent to the use of this opinion asxaibit to the Registration Statement. In giving ttonsent, we do not admit that we are

acting within the category of persons whose consergquired under Section 7 of the Act or the swdad regulations of the Commission
thereunder.

Very truly yours,

/sl Morgan, Lewis & Bockius LLP



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of eSpeed, Inc. on FoBw&ating to eSpeed, Inc. Non-Qualified
Employee Stock Purchase Plan and eSpeed, Inc.rBkRdan for Employees of Cantor Fitzgerald, L.Rd &s Affiliates of our report dated
March 24, 2000, which is part of the Annual RemortForm 10-K of eSpeed, Inc. for the period endeddmnber 31, 1999.

/sl DELO TTE & TOUCHE LLP

New Yor k, New Yor k
Cct ober 26, 2000

End of Filing

meﬂv}':lﬁif\i[.{ -

© 2005 | EDGAR Online, Inc.



