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[GRAPHIC OMITTED]
November 7, 2001
Dear Stockholder:

You are cordially invited to attend our 2001 Annlaeting of Stockholders, which will be held at tarriott New York Marquis, 1535
Broadway, New York, New York, on Thursday, Decem®e?001, commencing at 10:00 a.m. (local time). @ forward to greeting as
many of our stockholders as are able to be with us.

At the meeting, you will be asked to consider aatkwpon (i) the election of seven (7) directoii$tlie approval of our 1999 Long-Term
Incentive Plan, as amended and restated; and\iih other business as may properly come befonméteting and any adjournment thereof.

We hope you will find it convenient to attend theeting in person.

WHETHER OR NOT YOU EXPECT TO ATTEND, TO ASSURE YOUREPRESENTATION AT THE MEETING AND THE PRESEN(
OF A QUORUM, PLEASE COMPLETE, DATE, SIGN AND MAILROMPTLY THE ENCLOSED PROXY, for which a return etuge is
provided. No postage need be affixed to the Prbitys mailed in the United States.

Our Annual Report for the fiscal year ended Decam3ie 2000 is being mailed to you together withénhelosed proxy materials.
Sincerely,

/sl Howard W Lutnick

Howard W. Lutnick Chairman of the Board of Direct



eSPEED, INC.
299 PARK AVENUE
NEW YORK, NY 10171

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

NOTICE IS HEREBY GIVEN that our Annual Meeting ofdgkholders (the "Annual Meeting") will be heldthe Marriott New York
Marquis, 1535 Broadway, New York, New York, on Téday, December 6, 2001, commencing at 10:00 aocel(time), for the following
purposes:

(1) To elect seven directors to hold office urti# next annual meeting and until their successerdaly elected and qualified,;
(2) To approve our 1999 Long-Term Incentive Planamended and restated, as described in the acngmgdroxy Statement; and
(3) To transact such other business as may propeme before the Annual Meeting and any adjournrtreeof.

Only holders of record of our Class A common stockur Class B common stock at the close of businasNovember 7, 2001 are entitle
notice of and to vote at the Annual Meeting and adjpurnment thereof.

By Order of the Board of Directors,

/sl Stephen M Merkel

St ephen M Mer kel
Secretary

Novenber 7, 2001

YOUR VOTE IS IMPORTANT.
PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED
PROXY CARD AND RETURN IT IN THE ENCLOSED ENVELOPE.



eSPEED, INC.
299 PARK AVENUE
NEW YORK, NY 10171

PROXY STATEMENT

This Proxy Statement is being furnished in conmactiith the solicitation of Proxies by and on béla@lour board of directors to be used at
our Annual Meeting of Stockholders to be held onirBday, December 6, 2001, and at any adjournmen¢dh (the "Annual Meeting"), for
the purposes set forth in the accompanying Noticgnaual Meeting. Our Annual Report for the fisgalar ended December 31, 2000
accompanies this Proxy Statement. This Proxy Seéend accompanying materials are expected todtesént or given to our stockholders
on or about November 12, 2001.

The close of business on November 7, 2001 hasfbehas the record date (the "Record Date") ferdbtermination of the stockholders
entitled to notice of and to vote at the Annual kitege Only holders of record as of that date ofrehaf our Class A common stock, $.01 par
value per share, or of our Class B common sto€K, far value per share, are entitled to noticendfta vote at the Annual Meeting. Our
Class A common stock and our Class B common staek@metimes collectively referred to herein as"@ammon Equity."

Each share of our Class A Common Stock entitlehthder thereof to one vote per share on each maisented to stockholders for
approval at the Annual Meeting. Each share of das€B common stock entitles the holder theredft@otes per share on each matter
presented to stockholders for approval at the Ahkigeting. On November 7, 2001, there were 26,4®hares of our Class A common
stock and 28,524,737 shares of our Class B commagk,dor a total of 54,973,779 shares of our Comrquity, outstanding and entitled to
vote.

Execution of a Proxy by a stockholder will not atfsuch stockholder's right to attend the Annuakfifey and to vote in person. Any
stockholder who executes a Proxy has a right tokevt at any time before it is voted by advisintgghen M. Merkel, our Secretary, in
writing of such revocation, by executing a latetedaProxy which is presented to us at or prioh®nAnnual Meeting, or by appearing at the
Annual Meeting and voting in person. AttendancthatAnnual Meeting will not in and of itself cortste revocation of a Proxy.

The required quorum for the transaction of busirsésbe Annual Meeting is a majority of the colleetvoting power represented by the
shares of our Common Equity issued and outstarmiintpe Record Date (the "Total Voting Power"), whahares must be present in person
or represented by Proxy at the Annual Meeting. Asag a quorum, the nominees receiving a pluralitthe Total Voting Power present in
person or by Proxy at the Annual Meeting and editb vote on the election of directors will bectdel as directors. The proposal to approve
our 1999 Long-Term Incentive Plan, as amended esidted (the "Plan”), requires the affirmative wvafta majority of the Total Voting

Power present in person or by Proxy at the Annuagtihg and entitled to vote on such proposal.

With regard to the election of directors, votes rbaycast in favor or withheld; votes that are wétkhwill be counted for purposes of
determining the presence or absence of a quorumwibutave no other effect. With regard to the poepl to approve the Plan, stockholders
may vote in favor of or against such proposalheytmay abstain. Abstentions will be counted fappses of determining the presence or
absence of a quorum and will have the same effeatwate against the proposal to approve the Blaker non-votes, if any, will be counted
for purposes of determining the presence or abseineeuorum, but will have no effect on the elewtof directors or the proposal to approve
the Plan.

UNLESS SPECIFIED OTHERWISE, THE PROXIES WILL BE V8D FOR THE ELECTION OF ALL THE NOMINEES TO SERVE AS
OUR DIRECTORS UNTIL THE NEXT ANNUAL MEETING AND UNTL THEIR SUCCESSORS ARE DULY ELECTED AND
QUALIFIED AND FOR THE APPROVAL OF THE PLAN. IN THBISCRETION OF THE PROXY HOLDERS, THE PROXIES WILL
ALSO BE VOTED FOR OR AGAINST SUCH OTHER MATTERS A8AY PROPERLY COME BEFORE THE ANNUAL MEETING.
MANAGEMENT IS NOT AWARE OF ANY OTHER MATTERS TO BIPRESENTED FOR ACTION AT THE ANNUAL MEETING.

Our principal executive offices are located at P29k Avenue, New York, NY 10171 and our telephonber there is (212) 821-3000.
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PROPOSAL 1--ELECTION OF DIRECTORS

Our board of directors is comprised of seven membEre names of the seven nominees for electialirastors are set forth below. All of t
nominees are to be elected at the Annual Meetidguatil their successors are duly elected and figdliAll of the nominees listed below are
expected to serve as directors if they are elett@thy nominee should decline or be unable to picsech nomination or to serve as a director
(an event which our board of directors does not egpect), our board of directors reserves the tiglmominate another person or to vote to
reduce the size of our board of directors. In trenéanother person is nominated, the Proxy holieesd to vote the shares to which the
Proxy relates for the election of the person nomaithdy our board of directors. There is no cumwuéatioting for directors.

PRINCIPAL OCCUPATIONS DURING THE LAST

NAME AGE SINCE FIVE YEARS ; OTHER DIRECTORSHIPS

Howard W. Lutnick 40 1999  Mr. Lutnic k has been our Chairman of the Board of
Directors and Chief Executive Officer since
June 1999. Mr. Lutnick has been our President since
September 2001. Mr. Lutnick joined Cantor
Fitzgerald , L.P.in 1983 and has served as President
and Chief Executive Officer of Cantor since 1991.
Mr. Lutnic k's company, CF Group Management,
Inc.,ist he managing general partner of Cantor.
Mr. Lutnic k serves as co-chairman of the Cantor
Exchange(S M). Mr. Lutnick is a member of the
Executive Committee of the Intrepid Museum
Foundation 's Board of Trustees, the Board of
Managers o f Haverford College, and the Boards of
the Zachar y and Elizabeth M. Fisher Center for
Alzheimer' s Disease Research at Rockefeller
University , City Harvest and Tate Gallery Projects
Ltd.

Lee M. Amaitis 51 2001 Mr. Amaiti s has been our Global Chief Operating
Officer an d director since September 2001.

Mr. Amaiti s has been Executive Managing Director
of eSpeed International Limited from

December 1 999. Mr. Amaitis has also been President
and Chief Executive Officer of Cantor Fitzgerald
Internatio nal and Cantor Fitzgerald Europe since
March 1995 . Prior to joining Cantor, Mr. Amaitis was
Managing P artner and Senior Managing Director of
Cowen Gove rnment Brokers from April 1991 to
February 1 995 and was Manager MBS and Limited
Partner of Cowen & Co. from February 1989 to
April 1991 .

Joseph C. Noviello 36 2001  Mr. Noviel lo has been our Chief Information Officer
and direct or since September 2001. Mr. Noviello
served as our Senior Vice President and Chief
Technology Officer from December 1999 to
September 2001. From December 1995 to
December 1 999, Mr. Noviello served as Managing

Director o

f Cantor.



PRINCIPAL OCCUPATIONS DURING THE LAST
NAME AGE SINCE FIVE YEARS ; OTHER DIRECTORSHIPS

Stephen M. Merkel 43 2001  Mr. Merkel

has been our director since

Richard C. Breeden

September 2001. Mr. Merkel has been our Senior
Vice Presi dent, General Counsel and Secretary since
June 1999. Mr. Merkel has also been Executive
Managing D irector, General Counsel and Secretary

of Cantor since December 2000 and was Senior Vice
President, General Counsel and Secretary of Cantor
from 1993 to December 2000. Mr. Merkel is
responsibl e for Cantor's legal, compliance, tax, risk
and credit departments. Mr. Merkel serves as a
director a nd Secretary of the Cantor Exchange(SM).
Prior to j oining Cantor, Mr. Merkel was Vice
President and Assistant General Counsel of Goldman
Sachs & Co . from February 1990 to May 1993. From
September 1985 to January 1990, Mr. Merkel was
associated with the law firm of Paul, Weiss, Rifkind,
Wharton & Garrison. Mr. Merkel is on the Board of
Directors of Freedom International Brokerage
Company an d is on the Management Committee of
TradeSpark , L.P.

1999 Mr. Breede

n has been our director since

December 1 999. Mr. Breeden has been Chairman of
the Board and Chief Executive Officer of Equivest
Finance, | nc., a publicly traded vacation ownership
company, s ince October 1997 and President since
October 19 98. Mr. Breeden has served as Trustee for
the Bennet t Funding Group, Inc. since 1996.

Mr. Breede n also has served as President of Richard
C. Breeden & Co., a consulting firm, since 1996.
From 1993 to 1996, Mr. Breeden served as Chairman
of the wor Idwide financial services practice of
Coopers & Lybrand and, from 1989 to 1993, Mr.
Breeden wa s Chairman of the U.S. Securities and
Exchange C ommission. Mr. Breeden is a member of
the Board of Directors of W.P. Stewart & Co., Ltd.



Larry R. Carter 58

William J. Moran 60

PRINCIPAL OC
SINCE FIVE YEARS;

1999 Mr. Carter h
December 199
Inc., a comp
January 1995
Administrati
Secretary. |
Vice Preside
Financial Of
director of

to January 1
Corporate Co
Hiscareer al
Technology |
Chief Financ
Thompson Mic
Finance, Adm
He also spen
held a varie
Vice Preside
Carteris a
Loyola Marym
Board of Dir
Transmeta Co

1999 Mr. Moran ha
December 199
Manhattan Co
Bank in 1975
several prom
Auditor in 1
and a member
1999. Before
& Co., Mr. M
Peat, Marwic

VOTE REQUIRED FOR APPROVAL

CUPATIONS DURING THE LAST
OTHER DIRECTORSHIPS

as been our director since

9. Mr. Carter joined Cisco Systems,
uter technology company, in

as Vice President, Finance and

on and as Chief Financial Officer and

n July 1997, he was promoted to Senior
nt, Finance and Administration, Chief
ficer and Secretary and has served as a

Cisco Systems since July 2000. From 1992

995, Mr. Carter was Vice President and
ntroller at Advanced Micro Devices.
so includes four years with V.L.S.I.
nc. as Vice President, Finance and
ial Officer and two years at S.G.S.
roelectronics Inc. as Vice President,
inistration and Chief Financial Officer.
t 19 years at Motorola, Inc., where he
ty of financial positions, the last being
nt and Controller, M.O.S. Group. Mr.
member of the Board of Trustees at
ount University. Mr. Carter is on the
ectors of QLogic Corporation,
rporation and Cisco Systems, Inc.

s been our director since

9. Mr. Moran joined the Chase
rporation and the Chase Manhattan

as Internal Control Executive. After
otions, Mr. Moran was named General
992, Executive Vice President in 1997
of the Management Committee in
joining Chase, now J.P. Morgan Chase
oran was with the accounting firm of

k, Mitchell & Co. for nine years.

The seven nominees receiving a plurality of thealhgbting Power present in person or by Proxy atAlmnual Meeting and entitled to vote
on the election of directors will be elected agcliors.

RECOMMENDATION OF OUR BOARD OF DIRECTORS

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE EL ECTION OF THE SEVEN
NOMINEES FOR DIRECTORS.
COMPENSATION OF DIRECTORS

Directors who are also our employees do not recailditional compensation for serving as directlr2000, we granted our non-employee
directors options to purchase 10,000 shares o€tasgs A common stock at an exercise price per sfgural to $17.00, which was the price of
our Class A common stock on the date of grant, @mt@6, 2000. These options vest in three equtliments beginning on the first of three
six-month anniversaries of the date of grant. Nopleyee directors are also reimbursed for out-afkeb expenses incurred in attending
meetings of our board of directors or committeeswfboard of directors. Beginning in 2001, our +sonployee directors receive annual
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compensation of $25,000 and options to purchas#®®@Ghares of our Class A common stock, which aptghall vest in three equal
installments beginning on the first of three sixatibanniversaries of the date of grant. They aseive $2,000 for each quarterly meeting of
our board of directors attended, options to purelaS00 shares of our Class A common stock, whitioes vest in three equal installments
beginning on the first of three six-month anniveiessof the date of grant, and $1,000 for eachtemidil meeting of our board of directors or
committee of our board of directors actually atexhdvhether by telephone or otherwise. If a meetingur board of directors and a meeting
of a committee of our board of directors are heldhe same date, an aggregate of $1,000 will bt fpaiattendance at both meetings. Non-
employee directors are also reimbursed for allaftgocket expenses incurred in attending meetingsioboard of directors or committees
our board of directors.

MEETINGS AND COMMITTEES OF OUR BOARD OF DIRECTORS
Our board of directors held six meetings duringytear ended December 31, 2000.

Our board of directors has an Audit Committee a@bmpensation Committee. The members of our CongiensCommittee are presently
Messrs. Breeden, Carter and Moran, all of whormareemployee directors. The Compensation Commistegsponsible for reviewing and
approving all compensation arrangements for oucebkee officers and for administering our stockioptand stock purchase plans. The
Compensation Committee held two meetings duringyfze ended December 31, 2000. The members of ndit Eommittee are presently
Messrs. Breeden, Carter and Moran, all of whoniratependent directors (as defined in the applicaldks of the Nasdaq Stock Market). (
Audit Committee selects our independent auditayasualts with our auditors and with management watfard to the adequacy of our internal
accounting controls and considers any non-audittfons to be performed by our independent audiftiie. Audit Committee held six
meetings during the year ended December 31, 20@0b&ard of directors has adopted a written chdotethe Audit Committee.

EXECUTIVE OFFICERS

Our executive officers are appointed annually bylmard of directors and serve at the discretioourfboard of directors. Our executive
officers, their respective ages and positions @nthin other information with respect to each @thare set forth herein under the section
entitled "Election of Directors."



EXECUTIVE COMPENSATION

The following table provides certain summary infation concerning all compensation earned by ouefExecutive Officer and each of our
other four most highly compensated executive officghose annual salary and bonus for the periad fvkarch 10, 1999 through December
31, 1999 and the year ended December 31, 2000adead&d.00,000 in the aggregate (collectively, tharfidd Executive Officers").

SUMMARY COMPENSATION TABLE

NAME AND PRINCIPAL POSITION YEAR
Howard W. Lutnick .............. 2000 $350,0
Chairman and Chief 1999 280,0
Executive Officer

Frederick T. Varacchi* ......... 2000 500,0
President and Chief Operating 1999 400,0
Officer

Douglas B. Gardner* ............ 2000 250,0
Vice Chairman 1999 200,0
Jeffrey G. Goldflam* ........... 2000 38,3
Senior Vice President and Chief

Financial Officer

Stephen M. Merkel .............. 2000 150,0

Senior Vice President and 1999 120,0
General Counsel

SALA

RY

00

00
00

00
00

56

00
00

LONG-TERM
COMPENSATION
AWARDS
SECURITIES UNDERLYING
BONUS OPTIONS (#)
$650,000 625,000
2,500,000
500,000 200,000
800,000
350,000 75,000
375,000
62,500 80,000
300,000 100,000
100,000

* Messrs. Varacchi, Gardner and Goldflam were &ssa result of the terrorist attacks of Septembhef@01.



The following table sets forth the options granteding 2000 and the value of the options held ondb@ber 31, 2000 by the Named
Executive Officers:

OPTION GRANTS IN LAST FISCAL YEAR

INDIVIDUAL GRANTS

PERCENT OF
NUMBER OF TOTAL
SHARES OPTIONS
UNDERLYING GRANTED TO  EXERCISE OR
OPTIONS EMPLOYEES IN BASE PRICE EXPIRATION GRANT DATE
NAME GRANTED 2000 ($/SHARE) DATE PRESENT VALUE ($)
Howard W. Lutnick .............. 625,000(1) 17.0% $16.875 11/27/10 8,352,405(3)
Frederick T. Varacchi* ......... 200,000(1) 54 16.875 11/27/10 2,672,770(3)
Douglas B. Gardner* ............ 75,000(1) 2.0 16.875 11/27/10 1,002,289(3)
Jeffrey G. Goldflam* ........... 65,000(2) 1.8 27.50 9/17/10 1,289,008(4)
15,000(1) 0.4 16.875 11/27/10 200,458(3)
Stephen M. Merkel .............. 100,000(1) 2.7 16.875 11/27/10 1,336,385(3)

* Messrs. Varacchi, Gardner and Goldflam were &ssa result of the terrorist attacks of Septembhef@01.
(1) Twenty percent of the options vest on Noven#t8r2001 and 5% vest quarterly thereafter.
(2) Twenty percent of the options vested on SeperiB, 2001 and 5% vest quarterly thereafter.

(3) The fair value of the options was estimatedgisi modified Black-Scholes option pricing modei éime following assumptions:

risk-free interest rate of 5.25%, no expected d@inids, expected stock price volatility of 80% ansuased to be exercised at 80% of their
original life.

(4) The fair value of the options was estimatesgisi modified Black-Scholes option pricing moded éime following assumptions:

risk-free interest rate of 5.83%, no expected d@inids, expected stock price volatility of 65% ansuased to be exercised at 80% of their
original life.

The following table provides information, with resp to the Named Executive Officers, concerningomstand SARs held as of December
31, 2000.

AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION/SAR VALUES

NUMBER OF SECURITIES

SHARES \% ALUE UNDERLYING UNEXERCISED VALUE OF UNEXERCISED IN-
ACQUIRED RE ALIZED OPTIONS/SARS AT FISCAL MONE Y OPTIONS/ SARS AT
ON ON YEAR-END (#) FISC AL YEAR-END($)(1)
EXERCISE EX ERCISE  -----mmmmmmmmmmmmocmecee e e
NAME #) $) EXERCISABLE UNEXERCISABLE EXERCIS ABLE UNEXERCISABLE
Howard W. Lutnick .............. 0 1,000,000 2,125,000 0 0
Frederick T. Varacchi* ......... 0 200,000 800,000 0 0
Douglas B. Gardner* ............ 0 - 93,750 356,250 0 0
Jeffrey G. Goldflam* ........... 0 - 0 80,000 0 0
Stephen M. Merkel .............. 0 25,000 175,000 0 0

* Messrs. Varacchi, Gardner and Goldflam were &ssa result of the terrorist attacks of Septembhef@01.
(1) Based on the last reported price of $15.67®€wrClass A common stock on December 29, 2000.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of our board of directonsists of Messrs. Breeden, Carter and Mordrofahe members of the
Compensation Committee are non-employee directaisage not former officers. During 2000, none aof executive officers served as a
member of the board of directors or on the comp@rsaommittee of a corporation where any of ite@xive officers served on our
Compensation Committee or on our board of directors



REPORT OF THE COMPENSATION COMMITTEE OF OUR BOARD O F DIRECTORS ON EXECUTIVE COMPENSATION

The Compensation Committee reviews and recommendsrtboard of directors for its approval the salaand bonuses of our executive
officers, including our four executive officers. addition, the Compensation Committee grants awander our Long-Term Incentive Plan
and administers our Long-Term Incentive Plan andEouployee Stock Purchase Plan.

Compensation Philosophy

Our executive compensation program is designedtégiate compensation with the achievement of lbartsnd long-term business
objectives and to assist us in attracting, motingatind retaining the highest quality executives.

Executive compensation is comprised of three coraptm (i) a base salary, which is designed tocittedented employees and contribute to
motivating and rewarding individual performancé); &n incentive bonus of cash, stock and/or optiarsch is intended to tie financial
reward with the achievement of our short-term panénce objectives; and (iii) a long-term incenfivegram, which is designed to promote
the achievement of long-term performance goalstaradign the long-term interests of our executifficers with those of our stockholders.

The Compensation Committee generally intends thistpensation paid to our Chief Executive Officer émel other Named Executive
Officers not be subject to the limitation on taxddetibility under Section 162(m) of the InternalMeaue Code, as amended (the "Code"), so
long as this can be achieved in a manner consiatiimthe Committee's other objectives. Section(§2yenerally eliminates a corporation's
tax deduction in a given year for payments to cemamed executive officers in excess of $1 millionless the payments result from
"qualified performance-based compensation." The @areation Committee has been advised that compemgaid in 2000 should not be
subject to the limitation on deductibility underd&oSection 162(m).

Base Salary Compensation

The Compensation Committee believes that the iietenf executives who have developed the skills exukrtise required to lead our
organization is vital to our competitive strengfhe Compensation Committee further believes thed@ing other key employees who can
supplement the efforts of our existing executiweahisolutely critical. To this end, it is the Comgation Committee's policy to establish base
pay at competitive levels.

Incentive Bonus Compensation

The Compensation Committee believes that compemsakiould vary with corporate performance and déhggnificant portion of
compensation should continue to be linked to theesement of business goals.

Grants of Stock Options

It is the policy of the Compensation Committeewed stock options to our executive officers arteokey employees in order to align their
interests with those of our long-term investors embelp attract and retain these persons. Themgpttherefore, provide value to the
recipients only if and when the market price of Glaiss A common stock increases above the optiam grice. To that end, there is ongoing
review by the Compensation Committee of the mapkiee of our Class A common stock and the grartepoif options. It is the
Compensation Committee's goal to preserve thiminaeas an effective tool in motivating and retagnexecutives.

In 2000, options to purchase 1,080,000 sharesmo€tass A common stock were granted by our CompgeEms@€ommittee to the Named
Executive Officers.

Compensation of Our Chief Executive Officer

In 2000, Mr. Lutnick was paid a salary of $350,@0@ a bonus of $650,000. Mr. Lutnick was granteitbap to purchase 625,000 shares of
our Class A common stock in 2000, which vest arablye



exercisable in five annual installments beginniray&mber 28, 2001. The Compensation Committee ceresidseveral factors in establishing
our Chief Executive Officer's compensation packagauding market pay practices, performance lesehtributions toward achievement of
strategic goals and our overall financial and ofegasuccess.

THE COMPENSATION COMMITTEE

Richard C. Breeden
Larry R. Carter
William J. Moran
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

MANAGEMENT. The following table sets forth certaimformation, as of October 1, 2001, with respedhibeneficial ownership of our
Common Equity by: (i) each director; (ii) each marsvho will be a Named Executive Officer for 20@id (iii) all executive officers and
directors as a group. Each person listed belowbeareached at our headquarters located at 2994variue, New York, New York 10171.
Shares of our Class B common stock are conveiitibbeshares of our Class A common stock at any tintbe discretion of the holder on a
one-for-one basis. Accordingly, a holder of oursSI8 common stock is deemed to be the beneficinakowf an equal number of shares of
our Class A common stock for purposes of this table

BENEFICIAL OWNERSHIP(1)

CLASS A COMMON STOCK CLASS B COMMON STOCK
NAME SHARES % SHARES %
Howard W. LutnicK .........ccccceeviiiinneenn 30,140,339(2) 53.6 28,524,737(3) 100%
Lee M. AMaitis ......coocveeeeiiiiiieeeenins 201,384(4) * - -
Joseph C. Noviello ........ccocveeeeninnen. 55,391(5) *
Stephen M. Merkel ........ccccceeeeiniinnnn. 70,102(6) *
Richard C. Breeden ...........ccccceevennnnne 46,333(7) *
Larry R. Carter ......ccoocoveeeeviieeeeeene 68,833(8) *
William J. Moran .........cccoeeveeeenninnen. 26,833(7) *
All executive officers and directors as a group
(7 PEISONS) ..uvvviiieieeieieeeeeeeeeeieiens 31,267,252 55.3 28,524,737 100%

* Less than 1 %

(1) Based on information supplied by officers airgators, and filings under Sections 13 and 1&hefS$ecurities Exchange Act of 1934, as
amended (the "Exchange Act"). The share amouritseitable do not reflect shares of our Class A comstock to be transferred to Messrs.
Lutnick, Amaitis, Noviello and Merkel pursuant tefdrred stock transfers by Cantor Fitzgerald, inRonnection with a modification of
Cantor Fitzgerald, L.P. partnership units, whi@nsfers are subject to forfeiture in the eventisé@htinued status as a limited partner or
violation of certain provisions of the Cantor Figzgld, L.P. partnership agreement determined damiary 2002.

(2) Consists of (1) 1,325,000 options to purchageGlass A common stock exercisable within 60 dé3)s4,163,398 shares of our Class B
common stock held by Cantor Fitzgerald, L.P., @381,339 shares of our Class B common stock heldamtor Fitzgerald Securities and
(4) 290,602 shares of our Class A common stock bel@F Group Management, Inc. Cantor Fitzgeral®, is the managing partner of
Cantor Fitzgerald Securities. CF Group Managemniant,is the Managing General Partner of Cantordeitald, L.P. and Mr. Lutnick is the
President and sole stockholder of CF Group Managertre.

(3) Consists of (1) 4,163,398 shares of our ClassiBmon stock held by Cantor Fitzgerald, L.P. &)d24,361,339 shares of our Class B
common stock held by Cantor Fitzgerald Securities.

(4) Includes 123,750 options to purchase our Chassmmon stock exercisable within 60 days.
(5) Includes 53,547 options to purchase our ClassiAmon stock exercisable within 60 days.

(6) Includes (1) 2,250 shares beneficially ownedwtsyMerkel's spouse and
(2) 55,000 options to purchase our Class A comnacksexercisable within 60 days.

(7) Includes 27,666 options to purchase Class Ansomstock exercisable within 60 days.

(8) Includes (1) 45,500 shares owned by Cavallieatdres LLC, of which Mr. Carter is the Presidemd §2) 26,666 options to purchase our
Class A common stock exercisable within 60 days.
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OTHERS. The following table sets forth certain imh@tion, as of October 1, 2001, with respect tobteeficial ownership of our Common
Equity by each person or entity known to us to fieraly own more than 5% of our Class A commoncgtoother than our officers and
directors. Unless indicated otherwise, the addoéssich entity listed is 299 Park Avenue, New Ydtkw York 10171, and each entity listed
has sole voting and investment power over the sHagaeficially owned. Shares of our Class B comstonk are convertible into shares of
our Class A common stock at any time in the disznedf the holder on a one-for-one basis. Accorlying holder of our Class B common
stock is deemed to be the beneficial owner of arakegmount of number of shares of our Class A comstock for purposes of this table.

BENEFICIAL OWNERSHIP(1)

CLA SS A COMMON STOCK CLASS B COMMON ST OCK
NAME SHA RES % SHARES %
Cantor Fitzgerald Securities ......... 24,36 1,339(3) 44.3(4) 24,361,339 85.4%
Cantor Fitzgerald, L.P. .............. 28,52 4,737(5) 51.9(4) 28,524,737(5) 100%
CF Group Management, Inc. ............ 28,81 5,339(6) 52.4(4) 28,524,737(5) 100%

(1) The share amounts in the table do not refleefature transfer of shares of Class B commorkdbgaCantor Fitzgerald, L.P. to its limited
partners, including CF Group Management, Inc., yamsto deferred stock transfers in connection withodification of Cantor Fitzgerald,
L.P. partnership units, which transfers are suliigéorfeiture in certain circumstances determiaedf January 2002.

(2) Based on 28,524,737 shares of our Class B constock outstanding on October 1, 2001.
(3) Consists of shares of our Class B common stock.

(4) Percentage based on 26,449,042 shares of ags 8lcommon stock and 28,524,737 shares of oss@aommon stock outstanding on
October 1, 2001.

(5) Consists of (1) 4,163,398 shares of our ClassBmon stock owned by Cantor Fitzgerald, L.P. @)@®4,361,339 shares of our Class B
common stock owned by Cantor Fitzgerald Securii@ntor Fitzgerald, L.P. is the managing partneCator Fitzgerald Securities.

(6) Includes (1) 24,361,339 shares of our ClassfBrnon stock held by Cantor Fitzgerald Securitie @) 4,163,398 shares of our Class B
common stock held by Cantor Fitzgerald L.P. CF @rblanagement, Inc. is the Managing General Padh€antor Fitzgerald, L.P.
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PROPOSAL 2--APPROVAL OF OUR 1999 LONG-TERM INCENTIV E PLAN,
AS AMENDED AND RESTATED

In October 2001, our board of directors adoptedraendment to our 1999 Long-Term Incentive Plam¢oease the number of shares of our
Class A common stock that may be subject to outstgrawards under the Plan from 20% of the numbeutstanding shares of all classes
of outstanding stock to the greater of (i) 16 roillishares or (ii) 30% of the number of outstandinares of all classes of outstanding stock.
Our board of directors adopted this amendmentléovalis to continue to attract, retain and rewarbspnt and prospective officers, employ
directors, consultants and certain other individaicluding employees of Cantor) and to contirubave the ability to compensate them in a
way that provides additional incentives and enables individuals to obtain and increase their awii@ interests in our Class A common
stock.

Our board of directors also approved amendmerttset®lan to enable the compensation attributabterttain awards to be characterized as
"performance-based compensation" for purposes af@el62(m) of the Internal Revenue Code. Perforteabased compensation will not
be taken into account when applying Section 162(81)'million cap on our tax deduction for compeiosapaid in any year to any Named
Executive Officer. In this regard, the Plan was adeal to add a cap of three million on the numbeshafres that may be subject to an award
granted to any one individual in any calendar yaad provisions were added which allow awards tgraated subject to achieving
performance criteria, as specified below. Even wittse amendments, not all awards granted und&iamewill qualify as performance-
based, and our Compensation Committee reserveggtitdo grant awards for which a tax deduction mayalways be available.

We are submitting the entire Plan, as amendedestdted to incorporate these changes, to our situtis for approval. The approval or I
of approval of this proposal will not affect thghts of holders of awards that were granted pa@doption by our board of directors of these
amendments.

DESCRIPTION OF THE PLAN

The Plan is set forth in Appendix A to this Proxat8ment, and the following description of the Riqualified in its entirety by reference to
Appendix A.

The purpose of the Plan is to provide a meansttacatretain, motivate and reward present andgeats/e directors, officers, employees and
consultants of the Company and our parents anddiakies by increasing their ownership interestthimn Company. Under the Plan,

individual awards may take the form of: (i) optidospurchase shares of our Class A common stockjdimg incentive stock options

("1SOs"), non-qualified stock options or both; @ifock appreciation rights ("SARs"); (iii) restect stock, consisting of shares that are subject
to forfeiture based on the failure to satisfy engplent-related restrictions; (iv) deferred stoclpresenting the right to receive shares of stock
in the future; (v) bonus stock and awards in lieaash compensation; (vi) dividend equivalents,sisting of a right to receive cash, other
awards or other property equal in value to dividepdid with respect to a specified number of shafeemmon stock, or other periodic
payments; or (vii) other awards not otherwise paledi for, the value of which are based in wholengrart upon the value of our Class A
common stock. Awards granted under the Plan arerghy not assignable or transferable except byatws of decent and distribution.

The Plan is generally administered by our Compéms&ommittee, except that our board of directolbperform the Compensation
Committee's functions under the Plan for purpo$egants of awards to non-employee directors, angl perform any other function of the
Compensation Committee as well. The Compensationriitiee has the authority, among other things(ixaelect the present or prospective
directors, officers and other employees and coastdtentitled to receive awards under the Plang¢iiermine the form of awards, or
combinations thereof, and whether such awardscsaspédrate on a tandem basis or in conjunction eiltler awards; (iii) determine the
number of shares of common stock or units or righigered by an award; and (iv) determine the texntsconditions of any awards granted
under the Plan, including any restrictions or latiiins on transfer, any vesting schedules or theleation thereof and any forfeiture
provisions or waiver thereof. The exercise price/aich shares
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of our Class A common stock may be purchased puotdadhe grant of stock options under the Plaio ise determined by the Compensation
Committee at the time of grant in its discretiomjeh discretion includes the ability to set an eig¥ price that is below the fair market value
of the shares covered by such grant at the tinggaoft. The Compensation Committee may delegatauitsority under the Plan to one or m

of our officers. Pursuant to this authority, thenpensation Committee has delegated to our Chieuiixe Officer its authority with respect
to awards to employees who are not executive afficEhe Compensation Committee may revoke thisgdéilen at any time.

The flexible terms of the Plan are intended to, mgnother things, permit the Compensation Committéenpose performance conditions v
respect to any award, thereby requiring forfeitfrall or part of any award if performance objeetvare not met, or linking the time of
exercisability or settlement of an award to thei@odment of performance conditions. For awardsnitkéel to qualify as "performance-based
compensation" within the meaning of Section

162(m), such performance objectives will be basdelg on (i) annual return on capital; (ii) annealrnings or earnings per share; (iii) annual
cash flow provided by operations; (iv) changesrinual revenues; (v) stock price; and/or (vi) sgatdusiness criteria, consisting of one or
more objectives based on meeting specified revanaeket penetration, geographic business expawgsials, cost targets and goals relatir
acquisitions or divestitures.

As noted above, the maximum number of shares o€tass A common stock that may be subject to audétg awards under the Plan may
not exceed the greater of 30% of the aggregate aunflshares of all classes of our common stocktantling, determined immediately after
each award is granted, or 16 million. The numbeshaires deliverable upon exercise of ISOs is liaieel6 million shares of our Class A
common stock. In addition, no individual may reeeawards in any one calendar year relating to riane five million shares of our Class A
common stock. The number of shares reserved oradlable under the Plan and the number of shargectub outstanding awards are sub
to adjustment in the event of stock splits, stoekdeénds and other extraordinary corporate events.

Except as otherwise provided in individual awardeagnents, all conditions and restrictions relatmthe continued performance of services
with respect to the exercisability or full enjoymeh an award will lapse immediately prior to a &cige in control" (as defined in the Plan).

The Plan may be amended, altered, suspended, tirsoeth or terminated by our board of directors withstockholder approval unless such
approval is required by law or regulation or undter rules of any stock exchange or automated dantaystem on which our Class A
common stock is then listed or quoted. Thus, stolddr approval will not necessarily be requireddarendments which might increase the
cost of the Plan or broaden eligibility. Stockhaldeproval will not be deemed to be required unaes or regulations that condition
favorable tax treatment on such approval, althaughboard of directors may, in its discretion, sse&ckholder approval in any circumstar
in which it deems such approval advisable.

AWARDS SUBJECT TO APPROVAL OF THE PLAN

On October 19, 2001, options to purchase 2,3650660es of our Class A common stock were granteth Bption was granted at an exerc
price of $5.10 per share, and each option vest$ iequal installments every three months, exceptdptions granted to our non-employee
directors vest in three equal installments evexryrgdnths. The following is a breakdown of the optgrants:

Non-Employee Directors 30,000 shares each
Howard W. Lutnick 1,500,000 shares

Lee M. Amaitis 375,000 shares

Joseph C. Noviello 200,000 shares
Stephen M. Merkel 200,000 shares

The grant of these options is subject to stockhradgproval of the Plan as amended and restatedf andh approval is not obtained, these
options will be cancelled.
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FEDERAL INCOME TAX CONSEQUENCES

The following is a brief description of the fedemratome tax consequences generally arising withegtsto awards that may be granted under
the Plan. This discussion is intended for the mif@tion of stockholders considering how to votéhatAnnual Meeting and not as tax guide
to individuals who participate in the Plan.

The grant of an option or SAR will create no taxsequences for the participant or us. A participahtnot have taxable income upon
exercising an ISO (except that the alternative mumh tax may apply) and we will receive no deductibthat time. Upon exercising an
option other than an ISO, the participant must gahyerecognize ordinary income equal to the défere between the exercise price and the
fair market value of the freely transferable andfodietable stock received. In each case, we gélierally be entitled to a deduction equal to
the amount recognized as ordinary income by thcjjzant.

A participant's disposition of shares acquired ughenexercise of an option or SAR generally wiluk in capital gain or loss measured by
difference between the sale price and the partitipgax basis in such shares (or the exercise pfithe option in the case of shares acquired
by exercise of an ISO and held for the applicaBl@ holding periods). Generally there will be no taxsequences to us in connection with a
disposition of shares acquired upon the exercissafption or other award, except that we will gatg be entitled to a deduction (and the
participant will recognize ordinary taxable inconifedhares acquired upon exercise of an ISO agodied of before the applicable ISO
holding periods have been satisfied.

With respect to awards granted under the Plamtiagtbe settled either in cash or in stock or ofineperty that is either not restricted as to
transferability or not subject to a substantigt o forfeiture, the participant generally mustagnize ordinary income equal to the cash or
market value of stock or other property receivee. Wil generally be entitled to a deduction for #ame amount. With respect to awards
involving stock or other property that is restritts to transferability and subject to a substhrisila of forfeiture, the participant generally
must recognize ordinary income equal to the fairkeiavalue of the shares or other property receatdtie first time the shares or other
property become transferable or not subject tabatamtial risk of forfeiture, whichever occurs éatlWe will generally be entitled to a
deduction in an amount equal to the ordinary incoeeegnized by the participant. A participant mbgceto be taxed at the time of receipt of
the shares or other property rather than uponaiheel of restrictions on transferability or subsemisk of forfeiture, but if the participant
subsequently forfeits such shares or propertypé#ngcipant would not be entitled to any tax de@wctincluding capital loss, for the value of
the shares or property on which the participantiptesly paid tax. Such election must be made ded fvith the Internal Revenue Service
within thirty days of the receipt of the sharetirer property.

As discussed above, in certain cases the tax deductwhich we otherwise are entitled may be lediby application of Section 162(m) of
the Internal Revenue Code.

VOTE REQUIRED FOR APPROVAL

The affirmative vote of the holders of a majorifittee Total Voting Power present in person or reprged by Proxy at the Annual Meeting
and entitled to vote is required to approve thePds amended and restated.

RECOMMENDATION OF OUR BOARD OF DIRECTORS
OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE "FOR"
THE APPROVAL OF OUR 1999 LONG-TERM INCENTIVE PLAN, AS AMENDED AND RESTATED.
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PERFORMANCE GRAPH

The performance graph below shows a comparisomeofamulative total return, on a dividend reinvesitbasis, measured on Decembel
1999 (the date of our initial public offering), Demaber 31, 1999 and December 31, 2000 assumingwafinvested on December 10, 1999
in our Class A common stock, our selected peerpeod the S&P 500. Our peer group consists of Allmanmerce One, FreeMarkets and

VerticalNet, which also operate business-to-busirmdsctronic marketplaces. The returns of each greelp company have been weighted
according to its stock market capitalization forgmses of arriving at a peer group average.

CUMULATIVE TOTAL RETURN
AMONG eSPEED, INC., S&P 500 AND PEER GROUP

[GRAPHIC OMITTED]

12/10/99 12/31/99 12/31/00
eSpeed, Inc. $100.00 $161.65 $71.31
S & P 500 $100.00 $105.89 $96.25
Peer Group Only $100.00 $172.18 $52.89
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
THE FORMATION TRANSACTIONS

Concurrently with our initial public offering, Camtcontributed to us certain of our assets. Thaseta primarily consisted of the proprietary
software, network distribution systems, technolegiad related contractual rights that comprisee@peed (Registered Trademark) syster
exchange for these assets, we issued to Cantd@®3{9( shares of our Class B common stock, reptiegespproximately 98% of the voting
power of our capital stock outstanding at the ti@antor converted 3,350,000 of these shares istshiares of our Class A common stock
which it sold in our initial public offering in Deenber 1999.

We entered into the agreements described belowrinection with the formation transactions and tip lnefine the terms of our relationship
with Cantor in the future. In an effort to mitigatenflicts of interest between us and Cantor, we @antor have agreed that none of these
agreements may be amended without the approvamafarity of our disinterested directors.

JOINT SERVICES AGREEMENT

Under our Joint Services Agreement with Cantorpwa and operate the electronic trading systemsaamdesponsible for providing
electronic brokerage services, and Cantor prowdéae-assisted brokerage services, clearancegisettit and other fulfillment and related
services, such as credit and risk management sspowversight of client suitability and regulategmpliance, sales positioning of products
and other services customary to brokerage opemtititis agreement provides for a perpetual term.

REVENUE SHARING ARRANGEMENT

Under the Joint Services Agreement, we and Cahtmescommissions derived from transactions effeictéde marketplaces in which we
collaborate and other specified markets. We haveealjto collaborate with Cantor to determine thewamh of commissions to be charged to
clients that affect transactions in these markegdahowever, in the event we are unable to agiteeGantor with respect to a transaction
pricing decision, Cantor is entitled to make theafipricing decision with respect to transactiamsvihich Cantor provides voice-assisted
brokerage services and we are entitled to makérthkpricing decision with respect to transactidinat are fully electronic. We may not mz
a final transaction pricing decision that resuftshie share of transaction commissions receive@dntor being less than Cantor's actual cost
of providing clearance, settlement and fulfillmeetvices and other transaction services. The Coyngiath Cantor share revenues derived
from transactions effected in the marketplaceshittvwe collaborate and other specified market® fdrtion of the transaction revenues
we and Cantor receive are based on several fagtotsding whether: (1) the marketplace is one ol we collaborate with Cantor; (2) the
transaction is fully electronic or Cantor providesce-assisted brokerage services; (3) the pradaded is a financial product; and (4) the
product is traded on the Cantor Exchange(SM). Tregntage of the transaction revenues we receingesafrom 2.5% to 65%. However, in
general, we receive 65% of the transaction revefardslly electronic transactions and Cantor reesi35% of the transaction revenues.
Cantor receives 93% of the transaction revenuegdiae-assisted brokerage transactions and wevee@éb of the transaction revenues. In
addition, if the transactions relate to a gamingitess, we receive 25% of the net trading revenues.

SYSTEM SERVICES

We also provide to Cantor technology support ses/ilncluding: (1) systems administration; (2) inté network support; (3) support and
procurement for desktops of end-user equipmenpéyations and disaster recovery services; (®evand data communications; (6) support
and development of systems for clearance, settlearehother fulfillment services; (7) systems suppar Cantor brokers; (8) electronic
applications systems and network support and dpwedat for the
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unrelated dealer businesses with respect to whecHawnot collaborate with Cantor; and (9) provisaom/or implementation of existing
electronic applications systems, including improeais and upgrades thereto, and use of the relatitbctual property rights, having

application in a gaming business. Cantor pays @anusmount equal to the direct and indirect castduding overhead, that we incur in
performing these services.

INTELLECTUAL PROPERTY

Cantor has granted to us a license covering Cargatents and patent applications that relate te®peed (Registered Trademark) system.
The license is perpetual, irrevocable, worldwidd esyalty free and is exclusive, except in the ¢vkat (1) we are unwilling to provide to
Cantor any requested services covered by the gatéttt respect to a marketplace and Cantor elagtttorrequire us to do so, or we are
unable to provide such services or (2) we do netase our right of first refusal to provide to @anelectronic brokerage services with
respect to a marketplace, in which event Cantdrhaive a limited right to use the patents and gatpplications solely in connection with the
operation of that marketplace. Cantor will coopenaith us, at our expense, in any attempt by ygd¢gent any third party infringement of ¢
patent rights under the license. Cantor has alsotgd to us a non-exclusive, perpetual, irrevocablédwide, royaltyfree right and license
use the servicemarks "Cantor Exchange(SM)," "lntéra Matching(SM)," "MOLE(SM)" and "CX(SM)".

NON-COMPETITION AND MARKET OPPORTUNITY PROVISIONS

The Joint Services Agreement imposes performanigadions on us and restricts our ability to conepetth Cantor and Cantor's ability to
compete with us in markets that we and Cantortitadilly operate. We and Cantor have agreed taueecthe TradeSpark and Freedom
marketplaces from the provisions of the Joint SiwiAgreement in order to enable us to enter eparmte agreements in connection with
new marketplaces.

ADMINISTRATIVE SERVICES AGREEMENT

Under our Administrative Services Agreement witmta, Cantor provides certain administrative anchaggement services to us. Cantor
makes available to us some of its administrative @her staff, including its internal audit, treasuegal, tax, human resources, corporate
development and accounting staffs. Members of thtedts arrange for our insurance coverage andigecwide array of services, including
administration of our personnel and payroll operai benefits administration, internal audits, lfaes management, promotional sales and
marketing, legal, risk management, accounting argteparation and other services. We reimburséoCr the actual costs incurred by
Cantor, plus other reasonable costs, includingorestsly allocated overhead and any applicable takieshave also entered into arrangements
with Cantor under which we have the right to ustate assets, principally computer equipment, fil@antor. These assets are subject to
operating leases with third party leasing companiesler the Administrative Services Agreement, wevjale sales, marketing and public
relations services to Cantor. Cantor reimbursdsiughe actual costs incurred by us, plus othesgrable costs, including reasonably
allocated overhead. The Administrative Serviceseggrent has a three-year term which will renew aatmally for successive one-year
terms unless canceled by either us or Cantor upamanths' prior notice; provided, however, that aght to use our London office space
expires at the earlier of (1) the time Cantor'séeexpires in 2016 or (2) until Cantor ceases tarbaffiliate of ours and Cantor asks us to
vacate.

REGISTRATION RIGHTS AGREEMENT
Pursuant to the Registration Rights Agreement edterto by Cantor and us, Cantor has received jpiggly and demand registration rights.

The piggyback registration rights allow Cantoregister the shares of our Class A common stocleéssuissuable to it in connection with
the conversion of its shares of our Class B comatook
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whenever we propose to register any shares of mss@ common stock for our own or another's actander the Securities Act for a pul
offering, other than any shelf registration of gsaof our Class A common stock to be used as oeradidn for acquisitions of additional
businesses and registrations relating to emplogeeft plans.

Cantor also has the right, on three occasiongduire that we register under the Securities Agtarall of the shares of our Class A comr
stock issued or issuable to it in connection wlitl tonversion of its shares of our Class B commaeksThe demand and piggyback
registration rights apply to Cantor and to any ¢faree of shares held by Cantor who agrees to tieddoy the terms of the Registration
Rights Agreement.

We have agreed to pay all costs of one demandlapijgyback registrations, other than underwrit@igcounts and commissions. We have
also agreed to indemnify Cantor and any transfimeeertain liabilities they may incur in connectiwith the exercise of their registration
rights. All of these registration rights are subjecconditions and limitations, including

(1) the right of underwriters of an offering to lirthe number of shares included in that registrat(2) our right not to effect any demand
registration within six months of a public offerinfjour securities; and (3) that Cantor agreegfi@in from selling its shares during the
period from 15 days prior to and 90 days afterdffiective date of any registration statement fer dffering of our securities.

POTENTIAL CONFLICTS OF INTEREST AND COMPETITION WIT H CANTOR

Various conflicts of interest between us and Cantay arise in the future in a number of areasirglab our past and ongoing relationships,
including potential acquisitions of businessesropprties, the election of new directors, paymédmticidends, incurrence of indebtedness,
matters, financial commitments, marketing functiagndemnity arrangements, service arrangementsmees of our capital stock, sales or
distributions by Cantor of its shares of our comrstotk and the exercise by Cantor of control owgrmanagement and affairs. Three of our
directors and officers also serve as directorsarafficers of Cantor. Simultaneous service as@peed director or officer and service as a
director or officer, or status as a partner, of tGanould create or appear to create potentiallimtsf interest when such directors, officers
and/or partners are faced with decisions that cbaia different implications for us and for Canfdr. Lutnick, our Chairman, President and
Chief Executive Officer, is the sole stockholdetls managing general partner of Cantor. As a teldnl Lutnick controls Cantor. Cantor
owns shares of our Class A common stock and ClassBnon stock representing approximately 92.0% eftbtal voting power of our
capital stock. Mr. Lutnick's simultaneous servisear Chairman, President and Chief Executive @ffand his control of Cantor could cre
or appear to create potential conflicts of intevelsén Mr. Lutnick is faced with decisions that abblve different implications for us and for
Cantor.

Our relationship with Cantor may result in agreeta¢hat are not the result of arm's-length negotiat As a result, the prices charged to us
or by us for services provided under agreements @éntor may be higher or lower than prices that beacharged by third parties and the
terms of these agreements may be more or lessafaledto us than those that we could have negotisiticthird parties. However,
transactions between us and Cantor and/or its effieates are subject to the approval of a ma&yooif our independent directors. In addition,
Cantor can compete with us under certain circunest®n

WILLIAMS AND DYNEGY

On June 5, 2000, each of Williams Energy Marke8@ngrading and Dynegy purchased a unit consistin¢apf789,071 shares of our Class A
common stock and (b) warrants exercisable for thehase of up to 666,666 shares of our Class A comrstock, for an aggregate purchase
price for the unit of $25.0 million. The warranave a per share exercise price of $35.20, a 10tgearand are exercisable commencing on
December 5, 2005, subject to acceleration undeéaiogerescribed circumstances. Acceleration restdta the investment by Williams and/
Dynegy, along with at least two additional partasips, in four new electronic and telephonic velsi¢a be formed by us and Cantor,
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which we refer to as Qualified Verticals, by anesgt upon date. The initial agreed upon date of 200& has been extended by the partie

a period not to exceed two years. We refer to gpectod as the "Presentment Period". The PresentResidd operates in three month
increments, and is subject to the right of Dynegg Williams to refuse to grant an additional thneenth extension on not less than 30 days'
prior notice to us. In connection with the four @fied Verticals, Williams and, subject to certdimitations, Dynegy, will be entitled to
invest $25.0 million in shares of our Class A commstock at a 10% discount to the trading pricewf@lass A common stock determined at
the time of the investment in the Qualified Vertidhwe present Qualified Vertical opportunitigsaccordance with the terms of the
agreements, and if either Williams or Dynegy doatsimvest in at least four Qualified Verticals, then-investing entity will be required to
make a $2,500,000 payment to us for each investnwmhade, up to a maximum of $10 million. Williafmss already invested in the first
Qualified Vertical presented to it, TradeSpark.

At such time as Williams and Dynegy (or their peted affiliate assignees) have made an aggregaityeqvestment in us of an amount
equal to at least $100.0 million, valued on a tasis (and for so long as such parties maintaireestnip of equity securities having such cost
basis), Cantor will use its best efforts to cause designee jointly selected by Williams and Dyn&gie nominated to our board of directors
and to vote its shares of Common Equity in favoswth designee.

In connection with the Williams and Dynegy trangarts, we purchased from Cantor 789,071 sharesro€tass A common stock,
representing half of the number of shares of oas€A common stock sold by us to Williams and Dynégr a purchase price of $25.0
million. In addition, Cantor has agreed to selftwdithe number of shares to be purchased by Wiiand Dynegy, in the aggregate, each
time an additional investment right is exercisedannection with a new Qualified Vertical for trense purchase price per share as is paid by
Williams and Dynegy at the time.

TRADESPARK

On September 22, 2000, we made a cash investm@&radeSpark, a comprehensive energy marketplac®.6fmillion in exchange for a 5
interest in TradeSpark, and Cantor made a casistiment of $4.25 million in TradeSpark and agreecdotatribute to TradeSpark certain
assets relating to its voice brokerage businessiitain energy products in exchange for a 28.33&#est in TradeSpark. We and Cantor also
executed an amendment to the Joint Services Agreemerder to enable each of us to engage inbthsness transaction. The remaining
66.67% interest in TradeSpark was purchased byggriedustry market participants ("EIPs"). In conti@t with such investment, we entered
into a perpetual technology services agreement Twitidle Spark pursuant to which we provide the teldgyoinfrastructure for the
transactional and technology related elementsefiladeSpark marketplace as well as certain o#hgices to TradeSpark in exchange for
specified percentages of transaction revenues fihermarketplace. If a transaction is fully elecicomve receive 65% of the aggregate
transaction revenues and TradeSpark receives 3%Pe dfansaction revenues. In general, if TraddSpaovides voice-assisted brokerage
services with respect to a transaction, then weivec35% of the revenues and TradeSpark receivigsdd3he revenues. Cantor also entered
into an administrative services agreement with @&mhrk pursuant to which it will provide adminisitra services to TradeSpark at cost. We
and Cantor each received representation righta@mianagement committee of TradeSpark in propotti@ur ownership interests in
TradeSpark.

In order to provide incentives to the EIPs to tradehe TradeSpark electronic marketplace, whidhr@gult in commissions to us under the
TradeSpark technology services agreement, we is55€0,000 shares of our Series A preferred stadk2s500,000 shares of our Series B
preferred stock to a limited liability company ngvibrmed by the EIPs to hold their investments iadeSpark and the Series A and B
preferred stock.

MUNICIPAL PARTNERS

On July 21, 2000, Cantor acquired the brokerag@bss of Municipal Partners, Inc. ("MPI") pursuémein Asset Purchase Agreement by
among us, Cantor, MPI and the individuals signatory
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thereto for a cash payment of $1,500,000. In camoretherewith, we issued to MPI's shareholder828 shares of our Class A common
stock (the "Restricted Stock") having a value atdhte of issuance of $1,350,000. We issued stottletshareholders of MPI, all but one of
whom became employees of Cantor Fitzgerald Parin@@nnection with the transaction, in order toyide an incentive to those individuals
to convert MPI's traditional voice brokerage bussto fully electronic trading using our system &mdssist Cantor Fitzgerald Partners in
effecting the purchase of MPI. The Restricted Siedubject to a lock-up, which was released d¥3mf the shares on each of April 1, 2001
and July 21, 2001 and will be released as to thed fi/3 on July 21, 2002. Although the purchaseg@sare owned by Cantor, we are entitled
to 65% of the revenues generated from any fullgtedaic transaction effected in a marketplaceazitiljy our eSpeed (Registered Trademark)
system pursuant to the Joint Services AgreemenCamdior receives 35% of the revenues. In additioorder to provide incentives to
promote the use of our eSpeed (Registered Tradgrmading platform in connection with the purchasediness, we granted an aggregate of
28,374 restricted shares of our Class A commorkgtbe "Additional Stock™) pursuant to our long+temcentive plan for an aggregate of
$1,250,000 to certain employees of MPI that joi@@htor in exchange for interest-bearing promissates in the same aggregate principal
amount. The Additional Stock may be redeemed, abption, by cancellation of the related promissooge if we do not receive $3,000,000
in electronic transaction commissions generate@dmytor's municipal bond brokerage business forcamgecutive 12-month period during
the three years following the closing on July 200@

FREEDOM INTERNATIONAL BROKERAGE

On January 29, 2001, we and Cantor formed a linpathership to acquire 66.7% of Freedom Intermali®rokerage. On April 4, 2001, we
contributed 310,770 shares of our Class A commackdb the limited partnership, which entitles a§5% of the limited partnership's
interest in Freedom. We share in 15% of the limggadnership's cumulative profits but not in itsnedative losses. Cantor contributed
103,589 shares of our Class A common stock asehergl partner. Cantor will be allocated all of lih@ted partnership's cumulative losses
and 85% of the cumulative profits. The limited parship exchanged the 414,359 shares for its 661#¥est in Freedom. In addition, we
issued warrants to purchase 400,000 shares oflaas @ common stock to provide incentives to theeBom owneparticipants other than
and Cantor to migrate to our fully electronic pteth. To the extent necessary to protect us fromadiogation of losses, Cantor is required to
provide future capital contributions to the limitedrtnership up to an amount that would make Cantiwotal contribution equal to our
investment in the limited partnership.

Upon the closing of the transaction, we entereal inservices agreement with Freedom to provideltmstronic trading technology and
services and infrastructure/back-offices servithsler this agreement, we are entitled to 65% ofthetronic transaction services revenues
and Freedom receives 35% of the revenues. We etsive 35% of revenues derived from all voice-#sdiransactions, other miscellaneous
transactions and the sale of market data or ottfiermation that is not incidental to the above smw.

OUR EMPLOYEES' PURCHASE OF CANTOR FITZGERALD, L.P. PARTNERSHIP UNITS

We paid a cash bonus to five of our employeesitmf&1.8 million earlier this year. These employased the after-tax amount of the bonus
to purchase units in Cantor Fitzgerald, L.P. Ttokthese persons are still employees of ours. Véispect to these persons, when an emp
is no longer a partner of Cantor (typically if heases to be employed by us), and if the employs®éan employed by us for a period of
more than four years and does not go to work fmrapetitor, then the employee will receive his tapn Cantor in four equal annual
installments, with interest at an applicable feteae. Amounts not paid to an employee who lededsre the fourth anniversary, or who
leaves and competes with us, Cantor or any offitsates, will be paid to us.

INSIDER COMPENSATION

Joseph Shea, one of our former directors, recavedal of $375,000 in salary and bonus from ussital year 2000 as compensation for his
services as one of our employees.
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INDEMNIFICATION BY CANTOR

Although we do not expect to incur any losses wétpect to pending lawsuits or supplemental allegatsurrounding Cantor's limited
partnership agreement, Cantor has agreed to indemmivith respect to any liabilities we incur ageault of such lawsuits or allegations.

REVERSE REPURCHASE AGREEMENTS

We enter into overnight reverse repurchase agresméth Cantor. At September 30, 2001, the revezparchase agreements totaled $146.0
million, including accrued interest. The securitiedlateralizing the reverse repurchase agreenaatheld under a custodial arrangement
a third party bank.

REPORT OF THE AUDIT COMMITTEE OF OUR BOARD OF DIREC TORS

In discharging its oversight responsibility, thedkuCommittee, consistent with Independence StatxlBoard No. 1, "Independence
Discussions with the Audit Committees," obtainezhirour independent auditors a formal written stateindescribing all relationships
between our independent auditors and us that rbiggat on the auditors' independence. The Audit Cdteenhas met and held discussions
with management and our independent auditors. Mamagt represented to the Audit Committee that onsalidated financial statements
were prepared in accordance with generally accegatedunting principles, and the Audit Committee teasewed and discussed the
consolidated financial statements with managemeahtoarr independent auditors. The Audit Committe diacussed with our independent
auditors matters required to be discussed by thtei®ent on Auditing Standards No. 61.

The Audit Committee has reviewed with our independeiditors their overall audit scope, audit pland assessed the coordination of the
audit effort to ensure completeness of coverage.Audit Committee has met with our independent tausliand management to identify
financial risk exposures. The Audit Committee hag with our independent auditors, with and withamatnagement present, to discuss the
results of their examinations, the adequacy ofimt@rnal controls and the integrity of our finaraiporting processes. The Audit Committee
has reviewed an analysis prepared by managememuariddependent auditors of significant financegorting issues and judgments mac
connection with the preparation of our financialtsiments.

Based on the above mentioned reviews and discisgiith management and our independent auditorditidg Committee recommended to
our board of directors that our audited financiatements be included in our Annual Report on FbdaK and Form 10-K/A for the year
ended December 31, 2000. The Audit Committee @sommended the reappointment of our independeritbasidnd our board of directors
concurred with such recommendations.

THE AUDIT COMMITTEE

Richard C. Breeden
Larry R. Carter
William J. Moran

INDEPENDENT AUDITORS' FEES

In addition to retaining Deloitte & Touche LLP tadit our consolidated financial statements for 2006 retained Deloitte & Touche LLP to
provide consulting services and to audit our defgrtan. The aggregate fees for professional sesviy Deloitte & Touche LLP in 2000 for
these various services were:

AUDIT FEES: We were billed $277,500 for servicesdered for the annual audit of our consolidatedrfiial statements for 2000. We were
billed $23,000 for the quarterly reviews perfornteoling 2000.
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FINANCIAL INFORMATION SYSTEMS DESIGN AND IMPLEMENTATION FEES: No fees for financial information systedesign and
implementation were billed or paid during 2000.

ALL OTHER FEES: The aggregate Deloitte & Touche LfieBs for 2000 for services other than as set faithve were $104,950 for
consulting services and auditing our deferral pldre Audit Committee considered that the provigibthese services was compatible with
maintaining Deloitte & Touche LLP's independence.

INDEPENDENT AUDITORS

Upon the recommendation of the Audit Committee,lmard of directors selected Deloitte & Touche ldfPour independent auditors for our
fiscal year ending December 31, 2001. One or mepeesentatives of Deloitte & Touche LLP are expettbeattend our Annual Meeting to
respond to appropriate questions. They will have@ortunity to make a statement if they so desitaterial non-audit services will be
approved by the Audit Committee prior to the reimgof such services after due consideration offifect of the performance thereof on the
independence of our auditors.

EXPENSES OF SOLICITATION

The total cost of the Proxy solicitation will berhe by us. In addition to the mails, Proxies mayatlicited by our directors and officers by
personal interviews, telephone and telegraph.dntitcipated that banks, brokerage houses and otis¢odians, nominees and fiduciaries will
forward soliciting material to the beneficial owseaf shares of Common Equity entitled to vote atAnnual Meeting and that such persons
will be reimbursed for their out-of-pocket expensesurred in this connection.

STOCKHOLDER PROPOSALS

We intend to hold our 2002 Annual Meeting of Staalkiers in or around October 2002. Stockholdershareby notified that, if they intend to
submit proposals for inclusion in our Proxy Statatrand Proxy for our 2002 Annual Meeting of Stodkeos, such proposals must be
received by us no later than May 31, 2002 and milstrwise be in compliance with applicable Secesiind Exchange Commission
regulations.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Section 16(a) of the Exchange Act requires ourcef, directors and persons who beneficially ownentikan 10% of our Class A common
stock to file reports of ownership of such secesitivith the Securities and Exchange Commissiorh 8fficers, directors and 10%
stockholders are also required by Securities argth&xge Commission regulations to furnish us withies of all

Section 16(a) forms they file.

Based solely on a review of the copies of the foiumsished to us, we believe that for our fiscahyended December 31, 2000 our officers,
directors and 10% stockholders filed all requiregdtf®n 16(a) forms on a timely basis.
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MISCELLANEOUS

Our board of directors knows of no other businedset presented at our Annual Meeting. If, howewtiter matters properly do come before
our Annual Meeting, it is intended that the Proxiethe accompanying form will be voted thereométordance with the judgment of the
person or persons holding such Proxies.

STOCKHOLDERS ARE URGED TO COMPLETE, DATE, SIGN ANBAIL PROMPTLY THE ENCLOSED PROXY IN THE
ENVELOPE PROVIDED. PROMPT RESPONSE WILL GREATLY FACTATE ARRANGEMENTS FOR THE ANNUAL MEETING,
AND YOUR COOPERATION WILL BE APPRECIATED.

By Order of the Board of Directors,

/'s/ STEPHEN M MERKEL

STEPHEN M. MERKEL
Secretary

New York, New York
November 7, 200
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APPENDIX A
eSPEED, INC.
1999 LONG-TERM INCENTIVE PLAN
(INCLUDING AMENDMENTS THROUGH OCTOBER 3, 2001)

1. Purpose. The purpose of this 1999 Long-Termritiee Plan (the "Plan") of eSpeed, Inc., a Delaveamporation (the "Company"), is to
advance the interests of the Company and its stbd&rs by providing a means to attract, retain,ivaté and reward directors, officers,
employees and consultants of and service providetse Company and its affiliates and to enablda@rsons to acquire or increase a
proprietary interest in the Company, thereby prongpéa closer identity of interests between suclsqes and the Company's stockholders.

2. Definitions. The definitions of awards under Blan, including Options, SARs (including LimiteARs), Restricted Stock, Deferred Sto

Stock granted as a bonus or in lieu of other awdddsdend Equivalents and Other Stock-Based Awaislare set forth in Section 6 of the

Plan. Such awards, together with any other riglimi@rest granted to a Participant under the Rlemtermed "Awards." For purposes of the
Plan, the following additional terms shall be defiras set forth below.

(a) "Award Agreement" means any written agreemamtfract, notice or other instrument or documeidewing an Award.

(b) "Beneficiary” shall mean the person, personsttor trusts which have been designated by éciRemt in his or her most recent written
beneficiary designation filed with the Committeeeéaeive the benefits specified under the Plan oeh Participant's death or, if there is no
designated Beneficiary or surviving designated EBeiaey, then the person, persons, trust or trastitled by will or the laws of descent and
distribution to receive such benefits.

(c) "Board" means the Board of Directors of the @amy.
(d) A "Change in Control" shall be deemed to haseuored if:

() the date of the acquisition by any "person“tfivi the meaning of

Section 13(d)(3) or 14(d)(2) of the Exchange Aegcluding the Company, its Parent or any Subsidiagny employee benefit plan
sponsored by any of the foregoing, of beneficiahewghip (within the meaning of Rule 13d-3 underExehange Act) of shares of common
stock of the Company representing 30% of eitheth{&)total number of the then outstanding share®wfmon stock, or (y) the total voting
power with respect to the election of directors; or
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(i) the date the individuals who constitute theaBbupon the completion of the Initial Public Offey (the "Incumbent Board") cease for any
reason to constitute at least a majority of the tmensof the Board, provided that any individualdraing a director subsequent to the
effective date of this Agreement whose electiomamination for election by the Company's stockboddwas approved by a vote of at le:
majority of the directors then comprising the Indemt Board (other than any individual whose nonidmator election to Board membership
was not endorsed by the Company's managementtprior at the time of, such individual's initialmmation for election) shall be, for
purposes of this Agreement, considered as thougi gerson were a member of the Incumbent Board; or

(iii) the consummation of a merger, consolidatictapitalization, reorganization, sale or dispositf all or a substantial portion of the
Company's assets, a reverse stock split of outstgandting securities, the issuance of sharesastf the Company in connection with the
acquisition of the stock or assets of anothergntitovided, however, that a Change in Controllgta occur under this clause (iii) if
consummation of the transaction would result ilrast 70% of the total voting power representethieyvoting securities of the Company (
if not the Company, the entity that succeeds tordlubstantially all of the Company's businessytanding immediately after such
transaction being beneficially owned (within theanimg of Rule 13d-3 promulgated pursuant to thehBrge Act) by at least 75% of the
holders of outstanding voting securities of the @any immediately prior to the transaction, with ¥iaéing power of each such continuing
holder relative to other such continuing holderssubstantially altered in the transaction.

(e) "Code" means the Internal Revenue Code of 1&8&mended from time to time. References to anyigion of the Code shall be deemed
to include regulations thereunder and success®igions and regulations thereto.

(f) "Committee" means the committee appointed leyBbard to administer the Plan, or if no commitseappointed, the Board.

(9) "Exchange Act" means the Securities Exchangeoft934, as amended from time to time. Referetwasy provision of the Exchange
Act shall be deemed to include rules thereundersacdessor provisions and rules thereto.

(h) "Fair Market Value" means, with respect to &tokwards, or other property, the fair market vatfiesuch Stock, Awards, or other
property determined by such methods or procedwesall be established from time to time by the @ittee, provided, however, that (i) if
the Stock is listed on a national securities exgkaor quoted in an interdealer quotation systemFdir Market Value of such Stock on a
given date shall be based upon the last sales @rigeunavailable, the average of the closingdmd asked prices per share of the Stock ¢
end of regular trading on such date (or, if theas wo trading or quotation in the Stock on suck,dat the next preceding date on which t!
was trading or quotation) as provided by one ohsuganizations, (ii) the "fair market value" obgk on the date on which shares of Stock
are first issued and sold pursuant to a registrattatement filed with and declared effective by $ecurities and Exchange Commission shall
be the Initial Public Offering price of the
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shares so issued and sold, as set forth in thefified prospectus used in such offering and tii§ "fair market value" of Stock prior to the ¢
of the Initial Public Offering shall be as deterexhby the Board.

(i) "Initial Public Offering" shall mean an initigdublic offering of shares of Stock in a firm comimé&nt underwriting registered with the
Securities and Exchange Commission in compliante thie provisions of the 1933 Act.

() "1SO" means any Option intended to be and destigd as an incentive stock option within the maguoif Section 422 of the Code.

(k) "Parent" means any "person" (within the mear@h&ection 13(d)(3) or 14(d)(2) of the Exchange)Akat controls the Company, either
directly or indirectly through one or more intermaaies.

() "Participant” means a person who, at a timemblgyible under Section 5 hereof, has been graamefiward under the Plan.

(m) "Rule 16b-3" means Rule 16b-3, as from timértee in effect and applicable to the Plan and Pigints, promulgated by the Securities
and Exchange Commission under Section 16 of thaé&hge Act.

(n) "Stock" means the Company's Class A CommonkStoad such other securities as may be substifate8tock pursuant to Section 4.

(0) "Subsidiary" means each entity that is contiibby the Company or a Parent, either directlydirectly through one or more
intermediaries

3. Administration.

(a) Authority of the Committee. Except as otherwisavided below, the Plan shall be administeretheyCommittee. The Committee shall
have full and final authority to take the followiagtions, in each case subject to and consistehtthé provisions of the Plan:

(i) to select persons to whom Awards may be granted
(i) to determine the type or types of Awards togoanted to each such person;

(iii) to determine the number of Awards to be gezhtthe number of shares of Stock to which an Awdlidelate, the terms and conditions
any Award granted under the Plan (including, butlinoited to, any exercise price, grant price orghase price, any restriction or condition,
any schedule for lapse of restrictions or condgioglating to transferability or forfeiture, exexability or settlement of an Award, and waiv
or accelerations thereof, performance conditiofeting to an Award (including performance condisaelating to Awards not intended to be
governed by Section 7(f) and waivers and modifaoatithereof),
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based in each case on such considerations as thmi@tee shall determine), and all other matterisgaletermined in connection with an
Award,;

(iv) to determine whether, to what extent and unvdeait circumstances an Award may be settled, oexieecise price of an Award may be
paid, in cash, Stock, other Awards, or other priyper an Award may be canceled, forfeited, or sndered;

(v) to determine whether, to what extent and undwat circumstances cash, Stock, other Awards @rqitoperty payable with respect to an
Award will be deferred either automatically, at #lection of the Committee or at the election & Barticipant;

(vi) to determine the restrictions, if any, to whiStock received upon exercise or settlement gward shall be subject (including lock-ups
and other transfer restrictions), may conditiondbbvery of such Stock upon the execution by theiBipant of any agreement providing for
such restrictions;

(vii) to prescribe the form of each Award Agreemeanritich need not be identical for each Participant;

(viii) to adopt, amend, suspend, waive and ressuwah rules and regulations and appoint such agerttee Committee may deem necessa
advisable to administer the Plan;

(ix) to correct any defect or supply any omissiomazoncile any inconsistency in the Plan and twstroe and interpret the Plan and any
Award, rules and regulations, Award Agreement deoinstrument hereunder; and

(x) to make all other decisions and determinat@smsnay be required under the terms of the Plas treaCommittee may deem necessary or
advisable for the administration of the Plan.

Other provisions of the Plan notwithstanding, tleail shall perform the functions of the Committeedfurposes of granting awards to
directors who serve on the Committee, and the Boway perform any function of the Committee underRttan for any other purpose,
including without limitation for the purpose of emmg that transactions under the Plan by Partidggpaho are then subject to Section 16 of
the Exchange Act in respect of the Company are pkemder Rule 16b-3. In any case in which the Baspkrforming a function of the
Committee under the Plan, each reference to then@ibe® herein shall be deemed to refer to the Baatcept where the context otherwise
requires.

(b) Manner of Exercise of Committee Authority. Aagtion of the Committee with respect to the Plaaidte final, conclusive and binding
all persons, including the Company, its Parent@mldsidiaries, Participants, any person claimingragiyts under the Plan from or through
any Participant and stockholders, except to thergthe Committee may subsequently modify, or fakimer action not consistent with, its
prior action. If not specified in the Plan, the éimt which the Committee must or may make any détation shall be determined by the
Committee, and any such determination may
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thereafter be modified by the Committee (subje@eation 8(e)). The express grant of any speciiezgry to the Committee, and the taking of
any action by the Committee, shall not be constasglimiting any power or authority of the Committ&xcept as provided under Section 7
(f), the Committee may delegate to officers or nggma of the Company, its Parent or Subsidiariesititieority, subject to such terms as the

Committee shall determine, to perform such functias the Committee may determine, to the extemiifted under applicable law.

(c) Limitation of Liability; Indemnification. Eacimember of the Committee shall be entitled to, indytaith, rely or act upon any report or
other information furnished to him by any officeraiher employee of the Company, its Parent or Sidrges, the Company's independent
certified public accountants or any executive congadion consultant, legal counsel or other profesgiretained by the Company to assist in
the administration of the Plan. No member of thenButtee, or any officer or employee of the Compaating on behalf of the Committee,
shall be personally liable for any action, detemtion or interpretation taken or made in good faitth respect to the Plan, and all members
of the Committee and any officer or employee of@menpany acting on its behalf shall, to the exparmitted by law, be fully indemnified
and protected by the Company with respect to anl astion, determination or interpretation.

4. Stock Subject to Plan.

(a) Amount of Stock Reserved. The total numbehairas of Stock that may be subject to outstandiwgrds, determined immediately after
the grant of any Award, shall not exceed the grezfté6 million shares, or such number that eq88P% of the total number of shares of alll
classes of the Company's common stock outstanditing &ffective time of such grant. In no eventisth@ number of shares of Stock
delivered upon the exercise of ISOs exceed 16anilprovided, however, that shares subject to IS@4 not be deemed delivered if such
ISOs are forfeited, expire or otherwise terminaitheut delivery of shares to the Participant. IfAamard valued by reference to Stock may
only be settled in cash, the number of shares iohwduch Award relates shall be deemed to be Stobject to such Award for purposes of
this Section 4(a). Any shares of Stock deliveredspant to an Award may consist, in whole or in pafrauthorized and unissued shares,
treasury shares or shares acquired in the markatRarticipant's behalf.

(b) Annual Per-Participant Limitations. During acglendar year, no Participant may be granted Awidratsmay be settled by delivery of
more than 5 million shares of Stock, subject taisitpent as provided in Section 4(c). In additioithwespect to Awards that may be settled
in cash (in whole or in part), no Participant ma&ydaid during any calendar year cash amountsmgl&ti such Awards that exceed the greater
of the fair market value of the number of shareStoick set forth in the preceding sentence at #ite of grant or the date of settlement of
Award. This provision sets forth two separate latidns, so that Awards that may be settled solglgddivery of Stock will not operate to
reduce the amount of cash-only Awards, and viceajarevertheless, Awards that may be settled ickSincash must not exceed either
limitation.

(c) Adjustments. In the event that the Committesistetermine that any recapitalization, forwardevrerse split, reorganization, merger,
consolidation, spin-off, combination, repurchasexehange of Stock or other securities, Stock éwelor other special, large and non-
recurring dividend or distribution (whether in tfeem of cash, securities or other property), liguidn, dissolution, or other similar corporate
transaction or event, affects the Stock such thatdjustment is appropriate in order to prevenitidih or enlargement of the rights of
Participants under the Plan, then the Committel, sha
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such manner as it may deem equitable, adjust aal} of (i) the number and kind of shares of Stoeerved and available for Awards under
Section 4(a), including shares reserved for IS®gshé number and kind of shares of Stock spedifiethe Annual PeRarticipant Limitation
under Section 4(b), (iii) the number and kind cdr&s of outstanding Restricted Stock or other antihg Awards in connection with which
shares have been issued, (iv) the number and Kisldames that may be issued in respect of othetanding Awards and (v) the exercise
price, grant price or purchase price relating tp Award (or, if deemed appropriate, the Committesymake provision for a cash payment
with respect to any outstanding Award). In addititve Committee is authorized to make adjustmentise terms and conditions of, and the
criteria included in, Awards (including, withouiritation, cancellation of unexercised or outstagdhwards, or substitution of Awards using
stock of a successor or other entity) in recognitibunusual or nonrecurring events (including hwitt limitation, events described in the
preceding sentence and events constituting a Chiar@entrol) affecting the Company, its Parent oy Subsidiary or the financial stateme
of the Company, its Parent or any Subsidiary, aesponse to changes in applicable laws, regulstmnaccounting principles.

5. Eligibility. Directors, officers and employeekthe Company or its Parent or any Subsidiary, @grdons who provide consulting or other
services to the Company, its Parent or any Subgidieemed by the Committee to be of substantialestd the Company or its Parent and
Subsidiaries, are eligible to be granted Awardseutide Plan. In addition, persons who have bearedfemployment by, or agreed to
become a director of, the Company, its Parent prSabsidiary, and persons employed by an entityttteaCommittee reasonably expects to
become a Subsidiary of the Company, are eligibkeetgranted an Award under the Plan.

6. Specific Terms of Awards.

(a) General. Awards may be granted on the termsanditions set forth in this Section 6. In additithe Committee may impose on any
Award or the exercise thereof such additional teamd conditions, not inconsistent with the provisiof the Plan, as the Committee shall
determine, including terms requiring forfeiturefofards in the event of termination of employmenservice of the Participant. Except as
expressly provided by the Committee (includinggarposes of complying with the requirements ofiséaware General Corporation Law
relating to lawful consideration for the issuanésltares), no consideration other than servicdsitequired as consideration for the grant
(but not the exercise) of any Award.

(b) Options. The Committee is authorized to graottams to purchase Stock (including "reload" opsi@utomatically granted to offset
specified exercises of Options) on the followingrie and conditions ("Options"):

(i) Exercise Price. The exercise price per shaigtotk purchasable under an Option shall be deteunby the Committee.

(if) Time and Method of Exercise. The Committeellstiatermine the time or times at which an Optioaynbe exercised in whole or in part,
the methods by which such exercise price may e graileemed to be paid, the form of such paymealding, without limitation, cash,
Stock, other Awards or awards granted under otloenggany plans or other property
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(including notes or other contractual obligatioh®articipants to make payment on a deferred basid as through "cashless exercise"
arrangements, to the extent permitted by appliciamg, and the methods by which Stock will be delad or deemed to be delivered to
Participants.

(iii) Termination of Employment. The Committee dhdg#termine the period, if any, during which Opsashall be exercisable following a
Participant's termination of his employment relasioip with the Company, its Parent or any Subsjdigor this purpose, any sale of a
Subsidiary of the Company pursuant to which it esde be a Subsidiary of the Company shall be ddémbke a termination of employment
by any Participant employed by such Subsidiary edalotherwise determined by the Committee,

(i) during any period that an Option is exercisabléowing termination of employment, it shall beegcisable only to the extent it was
exercisable upon such termination of employmerd, (@hif such termination of employment is for cay as determined in the discretion of
the Committee, all Options held by the Participgtrall immediately terminate.

(iv) Sale of the Company. Upon the consummatioargf transaction whereby the Company (or any suocésshe Company or substantia
all of its business) becomes a wholly-owned Subsyddf any corporation, all Options outstanding emithe Plan shall terminate (after taking
into account any accelerated vesting pursuant ¢tid®e7(g)), unless such other corporation shaltiome or assume the Plan as it relates to
Options then outstanding (in which case such atbgvoration shall be treated as the Company fquaiboses hereunder, and, pursuant to
Section

4(c), the Committee of such other corporation simalke appropriate adjustment in the number and ¢drsthares of Stock subject thereto and
the exercise price per share thereof to reflecsgomation of such transaction). If the Plan istodie so assumed, the Company shall notify
the Participant of consummation of such transacitdeast ten days in advance thereof.

(v) Options Providing Favorable Tax Treatment. Tmmmittee may grant Options that may afford a Bigdint with favorable treatment
under the tax laws applicable to such Participatuding, but not limited to 1SOs. If Stock accedrby exercise of an ISO is sold or
otherwise disposed of within two years after thee dd grant of the ISO or within one year after ttansfer of such Stock to the Participant,
the holder of the Stock immediately prior to thepdisition shall promptly notify the Company in g of the date and terms of the
disposition and shall provide such other infornmatiegarding the disposition as the Company mayoressy require in order to secure any
deduction then available against the Company'sipiother corporation's taxable income. The Compaay impose such procedures as it
determines may be necessary to ensure that suificatain is made. Each Option granted as an IS8l §le designated as such in the Award
Agreement relating to such Option.

(c) Stock Appreciation Rights. The Committee ishauized to grant stock appreciation rights on tik¥ing terms and conditions ("SARS"):

(i) Right to Payment. An SAR shall confer on thetiégpant to whom it is granted a right to receiuppn exercise thereof, the excess of (A)
the Fair Market Value of one share of Stock ondate of exercise (or, if the Committee shall sedaine in the case of any such right

A-7



other than one related to an I1SO, the Fair Marlau¥ of one share at any time during a specifietbgdefore or after the date of exercise),
over (B) the grant price of the SAR as determimgdthe Committee as of the date of grant of the S&Rch, except as provided in
Section 7(a), shall be not less than the Fair Maviedue of one share of Stock on the date of grant.

(i) Other Terms. The Committee shall determinetthee or times at which an SAR may be exercisedtnole or in part, the method of
exercise, method of settlement, form of considergpiayable in settlement, method by which Stocklvéldelivered or deemed to be
delivered to Participants, whether or not an SARldse in tandem with any other Award, and any pteems and conditions of any SAR.
Limited SARs that may only be exercised upon theuoence of a Change in Control may be granteduch germs, not inconsistent with this
Section 6(c), as the Committee may determine. leich8ARs may be either freestanding or in tandein attier Awards.

(d) Restricted Stock. The Committee is authorizegraint Stock that is subject to restrictions bamedontinued employment on the follow
terms and conditions ("Restricted Stock"):

(i) Grant and Restrictions. Restricted Stock shalkubject to such restrictions on transferabdity other restrictions, if any, as the
Committee may impose, which restrictions may lagesmarately or in combination at such times, undeh €ircumstances, in such
installments, or otherwise, as the Committee magrdene. Except to the extent restricted undetenms of the Plan and any Award
Agreement relating to the Restricted Stock, a Biadit granted Restricted Stock shall have alhefrights of a stockholder including, with
limitation, the right to vote Restricted Stock betright to receive dividends thereon.

(i) Forfeiture. Except as otherwise determinedhmsy Committee, upon termination of employment aovise (as determined under criteria
established by the Committee) during the applicaddgriction period, Restricted Stock that is ait time subject to restrictions shall be
forfeited and reacquired by the Company; providedyever, that the Committee may provide, by ruleegulation or in any Award
Agreement, or may determine in any individual césat restrictions or forfeiture conditions relatito Restricted Stock will be waived in
whole or in part in the event of termination resgtfrom specified causes.

(iii) Certificates for Stock. Restricted Stock grash under the Plan may be evidenced in such masigre Committee shall determine. If
certificates representing Restricted Stock aresteggd in the name of the Participant, such ceatifis may bear an appropriate legend
referring to the terms, conditions, and restricsiapplicable to such Restricted Stock, the Compaany retain physical possession of the
certificate, in which case the Participant shaltdguired to have delivered a stock power to them@any, endorsed in blank, relating to the
Restricted Stock.

(iv) Dividends. Dividends paid on Restricted Statlall be either paid at the dividend payment dateash or in shares of unrestricted Stock
having a Fair Market Value equal to the amountuzhsdividends, or the payment of such dividendd sleedeferred and/or
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the amount or value thereof automatically reinvé@teadditional Restricted Stock, other Awardsotirer investment vehicles, as the
Committee shall determine or permit the Particigarglect. Stock distributed in connection withtack split or Stock dividend, and other
property distributed as a dividend, shall be sultjecestrictions and a risk of forfeiture to there extent as the Restricted Stock with respect
to which such Stock or other property has beemibiged, unless otherwise determined by the Coresnitt

(e) Deferred Stock. The Committee is authorizegrémt units representing the right to receive Stuick future date subject to the following
terms and conditions ("Deferred Stock™):

(i) Award and Restrictions. Delivery of Stock waltcur upon expiration of the deferral period spedifor an Award of Deferred Stock by t
Committee (or, if permitted by the Committee, sectdd by the Participant). In addition, Deferredcktshall be subject to such restrictions as
the Committee may impose, if any, which restrictiomay lapse at the expiration of the deferral pkoioat earlier specified times, separately
or in combination, in installments or otherwisetlas Committee may determine.

(i) Forfeiture. Except as otherwise determinedhmsy Committee, upon termination of employment aovise (as determined under criteria
established by the Committee) during the applicdblerral period or portion thereof to which fotége conditions apply (as provided in the
Award Agreement evidencing the Deferred Stock)Datferred Stock that is at that time subject tchdeefeiture conditions shall be forfeite
provided, however, that the Committee may providerule or regulation or in any Award Agreementnmaty determine in any individual
case, that restrictions or forfeiture conditionatiag to Deferred Stock will be waived in wholeinmpart in the event of termination resulting
from specified causes.

(f) Bonus Stock and Awards in Lieu of Cash Obligati. The Committee is authorized to grant Stock lbsnus, or to grant Stock or other
Awards in lieu of Company obligations to pay casder other plans or compensatory arrangements.

(g) Dividend Equivalents. The Committee is authedizo grant awards entitling the Participant teiee cash, Stock, other Awards or other
property equal in value to dividends paid with exgiio a specified number of shares of Stock (‘'@Ewd Equivalents"). Dividend Equivalel
may be awarded on a free-standing basis or in aimnewith another Award. The Committee may prowidat Dividend Equivalents shall be
paid or distributed when accrued or shall be deeimé@dve been reinvested in additional Stock, Awandother investment vehicles, and
subject to such restrictions on transferability asks of forfeiture, as the Committee may specify.

(h) Other Stock-Based Awards. The Committee is@nghd, subject to limitations under applicable lasvgrant such other Awards that may
be denominated or payable in, valued in whole quart by reference to, or otherwise based on,late@ to, Stock and factors that may
influence the value of Stock, as deemed by the Cittexerto be consistent with the purposes of the Rfecluding, without limitation,
convertible or exchangeable debt securities, aights convertible or exchangeable into Stock, pase rights for Stock, Awards with value
and payment contingent upon performance of the Goypr any other factors designated by the Comendted Awards valued by reference
to the book
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value of Stock or the value of securities of orpleeformance of specified Subsidiaries ("Other btBased Awards"). The Committee shall
determine the terms and conditions of such AweBtisck issued pursuant to an Award in the natuemirchase right granted under this
Section 6(h) shall be purchased for such consiergbaid for at such times, by such methods, arglich forms, including, without

limitation, cash, Stock, other Awards, or othergedy, as the Committee shall determine. Cash ayasian element of or supplement to any
other Award under the Plan, may be granted purdoahis

Section 6(h).

7. Certain Provisions Applicable to Awards.

(a) Stand-Alone, Additional, Tandem, and Substifwerds. Awards granted under the Plan may, irdikeretion of the Committee, be
granted either alone or in addition to, in tandeithhor in substitution for any other Award grantantler the Plan or any award granted under
any other plan of the Company, its Parent or Suidas@$ or any business entity to be acquired byCtbepany or a Subsidiary, or any other
right of a Participant to receive payment from @@mpany its Parent or Subsidiaries. Awards gramedldition to or in tandem with other
Awards or awards may be granted either as of tiegame as or a different time from the grant aftsother Awards or awards.

(b) Term of Awards. The term of each Award shalfdresuch period as may be determined by the Coteejiprovided, however, that (i) in
no event shall the term of any ISO or an SAR grimaandem therewith exceed a period of ten yiars the date of its grant (or such
shorter period as may be applicable under Secf@wofthe Code), and (ii) the term of any Optioarged to a resident of the United
Kingdom shall not exceed a period of ten years ftbendate of its grant.

(c) Form of Payment Under Awards. Subject to tmmgeof the Plan and any applicable Award Agreenqagments to be made by the
Company, its Parent or Subsidiaries upon the gexatricise or settlement of an Award may be madei@h forms as the Committee shall
determine, including, without limitation, cash, 8tpother Awards or other property, and may be miadesingle payment or transfer, in
installments or on a deferred basis. Such paynmeatsinclude, without limitation, provisions for tipayment or crediting of reasonable
interest on installment or deferred payments ogtiaat or crediting of Dividend Equivalents in respof installment or deferred payments
denominated in Stock.

(d) Rule 16b-3 Compliance.

(i) Six-Month Holding Period. Unless a Participanuld otherwise dispose of equity securities, idtlg derivative securities, acquired under
the Plan without incurring liability under Sectitfi(b) of the Exchange Act, equity securities aaplimnder the Plan must be held for a pe
of six months following the date of such acquisitiprovided that this condition shall be satisfigth respect to a derivative security if at
least six months elapse from the date of acquisitfcthe derivative security to the date of disiosiof the derivative security (other than
upon exercise or conversion) or its underlying Bgsecurity.
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(if) Other Compliance Provisions. With respect taaticipant who is then subject to Section 1éhefExchange Act in respect of the
Company, the Committee shall implement transactiomer the Plan and administer the Plan in a mathia¢will ensure that each transac

by such a Participant is exempt from liability uné&aile 16b-3, except that such a Participant magesmitted to engage in a non-exempt
transaction under the Plan if written notice hasrbgiven to the Participant regarding the non-exemafure of such transaction. The
Committee may authorize the Company to repurchagdaard or shares of Stock resulting from any Advar order to prevent a Participant
who is subject to Section 16 of the Exchange Amtfincurring liability under Section 16(b). Unlestherwise specified by the Participant,
equity securities, including derivative securitiasguired under the Plan which are disposed of Bgréicipant shall be deemed to be disposed
of in the order acquired by the Participant.

(e) Loan Provisions. With the consent of the Cornteritand subject at all times to, and only to ttterd, if any, permitted under and in
accordance with, laws and regulations and othatibinobligations or provisions applicable to then@any, the Company may make,
guarantee or arrange for a loan or loans to adf@atit with respect to the exercise of any Optipotber payment in connection with any
Award, including the payment by a Participant of an all federal, state or local income or othesesadue in connection with any Award.
Subject to such limitations, the Committee shallehtull authority to decide whether to make a loatoans hereunder and to determine the
amount, terms and provisions of any such loanamdpincluding the interest rate to be charge@spect of any such loan or loans, whether
the loan or loans are to be with or without recewagainst the borrower, the terms on which the isam be repaid and conditions, if any,
under which the loan or loans may be forgiven.

(f) Performance-Based Awards. The Committee maitsidiscretion, designate any Award the exerclgghir settlement of which is subject
to the achievement of performance conditions asrtopnance-based Award subject to this Section if(®rder to qualify such Award as
"qualified performance-based compensation" withmeaning of Code Section 162(m) and regulatioeietinder. The performance
objectives for an Award subject to this

Section 7(f) shall consist of one or more busire#seria and a targeted level or levels of perfanoewith respect to such criteria, as speci
by the Committee but subject to this Section Rfrformance objectives shall be objective and sith#érwise meet the requirements of
Section 162(m)(4)(C) of the Code. Business critased by the Committee in establishing performanigectives for Awards subject to this
Section 7(f) shall be selected from among the Vaithg:

() Annual return on capital;

(i) Annual earnings or earnings per share;
(iii) Annual cash flow provided by operations;
(iv) Increase in stock price;

(v) Changes in annual revenues; and/or

(vi) Strategic business criteria, consisting of onenore objectives based on meeting specifiedmé¥emarket penetration, geographic
business expansion goals, cost targets, and gdatsg to acquisitions or divestitures.
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The levels of performance required with respeaiith business criteria may be expressed in absmutdative levels. Performance
objectives may differ for such Awards to differédrticipants. The Committee shall specify the wiighto be given to each performance
objective for purposes of determining the final amtopayable with respect to any such Award. The @dtae may, in its discretion, reduce
the amount of a payout otherwise to be made in @ction with an Award subject to this Section 7if)f may not exercise discretion to
increase such amount, and the Committee may canstlder performance criteria in exercising sucleidison. All determinations by the
Committee as to the achievement of performancectibgs shall be in writing. The Committee may nelegjate any responsibility with
respect to an Award subject to this Section 7(f).

(g) Acceleration upon a Change of Control. Notwtdinsling anything contained herein to the contrexgept as set forth in an Award
Agreement, all conditions and/or restrictions rielgato the continued performance of services antth®machievement of performance
objectives with respect to the exercisability dt &njoyment of an Award shall lapse immediateliopto a Change in Control.

8. General Provisions.

(a) Compliance With Laws and Obligations. The Conypshall not be obligated to issue or deliver Stoc&onnection with any Award or

take any other action under the Plan in a transastibject to the requirements of any applicabtesiges law, any requirement under any
listing agreement between the Company and anymadtgecurities exchange or automated quotatiorsyst any other law, regulation or
contractual obligation of the Company until the Qamy is satisfied that such laws, regulations,@hdr obligations of the Company have
been complied with in full. Certificates represagtshares of Stock issued under the Plan will Ibgestito such stop-transfer orders and other
restrictions as may be applicable under such leegsjlations and other obligations of the Compamgluiding any requirement that a legen
legends be placed thereon.

(b) Limitations on Transferability. Awards and athigghts under the Plan will not be transferablealdyarticipant except by will or the laws of
descent and distribution or to a Beneficiary inélent of the Participant's death, shall not bedgde, mortgaged, hypothecated or otherwise
encumbered, or otherwise subject to the claimseditors, and, in the case of ISOs and SARs indantherewith, shall be exercisable during
the lifetime of a Participant only by such Partaip or his guardian or legal representative; predjcdowever, that such Awards and other
rights (other than 1ISOs and SARs in tandem thehgwiitay be transferred to one or more transferegaglthe lifetime of the Participant to
the extent and on such terms as then may be pedist the Committee.

(c) No Right to Continued Employment or Serviceither the Plan nor any action taken hereunder figatlonstrued as giving any employee,
director or other person the right to be retaimethe employ or service of the Company, its Papetny Subsidiary, nor shall it interfere in
any way with the right of the Company, its Parandiay Subsidiary to terminate any employee's empéoyt or other person's service at any
time or with the right of the Board or stockholdeygsemove any director.

(d) Taxes. The Company, its Parent and Subsidiareesuthorized to withhold from any Award grantedo be settled, any delivery of Stock
in connection with an Award, any other paymenttmetpto an Award or any payroll or other paymenatBarticipant amounts of withholding
and other
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taxes due or potentially payable in connection witly transaction involving an Award, and to takehsather action as the Committee may
deem advisable to enable the Company, its Paren®ahsidiaries and Participants to satisfy oblagatifor the payment of withholding taxes
and other tax obligations relating to any AwardisTduthority shall include authority to withhold mceive Stock or other property and to
make cash payments in respect thereof in satisfacfia Participant's tax obligations.

(e) Changes to the Plan and Awards. The Board mmend, alter, suspend, discontinue or terminatéthe or the Committee's authority to
grant Awards under the Plan without the consestatkholders or Participants, except that any swtion shall be subject to the approval of
the Company's stockholders at or before the next@meeting of stockholders for which the recaatkds after such Board action if such
stockholder approval is required by any federatate law or regulation or the rules of any stagkhange or automated quotation system on
which the Stock may then be listed or quoted, AedBoard may otherwise, in its discretion, deteemtimsubmit other such changes to the
Plan to stockholders for approval; provided, howetreat, without the consent of an affected Payéint, no such action may materially img
the rights of such Participant under any Awardeteore granted to him (as such rights are set fiorthe Plan and the Award Agreement).
The Committee may waive any conditions or rightdamor amend, alter, suspend, discontinue, oriterte, any Award theretofore granted
and any Award Agreement relating thereto; providexyever, that, without the consent of an affetadicipant, no such action may
materially impair the rights of such Participantdansuch Award (as such rights are set forth irPlaa and the Award Agreement).
Notwithstanding the foregoing, the Board or the @uttee may take any action (including actions dffecor terminating outstandir

Awards): (i) permitted by Section 4(c), (ii) to astdimitations related to the availability of a tdeduction in respect of Awards (e.g., pursuant
to, sections Code 280G or 162(m)), or (iii) to éxtent necessary for a business combination iniwthie Company is a party to be accounted
for under the pooling-of-interests method of acdmgnunder Accounting Principles Board Opinion N6.(or any successor thereto). The
Board or the Committee shall also have the authtwiestablish separate sub-plans under the Pldnrespect to Participants resident in a
particular jurisdiction (the terms of which shatitrbe inconsistent with those of the Plan) if neeeg or desirable to comply with the
applicable laws of such jurisdiction.

(f) No Rights to Awards; No Stockholder Rights. person shall have any claim to be granted any Awatdir the Plan, and there is no
obligation for uniformity of treatment of Participis and employees. No Award shall confer on anyidiaant any of the rights of a
stockholder of the Company unless and until Steakuly issued or transferred and delivered to #mti¢dpant in accordance with the terms of
the Award or, in the case of an Option, the Optioduly exercised.

(9) Unfunded Status of Awards; Creation of Tru$tse Plan is intended to constitute an "unfundedhbr incentive and deferred
compensation. With respect to any payments namgete to a Participant pursuant to an Award, nothorgained in the Plan or any Award
shall give any such Participant any rights thatgaeater than those of a general creditor of the@my; provided, however, that the
Committee may authorize the creation of trusts akeother arrangements to meet the Company's tibligaunder the Plan to deliver cash,
Stock, other Awards, or other property pursuartrtp Award, which trusts or other arrangements skalttonsistent with the "unfunded"
status of the Plan unless the Committee otherwaserchines with the consent of each affected Ppaitti

A-13



(h) Nonexclusivity of the Plan. Neither the adoptaf the Plan by the Board nor any submission efRtan 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 so options otherwise than under the
Plan, and such arrangements may be either apm@icavlerally or only in specific cases.

(i) No Fractional Shares. No fractional sharestotk shall be issued or delivered pursuant to tha Br any Award. The Committee shall
determine whether cash, other Awards, or othergngshall be issued or paid in lieu of such frarwéil shares or whether such fractional
shares or any rights thereto shall be forfeitedtberwise eliminated.

(j) Compliance with Code Section 162(m). It is theent of the Company that employee Options, SARs@her Awards designated as
Awards subject to

Section 7(f) shall constitute "qualified performarzased compensation” within the meaning of Cod¢i®@e162(m). Accordingly, if any
provision of the Plan or any Award Agreement ralgtio such an Award does not comply or is incoesistvith the requirements of Code
Section 162(m), such provision shall be construedeemed amended to the extent necessary to comdosacth requirements, and no
provision shall be deemed to confer upon the Cotemibr any other person discretion to increasamh@unt of compensation otherwise
payable in connection with any such Award uponirattent of the performance objectives.

(k) Governing Law. The validity, construction arfteet of the Plan, any rules and regulations retatb the Plan and any Award Agreement
shall be determined in accordance with the lawtb®fState of Delaware, without giving effect tongiples of conflicts of laws, and applica
federal law.

() Effective Date; Plan Termination. The Plan shalcome effective as of the date of its adoptipthie Board, and shall continue in effect
until terminated by the Board.
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eSPEED, INC.
ANNUAL MEETING OF STOCKHOLDERS - DECEMBER 6, 2001

The undersigned hereby appoints Howard W. Lutnigk &tephen M. Merkel, and each of them, proxiet) Wwill power of substitution, to
appear on behalf of the undersigned and to votghalles of Class A common stock (par value $.0d)Glass B common stock (par value
$.01) of eSpeed, Inc. (the "Company") that the wsigaed is entitled to vote at the Annual Meetifigtockholders of the Company to be
held at the Marriott New York Marquis, 1535 Broagwalew York, New York, on Thursday, December 6, 20bmmencing at 10:00 a.m.
(local time), and at any adjournment thereof.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED ABIRECTED, BUT IF NO INSTRUCTIONS ARE SPECIFIED,
THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE HTED NOMINEES AS DIRECTORS AND FOR THE APPROVAL OF
OUR 1999 LONG-TERM INCENTIVE PLAN, AS AMENDED AND RSTATED.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS
Please mark box [X] in blue or black ink.
1. Election of FOR all nominees listed below [ Y&itors:

WITHHOLD AUTHORITY to vote [ ]
for the nominees listed below

Nominees: HOWARD W. LUTNICK, LEE M. AMAITIS, JOSEPH C. NOVIELLO, RICHARD C.
BREEDEN, LARRY R. CARTER, WILLIAM J. MORAN AND STEP HEN M. MERKEL

(Instructions: To withhold authority to vote foryaane or more nominees, mark the "WITHHOLD AUTHORITbox and write the name of
the nominee or nominees in the space provided bglow

2. Approval of our 1999 Long-Term FOR [ ] AGAINST RABSTAIN][ ] Incentive Plan, as amended and resdat
(Continued and to be signed on reverse side)

In their discretion, the proxies are authorizegtdte upon such other business as may properly dafoee the Annual Meeting and any
adjournment thereof.

Please sign exactly as your name appears on th&kén signing as an attorney, executor, admatisty trustee or guardian, please give
full title. If shares are held jointly, each holdgrould sign.

PLEASE CHECK HERE IF YOU PLAN TO ATTEND THE ANNUAL
MEETING [ ]

Dated: , 2001

Signature

Signature

Please sign, date and return the proxy card ubmgmnclosed envelope.

End of Filing
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