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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
eSPEED, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF FINANCIAL CONDITIONAS O F
SEPTEMBER 30, 2002 AND DECEMBER 31, 2001

September 30, 2002 December 31, 2001
(unaudited)
Assets
Cash and cash equivalents............c.cccecueennen $ 2,487,475 $ 2,567,932
Reverse repurchase agreements with related parties. 191,806,160 157,330,676
Total cash and cash equivalents........cc......... e 194,293,635 159,898,608
Fixed asSets, Net.....ccvvevveeiiiiiiieiieeeeee 23,832,236 19,137,269
INVEStMENES......coevviieeeeeeee s 12,046,550 11,732,863
Intangible assets,net. 16,985,409 9,122,491
Other aSSetS.........euvveereeerieeriiiiiieeien, 2,378,568 3,207,832
Total assets $ 249,536,398 $ 203,099,063
Liabilities and Stockholders' Equity
Liabilities:
Payable to related parties, N€t........ccceeeeeee. e $ 7,697,122 $ 6,822,163
Accounts payable and accrued liabilities............ L 34,003,315 23,095,092
Total liabilities 41,700,437 29,917,255
Stockholders' equity:
Preferred stock, par value $0.01 per share; 50,000, 000 shares authorized;
8,000,750 and 8,000,750 shares issued
and outstanding......cccccvvvvveniiieiieee e 80,008 80,008
Class A common stock, par value $0.01 per share; 20 0,000,000
shares authorized; 28,491,091 and 26,590,668 shares issued
and outstanding......ccoccvvveiniiieiieee e 284,911 265,906
Class B common stock, par value $0.01 per share; 10 0,000,000
shares authorized; 26,488,814 and 28,354,737 shares
issued and outstanding............ccceeviveennns 264,888 283,547
Additional paid-in capital..............ccccuee.. 267,335,144 266,791,989
Unamortized expense of business partner securities. (1,794,600) (2,691,900)
Treasury stock, 24,600 shares of Class A common sto (221,892) (221,892)
Accumulated defiCit.........cccccvvvvvvveeveeeeees (58,112,498) (91,325,850)
Total stockholders' eq uity 207,835,961 173,181,808
Total liabilities and stockholders' equity $ 249,536,398 $ 203,099,063

See notes to consolidated financial statements



eSPEED, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2002 AND EPTEMBER 30, 2001

(UNAUDITED)
For the three months ended
September 30, Se ptember 30,
2002 2001
Revenues:
Transaction revenues with related parties
Fully electronic transactions..................~— L. $ 22,782,614 $ 15,676,495
Voice-assisted brokerage transactions......... . 4,649,045 5,577,545
Screen-assisted open outcry transactions...... 11,465 146,673
Total transaction revenues with related partes . 27,443,124 21,400,713
Software Solutions fees from related parties..... L 3,422,729 4,806,225
Software Solutions and licensing fees from unrela ted parties ..... 1,332,589 691,677
Interest income from related parties.............. L 780,209 1,292,718
Total revenues 32,978,651 28,191,333
Expenses:
Compensation and employee benefits............... 9,113,762 14,738,315
Occupancy and equipment...........cccccveenn... 6,338,062 7,414,913
Professional and consulting fees................. 1,148,854 1,196,878
Communications and client networks............... 1,465,111 2,470,533
Marketing.......cccoeeeeeeiieeiie e 1,280,340 999,188
Administrative fees paid to related parties...... 2,291,423 2,911,382
Loss on unconsolidated investments - 3,833,679
Non-cash business partner securities.. 541,266 517,328
Provision for September 11 Events................ - 14,368,554
Other.....oooiiiiiceec e 3,011,944 2,461,958
Total expenses 25,190,762 50,912,728
Income (loss) before provision for income taxes 7,787,889 (22,721,395)
Income tax provision:
Federal.....ccooovviiiiiiiiiiiiieeeeeee e, - -
State and local.......cccccovvcivvciiiciieees e 122,065 129,000
Total tax provision 122,065 129,000
Net income (loss) $ 7,665,824 $ (22,850,395)
Per share data:
Basic net income (loss) per share............. . $ 0.14 $ (0.42)
Fully diluted net income (loss) per share..... ... $ 0.14 $ (0.42)
Basic weighted average shares of common stock
outstanding.......cccceevvveeiiineiieee e, 54,980,044 54,973,648
Fully diluted weighted average shares of commo n stock
outstanding.......coovvvviiiiiiiiines s 56,498,915 54,973,648

See notes to consolidated financial statements



eSPEED, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2002 AND SEPTEMBER 30, 2001

Revenues:
Transaction revenues with related parties
Fully electronic transactions................
Voice-assisted brokerage transactions........
Screen-assisted open outcry transactions.....

Total transaction revenues with related parties
Software Solutions fees from related parties.....
Software Solutions and licensing fees from unrela
Business interruption insurance proceeds from par
Interest income from related parties.............

Total revenues

Expenses:

Compensation and employee benefits...............
Occupancy and equipment...........cccceevvveeens
Professional and consulting fees........
Communications and client networks
Marketing.........covvveeiieeeiiiieeesiieeens
Administrative fees paid to related parties......
Loss on unconsolidated investments..... .
Non-cash business partner securities.
Provision for September 11 Events................

Total operating expenses
Income (loss) before provision for income taxes

Income tax provision:

Total tax provision..........ccccoeevveenns
Net income (loss)
Per share data:

Basic net income (loss) per share............
Fully diluted net income (loss) per share....

Basic weighted average shares of common stock

outstanding........ccceeevreeriineenninns
Fully diluted weighted average shares of comm
outstanding........ccceeevvreerinienninns

See notes to consolidated financial statements

(UNAUDITED)

For the nine mont
September 30,
2002

$ 65,608,590
13,478,973
134,727

79,222,290
9,747,204
2,436,719
12,832,886
2,221,821

27,748,412
18,048,318
4,263,576
4,516,545
4,514,868
6,578,674

1,354,072

5,873,038

54,979,037

56,683,137

hs ended
September 30,
2001

$ 57,752,654
17,275,168
313,581
75,341,403
12,775,813
1,339,596

4,701,569

46,124,822
22,329,398
7,232,006
6,672,676
3,997,959
7,753,500
3,833,679
816,228
14,368,554
6,756,622

$ (26,114,063)

$  (0.48)
$  (0.48)

54,076,897

54,076,897



eSpeed, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS For
the nine months ended September 30, 2002 and Se@t&®, 2001

Cash flows from operating activities:

Net income (I0SS).....cccovuveeeriiiiienenninnen.

Adjustments to reconcile net income (loss) to net ¢
operating activities:
Depreciation............ooovveiviviiieeenns
Amortization..........cccceeeviiieee s
Amortization of non-cash business partner secur
Equity in net losses of certain unconsolidated
Loss on unconsolidated investments.............
Non-cash issuance of securities under employee
Provision for September 11 Events..............

(Increase) decrease in operating assets:
Other assets

Increase (decrease) in operating liabilities:
Payable to related parties, net................
Accounts payable and accrued liabilities.......

Net cash provided by operating activities......

Cash flows from investing activities:

Purchases of fixed assets.............cccceevnnne
Capitalization of software development costs.......
Increase in intangible assets, net.................

Net cash used in investing activities..........

Cash flows from financing activities:

Proceeds from issuance of securities...............
Proceeds from issuance of securities under the ESPP
Proceeds from exercises of options....... .
Payments for issuance related expenses.............

Net cash provided by financing activities......
Net increase in cash and cash equivalents..........
Cash and cash equivalents, beginning of period.....

Cash and cash equivalents, end of period...........

Supplemental disclosure of non-cash investing and f
Issuance of Class A common stock in exchange for in
Issuance of Class A common stock in exchange for in
Issuance of warrants in exchange for intangible ass
Destruction of fixed assets resulting in insurance
Issuance of Class A common stock in exchange for ot

See notes to consolidated financial statements

(unaudited)

For the nine

months ended

September 30,
2002

........................... $ 33,213,352

7,152,472
2,367,888
1,354,072
203,842

84,726

........................... 874,959
........................... 10,908,226

(5,281,319)
(6,339,116)
(10,230,806)

inancing activities:
vestment

tangible asset

et

claim receivable
her assets

For the nine

months ended

September 30,
2001

$(26,114,063)

4,311,096
227,665
816,228
252,636

3,833,679
364,123

14,368,554

(3,566,773)

(6,757,208)
13,894,349

(9,235,941)
(5,616,672)
(6,094,591)

47,750,000
589,230
414,298

(2,484,845)

$ 6,970,907
500,000
197,000

17,690,289
4,013,992



eSpeed Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation: eSpeed, Inc. (eSpeed athegwith its direct and indirect wholly owned sigaries, the Company) is a majority
owned subsidiary of Cantor Fitzgerald SecuritieBSY; which in turn is a 99.5% owned subsidiary ehtr Fitzgerald, L.P. (CFLP or,
together with its subsidiaries, Cantor). eSpeeahgrily engages in the business of operating intemaeertical electronic marketplaces
designed to enable market participants to tradmfiial and non-financial products more efficierathd at a lower cost than traditional trading
environments permit. All significant intercompargidnces and transactions have been eliminatedchisotidation.

The Company's financial statements have been mépamaccordance with accounting principles geheealcepted in the United States of
America (GAAP) and reflect all normal recurring @stiments which are, in the opinion of managemestessary for a fair presentation of the
results for the interim periods presented. Purstatite rules and regulations of the SecuritiesExchange Commission (the SEC), certain
footnote disclosures, which are normally requiradar GAAP, have been omitted. It is recommendetittiese consolidated financial
statements be read in conjunction with the auditetsolidated financial statements included in thenfany’'s Annual Report on Form 10-K
for the year ended December 31, 2001. The Consetiddtatement of Financial Condition at Decembe2B801 was derived from audited
financial statements. The results of operationgfor interim period are not necessarily indicatifeesults for the full year. It is the
Company's policy to make reclassifications to ppieriod financial statements to conform to curpriod presentation.

Software solutions fees: Pursuant to various sesvagreements, the Company recognizes fees framedgbarties in amounts generally equal
to its actual direct and indirect costs, includingrhead, of providing such services at the timemsuch services are performed. For specific
technology support functions that are both utilibgdhe Company and provided to related partiess(bmpany allocates the actual costs of
providing such support functions based on theixatsage of such support services by each pargddlition, certain clients of the Compse
provide online access to their customers throughofishe Company's electronic trading platform. Twnpany receives up-front and/or
periodic fees from unrelated parties for the usiésgblatform. Such fees are deferred and recogrézerevenue ratably over the term of the
licensing agreement. The Company also receivesiplatense fees from unrelated parties. Such feesezognized as income ratably over
license period.

2. SEPTEMBER 11 EVENTS

On September 11, 2001, the Company's principakptabusiness at One World Trade Center was dexiragd, in connection therewith, the
Company lost 180 employees and Cantor and Tradk&psran aggregate of 478 employees (the SeptetribErents).

In 2001, the Company recognized a net provisiodl®,323,189 for non-property damage related t&Gemtember 11 Events. Such provision
includes the incremental costs associated withtgutisg external professionals for deceased engssy write-off of software development
costs, writeeff of goodwill and costs associated with the Comyparestructuring, including costs associated #ithclosing of two offices, i

a result of the September 11 Events, less refusmsved for marketing campaigns which were candelfeer the September 11 Events. The
write-off related to software development consistsosts that previously were capitalized but hia@en written off because the software
being developed related to aspects of the Compangisess that were adversely affected by the Bdygel11 Events. The write-off of
goodwill relates to goodwill associated with theaisition of TreasuryConnect LLC.

5



eSpeed Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The following table summarizes the components efrimaining liability related to the September 1&1iEs as of September 30, 2002:

Description

Recruitment $ 2,540,918

Restructuring 1,133,446

Other 267,428
Total $ 3,941,792

In 2002, CFLP received $40,000,000 of insuranceqeds pursuant to its business interruption insgraoverage, of which $12,832,886 \
attributable to the Company and was received byCimapany in August 2002. Such amount representsi@aig for both lost revenues and
increased expenses.

As a result of the September 11 Events, fixed asgith a book value of approximately $17,796,420endestroyed. The Company has
recovered these losses through its $40,000,00€opEpty insurance and, as such, has not recordetllass related to the destruction of its
fixed assets.

In addition, the Company is in the process of reippassets that were destroyed in connection th@élSeptember 11 Events. To the extent
that the cost of assets replaced exceeds the mgnwgiue of the assets destroyed, the Company weuatttd a gain on replacement of assets
resulting from potential additional recoveries unttiee Company's property and casualty coverage Cidmpany's property insurance covers
full replacement cost of the assets actually reqglatlowever, the Company cannot currently estinfeemount or timing of any such gair
any, and accordingly, no gains on replacementxefifiassets have been recorded during the period.

3. FIXED ASSETS

September 30, December 31,

2002 2001

Fixed assets consist of the following:
Computer and communication equipment $18,175,783 $ 10,021,646
Software, including software development costs 24,758,094 18,870,472
Leasehold improvements and other fixed assets 823,214 474,527

43,757,091 29,366,645
Less accumulated depreciation and amortization (19,924,855) (10,229,376)
Fixed assets, net $23,832,236 $ 19,137,269

4. INCOME TAXES

Since the date of the Company's initial public offg (the Offering), the Company has been subat¢ome tax as a corporation. Net
operating losses (NOLs) from that date, approxingg$i17,900,000, are available on a carry forwasist@ offset operating income of the
Company. However, a valuation allowance has beesrded at September 30, 2002 to offset the fullwarhof the NOLs as realization of tl
deferred tax benefit is dependent upon generatiffggcient taxable income prior to the expirationtbé NOLs.

6



eSpeed Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

5. BUSINESS PARTNER TRANSACTIONS
Freedom

The Company and Cantor formed a limited partneréhip LP) to acquire an interest in Freedom Intéonal Brokerage (Freedom), a
Canadian government securities broker-dealer and[Scotia unlimited liability company. The Compashares in 15% of the LP's
cumulative profits but not in cumulative lossesnt@a will be allocated all of the LP's cumulatiws$es or 85% of the cumulative profits. The
Company issued fully vested, néorfeitable warrants to purchase shares of its<Chasommon stock to provide incentives over thed¢hyea
period ending April 2004 to the other Freedom owpeaticipants to migrate to the Company's fullycelenic platform. The Company has
recorded $897,300 as a non-cash charge for themam¢hs ended September 30, 2002 representingiaatmn of the value of the warrants
at the time of issue. The remaining unamortizedrze of $1,794,600 will be recognized as an expetably through April 2004. To the
extent necessary to protect the Company from dogatlon of losses, Cantor is required to provigteife capital contributions to the LP ug
an amount that would make Cantor's total contrdvuéqual to the Company's initial investment inltfe The Company receives 65% of all
electronic transaction services revenues and Freedoeives 35% of such revenues. The Company etsives 35% of revenues derived
from Freedom's voice-assisted transactions, otleratianeous transactions and the sale of markatataother information.

The Company entered into this transaction printigal expand its business in Canadian fixed-incofmeign exchange and other capital
markets products and to leverage its opportunitigsansact business with the six leading Canatili@mcial institutions that are participants
in Freedom. The Company was willing to accept aiced profits interest in order to avoid recogniziegentially significant shorterm losse
prior to the anticipated achievement by Freedomprofitability. The Company determined the approferiaumber of shares and warrants t
issued in this transaction based on the anticipladaefits to be realized and the structure of tieéitpand loss arrangement.

Deutsche Bank

In connection with an agreement with Deutsche Baiik,(Deutsche Bank), the Company previously soldeSeC Redeemable Convertible
Preferred Stock (Series C Preferred) to DeutschdBahich had a value of approximately $3,330,000fthe date of issue. On July 30th of
each year of the five year agreement in which DegtBank fulfills its liquidity and market-makindpligations for specified products, one-
fifth of such Series C Preferred will automaticatlynvert into warrants to purchase shares of thegamy's Class A common stock. For the
twelve months ended July 30, 2002, Deutsche Badkeésned to have fulfilled its obligations under #dggeement. For the nine months ended
September 30, 2002, the Company has recognized-aash charge of $321,905, representing the aredrtialue of the warrants at the time
of issuance of the Series C Preferred.

BS

On August 21, 2002, the Company entered into aeemgent with UBS and Cantor for UBS to execute sadectronically on the eSpeed(R)
system in U.S. Securities, Agency Securities, EeanpGovernment Bonds, UK Gilts, Japanese GovernBmmds and swaps of these vari
securities instruments. The agreement has anlitetim of two and one-half years, commencing a%aoiuary 1, 2002. In addition to quarterly
participation fees paid to Cantor, UBS pays tratisadees to Cantor for each executed transactiich are shared with the Company
pursuant to the Joint Services Agreement.

In addition, the Company issued to UBS a warrampuiechase 300,000 shares of its Class A commohk.stde warrant has a term of 10 ye
and has an exercise price equal to $8.75, the maakee of the underlying Class A common stocktmndate of issuance. The warrant is f
vested and



eSpeed Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

nonforfeitable, and is exercisable nine years @aathenths after issuance, subject to acceleratmonithe satisfaction by UBS of its yearly
commitment condition. The Company will record a +taish charge equal to the fair value of the wamarthe date of issuance of
$2,189,910, which will be amortized over the ternthe agreement. The Company agreed to issue aticmdd warrant to purchase 200,000
shares of its Class A common stock at an exercise pqual to the market value of the underlyingsSIA common stock on the date of
issuance if the agreement is renewed for anothemtvd one-half years. For the nine months endete®dyer 30, 2002, the Company has
recognized a non-cash charge of $135,067 relatdtettBS warrants.

6. RELATED PARTY TRANSACTIONS

All of the Company's Reverse Repurchase Agreenaatransacted on an overnight basis with CFS. ttihdeterms of these agreements,
securities collateralizing the Reverse Repurchagedéments are held under a custodial arrangemémavthird party bank and are permitted
to be resold or repledged. The fair value of suilateral at September 30, 2002 and December 31, flaled $193,866,297 and
$159,941,811, respectively.

Investments in TradeSpark and the LP that invast&deedom are accounted for using the equity neethbe carrying value of such related
party investments was $8,628,221 and $8,832,064pitember 30, 2002 and December 31, 2001, resplgtand is included in Investments
in the Consolidated Statement of Financial Conditior the nine months ended September 30, 200Z;dmpany's share of the net income
of the LP was $54,586, and its share of the nee®sf TradeSpark was $258,428.

Under the Amended and Restated Joint Services Agree as amended (the Joint Services Agreememtyeba the Company and Cantor
and services agreements between the Company ahdE&@adeSpark, Freedom and Municipal Partners; (MPLLC), the Company owns
and operates the electronic trading system aresgonsible for providing electronic brokerage smrsj and Cantor, TradeSpark, Freedom or
MPLLC may provide voice-assisted brokerage seryittdfillment services, such as clearance andesattht, and related services, such as
credit risk management services, oversight of tiesitability and regulatory compliance, sales fosing of products and other services
customary to marketplace intermediary operatiomgieineral, for fully electronic transactions, then@pany receives 65% of the transaction
revenues and Cantor, TradeSpark or Freedom rec&%f the transaction revenues. The Company aPdUZ each receive 50% of the
fully electronic revenues related to municipal bend general, for voice-assisted brokerage trdisas; the Company receives 7% of the
transaction revenues, in the case of Cantor trénsacand 35% of the transaction revenues, ircése of TradeSpark or Freedom
transactions. In addition, the Company receives 8b%ie net revenues from Cantor's gaming busilsesse

8



eSpeed Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Under those services agreements, the Company heedatp provide Cantor, TradeSpark, Freedom andIMPiechnology support services,
including systems administration, internal netwsupport, support and procurement for desktops dfuser equipment, operations and
disaster recovery services, voice and data comratioits, support and development of systems forates and settlement services, systems
support for brokers, electronic applications systamd network support, and provision and/or implaaigon of existing electronic
applications systems, including improvements argtagbes thereto, and use of the related intellegiuggderty rights. In general, the Comps
charges Cantor, TradeSpark and Freedom the adtaat énd indirect costs, including overhead, aiviiding such services. The Company
charges MPLLC an amount based upon the actualtd@iretindirect costs, plus a reasonable profitdéegdscount. In exchange for a 25% sl

of the net revenues from Cantor's gaming businetis@€ompany is obligated to spend and does rnaegebursed for the first $750,000
each quarter of the costs of providing supportdeklopment services for such gaming businesses.

Under an Administrative Services Agreement, Captovides various administrative services to the gany, including accounting, tax, le:
and facilities management. The Company is requoadimburse Cantor for the cost of providing saelvices. The costs represent the direct
and indirect costs of providing such services aneddatermined based upon the time incurred byritliwidual performing such services.
Management believes that this allocation methodolsgeasonable. The Administrative Services Agresinhas a three-year term which will
renew automatically for successive one-year tenmhasg cancelled upon six months' prior notice byegithe Company or Cantor. The
Company incurred administrative fees for such sesvduring the nine month periods ended Septenthé@(®2 and September 30, 2001
totaling $6,578,674 and $7,753,500, respectively.

The services provided under both the Joint SenAgrsement and the Administrative Services Agredraem not the result of arm's-length
negotiations because Cantor owns and controls timep@ny. As a result, the amounts charged for sesuwinder these agreements may be
higher or lower than amounts that would be chalgethird parties if the Company did not obtain saehvices from Cantor.

Amounts due to or from related parties pursuamtaiosactions described above are non-interestrizgpaks of September 30, 2002,
receivables from TradeSpark, Freedom and MPLLC anteanito $275,337, $1,483,157 and $757,779, resdgetiand are included in
payable to related parties, net in the consolidatattments of financial condition.

7. INTERCONTINENTALEXCHANGE

On March 29, 2002, the Company entered into a teng licensing agreement (the Agreement) with buatinentalExchange, Inc. (ICE)
granting use of the Wagner Patent to ICE. Undetdhas of the Agreement, ICE pays the Company anarroyalty of $2 million per year.
Such annual payment is recognized as income ratiatdyghout the year. The unearned portion of tireial royalty, amounting to
$1,000,000, is included in Accounts payable anduwectliabilities. ICE will also pay to the Compa®@.10 for each contract that participants
submit to the electronic futures exchange for trgdor $0.20 for each contract contained in matcdtegtes on the electronic futures exchal
The Agreement will remain in effect until February2007, unless certain contingencies are not met.

As part of the consideration for the Company's &itijon of the Wagner Patent, the Company agregxhyoto the former owners a percent
of revenues generated from the patent. Accordirigly Company paid approximately $234,000 duringiihe months ended September 30,
2002. Such amounts are recognized as a reductimvémues ratably throughout the year.

9



eSpeed Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

8. SETTLEMENT AGREEMENT

On August 26, 2002, the Company entered into deBstht Agreement (the Settlement Agreement) widtttebnic Trading Systems
Corporation, the former owner of the Wagner Pai&iiS), the Chicago Mercantile Exchange Inc. (CMiQ the Board of Trade of the City
of Chicago (CBOT) to resolve the litigation relatedhe Wagner Patent. As part of the Settlememe&ment, all parties will be released fr
the legal claims brought against each other witlaolmitting liability on the part of any party.

Under the terms of the Settlement Agreement, CME@BOT will each pay $15 million to the Companyaafsllly paid up license, for a total
of $30 million. Each $15 million payment includées ®illion which was received in the three monthdeshSeptember 30, 2002, and $2
million per year until 2007. Of the $30 million be received by the Company, $5,750,000 may betpdd'S in its capacity as the former
owner of the Wagner Patent, and $24,250,000 ie teebognized as revenue ratably over the remaimseful life of the patent as "Software
Solutions and licensing fees from unrelated pdttiEse Company has recorded $449,000 of such Swét®alutions and licensing fees from
unrelated parties for the nine month period endsateSnber 30, 2002.

9. EMPLOYEE SHARE TRANSACTIONS

The Company issued 5,814 shares of its Class A aomstock valued at $54,638 as the Company's maduntribution to the eSpeed Inc.
Deferral Plan for Employees of Cantor Fitzgerald.land its Affiliates during the nine months en&egitember 30, 2002 with respect to
employee contributions in 2001. The Company issi#a50 shares of its Class A common stock valu&220,432 as the Company's
matching contribution during the nine months enflegtember 30, 2001 with respect to employee catiwifis in 2000.

During the nine month periods ended September@IR 2nd 2001, the Company issued options to puecsd8,600 and 213,109 shares,
respectively, of its Class A common stock to empksyof the Company. The options were issued &egtrices equal to the market price of
the underlying Class A common stock at the daigrafit. During the nine month periods ended Septed®e2002 and 2001, the Company
issued 624 and 18,833 shares, respectively, @létss A common stock to employees as a resultafeses of options. The options had been
granted pursuant to the eSpeed, Inc. 1999 Long-Tecantive Plan (the LT Plan).

During the nine months ended September 30, 20@1Ctmpany issued 10,934 shares of restricted @lassnmon stock valued at $220,247
to certain employees under the LT Plan. For theetimonths ended September 30, 2001, the Compamgnieed $31,008 of compensation
expense related to the awards. The Company elecfetly vest the restricted shares after the Septr 11 Events.

10. REGULATORY CAPITAL REQUIREMENTS

Through its subsidiary, eSpeed Government Secsyritie., the Company is subject to SEC broker-deelgulation under Section 15C of the
Securities Exchange Act of 1934, which requiresntiaéntenance of minimum liquid capital, as definatiSeptember 30, 2002, eSpeed
Government Securities, Inc.'s liquid capital of 392,245 was in excess of minimum requirements3®y¥7,245.

Additionally, the Company's subsidiary, eSpeed 8tes, Inc., is subject to SEC broker-dealer ragjoh under Rule 17a-3 of the Securities
Exchange Act of 1934, which requires the mainteaafaninimum net capital and requires that theorafiaggregate indebtedness to net
capital, both as defined, shall not exceed 15 #t Eeptember 30, 2002, eSpeed Securities, Incnbadapital of $6,986,855, which was
$6,669,892 in excess of its required net capitad, @Speed Securities, Inc.'s net capital ratio.6@so 1.
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eSpeed Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The regulatory requirements referred to above raairict the Company's ability to withdraw capitalrh its regulated subsidiaries.

11. COMMITMENTS AND CONTINGENCIES

There have been no significant changes in commitsreamd contingencies from the matters describ¢ideimotes to the Company's
consolidated financial statements for the year dridlecember 31, 2001.

12. SEGMENT AND GEOGRAPHIC DATA

SEGMENT INFORMATION: The Company currently operaitssbusiness in one segment, that of operatiregactive electronic vertical
marketplaces for the trading of financial and nimraficial products, licensing software and providiechnology support services.

PRODUCT INFORMATION: The Company currently markassservices through three products: eSpeed Ma(kdty, an integrated
electronic trading marketplace; eSpeed Softwarat®ols (SM), in which the Company recognizes feemftechnology support services and
licensing fees; and eSpeed Online (SM), which glesiecommerce businesses with online access to wholesaleet participants. Revent

from eSpeed Markets (SM) and eSpeed Online (SMinataded in transaction revenues and eSpeed Ma(s&l) comprises the majority of
those revenues.

GEOGRAPHIC INFORMATION: The Company operates in #mericas, Europe and Asia. Revenue attributiorpfoposes of preparing
geographic data is principally based upon the mpl&ee where the financial product is traded, whasha result of regulatory jurisdiction
constraints in most circumstances, is also reptatiea of the location of the client generating trensaction resulting in commissionable

revenue. The information that follows, in managetsgondgment, provides a reasonable representafitre activities of each region as of
and for the periods indicated.

Three months Three months Nine months Nine months

ended ended ended e nded
September 30, September 30, September 30, Septe mber 30,

Transaction revenues: 2002 2001 2002 2001
Europe $ 6,841,046 $ 4,550,737 $ 18,401,708 $ 14 , 743,371
Asia 695,008 359,210 2,037,547 1 ,181,140
Total Non-Americas 7,536,054 4,909,947 20,439,255 15 924,511
Americas 19,907,070 16,490,766 58,783,035 59 416,892
Total $ 27,443,124 $ 21,400,713 $ 79,222,290 $ 75 ,341,403
September 30, Dece mber 31

Average long-lived assets: 2002 2 001
Europe $ 5,754,365 $ 4 ,543,563
Asia 389,407 472,098
Total Non-Americas 6,143,772 5 ,015,661
Americas 17,065,353 12 ,049,313
Total $ 23,209,125 $ 17 ,064,974
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The information in this report contains forward#am statements within the meaning of Section 27&e Securities Act of 1933, as
amended, and Section 21E of the Securities ExchAogef 1934, as amended. Such statements are basedcurrent expectations that
involve risks and uncertainties. Any statementdaoed herein that are not statements of histofazalmay be deemed to be forward-looking
statements. For example, words such as "may,","Wihould," "estimates," "predicts," "potential¢ontinue," "strategy," "believes,"
"anticipates,” "plans," "expects,” "intends" anchiéar expressions are intended to identify forwhkooking statements. Our actual results and
the timing of certain events may differ significigrfrom the results discussed in the forward-logkstatements. Factors that might cause or
contribute to such a discrepancy include, but atdimited to, the effect of the September 11 Eseamnt our operations, including in particular
the loss of hundreds of eSpeed, Cantor and Trade8p#ployees, our limited operating history, thegbility of future losses and negative
cash flow from operations, the effect of marketditians, including volume and volatility, and thereent global recession on our business,
our ability to enter into marketing and stratedl@aces, to hire new personnel, to expand theofigir electronic system, to induce clients to
use our marketplaces and services and to effegtimahage any growth we achieve, and other fadhatsare discussed under "Risk Factors"
in our Annual Report on Form 10-K for the year eh@&cember 31, 2001. The following discussion ialifjed in its entirety by, and should
be read in conjunction with, the more detailed infation set forth in our financial statements dmelrotes thereto appearing elsewhere ir
filing.

OVERVIEW

We were incorporated on June 3, 1999 as a Delasaapmration. Prior to our initial public offeringie were a wholly-owned subsidiary of,
and we conducted our operations as a division afit@ Fitzgerald Securities, which in turn is a398-owned subsidiary of Cantor Fitzger:
L.P. (collectively with its affiliates, Cantor). Wesmmenced operations as a division of Cantor orcM&0,1999, the date the first fully
electronic transaction using our eSpeed(R) systamaxecuted. Cantor has been developing systepnsrtwte fully electronic marketplaces
since the early 1990s. Since January 1996, Caa®ubed our eSpeed(R) system internally to coredectronic trading.

Concurrent with our initial public offering in Demder 1999, Cantor contributed to us, and we acddimen Cantor, certain of our assets.
These assets primarily consist of proprietary safeynetwork distribution systems, technologies@heér related contractual rights that
comprise our eSpeed(R) system.

We operate interactive electronic marketplacesliardse customized real-time software solutionsuoclients. In general, we receive
transaction fees based on a percentage of thevédioe of products traded through our system. Prsduey be traded on a fully electronic
basis, electronically through a voice broker, @ epen outcry with prices displayed on data scréatesreceive different fees for these
different system utilizations. Additionally, we egee revenues from licensing software and provideahnology support.

We continue to pursue our strategy to expand deintchase and expand the number and types of piothat our clients can trade
electronically on our system. Other than Cantor¢lient of ours accounted for more than 10% ofrewenues from our date of inception
through September 30, 2002.

SEPTEMBER 11 EVENTS

On September 11, 2001, our principal place of lassrat One World Trade Center was destroyed. Inestion therewith, we lost
approximately 180 employees and Cantor and Trad&3pst an aggregate of 478 employees.
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Through the implementation of our business recopéay, we immediately relocated our surviving engples to various locations in the New
York metropolitan area. The United States goverrtrhend markets were closed on September 11, 20 Saptember 12, 2001. By the time
the United States government bond market reopen&eptember 13, 2001, we had re-established gtaimadectivity of our eSpeed(R)
system. Our proprietary software was unharmed.

We recognized a net provision of $13,323,189 in12@0ated to the September 11 Events. Such proviemudes the incremental costs
associated with substituting external professiofalsleceased employees, recruitment fees, theiimeat of software development costs
the costs associated with our restructuring asualtref the loss of life.

The families of the deceased will receive a sh&@amtor's partnership profits for the next fiveagto pay for, among other things, 10 years
of healthcare coverage. The costs related to fezaltitoverage, as well as any payment of a pegefaCantor's partnership profits to the
families of the deceased, will be borne by Cantwt @ot us.

The September 11 Events had an immediate advepseiran our operations due to the destruction opoucipal place of business, the loss
of 180 of our employees and the loss of an aggeenfad 78 employees of Cantor and TradeSpark. Wearazertain at this time of the long-
term impact of the September 11 Events on us.
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RESULTS OF OPERATIONS
FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2002 AND EPTEMBER 30, 2001
REVENUES

Three months ended

September 30, September 30,

2002 2001

Transaction revenues with related parties:
Fully electronic transactions.........ccceeeee.. L $ 22,782,614 $ 15,676, 495
Voice-assisted brokerage transactions........... . L 4,649,045 5,577, 545
Screen-assisted open outcry transactions........ . L. 11,465 146, 673
Total transaction revenues with relate d parties............. 27,443,124 21,400, 713
Software Solutions fees from related parties....... L 3,422,729 4,806, 225
Software Solutions and licensing fees from unrelate d parties............. 1,332,589 691, 677
Interest income from related parties................ 780,209 1,292, 718
Total reVENUES....ccvevvvieeiceeeee e $ 32,978,651 $ 28,191, 333

TRANSACTION REVENUES WITH RELATED PARTIES

Under the Joint Services Agreement between us amtb€and services agreements between us and eachdeSpark, Freedom and

MPLLC, we own and operate the electronic tradingtesy and are responsible for providing electronakérage services, and Cantor,
TradeSpark, Freedom or MPLLC may provide voicestsdibrokerage services, fulfillment services, sagllearance and settlement, and
related services, such as credit risk managemevites, oversight of client suitability and reguligt compliance, sales positioning of
products and other services customary to marketptaermediary operations. In general, for fullgatonic transactions, we receive 65% of
the transaction revenues and Cantor, TradeSpdfkeedom receives 35% of the transaction revenlesCbmpany and MPLLC each

receive 50% of the fully electronic revenues relatemunicipal bonds. In general, for voice-assidiokerage transactions, we receive 7% of
the transaction revenues, in the case of Cantesaions, and 35% of the transaction revenudhbgicase of TradeSpark and Freedom
transactions. In addition, we receive 25% of thiereeenues from Cantor's gaming businesses.

For the three months ended September 30, 2002amec transaction revenues with related parti€@2df443,124, an increase of 28% as
compared to transaction revenues with relatedgsadi $21,400,713 for the three months ended Séyete8®, 2001. For the three months
ended September 30, 2002, 83% of our transactientees were generated from fully electronic tratisas.

Our revenues are currently highly dependent ors&retion volume in the global financial product nesk Accordingly, among other things,
equity market volatility, economic and politicalratitions in the United States and elsewhere intbed, concerns over inflation, institutior
and consumer confidence levels, the availabilitgasgh for investment by mutual funds and other e$ale and retail investors, fluctuating
interest and exchange rates and legislative andategy changes and currency values may have aadtgn our volume of transactions. In
addition, a significant amount of our revenueslisently received in connection with our relatioipstvith Cantor. Consequently, our
revenues have been negatively affected by thetaffeabe September 11 Events on Cantor and mayreanto be negatively affected in the
future if Cantor's business continues to suffertudbe September 11 Events or otherwise.
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SOFTWARE SOLUTIONS FEES FROM RELATED PARTIES

Under various services agreements, we provide CahtadeSpark, Freedom and MPLLC, technology supmmwices, including systems
administration, internal network support, suppod arocurement for desktops of end-user equipnogerations and disaster recovery
services, voice and data communications, suppadrtlamelopment of systems for clearance and settiesgevices, systems support for
brokers, electronic applications systems and nétwopport, and provision and/or implementationxéng electronic applications systems,
including improvements and upgrades thereto, apdtithe related intellectual property rights. bngral, we charge Cantor, TradeSpark and
Freedom the actual direct and indirect costs, dioly overhead, of providing such services; provjdexvever, in exchange for a 25% share
of the net revenues from Cantor's gaming businesseare obligated to spend, and do not otherwéseagmbursed for, the first $750,000 of
costs for providing technology support and develeptservices in connection with such gaming busieeswWe charge MPLLC an amount
based upon actual direct and indirect costs ofidnog such services plus a reasonable profit ledis@unt.

Software Solutions fees from related parties ferttiree months ended September 30, 2002 were $3222his compares with Software
Solutions fees from related parties for the thremtins ended September 30, 2001 of $4,806,225,raakexof 29%. As a result of the
September 11 Events, there has been a reductaeniand for our support services from Cantor and@$park due to the loss of their voice
brokers, offset in part by additional Software Siolus fees from MPLLC, and therefore a decreasmimSoftware Solutions fees from related
parties.

SOFTWARE SOLUTIONS AND LICENSING FEES FROM UNRELATE D PARTIES

Certain of our clients provide online access tartbestomers through use of our electronic tragitagform for which we receive fees. Such
fees are deferred and recognized as revenuesyratad the term of the licensing agreement. We edseive Software Solutions fees from
unrelated parties by charging our clients for addél connections to our system to help proteattfrem possible business interruptions.
Software Solutions and licensing fees from unrelg@rties for the three months ended Septembe2(82, were $1,332,589 as compared to
Software Solutions and licensing fees from unrelgtarties of $691,677 for the three months endgdeB®er 30, 2001, an increase of 93%,
due primarily to licensing fees earned from IntetarentalExchange for use of the Wagner Patentiaedsing fees earned as part of the
Wagner Patent Settlement Agreement.

INTEREST INCOME FROM RELATED PARTIES

For the three months ended September 30, 2002hte€igverage interest rates on overnight revem@cbase agreements were 1.6% as
compared to 3.4% for the three months ended Sejgteth 2001. As a result, we generated interesinirecfrom related parties of $780,209
for the three months ended September 30, 2002mapared to $1,292,718 for the three months endeteBer 30, 2001, a decrease of 40%.
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EXPENSES

Three months ended

September 30, September 30,

2002 2001

Compensation and employee benefits........cc........ $ 9,113,762 $ 14,738,315
Occupancy and equipment........cccoevvveenvceeees e 6,338,062 7,414,913
Professional and consulting fees......cccccoeeeeee. L 1,148,854 1,196,878
Communications and client networks................. ... 1,465,111 2,470,533
Marketing.....coooevvieiiiieiie e 1,280,340 999,188
Administrative fees paid to related parties........ ... 2,291,423 2,911,382
Loss on unconsolidated investments........c......... ... - 3,833,679
Non-cash business partner securities ............... ... 541,266 517,328
Provision for September 11 Events........ccccc..... . L. -- 14,368,554
L 1 =Y PP 3,011,944 2,461,958

Total eXPENSES.....vvvvcvveeeieevieeeeee i, $ 25,190,762 $50,912,728

COMPENSATION AND EMPLOYEE BENEFITS

At September 30, 2002, we had approximately 317l@yeps, which was virtually unchanged as compardtlé approximately 306
employees we had at September 30, 2001. However tprthe September 11 Events, we had approximd@&t employees. This decrease in
the number of employees was principally due toSbptember 11 Events. Substantially all of our eyg®s are full time employees located
predominantly in the New York metropolitan area anddon. Compensation costs include salaries, banasials, payroll taxes and costs of
employer-provided benefits for our employees. Rerthree months ended September 30, 2002, our ctsaen costs were $9,113,762 as
compared to $14,738,315 for the three months eBeéptember 30, 2001, a decrease of 38%, primaridyrasult of the September 11 Events.
Our future compensation costs are uncertain andegendent upon the degree and/or speed with wiecteplace our lost employees and
businesses.

OCCUPANCY AND EQUIPMENT

Occupancy and equipment costs were $6,338,06héathtee months ended September 30, 2002 as cartpasecupancy and equipment
costs of $7,414,913 for the three months endedeBuegr 30, 2001, a decrease of 15%. The decreasgrivewily caused by our reduced
need for office space as a result of the Septeitib&vents. Occupancy expenditures primarily comighe rent and facilities costs of our
offices in London, Tokyo and the New York metropenti area. We moved into our new corporate headepsadtiring the second quarter of
2002. We anticipate that our occupancy costs eitiain substantially unchanged in the near futuiaspared to the three months ended
September 30, 2002. Although we believe that ourpgent costs will increase in the future, we dptite that equipment costs will remain
below those incurred prior to the September 11 EBven

PROFESSIONAL AND CONSULTING FEES

Professional and consulting fees were $1,148,86théothree months ended September 30, 2002 asacethip $1,196,878 for the three
months ended September 30, 2001, a decrease qiréddayrily due to a decrease in legal and contragileyee personnel costs.
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COMMUNICATIONS AND CLIENT NETWORKS

Communications costs were $1,465,111 for the threleths ended September 30, 2002, a 41% decreaseammunication costs of
$2,470,533 for the three months ended Septemb&08Q,, due principally to decreased data and teleplcosts subsequent to the September
11 Events. Communications costs include the cddtxcal and wide area network infrastructure, thet®f establishing the client network
linking clients to us, data and telephone linesa@ad telephone usage and other related costantipate expenditures for communicati
and client networks will increase in the near fatas we continue to reconstruct our digitally mauabglobal network, increase connectivity
and connect additional customers to our network.

MARKETING

We incurred marketing expenses of $1,280,340 duliaghree months ended September 30, 2002 as cedigamarketing expenses during
the three month period ended September 30, 209%29%,188, an increase of 28%, resulting from thesigment of a 2002 advertising
campaign. We expect our marketing expenses to @eer@s we reduce spending related to our advertisimpaign.

ADMINISTRATIVE FEES PAID TO RELATED PARTIES

Under an Administrative Services Agreement, Captovides various administrative services to uduidiog accounting, tax, legal and
facilities management, for which we reimburse Cafdothe direct and indirect cost of providing Bigervices. Administrative fees paid to
related parties were $2,291,423 for the three nwetided September 30, 2002 as compared to admfivistfees of $2,911,382 for the three
months ended September 30, 2001, a decrease of2it#tipally due to a decrease in charges from @aa a result of the September 11
Events.

Administrative fees paid to related parties areethefent upon both the costs incurred by Cantortlagortion of Cantor's administrative
services which we utilize. Due to the continuinfgefs of the September 11 Events on both us antb€ahe level of future administrative
fees cannot be reasonably determined at this time.

LOSS ON INVESTMENTS

We did not record any write-offs of our unconsatethinvestments in the third quarter of 2002. ktthird quarter of 2001, we wrote off our
investments in QV Trading Systems and Visible M&gkeach of which ceased operations in the thiettgu2001. We recognized a loss of
$3,833,679 related to the write-offs.

NON-CASH BUSINESS PARTNER SECURITIES

We enter into strategic alliances with other indupgrticipants in order to expand our businesstarehter into new marketplaces. As part of
these strategic alliances, we have issued waraantt€onvertible preferred stock. These securitiesal require cash outlays and do not
represent a use of our assets. The expense rédateese issuances is based on the value of theitses being issued and the structure of the
transaction. We believe period to period compassme not meaningful as these transactions doecat on a regular basis.
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OTHER EXPENSES

Other expenses consist primarily of recruitmensfé&avel, promotional and entertainment expeneguFor the three months ended
September 30, 2002, other expenses were $3,015B84dcrease of 22% as compared to other expefi§2s461,958 for the three months
ended September 30, 2001, principally due to aitelfde contribution we made to the Cantor FitzggeRélief Fund in the third quarter of
2002. We anticipate that other expenses will notdase in the near future because, although wecet@acur additional recruitment fees in
the near future due to the September 11 Eventse tleeruitment costs were estimated and includéukiProvision for September 11 Events
recorded in 2001.

NET INCOME

Excluding non-cash business partner securitiesnetincome was $8,207,089 for the three months@&&ptember 30, 2002. Including the
above non-cash charges, our net income was $7 5658the three months ended September 30, 2002.

RESULTS OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2002 AND SBPTEMBER 30, 2001

REVENUES

Nine months ended

September 30, Septemb er 30,
2002 200 1
Transaction revenues with related parties:
Fully electronic transactions.........ccccee.. L $ 65,608,590 $ 57,7 52,654
Voice-assisted brokerage transactions.......... . L., 13,478,973 17,2 75,168
Screen-assisted open outcry transactions....... L. 134,727 3 13,581
Total transaction revenues with relat ed parties............ 79,222,290 75,3 41,403
Software solutions fees from related parties....... 9,747,204 12,7 75,813
Software solutions and licensing fees from unrelate d parties............. 2,436,719 1,3 39,596
Business interruption insurance proceeds........... e 12,832,886 --
Interest income from related parties............... L 2,221,821 4,7 01,569
Total revVenUES......cccvvvvvvvece s $106,460,920 $ 94,1 58,381

TRANSACTION REVENUES WITH RELATED PARTIES

For the nine months ended September 30, 2002, mec&ansaction revenues with related parties78f222,290, an increase of 5% as
compared to transaction revenues with relatedgsadi $75,341,403 for the nine months ended SemeBt) 2001. For the nine months
ended September 30, 2002, 83% of our transactientees were generated from fully electronic tratisas.

Our revenues are currently highly dependent ors&retion volume in the global financial product nesk Accordingly, among other things,
equity market volatility, economic and politicalratitions in the United States and elsewhere intbed, concerns over inflation, institutior
and consumer confidence levels, the availabilitgasgh for investment by mutual funds and other e$ale and retail investors, fluctuating
interest and exchange rates and legislative andategy changes and currency values may have aadtgn our volume of transactions. In
addition, a significant amount of our revenueslisently received in connection with our relatioipstvith Cantor. Consequently, our
revenues have been negatively affected by thetaffeabe September 11 Events on Cantor and mayreanto be negatively affected in the
future if Cantor's business continues to suffertbube September 11 Events or otherwise.
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SOFTWARE SOLUTIONS FEES FROM RELATED PARTIES

Software Solutions fees from related parties ferrime months ended September 30, 2002 were $Q017This compares with Software
Solutions fees from related parties for the nineths ended September 30, 2001 of $12,775,813,raatexof 24%. As a result of the
September 11 Events, there has been a reductaemniand for our support services from Cantor and@3park due to the loss of their voice
brokers, offset in part by additional Software Siolas fees from MPLLC, and therefore a decreasmimSoftware Solutions fees from related
parties.

SOFTWARE SOLUTIONS AND LICENSING FEES FROM UNRELATE D PARTIES

Certain of our clients provide online access tartbestomers through use of our electronic tragitagform for which we receive fees. Such
fees are deferred and recognized as revenuesyaiadal the term of the licensing agreement. We adseive Software Solutions fees from
unrelated parties by charging our clients for addal connections to our system to help proteattfidm possible business interruptions.
Software Solutions and licensing fees from unrelat@rties for the nine months ended September®I2, &ere $2,436,719 as compared to
Software Solutions and licensing fees from unrelat@rties of $1,339,596 for the nine months endgate3nber 30, 2001, an increase of 82%,
due primarily to licensing fees earned from IntetazentalExchange for use of the Wagner Patentiaedsing fees earned as part of the
Wagner Patent Settlement Agreement.

BUSINESS INTERRUPTION INSURANCE PROCEEDS

During the nine months ended September 30, 2002ewvagnized $12,832,886 as our portion of the $#llominsurance recovery received
by Cantor. Such amount was received in August 2002.

INTEREST INCOME FROM RELATED PARTIES

For the nine months ended September 30, 2002, tegigliverage interest rates on overnight reveragekpse agreements were 1.6% as
compared to 4.5% for the nine months ended Septedih001. As a result, we generated interestnmectrom related parties of $2,221,821
for the nine months ended September 30, 2002 aparemh to $4,701,569 for the nine months ended 8ey@e30, 2001, a decrease of 53%.
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EXPENSES

Nine months ended

September 30, September 30,

2002 2001

Compensation and employee benefits........cc........ L $ 27,748,412 $ 46,124,822
Occupancy and equipment........cccovvvveenvcceees e 18,048,318 22,329,398
Professional and consulting fees......ccccccceeeee. L 4,263,576 7,232,006
Communications and client networks.................. ... 4,516,545 6,672,676
Marketing.....coooevvieiiiiiiiieeeeeeeee 4,514,868 3,997,959
Administrative fees paid to related parties........ ... 6,578,674 7,753,500
Loss on unconsolidated investments........c......... ... -- 3,833,679
Non-cash business partner securities................ ... 1,354,072 816,228
Provision for September 11 Events .......ccc....... . ... - 14,368,554
L 1 Y PP 5,873,038 6,756,622

Total EXPENSES...ccvvvevvieeiieeveeeeeeee $ 72,897,503 $119,885,444

COMPENSATION AND EMPLOYEE BENEFITS

At September 30, 2002, we had approximately 317l@yeps, which was virtually unchanged as compardtlé approximately 306
employees we had at September 30, 2001. However tprthe September 11 Events, we had approximd@&t employees. This decrease in
the number of employees was principally due toSbptember 11 Events. Substantially all of our eyg®s are full time employees located
predominantly in the New York metropolitan area anddon. Compensation costs include salaries, banasials, payroll taxes and costs of
employer-provided benefits for our employees. Rerriine months ended September 30, 2002, our cazafpen costs were $27,748,412 as
compared to $46,124,822 for the nine months enéptegiber 30, 2001, a decrease of 40%. Our futurgpensation costs are uncertain and
are dependent upon the degree and/or speed withwi replace our lost employees and businesses.

OCCUPANCY AND EQUIPMENT

Occupancy and equipment costs were $18,048,318danine months ended September 30, 2002 as cothizaoecupancy and equipment
costs of $22,329,398 for the nine months endedeBdper 30, 2001, a decrease of 19%. The decreasgrivewily caused by our reduced
need for office space as a result of the Septethb&vents. Occupancy expenditures primarily cordigthe rent and facilities costs of our
offices in London, Tokyo and the New York metropenti area. We moved into our new corporate headepsadtiring the second quarter of
2002. We anticipate that our occupancy costs niltease slightly in the near future as compargddmine months ended September 30,
2002. Although we believe that our equipment caglisncrease in the future, we anticipate thatipguent costs will remain below those
incurred prior to the September 11 Events.

PROFESSIONAL AND CONSULTING FEES

Professional and consulting fees were $4,263,57&#nine months ended September 30, 2002 as cothfia$7,232,006 for the nine
months ended September 30, 2001, a decrease ofpfithsyrily due to a decrease in legal and coneagbloyee personnel costs.

COMMUNICATIONS AND CLIENT NETWORKS

Communications costs were $4,516,545 for the niaeths ended September 30, 2002, a 32% decreasemwearunication costs of
$6,672,676 for the nine months ended Septembe2(l,, due principally
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to decreased data and telephone costs subsequbat3eptember 11 Events. Communications costsdadhe costs of local and wide area
network infrastructure, the cost of establishing tlient network linking clients to us, data aniépaone lines, data and telephone usage and
other related costs. We anticipate expendituresdormunications and client networks will increas¢hie near future as we continue to
reconstruct our digitally managed global netwonkréase connectivity and connect additional custsrteour network.

MARKETING

We incurred marketing expenses of $4,514,868 dutisgnine months ended September 30, 2002 as cethftamarketing expenses during
the nine month period ended September 30, 2003,60%,959, an increase of 13%, resulting from #heetbpment of a 2002 advertising
campaign. We expect our marketing expenses to aeer®@s we reduce spending related to our advertsimpaign.

ADMINISTRATIVE FEES PAID TO RELATED PARTIES

Under an Administrative Services Agreement, Captovides various administrative services to uduidiog accounting, tax, legal and
facilities management, for which we reimburse Cafdothe direct and indirect cost of providing Bigervices. Administrative fees paid to
related parties were $6,578,674 for the nine moetited September 30, 2002 as compared to admiivistfees of $7,753,500 for the nine
months ended September 30, 2001, a decrease ofptB#tipally due to a decrease in charges from @aa a result of the September 11
Events.

Administrative fees paid to related parties areethelent upon both the costs incurred by Cantortlamgortion of Cantor's administrative
services which we utilize. Due to the continuinfgefs of the September 11 Events on both us antb€ahe level of future administrative
fees cannot be reasonably determined at this time.

NON-CASH BUSINESS PARTNER SECURITIES

We enter into strategic alliances with other indupgrticipants in order to expand our businesstarehter into new marketplaces. As part of
these strategic alliances, we have issued warsanat€onvertible preferred stock. These securitiesa require cash outlays and do not
represent a use of our assets. The expense rédateese issuances is based on the value of theitses being issued and the structure of the
transaction. We believe period to period compasgsame not meaningful as these transactions dcecat on a regular basis.

LOSS ON INVESTMENTS

We did not record any write-offs of our unconsadl@thinvestments in the nine months ended SepteBthe2002. In the third quarter of 2001,
we wrote off our investments in QV Trading Systeand Visible Markets, each of which ceased operatinrthe third quarter 2001. We
recognized a loss of $3,833,679 related to theevaffs.

OTHER EXPENSES

Other expenses consist primarily of recruitmensféavel, promotional and entertainment expeneguFor the nine months ended Septe|
30, 2002, other expenses were $5,873,038 as cothfmaother expenses of $6,756,622 for the nine hwabded September 30, 2001, a
decrease of 13%, principally as a result of dee@ascruitment fees. We anticipate that other espemill not increase in the near future
because, although we expect to incur additionaliguent fees in the near future due to the Sepgerhib Events, these recruitment costs
were estimated and included in the Provision f@t&mber 11 Events recorded in 2001.

21



NET INCOME

Excluding non-cash business partner securitiesnetincome was $34,567,424 for the nine monthe@&kptember 30, 2002. Including the
above non-cash charges, our net income was $3322A8r the nine months ended September 30, 2002.

LIQUIDITY AND CAPITAL RESOURCES

At September 30, 2002, we had cash and cash eqotsaf $194.3 million, an increase of $34.4 milless compared to December 31, 2001.
We generated cash of $56.2 million from our opaga#ictivities, consisting of net income after nasttitems of $44.3 million and $11.9
million of other changes in operating assets aadillties. We also used net cash of $21.8 milliesulting from $21.8 million of purchases of
fixed assets and intangible assets, capitalizati@oftware development costs and patent defersts.co

Our operating cash flows consist of transactiorenexes from related parties and Software Solutieas from related and unrelated parties,
various fees paid to or costs reimbursed to Canther costs paid directly by us and interest inedram related parties. In its capacity as a
fulfillment service provider, Cantor processes aatlles transactions and, as such, collects arglthayfunds necessary to clear transactions
with the counterparty. In doing so, Cantor receimesportion of the transaction fee and, in accocgawith the Joint Services Agreement,
remits the gross amount owed to us. In additionhaxe entered into similar services agreements wdkdeSpark and Freedom. Under the
Administrative Services Agreement, the Joint Savidgreement and the services agreements with $peak and Freedom, any net
receivable or payable is settled at the discraticthe parties.

As a result of the September 11 Events, we anteifieat we will be required to make significantitalpexpenditures in the near future,
including the acquisition of computer hardwarewuaek infrastructure and facilities, including ouswm corporate headquarters in New York
City. However, we expect insurance proceeds to tusijnificant portion of these costs. In additime, do not currently plan to rebuild a th
data center.

Under the current operating structure, our cashidlfrom operations and our existing cash resowhesld be sufficient to fund our current
working capital and current capital expenditureuieements for at least the next 12 months. Howewerbelieve that there are a significant
number of capital intensive opportunities for usrtaximize our growth and strategic position, inahggd among other things, strategic
alliances and joint ventures potentially involvialfjtypes and combinations of equity, debt, actoisj recapitalization and reorganization
alternatives. We are continually considering sugtioms, including the possibility of additional tephases of our Class A common stock,
their effect on our liquidity and capital resources

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

At September 30, 2002, we had invested $191,806160r cash in securities purchased under revepagchase agreements with Cantor,
which are fully collateralized by U.S. Governmeeturities held in a custodial account at The Cihdaehattan Bank. These reverse
repurchase agreements have an overnight matudtyasnsuch, are highly liquid. We do not use déiredinancial instruments, derivative
commodity instruments or other market risk sensithstruments, positions or transactions. Accorglinge believe that we are not subject to
any material risks arising from changes in interasts, foreign currency exchange rates, commaiitgs, equity prices or other market
changes that affect market risk sensitive instrusmedur policy is to invest our cash in a mannat firovides us with the appropriate level of
liquidity to enable us to meet our current obligas, primarily accounts payable, capital expendgwand payroll, recognizing that we do not
currently have outside bank funding.
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ITEM 4. CONTROLS AND PROCEDURES

Our Chief Executive Officer and Chief Financial iO&r have concluded, based on their evaluatiorf adate within 90 days prior to the date
of the filing of this Report, that our controls apbcedures are effective to ensure that informatémuired to be disclosed by us in the rep
filed by us under the Securities Exchange Act (§41%s amended, is recorded, processed, summarzeetported within the time periods
specified in the SEC's rules and forms, and inchatdrols and procedures designed to ensure tfaatriation required to be disclosed by us
in such reports is accumulated and communicateditenanagement, including our Chief Executive @ifiand Chief Financial Officer, as
appropriate to allow timely decisions regardinguiegd disclosure.

There were no significant changes in our interoatils or in other factors that could significgrdiffect these controls subsequent to the
of such evaluation.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

By Statement of Claim dated October 8, 2002, MyicPartners, LLC (MPLLC) commenced an arbitratiefore the NASD against Cantor
Fitzgerald Partners and Howard Lutnick (the Artiitna). Although MPLLC did not name eSpeed as agadpnt in the Arbitration, MPLLC
seeks, among other things, (i) a declaration tieat icense and Service Agreement dated Januai308@, between MPLLC and eSpeed is
null and void and (ii) an order directing eSpeedeimburse MPLLC for certain costs. By Order to 8Hoause signed on October 30, 2002,
eSpeed, Cantor Fitzgerald Partners and Howard ¢lutnoved for an order staying the Arbitration méntirety or, alternatively, staying the
Arbitration insofar as it seeks relief directlyindirectly against eSpeed.

By Summons and Complaint dated October 30, 2002eebcommenced an action against MPLLC seekingngrother things, payment for
services rendered pursuant to the License andc@efgreement and payment for eSpeed's share afitefectronic revenues of MPLLC.

eSpeed patent related legal proceedings

On August 26, 2002, we entered into a Settlememeément (the Agreement) with Electronic Tradingt8ys Corporation (ETS), the
Chicago Mercantile Exchange Inc. (CME) and the Ba#rTrade of the City of Chicago (CBOT) to resotiae litigation related to the
Wagner Patent (United States Patent No. 4,903,20iE) Wagner Patent deals with automated futureingesystems in which transactions
are completed by a computerized matching of bidsadfers of futures contracts on an electronicfplat.

Under the terms of the Agreement, CME and CBOT ealth pay $15 million to us as a fully paid uptise. Each $15 million payment will
include $5 million, payable within 30 business daf&wugust 26, 2002, and $2 million per year uBfD7. We will recognize these payments,
over the remaining life of the Wagner Patent, unilercaption "Software Solutions and licensing fieesy unrelated parties” in our
consolidated statements of operations. The WagatenPexpires in February 2007. As part of the Agrent, all parties will be released from
the legal claims brought against each other witlaglmitting liability on the part of any party. Weagnbe paying ETS up to $5,750,000 over
time out of the amounts we receive under the Agezgnm connection with the settlement of the litiga relating to the Wagner Patent.

After we acquired the Wagner patent in April 208#, joined ETS, the prior patent owner, as a pfiitilitigation pending in the Southern
District of New York against the New York MercagtiExchange. The plaintiffs allege that the defetslameach case infringed the Wagner
patent. The complaints seek injunctive relief,asmmable royalty, treble damages pursuant to 370UsS.284, attorneys' fees, interest and
costs. The defendants have asserted counterclgimbibh they contend they are entitled to their
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attorneys' fees should they prevail. On June 2622the Judge in the New York case entered an dotlewing a Markman hearing
construing the claims of the patent. We believé blméh of those Markman rulings were generally @gtest with our interpretation of the
scope of the patent.

Expert discovery is ongoing in the New York case] a limited amount of fact discovery remains. Nasv York case is scheduled to be trial
ready by mid-December 2002 with a trial likely iDQ3.

Although the ultimate outcome of these actions oabe ascertained at this time and the resulteg#llproceedings cannot be predicted with
certainty, it is the opinion of management thatrémolution of these matters will not have a matexdverse effect on our financial condition
or results of operations.

Cantor related legal proceedings

In February 1998, Market Data Corporation contrdet@h Chicago Board Brokerage (a company contdalig the Chicago Board of Trade
and Prebon Yamane) to provide the technology faglactronic trading system to compete with Cantdriged States Treasury brokerage
business. Market Data Corporation is controlledrlsyCantor and Rodney Fisher, her nephew- in-laiw Cantor, a company under the
control of Iris Cantor referred to herein as Carftitzgerald Incorporated (CFI) and Rodney Fisherlmnited partners of CFLP.

In April 1998, CFLP filed a complaint in the DelangaCourt of Chancery against Market Data Corponatias Cantor, CFl, Rodney Fisher
and Chicago Board Brokerage seeking an injunctiahather remedies. The complaint alleges thatastor, CFl and Rodney Fisher
violated certain duties, including fiduciary dutigsder Cantor's partnership agreement, due to ¢beipetition with CFLP with respect to the
electronic trading system mentioned above. CFLRRbes Market Data Corporation's technology for etetdc trading systems would be of
substantial assistance to competitors in the whtdesarket if provided to them. The complaint fertalleges that Market Data Corporation
and Chicago Board Brokerage tortiously interferéith \CFLP's partnership agreement and aided andeabkts Cantor's, CFl's and Rodney
Fisher's breaches of fiduciary duty. Iris Cantdf] @xd Rodney Fisher counterclaimed seeking, anatimgy things, (1) to reform agreements
they have with CFLP and (2) a declaration that Cbtdached the implied covenant of good faith amddaling.

CFLP settled its dispute with Chicago Board Brogeran April 1999, and Chicago Board Brokerage sgbsatly announced it was
disbanding its operations.

On March 13, 2000, the Delaware Court of Chancelsdrin favor of CFLP, finding that Iris Cantor, C&hd Rodney Fisher had breached the
Partnership Agreement of CFLP, and that Market @atgporation had aided and abetted that breachcdthe awarded CFLP declaratory
judgment relief and court costs and attorneys'. f€ks defendants moved for-argument with respect to the award of fees antscdte

Court of Chancery adhered to its previous decigtiah CFLP is entitled to recover court costs amoratys' fees.

On November 5, 2001, the Court of Chancery entare@rder of Declaratory Judgment, which provided ihiris Cantor, CFl and/or Rod
Fisher, through MDC or otherwise, wish to compeit\&ZFLP or its affiliates in a manner that coutéhsonably be expected to harm a core
business of CFLP, they must obtain the written eahsf CFLP's Managing General Partner. On Decehp2001, the defendants filed
notices of appeal. The Delaware Supreme Court disadithe appeals as interlocutory. The Court hat® anter a final order regarding fees
and costs. On June 21, 2002 (and revised JulyG®)2¢he Court rendered an opinion denying defetsd&urther reargument as to the
damages award and stated that the case is nofioripppeal. The parties were asked to submit ags®g form of order regarding the amo
of damages. The Court has yet to enter a finalrotde related proceeding, MDC has alleged thdtF’CRas violated the declaratory judgm
order by withholding its consent for MDC to
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engage in certain business transactions. That matseheduled for a hearing before the DelawanerGaf Chancery's Special Master on
January 8 and 9, 2003.

Two related actions are pending in New York. Iraaecpending in the Supreme Court of New York, pRAi@FLP alleges, among other
things, that defendants Market Data Corporation, € Cantor and Rodney Fisher misused confidgmiformation of CFLP in connection
with the above-mentioned provision of technolog¥ticago Board Brokerage. In a case filed in théddinStates District Court for the
Southern District of New York, CFl and Iris Cantidlege, among other things, that certain senidcef$ of CFLP breached fiduciary duties
they owed to CFI. The allegations in this lawsalate to several of the same events underlyingdiet proceedings in Delaware.

Neither of these two cases had been pursued pribetMarch 13, 2000 decision in the court proacagslin Delaware. On May 15, 2000,
senior officers of CFLP who are defendants in #defal action in New York moved to dismiss the claimp against them on several grour
including, among other things, that matters thatevagljudicated against them in Delaware.

On February 7, 2001, the court granted the motiatigmiss CFI's complaint. CFl and Iris Cantor agpé. In November 2001, the United
States Court of Appeals for the Second Circuit h@aal arguments. It has yet to render a decision.

On May 16, 2000, CFI filed an action in Delawarg@&ior Court, New Castle County, against CFLP aRd3Zoup Management, Inc.
(CFGM) seeking payment of $40 million allegedly quesuant to a settlement agreement in an eaitiggition between the parties. The
complaint alleges that CFl is entitled to a dimee $40 million payment upon "an initial publicfefing of CFLP or of a successor to a mate
portion of the assets and business of CFLP..."dllEges that our initial public offering on Decemi®, 1999 triggered the payment
obligation under the settlement agreement. On &dpe 26, 2000, CFLP and CFGM filed an answer denlability. Following the events
of September 11, 2001, the action was stayed. tHyangs lifted on September 1, 2002 and the panmtee resumed disclosure. CFLP inte
to defend vigorously against its claims.

Although we do not expect to incur any losses wépect to the pending lawsuits or supplementegations relating to Cantor and Cantor's
partnership agreement, Cantor has agreed to indemivith respect to any liabilities we incur aseault of any breach by Cantor of any
covenant or obligation contained in Cantor's pasini@ agreement and for any liabilities that ariimed with respect to the litigation
involving Market Data Corporation, Iris Cantor, Cdd Rodney Fisher or MP.

ITEM 2. CHANGES IN SECURITIES AND USE OF PROCEEDS.

(d) The effective date of our registration statet{®egistration No. 333-87475) filed on Form S-Iatiag to our initial public offering of
Class A common stock was December 9, 1999. Inrotiali public offering, we sold 7,000,000 share<Ctdiss A common stock at a price of
$22.00 per share and CFS, the selling stockhadthéat, 3,350,000 shares of Class A common stockpatea of $22.00 per share. Our initial
public offering was managed on behalf of the undigéens by Warburg Dillon Read LLC, Hambrecht & QuiiEhomas Weisel Partners LLC
and Cantor Fitzgerald & Co. The offering commenordecember 10, 1999 and closed on December 18, P98ceeds to us from our
initial public offering, after deduction of the uemvriting discounts and commissions of approxima$d0.0 million and offering costs of $-
million, totaled approximately $139.6 million. Nonéthe expenses incurred in our initial publicesfiig were direct or indirect payments to
our directors, officers, general partners or thesociates, to persons owning 10% or more of assaf our equity securities or to our
affiliates. Of the $139.6 million raised, approxieig $8.9 million has been used to fund investménts
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various entities, approximately $57.1 million ha&eb used to acquire fixed assets and to pay fatelielopment of capitalized software and
approximately $19.2 million has been used to pwetend perfect intangible assets. The remainingd$sdlion has been invested in reverse
repurchase agreements which are fully collaterdllaeU.S. Government Securities held in a custatiabunt at a third-party bank.

Of the amount of proceeds spent through Septenthed(®2, approximately $24.5 million has been pai€antor under the Administrative
Services Agreement between Cantor and us.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
(a) We held our 2002 Annual Meeting of Stockhold#ne Annual Meeting) on October 23, 2002.

(b) The following directors were elected at the AahMeeting and they are our only directors: HowatdLutnick, Lee M. Amaitis, Joseph
C. Noviello, Stephen M. Merkel, Larry R. CarterhddH. Dalton, Frank R. Lautenberg, William J. Moeard Albert M. Weis.

(c) Set forth below is a description of the matterted upon at the Annual Meeting, including thenber of votes cast for, as well as the
number of votes withheld, as to each nominee fext&ln as a director. There were no broker nonsvote

Election of nine directors, each to serve untilleet Annual Meeting of stockholders and until $uscessor is duly elected and qualified:

Name of Candidate For Withhold Authority
Howard W. Lutnick 280,765,51 0 6,150,441
Lee M. Amaitis 280,765,51 0 6,150,441
Joseph C. Noviello 280,765,51 0 6,150,441
Stephen M. Merkel 280,765,51 0 6,150,441
Larry R. Carter 286,756,05 5 159,896
John H. Dalton 286,722,84 0 193,111
Frank R. Lautenberg 286,792,60 5 123,346
William J. Moran 286,792,60 5 123,346
Albert M. Weis 286,792,60 5 123,346

ITEM 5. OTHER INFORMATION

On October 11, 2002, Mitsui & Co. (Mitsui) invest®#,200,000 in CO2e.com, LLC (CO2e), a Cantor sliaasi. CO2e's purpose is to form
and operate one or more electronic trading mafketsroducts related to the mitigation of greentegasses and related activities and to
provide brokerage information and consulting sexsirelating to the emission or mitigation of gremrde gasses and related issues. In
connection therewith, we and CO2e entered intorei&es Agreement whereby we will receive 50% of @32ully electronic revenues and
15% of CO2e's voice assisted and open outcry reagenntil December 2003, and 20% thereafter. Thei&er Agreement supercedes the
provisions of the Joint Services Agreement withpees to CO2e transactions. Mitsui received 4% efdfuity of CO2e and we agreed to
transfer certain intellectual property rights to 220
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ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits.
Exhibit No. Descr

10.19 Warrant Agreement, dated a
eSpeed, Inc. and UBS USA |

10.20 Registration Rights Agreem
2002, by and between eSpee

10.21 Services Agreement, dated
between eSpeed and CO2e.co

10.22 Amendment to the Joint Ser
October 11, 2002, by and a
Fitzgerald, L.P. and certa
affiliates.

10.23 Intellectual Property Righ
Agreement, dated as of Oct
eSpeed, Inc. and CO2e.com

10.24 Warrant Agreement, dated a
between eSpeed, Inc. and E
Corp.

99 Certification by the Chief

(b) Report on Form 8-K.

We filed a Current Report on Form 8-K on August 2802 that described under Item 5 of Form 8-K tagl&nent Agreement we entered
into on August 26, 2002 with Electronic Trading &yss Corporation, The Chicago Mercantile ExchamgkThe Board of Trade of the City

of Chicago.

Financial Officer Relating
Containing Financial State
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

eSpeed, Inc.

(Registrant)

/'s/ Howard W Lutnick

Howard W Lutnick
Chai rman, Chief Executive O ficer
and Presi dent

/sl Jeffrey M Chertoff

Jeffrey M Chertoff
Chi ef Financial Oficer

Dat e: Novenber 13, 2002
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Certifications Pursuant to Section 302 of the SaebaOxley Act of 2002
I, Howard W. Lutnick, certify that:
1. | have reviewed this quarterly report on FormQ0f eSpeed, Inc.;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

b) evaluated the effectiveness of the registraiigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent function):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Dat e: Novenber 13, 2002

/sl Howard W Lutnick

Howard W Lutnick
Chai rman of the Board, Chief Executive O ficer and President



I, Jeffrey M. Chertoff, certify that:
1. I have reviewed this quarterly report on ForraQ06f eSpeed, Inc.;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this quarterly report is being prepared;

b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclasiabout the effectiveness of the disclosure ctangniod procedures based on our evaluati
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awe foentified for the registrant's auditors any enial weaknesses in internal controls; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

Dat e: Novenber 13, 2002

/sl Jeffrey M Chertoff

Jeffrey M Chertoff
Seni or Vice President and Chief Financial Oficer
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NEITHER THIS WARRANT NOR THE SHARES OF CLASS A COMMN STOCK ISSUABLE UPON EXERCISE OF THIS WARRAN
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF3® AND NEITHER THIS WARRANT NOR SUCH SHARES MAY
BE SOLD, ENCUMBERED OR OTHERWISE TRANSFERRED EXCEPURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT OR AN EXEMPTION FROM SUCREGISTRATION REQUIREMENT, AND, IF AN EXEMPTION
SHALL BE APPLICABLE, THE HOLDER SHALL HAVE DELIVERB AN OPINION OF COUNSEL ACCEPTABLE TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

Void after 5:00 p.m. Eastern Standard Time, on Atu@1, 2012.
WARRANT TO PURCHASE CLASS A COMMON STOCK
OF
ESPEED, INC.

FOR VALUE RECEIVED, ESPEED, INC. (the "Company")Dalaware corporation, hereby certifies that UBSAURE. (the "Initial

Holder"), or its permitted assigns (together witk tnitial Holder, the "Holder"), is entitled to ymhase from the Company, at any time or f
time to time commencing on the Exercise Date shfa Section 4 hereof (as the same may be aetetbpursuant to Section 4(b) hereof)
and prior to 5:00 P.M., Eastern Standard Time, agust 21, 2012 a total of 300,000 fully paid and-assessable shares of Class A Com
Stock, par value $.01 per share, of the Compang fmurrchase price of $8.75 per share. (Hereingfjesaid Class A Common Stock, together
with any other equity securities which may be isshyg the Company with respect thereto or in sulttatih therefor, is referred to as the "C

A Stock," (i) the shares of the Class A Stock piaisable hereunder are referred to as the "WarkaneS," (iii) the aggregate purchase price
payable hereunder for the Warrant Shares is refeoras the "Aggregate Warrant Price," (iv) the@mayable hereunder for each of the
Warrant Shares is referred to as the "Per ShareadPrice,” (v) this Warrant, and all warrantsdadter issued in exchange or substitution
for this Warrant are referred to as the "Warrantl a

(vi) the holder of this Warrant is referred to e tHolder.") The number of Warrant Shares ands#dwirities (if applicable) for which this
Warrant is exercisable and the Per Share Warrace Bre subject to adjustment as hereinafter peavichder Section 3.

1. EXERCISE OF WARRANT. This Warrant may be exezdisin whole at any time or in part from time tm¢, commencing on the Exerc
Date set forth in

Section 4 hereof (as the same may be acceleratedgni to Section 4(b) hereof) and prior to 5:0d.PEastern Standard Time, on August
21, 2012 by the Holder of this Warrant by the sodler of this Warrant (with the subscription fornttag end hereof duly executed) at the
address set forth in Section 9(a) hereof, togetlitgr proper payment of the Aggregate Warrant Pracehe proportionate part thereof if this
Warrant is exercised in part. The Aggregate WarPaite or Per Share Warrant Price shall be pathéh, via wire transfer to an account
designated by the Company, or by certified or @fibank check payable to the order of the Company.

If this Warrant is exercised in part, the HoldealEbe entitled to receive a new Warrant coverlmg iumber of Warrant Shares in respect of
which this Warrant has not been exercised anchggfibirth the proportionate part of the Aggregateriat Price applicable to such Warrant
Shares. Upon the surrender of this Warrant, faacise of this Warrant in part, the Company (@)lissue and deliver a certificate or
certificates in the name of the Holder for the skasf the Class A Stock to which the Holder shalehtitled for such partial exercise, and (b)
issue and deliver a Warrant in the nam



the Holder for the remaining number of Warrant 8kdn respect of which this Warrant has not beematsed, pursuant to the provisions of
this Warrant.

If this Warrant is exercised in whole, upon sureanaff this Warrant, the Company will issue a cidife or certificates in the name of the
Holder for the shares of the Class A Stock to whighHolder shall be entitled, pursuant to the fgions of this Warrant.

No fractional shares shall be issued upon the eseof this Warrant. With respect to any fractidrashare called for upon any exerc
hereof, the Company shall pay to the Holder an arhimucash equal to such fraction multiplied by thie market value of a share as
reasonably determined by the Company's Board afdbors.

2. RESERVATION OF WARRANT SHARES. The Company agréet, prior to the expiration of this Warrang thompany from and as of
the date hereof, will have authorized and in reseand will keep available, solely for issuancel@ivery upon the exercise of this Warrant,
the shares of the Class A Stock as from time te simall be receivable upon the exercise of thisréviar

3. ADJUSTMENTS FOR CORPORATE EVENTS. The number kind of securities issuable upon the exerciséisf\tVarrant, the Per
Share Warrant Price and the number of Warrant Stiarevhich this Warrant may be exercised shakiigect to adjustment from time to
time in accordance with the following provisions:

(a) Reorganization, Reclassification. In the eward reorganization, share exchange, or reclaasific, other than a change in par value, or
from par value to no par value, or from no par eatu par value or a transaction described in stioge(b) or (c) below, this Warrant shall,
after such reorganization, share exchange or gfitadion, be exercisable into the kind and nuntdfeshares of stock or other securities or
other property of the Company which the holderid Warrant would have been entitled to receivthafholder had held the Warrant Shares
issuable upon exercise of this Warrant immedigtelyr to such reorganization, share exchange,dassification. The provision of this
Section 3(a) shall similarly apply to successivarganizations and reclassifications.

(b) Merger, Consolidation or Sale of All or Substally All Assets. In the event of a merger or colidation to which the Company is a party
or the sale of all or substantially all of the ass# the Company, this Warrant shall, after suehger, consolidation or sale, be exercisable
the kind and number of shares of stock and/or atbeurities, cash or other property which the hotdéehis Warrant would have been enti
to receive if the holder had held the Warrant Shasuable upon exercise of this Warrant immedjigigbr to such merger, consolidation or
sale. Any such merger, consolidation or sale skgllire, as a condition thereto, that such othaypa such merger, consolidation or sale
agree in writing to assume this Warrant. The piioni®f this Section 3(b) shall similarly apply tocgessive mergers and transfers.

(c) Subdivision or Combination of Shares. In casestanding shares of Class A Stock shall be sudieliljithe Per Share Warrant Price shall
be proportionately reduced as of the effective dawuch subdivision, or as of the date a recotdkien of the holders of Class A Stock for
purpose of so subdividing, whichever is earliercaise outstanding shares of Class A Stock shalbbmbined, the Per Share Warrant Price
shall be proportionately increased as of the dffeadate of such combination, or as of the datecand is taken of the holders of Class A
Stock for the purpose of so combining, whichevezadier.

(d) Stock Dividends. In case shares of Class AkSape issued as a dividend or other distributiothenClass A Stock, then the Per Share
Warrant Price shall be adjusted, as of the date



a record is taken of the holders of Class A StacKlie purpose of receiving such dividend or otfistribution (or if no such record is taken,
as at the earliest of the date of such declaratiapmnent or other distribution), to that price deti@ed by multiplying the Per Share Warrant
Price in effect immediately prior to such declavatipayment or other distribution by a fractiontki® numerator of which shall be the number
of shares of Class A Stock outstanding immedigteilyr to the declaration or payment of such dividien other distribution, and (ii) the
denominator of which shall be the total numbertafres of Class A Stock outstanding immediatelyr dfie declaration or payment of such
dividend or other distribution. In the event tHa¢ Company shall declare or pay any dividend orCilhgs A Stock payable in any right to
acquire Class A Stock for no consideration, thenpfirposes of calculating such adjustment, the 2oy shall be deemed to have made a
dividend payable in Class A Stock in an amounthafres equal to the maximum number of shares isswgiain exercise of such rights to
acquire Class A Stock.

(e) Adjustment of Aggregate Number of Warrant Skassuable. Upon each adjustment of the Per Shareavit Price under the provisions
this

Section 3, the aggregate number of Warrant Shaseslble upon exercise of this Warrant shall beséetjuto an amount determined by
multiplying the Warrant Shares issuable prior tohsadjustment by a fraction (x) the numerator ofolwtis the Per Share Warrant Price in
effect immediately prior to the event causing sadfustment (y) the denominator of which is the ajd Per Share Warrant Price.

() Minimum Adjustment. No adjustment of the Pea8hWarrant Price shall be made if the amount gfsaich adjustment would be an
amount less than 1% of the Per Share Warrant Brigein effect, but any such amount shall be carfieeward and an adjustment in respect
thereof shall be made at the time of and togetligr any subsequent adjustment which, together siitth amount and any other amount or
amounts so carried forward, shall aggregate ar&ser or decrease of 1% or more.

(9) Treasury Shares. The number of shares of @&®ck at any time outstanding shall not includg shares thereof then directly or
indirectly owned or held by or for the accounttoé Company.

(h) Natices. If at any time, (x) the Company shi@tlare a stock dividend (or any other distributeept for cash dividends) on its Class A
Stock; (y) there shall be any capital reorganizatioreclassification of the Class A Stock, or aopsolidation or merger to which the
Company is a party, or any sale or transfer obfadiubstantially all of the assets of the Compamy(z) there shall be a voluntary or
involuntary dissolution, liquidation or winding-ugf the Company; then, in any one or more of sudesathe Company shall give written
notice to the Holder, not less than 10 days bedoserecord date or other date set for definitiviboac or of the date on which such
reorganization, reclassification, sale, consol@atimerger, dissolution, liquidation or winding sipall take place, as the case may be. Such
notice shall also set forth such facts as shaitatd the effect of such action (to the extent sefébct may be known at the date of such no
on the current Per Share Warrant Price and theadmadamount of Class A Stock and other securitigspgioperty deliverable upon exercist
this Warrant. Such notice shall also specify thie ¢ the extent known) as of which the holderthefClass A Stock of record shall be
entitled to exchange their Class A Stock for sei@srior other property deliverable upon such remiggdion, reclassification, sale,
consolidation, merger, dissolution, liquidatiormanding up, as the case may be. In addition, whenthe aggregate number of Warrant
Shares issuable upon exercise of this Warrant an&Rare Warrant Price is adjusted as herein pedyidhe Chief Financial Officer of the
Company shall compute the adjusted number of WaB8hares and Per Share Warrant Price in accordeititéhe foregoing provisions and
shall prepare a written certificate



setting forth such adjusted number of Warrant Shanel Per Share Warrant Price, and such writtérumgnt shall promptly be delivered to
the recordholder of this Warrant.

4. EXERCISE OF WARRANT.

(a) Exercise Date. This Warrant shall be vestedediately and shall be exercisable as to all Warg@res commencing May 21, 2011 (the
"Exercise Date"), subject to acceleration as sh fim subsection (b) below.

(b) Acceleration of Exercisability. This Warrantadllbecome exercisable as to (i) 150,000 of ther#fdarShares, if the Commitment
Condition (as defined in paragraph (i) below),datisfied for the First Commitment Period (as dediie paragraph (ii) below), and (ii)
150,000 of the Warrant Shares, if the Commitmentditin is satisfied for the Second Commitment &&Kias defined in paragraph (ii)
below). Satisfaction of the Commitment Conditiomlsbe evidenced by a Determination pursuant tagraph (i) below.

(i) Definition of Commitment Condition. A "Commitmé Condition" shall be deemed satisfied if, durihg applicable Commitment Period
(as defined in paragraph

(i) below), the Subscriber shall have performedisfied and complied in all material respects wlith covenants, agreements and conditions
required thereby to be performed, satisfied or dedpvith by the Bank (as defined in that certaiB3J- Global Fixed Income Transaction
Fee Agreement, dated as of August 13, 2002 betiie@ompany and the Initial Holder (the "Agreempnti accordance with Annex Il of
the Agreement, as the same may be amended fromditirae. For the avoidance of doubt, the Commith@wndition shall be satisfied for a
particular Commitment Period even if the Subscrhmes failed to satisfy the Commitment Conditionday preceding Commitment Period.
Within 21 days of the end of each Commitment Perloe Company shall notify the Holder in writingtasvhether the Commitment
Condition has been satisfied for such CommitmenibBetogether with an explanation for such deteation in reasonable detail (the
"Determination”). If the Holder notifies the Compain writing, within fifteen (15) days of receipf the Determination of its objection to the
Determination, then no determination shall be mad# the Company and the Holder shall agree upoagpropriate determination or a cc
of competent jurisdiction shall make a determinmatiy a non-appealable order.

(i) Definition of Commitment Period. A shall meaach of the following periods (i) the period begimgnon August 1, 2002 and ending on
July 31, 2003 (the "First Commitment Period"), &iidthe period beginning on August 1, 2003 andiegan June 30, 2004 (the "Second
Commitment Period").

5. FULLY PAID STOCK; TAXES. The Company agrees ttiat shares of the Class A Stock represented byaat every certificate for
Warrant Shares delivered on the proper exercisei®iVarrant shall, at the time of such deliverg Malidly issued and outstanding, fully paid
and non-assessable, and not subject to preemghts,rand the Company will take all such actionsnay be necessary to assure that the par
value or stated value, if any, per share of thes€ha Stock is at all times equal to or less thanttlen Per Share Warrant Price. The Company
further covenants and agrees



that it will pay, when due and payable, any andealeral and state stamp, original issue or sintélaes that may be payable in respect of the
issuance of any Warrant Shares or certificateefberThe Holder covenants and agrees that it slagil when due and payable, all of its
federal, state and local income or similar taxes thay be payable in respect of the issuance ofMaayant Shares or certificates therefor, if
any.

6. TRANSFER

(a) Securities Laws. Neither this Warrant nor thark&nt Shares issuable upon the exercise hereeftiean registered under the Securities
Act of 1933, as amended (the "Securities Act")imder any state securities laws and unless saeegismay not be transferred, sold,
pledged, hypothecated or otherwise disposed ofarda exemption from such registration is availabléhe event the Holder desires to
transfer this Warrant or any of the Warrant Shésgsed in accordance with the terms hereof, thelétahust give the Company prior written
notice of such proposed transfer including the nandeaddress of the proposed transferee, unlebdraunsfer is a transfer of the Warrant
Shares pursuant to an effective registration statensuch transfer may be made only either (i) ymdsiication by the Securities and
Exchange Commission (the "Commission") of a rulinggrpretation, opinion or "no action letter" bdsgon facts presented to said
Commission, or (ii) upon receipt by the Companywefopinion of counsel acceptable to the Comparnlga@ffect that the proposed transfer
will not violate the provisions of the SecuritiestAthe Securities Exchange Act of 1934, as amefttied'Exchange Act"), or the rules and
regulations promulgated under either such aci ting effect that the Warrant or Warrant Shardseteold or transferred have been registered
under the Securities Act of 1933, as amended, lzaidthere is in effect a current prospectus meetiagequirements of Subsection 10(a) of
the Securities Act, which is being or will be delied to the purchaser or transferee at or prithiédime of delivery of the certificates
evidencing the Warrant or Warrant Shares to be @otchnsferred.

(b) Swap or Hedging Transactions. Without the pwatten consent of the Company, the Holder mayeamtér into any swap or other hedg
transaction relating to this Warrant, the Warramar@s (prior to the issuance thereof), or any @stetherein. In no event shall the restrictions
contained in this paragraph apply to any Warramstr&hthat have been issued.

(c) Transfer. Without the prior written consentloé Company, neither this Warrant, nor any intelnesgéin, may be sold, assigned, transfe
pledged, encumbered or otherwise disposed of. Alg; assignment, transfer, pledge, encumbrancther disposition of this Warrant
attempted contrary to the provisions of this Watiranany levy of execution, attachment or othercpss attempted upon the Warrant, she
null and void and without effect. The provisiontbis Section 6(c) shall not be applicable to ther\fat Shares.

(d) Legend and Stop Transfer Orders. Unless theaiaBhares have been registered under the Sesukitt or eligible for resale pursuant to
Rule 144(k) under the Securities Act, upon exerofsany part of the Warrant and the issuance ofadriie Warrant Shares, the Company
shall instruct its transfer agent to enter stopdfer orders with respect to such shares, anckglficates representing Warrant Shares shall
bear on the face thereof substantially the follgnegend, insofar as is consistent with Delawane la

"The shares of Class A Common Stock representetigertificate have not been registered undegwmurities Act of 1933, as amended,
and may not be sold, offered for sale, assignadsferred or otherwise disposed of unless regfauesuant to the provisions
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of that Act or an opinion of counsel to the Compéangbtained stating that such disposition is impbance with an available exemption fri
such registration."”

7. LOSS, ETC. OF WARRANT. Upon receipt of evidesegisfactory to the Company of the loss, thefttrdesion or mutilation of this
Warrant, and of indemnity reasonably satisfactorthe Company, if lost, stolen or destroyed, anohugurrender and cancellation of this
Warrant if mutilated, the Company shall execute deld/er to the Holder a new Warrant of like daémnor and denomination.

8. WARRANT HOLDER NOT SHAREHOLDER. Except as othésw/ provided herein, this Warrant does not confemuthe Holder any
right to vote or to consent to or receive noticaahareholder of the Company, as such, in regpecty matters whatsoever, or any other
rights or liabilities as a shareholder, prior te txercise hereof.

9. COMMUNICATION. No natice or other communicatiander this Warrant shall be effective unless thmeess in writing and is sent by
overnight courier, delivered in person or mailedibst-class mail, postage prepaid, addressed to:

(a) the Company at 135 East 57th Street, 3rd Fidew York, New York 10022, Attention: General Coeh®r such other address as the
Company has designated in writing to the Holder, or

(b) the Holder at , or such other address as the Holder has desijmatvriting to the Company.

10. HEADINGS. The headings of this Warrant haventieserted as a matter of convenience and shalffextt the construction hereof.

11. APPLICABLE LAW. This Warrant shall be governleg and construed in accordance with the law ofState of New York without
giving effect to the principles of conflict of lawsereof.

12. COMPLIANCE WITH OTHER INSTRUMENTS. Company regents and warrants to Holder that the executidrdativery of this
Warrant are not, and the issuance of the WarraateShupon exercise of this Warrant in accordante the terms hereof will not be,
inconsistent with the Company's charter or byladesnot and will not contravene any law, governmienii or regulation, judgment or order
applicable to the Company, and do not and willgwotflict with or contravene any provision of, omstitute a default under, any indenture,
mortgage, contract or other instrument of which@menpany is a party or by which it is bound or liegjthe consent or approval of, the
giving of notice to, the registration or filing Wwibr the taking of any action in respect of ordyy Federal, state or local government authi
or agency or other person, except for the filingotices pursuant to federal and state securdias,|which filings will be effected by the tir
required thereby.

13. REPRESENTATIONS AND WARRANTIES OF THE INITIAL BLDER. The Initial Holder, by acceptance hereofiresents and
warrants to the Company that:

(a) Knowledge and Experience. The Initial Holdes bafficient knowledge and experience in finanara business matters to be capable of
evaluating the merits and risks of an unregistemed;liquid investment such as an investment inGbmpany and has evaluated the merits
and risks of such an investment. The Initial Holdederstands that the offer and sale of the Wamadtthe Warrant Shares have not been
approved or disapproved by the Commission or ahgrajovernmental entity.
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(b) No other Representations or Warranties. Noesgrtations or warranties have been made to ttial iHolder by the Company or any
director, officer, employee, agent or affiliatetbé Company, other than the representations o€tmpany set forth herein, and the decision
of the Initial Holder to acquire this Warrant issed on the information contained herein and thialriolder's own independent investigat
of the Company. The Initial Holder acknowledges agtkees that the Company may now, or in the futeen negotiations with respect to,
enter into, arrangements, agreements or unders@gsdtlating to other business opportunities aatltte Company does not have now, nor
will it have at any time after execution of this ki&mnt, any obligation to provide the Initial Holdsith any information, other than that which
is contained in this Warrant and that which is ldised in reports, schedules, forms, registratiatestents, proxy statements and other
documents filed by the Company with the Commission.

(c) Ability to Withstand Loss of Investment. Thetial Holder understands that a total loss of thlug of this Warrant is possible. The Initial
Holder acknowledges that it is capable of beariegraplete loss of the value of this Warrant.

(d) No Public Solicitation. The Initial Holder acbwledges that neither the Company nor any persemtity acting on its behalf has offered
to sell any of the Warrants or the Warrant Shavahe Initial Holder by means of any form of genexlicitation or advertising, including
without limitation

(i) any advertisement, article, notice or other ommication published in any newspaper, magazirgnoitar media, or broadcast over
television or radio, and

(i) any seminar or meeting whose attendees hage bwited by any general solicitation or genechleatising.

(e) Accredited Investor Status. The Initial Hol@iean "accredited investor" within the meaning ofd501 of Regulation D promulgated
under the Securities Act.

(f) Acquiring for Investment Purposes. The Initi#dlder is acquiring this Warrant solely for its o@ecount, for investment purposes only,
and not with a view towards their resale or disttidn.

(9) No Brokers, Finders, etc. The Initial Holdeshat employed any broker, financial advisor odén or incurred any liability for any
brokerage fees, commissions, finder's or otherlairfées or expenses in connection with the traiwac contemplated by this Warrant.

(h) No Action Taken to Invalidate Private Placemdtte Initial Holder has not taken any action thatild result in the offering of this
Warrant and the Warrant Shares pursuant to thisaifabeing treated as a public offering and naalad\private offering under the law.

14. MODIFICATION AND WAIVER. This Warrant and any@vision hereof may be changed, waived, dischacgedrminated only by an
instrument in writing signed by the Company andhbkler of this Warrant.

15. BINDING EFFECT ON SUCCESSORS. This Warrant lshalbinding upon any entity succeeding the Comgansnerger, consolidation

or acquisition of all or substantially all of th@@pany's assets, and all of the obligations ofXbmpany relating to the Warrant Shares
issuable upon the exercise of this Warrant shallige the exercise and termination of this Warramd all of the covenants and agreements of
the Company shall inure to the benefit of the sssoes and permitted assigns of the holder hereof.
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IN WITNESS WHEREOF, the Company has caused thisr@ato be signed by a duly authorized officer fathis 21st day of August, 2002.
ESPEED, INC.

By: /s/ Lee Amaitis

Name: Lee Ammitis
Title: dobal Chief Operating
O ficer

ACCEPTED AND AGREED to:
UBS USA INC.

By: /s/ Per Dyrvik

Name: Per Dyrvik
Title: Managing Director
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SUBSCRIPTION

The undersigned, , pursuant to the provisions of the foneg®arrant, hereby agrees to
subscribe for the purchase of shares of the Class A Common Stock of eSPH¥D, covered by said Warrant,

and makes payment therefor in full at the priceghare provided by said Warrant.

Dated Signature
Addre ss
ASSIGNMENT
FOR VALUE RECEIVED hersd#lls, assigns and transfers unto the
foregoing Warrant and all rights evidenced theretny] does irrevocably constitute and appoint , attorney, to
transfer said Warrant on the books of
eSPEED, INC.
Dated Signature
Addre ss
PARTIAL ASSIGNMENT
FOR VALUE RECEIVED her@tsigns and transfers unto the right to
purchase shares of élss 8/Common Stock of eSPEED, INC. by the foregdifagrant, and a proportione
part of said Warrant and the rights evidenced herad does irrevocably constitute and appoint , attorney, to

transfer that part of said Warrant on the booksS®PEED, INC.

Dated Signature

Addre ss



REGISTRATION RIGHTS AGREEMENT
BY AND BETWEEN
ESPEED, INC.
AND

THE INVESTOR NAMED HEREIN
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REGISTRATION RIGHTS AGREEMENT (the "Agreement"),tdd this 21st day of August, 2002, by and amonge8&pinc., a Delaware
corporation (the "Company") and UBS USA Inc. (the/éstor").

RECITALS

WHEREAS, the Company desires to grant to the lmorasgistration rights with respect to the shatks (Shares") of Class A Common
Stock underlying the warrants to purchase 300,0@0es of Class A Common Stock (the "Warrants")adsio the Investor on the date hereof
and may grant additional Warrants to purchase 96000 additional shares in the future in accacdawith the renewal provisions of that
certain Transaction Fee Agreement (the "Renewald\ts"), dated as of the date hereof, on the tamdssubject to the conditions set forth
herein.

NOW THEREFORE, in consideration of the mutual cams and agreements and for other good and valaahkderation, the receipt a
sufficiency of which are hereby acknowledged, thgips hereto hereby agree as follows:

ARTICLE |
PIGGYBACK REGISTRATIONS

1.1 Right to Piggyback. From and after the datectviié 12 months from the date of this Agreemengndver the Company proposes to
register any of its equity securities under theusites Act (other than a registration effecteaddamnection with a Company stock option or
other employee benefit plan (such as a Registr&tatement on Form S-8), a registration effectezbimection with the conversion of debt
securities, a registration on any form that dogsnwude substantially the same information as lvdoe required to be included in a
registration statement covering the sale of Regi#r Securities (such as a Registration StatenreRbam S-4), or a registration effected in
connection with an acquisition), and the form afisération statement to be used may be used faetfistration of Registrable Securities (a
"Piggyback Registration"), the Company will givetice (the "Notice") to the Investor of its intentito effect such a registration and will
include in such registration all Registrable Set@siwith respect to which the Company has receiviiten requests for inclusion therein,
subject to the provisions of Section 1.3 and 1rédie Such requests for inclusion shall be in wgtand delivered to the Company within five
business days after the Investor's receipt of thigcH and shall specify the number of Registratdeusities intended to be disposed of and the
intended method of distribution thereof. Any holdbell have the right to withdraw its request fatlusion of its Registrable Securities in any
Registration Statement pursuant to this Sectiorb$ .diving written notice to the Company of its uegt to withdraw. The Company may
withdraw a Piggyback Registration at any time ptamthe time it becomes effective. The Companyoisraquired to include in a registration
any Registrable Securities which the holder woutlbe entitled to offer to sell under such regtstrawhether by contractual restriction or
law.



1.2 Piggyback Expenses. The Registration Experfgbe dnvestor will be paid by the Company in atjgy/back Registrations

1.3 Priority on Primary Registrations. If a Pigggkdregistration is an underwritten primary regittra on behalf of the Company, and the
managing underwriters advise the Company thateir tipinion the number of securities requestedetinbluded in such registration exceeds
the number which can be sold in such offering,Gbenpany will include in such registration (i) firthhe securities the Company proposes to
sell, (ii) second, that number of other shares@h@on Stock proposed to be included in such registr by Cantor Fitzgerald Securities and
its Affiliates, and their successors and assig@saiftor") and (iii) third, that number of other sesuof Common Stock proposed to be included
in such registration, pro rata among any otherérsidincluding the Investor) exercising their redpe piggyback registration rights thereof
based upon the total number of shares which sulctkeirso(including the Investor) propose to includeich registration.

1.4 Priority on Secondary Registrations. If a Plogggk Registration is an underwritten secondarystegiion on behalf of holders (other than
the Investor) of the Company's securities, andritheaging underwriters advise the Company thateir tipinion the number of securities
requested to be included in such registration ed&#ee number which can be sold in such offering,Gompany will include in such
registration (i) first, the number of shares of Goom Stock requested to be included by the holderrcesing their demand registration rigt
(i) second, that number of other shares of Com@imtk proposed to be included in such registratip@antor and (iii) third, that number of
other shares of Common Stock proposed to be indlirdsuch registration, pro rata among any othéadre (including the Investor)
exercising their respective piggyback registratights thereof based upon the total number of shateéch such holders (including the
Investor) propose to include in such registration.

ARTICLE Il
HOLDBACK AGREEMENTS

In the event the Company or another holder of the@any's stock proposes to enter into an undeenrjitblic offering, each holder of
Registrable Securities agrees to enter into areaggat with the managing underwriters not to eféest sale or distribution of equity
securities of the Company, or any securities cdibler exchangeable or exercisable for or into sseturities, during the period beginning on
the date of such offering and extending for a gerecommended by the managing underwriters. Thegfng shall not affect the ability of a
holder of Registrable Securities to sell such sgearpursuant to Rule 144 under the Securitiesiffagproved by the underwriters.

4



ARTICLE Il
REGISTRATION PROCEDURES

Whenever holders of Registrable Securities haveasigd that any Registrable Securities be regéfaresuant to this Agreement (the
"Selling Holders"), the Company will use reasonadfferts to effect the registration and the salswfh Registrable Securities in accordance
with the intended method of disposition thereof,gndsuant thereto, the Company will:

(a) use reasonable efforts to prepare and file thithCommission a Registration Statement with retsjpesuch Registrable Securities as soon
as practicably thereafter; provided, that as préyrgs practicable before filing a Registration 8taént or Prospectus or any amendments or
supplements thereto, the Company will (i) furnistitte Selling Holders copies of all such documentposed to be filed and (ii) notify each
Selling Holder of Registrable Securities coveredsbygh Registration Statement of (x) any requeshbyCommission to amend such
Registration Statement or amend or supplement asgpBctus, or (y) any stop order issued or threatdy the Commission, and take all
reasonable actions required to prevent the entsyiofi stop order or to promptly remove it if entir@nd provided further that the Company
shall not be required to keep such RegistratioteStant effective for more than 30 days (or suchtsh@eriod which will terminate when all
Registrable Securities covered by such Registr&tatement have been sold, but not prior to théatipn of the applicable period referrec

in Section 4(3) of the Securities Act and Rule fivgreunder, if applicable);

(b) (i) prepare and file with the Commission suafeadments and supplements to such Registratioans¢at and the Prospectus used in
connection therewith as may be necessary to kedpRegistration Statement effective for as longuash registration is required to remain
effective pursuant to the terms hereof and (ii) pymwvith the provisions of the Securities Act wittspect to the disposition of all securities
covered by such Registration Statement during peciod in accordance with the intended methodsspfasition by the sellers thereof set
forth in such Registration Statement;

(c) furnish to each Selling Holder, without chargech number of conformed copies of such Registreitatement, each amendment and
supplement thereto, the Prospectus included in Regfistration Statement (including each prelimirrgspectus) and such other documents
as such seller may reasonably request in ordexcitithte the disposition of the Registrable Sa@siowned by such Selling Holder;

(d) notify each Selling Holder, at a time when adpectus relating thereto is required to be dedivemder the Securities Act, of the
happening of any event known to the Company asutref which the Prospectus included in such Regfien Statement, as then in effect,
contains an untrue statement of a material faonits to



state any fact required to be stated therein oesssry to make the statements therein, in the digtite circumstances under which they were
made, not misleading, and, at the request of adly Selling Holder, the Company will prepare andisin such Selling Holder a reasonable
number of copies of a supplement to or an amendofentch Prospectus as may be necessary so thhgrasfter delivered to the purchasers
of such Registrable Securities, such Prospectubraitanclude an untrue statement of a materiel éx omit to state a material fact required
to be stated therein or necessary to make thergats therein, in the light of the circumstancedanrwhich they were made, not misleading;

(e) subject to other provisions hereof, use akkoeable efforts to cause such Registrable Seaudteered by such Registration Statement to
be registered with or approved by such other gawental agencies or authorities or self-regulatoganizations as may be necessary to
enable the Selling Holders thereof to consummaalibposition of such Registrable Securities;

(f) promptly notify the Selling Holders of the ismce of any stop order by the Commission or theaisse by any state securities commission
or other regulatory authority of any order susprgdhe qualification or exemption from qualificatiof any of the Registrable Securities
under state securities or "blue sky" laws, andavssy reasonable effort to obtain the lifting a #arliest possible time of any stop order
suspending the effectiveness of any Registratiate8tent or of any order preventing or suspendiagitie of any preliminary Prospectus;

(9) promptly notify the Selling Holders of the ocence of any pending material merger, acquisitimmporate reorganization or other
material transaction involving the Company or ahitoAffiliates which makes it imprudent for theo@pany to be in registration, as
determined in the good faith judgment of the Conyp@n'Black-Out Period").

The Company may require each Selling Holder to pttyrfurnish in writing to the Company such infortiza regarding the distribution of
the Registrable Securities as the Company may fime to time reasonably request and such otherrimdtion as may be legally required in
connection with such registration including, withdimitation, all such information as may be regeedsby the Commission or any regulatory
authority. The Company may exclude from such Regisih Statement any holder who fails to providehsinformation.

Each Selling Holder agrees that, upon receipt gfrastice from the Company of the happening of angné of the kind described in paragri
(@), (e), (h) or (i) above, such Selling Holderligrthwith discontinue disposition of Registral8ecurities pursuant to the Registration
Statement covering such Registrable Securitie$ sunth Selling Holder's receipt of the copies & slupplemented or amended prospectus
contemplated by paragraph (a) or (d) above, dnécase of a Black-Out Period until the Companyfiestthe Selling Holders that the period
has ended, and, if so directed by the Company, Setlimg Holder will deliver to the Company all dep,
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other than permanent file copies then in suchr@eHolder's possession, of the most recent prospecivering such Registrable Securities at
the time of receipt of such notice. The periodemafd to in paragraph (a) above for maintainingetfiectiveness of the Registration Staten
shall be extended for a period equal to the peatiathg which the disposition of the Registrable Bdies is discontinued as set forth in the
immediately preceding sentence.

ARTICLE IV
REGISTRATION EXPENSES

4.1 Registration Expenses. All registration aniddilfees, fees and expenses of compliance withrisiesuor "blue sky" laws, printing
expenses, listing fees for securities to be regidten a national securities exchange or The NaStlzzk Market and all independent certified
public accountants, underwriters (excluding dis¢és@md commissions), fees and expenses of countet Company and other Persons
retained by the Company (all such expenses beirggrhealled "Registration Expenses") will be bobyethe Company as provided in Section
1.2 of this Agreement.

4.2 Holders' Expenses. The Company shall have hgation to pay (i) any underwriting discounts @nemissions attributable to the sale, or
potential sale, of Registrable Securities, whicpemses will be borne by all Selling Holders of Begible Securities included in such
registration; and (ii) any fees or expenses of selar others retained by the Selling Holders inneztion with the sale, or potential sale, of
Registrable Securities.

ARTICLE V
UNDERWRITTEN AND OTHER OFFERINGS

5.1 Underwriting Agreement. If requested by theamditers for any underwritten offering involvinge Registrable Securities, the Company
will enter into an underwriting agreement with sugtderwriters for such offering, such agreemefite@easonably satisfactory to the
Company and to contain such representations andmtas by the Company and such other terms ageserally included in agreements of
this type, including, without limitation, indemreés customarily included in such agreements. Theenslof the Registrable Securities will
cooperate in good faith with the Company in theatiagjon of the underwriting agreement.

5.2 Obligations of Participants. No Person mayigigdte in any underwritten registration hereungi@ess such Person (i) agrees to sell such
Person's securities on the basis provided in adgmwriting arrangements approved by the Persoremdns entitled hereunder to approve
such arrangements and (ii) completes and execlliigsestionnaires, powers of attorney, indemnitiesjerwriting agreements, escrow
agreements and other documents required undeertms bf such underwriting arrangements and comsigtih the provisions of this
Agreement. In addition, the



Company may require each Selling Holder to promfutipish in writing to the Company such informati@garding the distribution of the
Registrable Securities as the Company may from tarigne reasonably request and such other infoomas may be legally required in
connection with such registration including, withéimitation, all such information as may be regedsby the Commission or the NASD. 1
Company may exclude from such Registration Statémm@nHolder who fails to provide such information.

ARTICLE VI
INDEMNIFICATION

6.1 Company's Indemnification Obligations. The Campagrees to indemnify and hold harmless eachedfitlders of any Registrable
Securities covered by any Registration Statemdatresl to herein and each other Person, if any, edmrols such holder within the meaning
of Section 15 of the Securities Act or Section 2€he Exchange Act (collectively, the "Holder Indeitees") against any and all loss, liabil
claim, damage or reasonable expense arising autlmised upon an untrue statement or alleged ustatement of a material fact contained
in any Registration Statement (or any amendmestipplement thereto), including all documents inooaged therein by reference, or in any
preliminary Prospectus or Prospectus (or any amentior supplement thereto) or the omission or allegmission therefrom of a material
fact required to be stated therein or necessanyatce the statements therein, in the light of theuonstances under which they were made
misleading; provided, that this indemnity does aygply to any loss, liability, claim, damage or exge to the extent arising out of an untrue
statement or alleged untrue statement or omissiatleged omission made in reliance upon and irfiaramity with information furnished to
the Company by or on behalf of any holder expref&siyise in the preparation of any Registratiorniesteent (or any amendment or
supplement thereto), including all documents inocaed therein by reference, or in any prelimir@rgspectus or Prospectus (or any
amendment or supplement thereto); provided furthet, (other than in connection with an underwnitiéfering) the Company will not be
liable to any holder or any other Holder Indemniteeer the indemnity agreement in this Sectionagth respect to any preliminary
Prospectus or the final Prospectus or the finagp¥otus as amended or supplemented, as the cadsentaythe extent that any such loss,
liability, claim, damage or expense of such Holehelemnitee results from the fact that such holdéat Registrable Securities to a Person to
whom there was not sent or given, at or prior ®wthitten confirmation of such sale, a copy offihal Prospectus or of the final Prospectus
as then amended or supplemented, whichever isn@ostt, if the Company has previously and timetypithed copies thereof to such holc
and provided further, that the Company will notlilable to any holder or any other Holder Indemniteeer the indemnity agreement in this
Section 6.1 to the extent that any such loss,liigbclaim or expense arises out of or is baseahnugn untrue statement or omission in any
Prospectus, even if an amended and corrected Rtasps not furnished to such holder, but onlyhte ¢xtent that the holder, after being
notified by the Company pursuant to paragraph {drticle Il hereof, continues to use such Progpe@nd in such case and
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to the extent of, and with respect to, damageshwvaitse after the holder receives such notice.

6.2 Holder's Indemnification Obligations. In contiea with any Registration Statement in which adeolof Registrable Securities is
participating, each such holder agrees to inderamfy hold harmless (in the same manner and taatne gxtent as set forth in Section 6.1 of
this Agreement) the Company and each Person, jfvahg controls the Company within the meaning afttea 15 of the Securities Act or
Section 20 of the Exchange Act with respect to stajement or alleged statement in or omissionlegedl omission from such Registration
Statement, any preliminary, final or summary Prospg contained therein, or any amendment or supglethereto, if such statement or
alleged statement or omission or alleged omissias mvade about such holder in reliance upon andrifoomity with information furnished

to the Company by or on behalf of such holder esglyefor inclusion in such Registration Statemdiie obligations of each holder pursuant
to this Section 6.2 are to be several and not.joint

6.3 Notices; Defense; Settlement. Promptly afteeifgt by an indemnified party hereunder of writtertice of the commencement of any
action or proceeding involving a claim referredrt&ection 6.1 or Section 6.2 of this Agreementhsimdemnified party will, if a claim in
respect thereof is to be made against an indemigifyarty, give written notice to the latter of tmmmencement of such action; provided,

the failure of any indemnified party to give not&e provided herein shall not relieve the indeningfyparty of its obligations under Section
6.1 or Section 6.2 of this Agreement except toetktent that the indemnifying party is actually pdiged by such failure to give notice. In
case any such action is brought against an indédrmfarty, the indemnifying party will be entitléal participate in and to assume the defense
thereof, jointly with any other indemnifying paimilarly notified, to the extent that it may wishkith counsel reasonably satisfactory to such
indemnified party, and after notice from the indéfiying party to such indemnified party of its elieet so to assume the defense thereof, the
indemnifying party will not be liable to such indeified party for any legal or other expenses subeatly incurred by the latter in connect
with the defense thereof, unless in the reasor@hifeon of counsel to such indemnified party a tiohdf interest between such indemnified
and indemnifying parties exists in respect of stlaim, in which case the indemnifying party shalt be liable for the fees and expenses «
more than one counsel for all the Selling Holdsesected by a majority of the Selling Holders @rrfiore than one counsel for the Company
in connection with any one action or separate loil@ or related actions, as applicable. An indéging party who is not entitled to, or

elects not to, assume the defense of a claim wilbe obligated to pay the fees and expenses of than one counsel for all parties
indemnified by such indemnifying party with resptrsuch claim, unless in the reasonable opiniaroohsel to any indemnified party a
conflict of interest may exist between such inddiadiparty and any other of such indemnified partigth respect to such claim, in which
event the indemnifying party shall be obligateghéay the fees and expenses of such additional cbanseunsels. The indemnifying party

will not, without the prior written consent of eaicldemnified party, settle or compromise or congerthe entry of any judgment in any
pending or threatened claim, action, suit or prdoeg



in respect of which indemnification may be soughtaunder (whether or not such indemnified partgror Person who controls such
indemnified party is a party to such claim, actisait or proceeding), unless such settlement, comjse or consent includes an unconditic
release of such indemnified party from all lialilérising out of such claim, action, suit or pradieg. The indemnified party will not, without
the prior written consent of the indemnifying patgttle or compromise or consent to the entryngfjadgment in any pending or threatened
claim, action, suit or proceeding in respect ofehhindemnification may be sought hereunder (wheth@ot such indemnifying party or any
Person who controls such indemnifying party is dyp@ such claim, action, suit or proceeding). Withstanding anything to the contrary set
forth herein, and without limiting any of the rigtget forth above, in any event any party will hthesright to retain, at its own expense,
counsel with respect to the defense of a claim.

6.4 Indemnity Provision. The Company and each hadfi®egistrable Securities requesting registrasioall provide for the foregoing
indemnity (with appropriate modifications) in angderwriting agreement with respect to any requisggstration or other qualification of
securities under any Federal or state law or réignl@f any governmental authority.

ARTICLE VII
DEFINITIONS

7.1 Terms. As used in this Agreement, the followdieined terms shall have the meanings set forhwbe

"Affiliate" means, with respect to any specifiedtgaany other individual, partnership, corporatmmother organization, whether incorporz
or unincorporated, who, directly or indirectly thigh one or more intermediaries, controls, or ismdied by, or is under common control
with, such specified party. The term "control" mg#ime possession, directly or indirectly, of thevpoto direct or cause the direction of the
management and policies of a party, whether thrabglownership of voting securities, by contracoitrerwise; and the terms "controlling"
and "controlled" have meanings correlative of trefoing.

"Business Day" means a day other than Saturdayd&§uor any day on which banks located in the Sthidéew York are authorized or
obligated to close.

"Class A Common Stock" means the Class A CommookSfear value $.01 per share, of the Company agpdecurities into which the Cla
A Common Stock shall have been changed or any iesuesulting from any reclassification or redafization of the Class A Common
Stock.

"Commission" means the U.S. Securities and Exch&@uyemission.
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"Common Stock" means the shares of Common Stoghkydéess of designation, of the Company.

"Exchange Act" means the Securities Exchange A&B8#, as amended, or any similar Federal statetein effect, and any reference to a
particular section thereof shall include a refeestacthe equivalent section, if any, of any suchilsir Federal statute, and the rules and
regulations thereunder.

"NASD" means the National Association of Securifie=alers, Inc.

"Person” means any individual, corporation, paghgr, association, trust or other entity or orgatian, including a government or political
subdivision or an agency or instrumentality thereof

"Prospectus” means the Prospectus included in agysRation Statement (including without limitatji@aProspectus that disclosed
information previously omitted from a Prospectusdias part of an effective Registration Statenmrentliance upon Rule 430A promulgated
under the Securities Act), as amended or supplexddnt any Prospectus supplement, with respecettetims of the offering of any portion
of the securities covered by such RegistrationeBiant, and all other amendments and supplemetiie ®rospectus, including post-effective
amendments, and all material incorporated by rafexre@r deemed to be incorporated by referencedn Buospectus.

"Registrable Securities" means (i) the Class A Comi8tock issued or issuable at any time upon thecese of the Warrants or Renewal
Warrants (if Renewal Warrants are issued), andiij) securities issued or received in respectrdfi exchange or in substitution for any of
the foregoing. As to any particular Registrable8ities, such securities will cease to be Regi#r8ecurities when they (w) have been
effectively registered under the Securities Act disghosed of in accordance with the registratiateshent covering them, (x) may be sold
pursuant to Rule 144 under the Securities Act with@lume or manner of sale limitation (or any $amprovisions then in force), (y) have
been otherwise transferred and the Company hasededi a new certificate or other evidence of owmerfor such securities not bearing a
restrictive legend and not subject to any stop oade such securities may be publicly resold byRbeson receiving such certificate without
complying with the registration requirements of 8exurities Act, or (z) have ceased to be outstandin addition, upon the breach by an
Investor or its Affiliate of the restrictions coiriad in Section 8.11, any Registrable Securitidd hg such Investor shall cease to be
Registrable Securities.

"Registration Statement" means any Registratiote8tant of the Company which covers any of the Repte Securities pursuant to the
provisions of this Agreement, including the Progpscamendments and supplements to such Regist@tamement, including post-effective
amendments, all exhibits and all material incorfeddy reference in such Registration Statement.
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"Securities Act" means the Securities Act of 1%83amended, or any similar Federal statute thefféat, and any reference to a particular
section thereof shall include a reference to a @afge section, if any, of any such similar Fedstaiute, and the rules and regulations
thereunder.

7.2 Defined Terms in Corresponding Sections. THewidng defined terms, when used in this Agreemehgll have the meaning ascribed to
them in the corresponding Sections of this Agredrhigted below:

"Agreement" -- Preamble
"Cantor" -- Section 1.3
"Company" - Preamble
"Holder Indemnitees" -- Section 6.1
"Investor" -- Preamble
"Notice" -- Section 1.1
"Piggyback Registration" -- Section 2.1
"Registration Expenses" - Section 4.1
"Renewal Warrants" - Preamble
"Selling Holder" - Article 1l1
"Warrants" -- Recitals
ARTICLE VI

MISCELLANEOUS

8.1 Amendments and Waivers. Except as otherwisaged herein, no modification, amendment or wafesiny provision of this Agreeme
will be effective against the Company or any holofeRegistrable Securities, unless such modificateanendment or waiver is approved in
writing by the Company and the Investor. The falof any party to enforce any of the provisionshid Agreement will in no way be
construed as a waiver of such provisions and wilaffect the right of such party thereafter toceoé each and every provision of this
Agreement in accordance with its terms.

8.2 Successors and Assigns. All covenants and mgms in this Agreement by or on behalf of anyhef parties hereto will bind and inure to
the benefit of the respective successors and assighe parties hereto whether so expressed or not

8.3 Natices. All notices, requests and other comoations hereunder must be in writing and will leeched to have been duly given only if
delivered personally against written receipt offdgsimile transmission or mailed by
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pre-paid registered or certified mail, return reteequested or mailed by overnight courier prepaithe parties at the following addresses or
facsimile numbers:

If to the Company, to:

eSpeed, Inc.
135 East 57th Street, 3rd Floor
New York, New York 10022

Facsimile No.: (212) 829-4708
Attn.: General Counsel

with a copy to:

Swidler Berlin Shereff Friedman, LLP
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
Facsimile No.: (212) 938-5000
Attn.: General Counsel

If to the Investor, to the address set forth onsiheature page hereto.

All such notices, requests and other communicatighigi) if delivered personally to the addresspsvided in this Section 8.3, be deemed
given upon delivery, (ii) if delivered by facsimifeansmission to the facsimile number as providetthis Section 8.3, be deemed given upon
receipt of confirmation,

(i) if delivered by mail in the manner describablove to the address as provided in this Secti®rb& deemed given on the earlier of the
third full Business Day following the day of matjror upon receipt, and (iv) if delivered by ovelltigourier to the address provided in this
Section 8.3, be deemed given on the earlier ofitsieBusiness Day following the date sent by saearnight courier or upon receipt. Any
party from time to time may change its addresssifaile number or other information for the purpa$@otices to that party by giving notice
specifying such change to the other parties hereto.

8.4 Headings. The headings used in this Agreenerd heen inserted for convenience of referenceamdlydo not define or limit the
provisions hereof.

8.5 Gender. Whenever the pronouns "he" or "his'Usesl herein they shall also be deemed to meat 8stibers" or "it" or "its" whenever
applicable. Words in the singular shall be read@nbtrued as though in the plural and words irpthieal shall be construed as though in the
singular in all cases where they would so apply.

8.6 Invalid Provisions. If any provision of this Aegment is held to be illegal, invalid or unenfatole under any present or future law, and if
the rights or obligations of any party hereto unthés Agreement will not be materially and adveysel
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affected thereby, (i) such provision will be fulgverable, (ii) this Agreement will be construed anforced as if such illegal, invalid or
unenforceable provision had never comprised atgagof, (iii) the remaining provisions of this Agraent will remain in full force and effect
and will not be affected by the illegal, invalid umenforceable provision or by its severance henefand (iv) in lieu of such illegal, invalid or
unenforceable provision, there will be added autarably as a part of this Agreement a legal, valitl enforceable provision as similar in
terms to such illegal, invalid or unenforceablevismn as may be possible.

8.7 Governing Law; Forum; Process. This Agreemkall e governed by and construed in accordandetivi internal laws of the State of
New York, without giving effect to principles of officts of law. Each of the parties hereto heraigviocably and unconditionally submits
the exclusive jurisdiction of any court of the 8taf New York or any federal court sitting in thest® of New York for purposes of any suit,
action or other proceeding arising out of this Agmnent (and agrees not to commence any actiomispibceedings relating hereto except in
such courts). Each of the parties hereto agreéséhaice of any process, summons, notice or dootitmeU.S. registered mail at its address
set forth herein shall be effective service of psscfor any action, suit or proceeding broughtragjai in any such court. Each of the parties
hereto hereby irrevocably and unconditionally waiaey objection to the laying of venue of any acti&uit or proceeding arising out of this
Agreement, which is brought by or against it, ia tourts of the State of New York or any federairtsitting in the State of New York and
hereby further irrevocably and unconditionally wesvand agrees not to plead or claim in any suctt tmat any such action, suit or
proceeding brought in any such court has been htaagn inconvenient forum.

8.8 Counterparts. This Agreement may be executadymumber of counterparts, each of which wildeemed an original, but all of which
together will constitute one and the same instruni@elivery of a facsimile version of one or morgmatures to this Agreement shall be
deemed adequate delivery for purposes of this Agese.

8.9 No Assignment; Binding Effect Neither this Agneent nor any right, interest or obligation herarmday be assigned by the Investor
without the prior written consent of the Company any attempt to do so will be null and void. Sebje the preceding sentence, this
Agreement is binding upon, inures to the benefamd is enforceable by the parties hereto and tasfrective successors and permitted
assigns.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the date diostve written.
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COMPANY:
eSpeed, Inc.

By: /s/ Lee Amaitis

Name: Lee Ammitis
Title: dobal Chief Operating
O ficer

INVESTOR:
UBS USA Inc.

By: /s/ Per Dyrvik
Name: Per Dyrvik
Title: Managing Director
Addr ess: 680 Washi ngton Bl vd.,
Stanford, CT
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CO2E.COM/ESPEED SERVICES AGREEMENT

THIS SERVICES AGREEMENT (this "Agreement") is maated entered into as of October 1, 2002, by anddmiveSpeed, Inc., a Delaw:
corporation ("eSpeed"), and CO2e.com, LLC, a Detaviaited liability company ("CO2e.com"). All caplized terms used in this
Agreement and not otherwise defined herein shak tlhe meanings ascribed to such terms in SectafrtHis Agreement. eSpeed and
CO2e.com are each referred to herein as a "Panty'tallectively as the "Parties."

WITNESSETH

WHEREAS, COZ2e.com intends to engage, inter alithénbusiness of sponsoring an Electronic Tradiygjesn, which may be accessed
directly through fully electronic means or througiokers via telephone, in and through which bugeid sellers of GHG Emission Reduction
Units may effect transactions in those GHG Emiss$teduction Units; and

WHEREAS, eSpeed wishes to provide to CO2e.comCGid#e.com wishes to receive from eSpeed: (A) theldpment, launch,
maintenance, refreshment and enhancement of thalgkechnology infrastructure for the transactioglaiments of the Electronic Trading
System; and (B) Additional IT Services pursuantterms and conditions set forth in this Agreetmen

NOW, THEREFORE, in consideration of the premisestaimed herein, the Parties hereby mutually agsdelbbws:
1. DEFINITIONS. For purposes of this Agreementfibiiowing capitalized terms shall have the follogimeanings.

1.1 "ADDITIONAL E-COMMERCE SERVICES" means servi¢gesher than those listed in the next sentencegusichnology developed
and/or provided by eSpeed. Additional E-CommerawiBes do not include Wholly Electronic eSpeed Bation Services, Broker Assisted
Transaction Services, Information Services, Privatieel Systems, Additional IT Services or Web Hoftansactions.

1.2 "ADDITIONAL E-COMMERCE SERVICES REVENUES" meattse fees, commissions, spreads, markups, chargaber similar
amounts received by CO2e.com in connection withiiaithl E-Commerce Services.

1.3 "ADDITIONAL IT SERVICES" means technology suppeervices for CO2e.com not directly related te diperation of the Electronic
Trading System, including, but not limited to: (&)stems administration and maintenance; (B) intaretwvork support; (C) support,
maintenance, procurement and refreshment for deskibend-user equipment; and (D) voice and datanoanications.

1.4 "AFFILIATE" of any specified party shall meanyaother person or entity directly or indirectlyntmlling or controlled by or under direct
or indirect common control with such specified gant such specified party's parent. For the purpagehis definition, "control”, when used
with respect to any specified person or entity, msethe power to direct the management and polafissich person or entity, directly or
indirectly, whether through tt



ownership of voting securities, by contract or otvise; and the terms "controlling” and "controllddiive the meanings correlative to the
foregoing.

1.5 "BROKER ASSISTED TRANSACTION SERVICES" means #ffecting of transactions involving GHG EmissRaduction Units in or
through a CO2e.com Broker, including Web Portangetions and the entry of an order by a CO2e.coykeB into the Electronic Trading
System.

1.6 "BROKER ASSISTED TRANSACTION SERVICES REVENUES®IEans the revenues received by CO2e.com in caanewith Broker
Assisted Transaction Services, less any Governireergs actually paid by CO2e.com, but increasednlypyr@bates or refunds received by
CO2e.com in respect of such Government Taxes.

1.7 "CO2E.COM BROKER" means an officer, directayeat, employee, service provider or representativ@O2e.com or its Affiliates or
subsidiaries.

1.8 "CO2E.COM SERVICES" means the sponsoring oBleetronic Trading System and the provision (With systems and technology
support provided, or otherwise arranged, by eSpsatbntemplated hereby) of any one of, or any coatisin of, Broker Assisted Transact
Services, Clearance, Settlement and FulfillmentiSes; Information Services; Additional E-CommeBrrvices; and Related Services.

1.9 "CLEARANCE, SETTLEMENT AND FULFILLMENT SERVICESmeans all such services as are necessary tq sktte and fulfill, o
arrange settlement or fulfillment as a name givesupther intermediary of, in accordance with costoy market practice and in compliance
with applicable regulatory requirements, a purcterstsale of a particular GHG Emission Reductioit,Ulmcluding, but not limited to,
collection of money; arrangement of delivery of GH@&ission Reduction Units; receipt, delivery andntenance of margin and collateral, if
appropriate, dealing with issues relating to fafuto receive or deliver payments or GHG EmissieduRtion Units; and collection and
payment of transfer or similar taxes, to the extglicable to such GHG Emission Reduction Unieatance, Settlement and Fulfillment
Services may include, but are not limited to, agts a riskless principal or other intermediaryeen the buyer and the seller of a GHG
Emission Reduction Unit.

1.10 "CONVENTION" means the United Nations Framdw@pnvention on Climate Change.
1.11 "DAMAGES" shall have the meaning ascribed to Section 7.1.

1.12 "ELECTRONIC ESPEED TRANSACTION SERVICES" medims effecting of transactions (other than Brokesi8ted Transactions)
involving a GHG Emission Reduction Unit in, on brdugh the Electronic Trading System. Electronipexl Transaction Services do not
include Clearance, Settlement and Fulfillment Smrsj Information Services (if any); Additional E4@merce Services; Additional IT
Services; Web Portal Transactions; or Related Sesvi

1.13 "ELECTRONIC TRADING SYSTEM" means the hardwaseftware, network infrastructure and other simélssets that are necessary
or otherwise used to effect transactions on orutinathe electronic marketplace sponsored by CORgg.atlizing technology developed and
provided by eSpeed, on or through which wholesalesactions in, and
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purchases and sales of, GHG Emission ReductiorsUniy be effected in whole or in part electromycal

1.14 "FORCE MAJEURE" shall have the meaning asdrioeit in
Section 12.

1.15 "GHG EMISSIONS" means carbon dioxide, methaitegus oxide, hydrofluorocarbons, perflurocarbans any other gas substance
is the subject of the Convention and related padydreaties, agreements and instruments, or gtmgs, tradable renewable energy
instruments, and other tradable environmentalunsénts subject to domestic, regional, or intermatioegulation.

1.16 "GHG EMISSION REDUCTIONS" means a reductioGiHG Emissions.

1.17 "GHG EMISSION REDUCTION UNITS" means all righbenefits, title and interest related, in whaléngart, to GHG Emission
Reductions, or derivatives thereof, including fesgicontracts and options on futures contracts WngIGHG Emission Reduction Units,
whether in existence as of the date of this Agregraearising in the future, without limitation:

1.17.1 any credit issued or granted by a Governgehcy in connection with GHG Emission Reductions;
1.17.2 any tradable allowance or allocated poliutight issued or granted in connection with GHGigSion Reductions;

1.17.3 the sole right to claim credit in any repatprogram established or maintained by any Gawemt Agency for creation of GHG
Emission Reductions;

1.17.4 the sole right to bank GHG Emission Redustion any registry system established or maintabyedny Government Agency or non-
governmental organization or entity (a "GHG Emisdieductions Registry");

1.17.5 the sole right to any form of acknowledgntana Governmental Agency that actions have bdamthy a party or parties in
connection with GHG Emission Reductions that reisuihe reduction, avoidance, sequestration orgaiiton of GHG Emissions;

1.17.6 the sole right to use GHG Emission Redustion

1.17.7 the sole right to any form of acknowledgm®na Government Agency to claim reduction fromeamssions baseline when that
baseline can be used for establishing a tradablé Grtission allowance allocation, and that bendfmmnership in this reduction, avoidan
sequestration or mitigation or related tradablevedinces can be;

1.17.8 banked for credit in the event of regulatiequiring a party to reduce, avoid, compensatefatherwise mitigate GHG Emissions;

1.17.9 claimed by a party for credit ag ainst that party's compliance
requirement;

1.17.10 put to any other sanctioned use ;or



1.17.11 transferred to another party for any reason

1.17.12 the sole right to any form of acknowledgti®nan International Agency in respect of GHG Esitia Reductions including that the
GHG Emission Reductions constitute tradable emissieduction units; and

1.17.13 the sole right to any offset of anthropag&HG Emissions caused wholly or in part by the@GHmission Reductions.

1.18 "GOVERNMENT AGENCY" means any national, intetional, federal, provincial, state, municipal, oty regional or local
government or authority, and includes:

1.18.1 any department, commission, bureau, bodrdirastrative agency or regulatory body of any goweent;
1.18.2 an International Agency;

1.18.3 any person or corporation acting as a Regist connection with a GHG Emission ReductiongiRey; or

1.18.4 any person or corporation acting as an dgeiat Governmental Agency.

1.19 "GOVERNMENT TAX" means the imposition of a sf@ tax or surcharge by a Government Agency ornrtding of GHG Emissions
Reduction Units.

1.20 "GOVERNING LAW" shall have the meaning ascdlte it in
Section 14.7.

1.21 "HOSTING SERVICES" means services provide@8peed to CO2e.com in the development, supponraiatenance of CO2e.com'’s
affiliated web portal.

1.22 "INDEMNIFIED PARTY" shall have the meaning gbed to it in
Section 7.3.

1.23 "INDEMNIFYING PARTY" shall have the meaningcaibed to it in
Section 7.3.

1.24 "INFORMATION" means information relating todsi, offers or trades, or any other content, dataanket information, that is input int
created by or otherwise resides on the Electrorading System.

1.25 "INFORMATION SERVICES" means the sale, licens®ther provision of Information to a Person wigispect to the Electronic
Trading System as a separate service not in caonestth transactions by such Person on or thrahehElectronic Trading System.

1.26 "INFORMATION SERVICES REVENUES" means the reues received by CO2e.com in connection with the sialnformation
Services.

1.27 "INTELLECTUAL PROPERTY" means all patentsdeanarks, trade secrets, service marks, trade ndabess, slogans, copyrights,
drawings, designs, software, code, inventions,ggses, procedures, research records, market spyavelyknow-how, show-how and other
intellectual property rights of the Person.



1.28 "INTERNATIONAL AGENCY" means any internationedmmission, bureau, board, administrative agemeggulatory body
responsible for measures to achieve objectiveseoCnvention.

1.29 "LOSS EVENT" shall have the meaning ascrilmeilin Section 4.2.

1.30 "MATERIAL ADVERSE EFFECT" shall have the meagiascribed to it in
Section 6.3.

1.31 "NEW PRODUCTS" means any products that aréaht® Emission Reduction Unit, but which pursuantt® provisions of Section 3.3
the Parties agree will be treated as a GHG EmidRaxuction Unit for purposes of this Agreement.

1.32 "PERSON" means any individual, corporatiomegal or limited partnership, limited liability cqrany, joint venture, estate, trust,
association, organization or other entity or goweental or regulatory authority or agency.

1.33 "PRICING DECISIONS" means the markups, markaswates and schedules of commissions for Whdé#gtEonic eSpeed Transaction
Services, Broker Assisted Transaction Services jtiuidl E-Commerce Services and Information Sewigiscussed in Section 4.1(D)(iii),
including any variation thereof, by way of rebatiscount or otherwise.

1.34 "PRIVATE LABEL SYSTEM" means the sale, licergeother provision of eSpeed's Intellectual Proper Electronic Trading System
for use by a person (other than eSpeed, CO2e.ctheiorAffiliates) for any purpose.

1.35 "PRIVATE LABEL SYSTEM REVENUES" means the rewes received in connection with the sale of ad®eiLabel System.

1.36 "PRODUCT DECISIONS" means: (A) the definitioitthe GHG Emission Reduction Units; and (B) thiesuelating to the mechanics
trading GHG Emission Reduction Units, and assoditrgding issues.

1.37 "PROPRIETARY INFORMATION" means any and alhrpublic information of a Person, whether in theriof, documents, software,
reports, data, records, forms, or otherwise, inalgighformation relating to its market participgnt®ding information, financial data,
statistical data, strategic business plans, ses\(imeother proprietary data), pricing or priciricagegies, site usage, buyer and seller lists, ik
and seller information, information relating to gonmental relations, discoveries, practices, psEganethods, trade secrets, marketing
plans, technology, source codes, proprietary know;tand other non-public confidential informatidittoe Person or its Affiliates,
customers, clients or suppliers that, in any ciasereated, developed or discovered by and/or féergon, or is acquired by a Person from
others.

1.38 "PROVIDING PARTY" shall have the meaning alsed to it in
Section 13.1.

1.39 "RECEIVING PARTY" shall have the meaning alsed to it in
Section 13.1.

1.40 "RELATED SERVICES" means: (A) credit and rislanagement services;
(B) services related to sales positioning of GHG4smon Reduction Units; (C) oversight of customer
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suitability and regulatory compliance; and (D) sother services customary to brokerage operations.

1.41 "TRADING SIMULATION" means a fictional repras®tion of existing, potential, or hypothetical GHEgnission Reduction Unit
market(s) for use as an instructional, trainingnping, or policy development tool to assist prespe market participants, developers, or
policy makers to understand how GHG Emission Redudiinit markets may operate.

1.42 "TRANSACTION REVENUES" means, collectively, Wlly Electronic eSpeed Transaction Services RevgrBmker Assisted
Transaction Services Revenues, Additional E-Comen8ervices Revenues, Information Services Reveandspther revenues, fees,
commissions, spreads, markups, charges or sinmauats received, by eSpeed or CO2e.com in conmewidiihh effecting transactions on or
through the Electronic Trading System.

1.43 "WEB PORTAL TRANSACTION" means any transactiomolving GHG Emission Reduction Units or New Puots which are not
represented on the Electronic Trading System lautepresented on CO2e.com's affiliated web portal.

1.44 "WHOLLY ELECTRONIC ESPEED TRANSACTION" meansyaElectronic eSpeed Transaction Service thatigrroker Assisted
Transaction.

1.45 "WHOLLY ELECTRONIC ESPEED TRANSACTION SERVICEEEVENUES" means the fees, commissions, spread&ups,
charges or other similar amounts received by C@2e @r eSpeed from a customer, directly or indisgéti connection with Electronic
eSpeed Transaction Services, less any Governmegss Eetually paid by CO2e.com or eSpeed, but isexdtay any rebates or refunds
received by CO2e.com or eSpeed in respect of soslei@ment Taxes.

2. TERM. The term of this Agreement shall commeage®f the date hereof and other than those promgsidich by their express terms are
terminable shall be perpetual (the "Term"). Thiggament, other than those provisions which expressivide for termination, may not be
terminated for any reason, except by the mutuaergent, in writing, of CO2e.com and eSpeed. Thad3drereby acknowledge that it is the
express intent of each of the Parties hereto klieatontractual obligations provided for herein sbalperpetual.
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3. SERVICES AND RIGHTS TO INFORMATION.
3.1 eSPEED SERVICES.

3.1.1 eSpeed shall: (A) develop, own, operate aaidtain the Electronic Trading System and othehretogy associated therewith and shall
pay for and maintain control and ownership ovesatih technology and eSpeed's Intellectual PropertyProprietary Information related
thereto; (B) be responsible for the provision cgditonic eSpeed Transaction ServiceE@Re.com's customers; (C) provide Hosting Sen

to an affiliated web portal for CO2e.com; (D) prej otherwise arrange for another entity or estitteprovide, Additional IT Services to
CO2e.com and the Electronic Trading System; (Eppkto the extent eSpeed declines to provide Awithii E-Commerce Services, be
responsible for providing, or otherwise arrangedoother entity or entities to provide, Additio&aiCommerce Services to CO2e.com and the
Electronic Trading System; (F) subject to Secti8rdsand 3.4 below, have reasonable discretion teetmanner and means of operating the
Electronic Trading System and providing Electraa8peed Transaction Services to CO2e.com'’s cust@mersrokers in connection
therewith; (G) help develop, maintain and host ifrgdimulations; and (H) for the avoidance of doudaty for and provide to CO2e.com
those services indicated on Schedule A as beingded by eSpeed.

3.1.2 eSpeed shall provide CO2e.com with servitdseasame level as are provided by eSpeed to thy olient or customer of eSpeed that
utilizes the same hardware, software, network gtftecture and other similar assets that are utilfiee the Electronic Trading System. In
addition, at such time as GHG Emission Reductioitd are traded on the Electronic Trading SystenPtheies shall agree to appropriate
gualitative service levels.

3.2 CO2E.COM SERVICES. CO2e.com shall: (A) be rasjine for the provision of the Clearance, Settletr@end Fulfillment Services and
the Related Services as well as those portionseoBtoker Assisted Transaction Services and Inféomé&ervices not provided by eSpeed;
(B) except as provided below with respect to Pro@erisions and Pricing Decisions, have reasondiblgetion as to the manner and means
of providing the CO2e.com Services; (C) maintasrbiboks and records; (D) retain all rights to datd information relating to its marketple
activities and (E) for the avoidance of doubt, f@yand provide at its own cost and expense thesgces indicated on Schedule A as being
provided by CO2e.com. In that regard, CO2e.comlvélthe broker for all transactions in the matctipstems and, in conjunction with
eSpeed pursuant to Section 3.3, will determineséii®us non-discretionary parameters under whighstactions match in the Electronic
Trading System.

3.3 PRODUCT DECISIONS. Any Product Decision shallhade jointly by eSpeed and CO2e.com within 3@ diiyhe Parties are unable
agree on a particular Product Decision after gaitth £fforts to do so, then the final Product Diecishall be made by CO2e.com.
Notwithstanding the foregoing, the definition anttoduction of New Products shall require the pvioitten consent of eSpeed a
CO2e.com.

3.4 PRICING DECISIONS. Any Pricing Decision shadl imade jointly by eSpeed and CO2e.com; providedgker, after the initial Pricing
Decisions are made, CO2e.com may increase or dectiea initial commission rates and data pricind @6 (provided, however,
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that in the event that, and for so long as, eSpeprbviding market hosting services to a thirdtyénat is a competitor of CO2e.com with
respect to the trading of GHG Emissions ReductiaitdJCO2e.com may increase or decrease such radgsriging by 40%).
Notwithstanding the foregoing, CO2e.com shall hidneeright to decrease such commission rate andpditiag by greater than 40% to a le
equal to the rates and pricing charged by such etitop (or by any Affiliate of eSpeed that is a quatitor of CO2e.com with respect to the
trading of GHG Emissions Reduction Units.)

3.5 JOINT COOPERATION. Without limiting the authiyriof the Parties in their respective areas of@asbility pursuant to Sections 3.1,
3.2, 3.3 and 3.4 above, the Parties recognizentperitance of providing integrated and seamlessaeto CO2e.com's customers.
Accordingly, the Parties shall consult diligentlydan good faith, as and as often as necessagndoare that their respective services are
properly integrated. Each Party agrees to compdflimaterial respects with all applicable lawsesaand regulations and each Party shall
cooperate with the other in all regulatory comptiamatters and in complying with applicable lawes and regulations.

3.6 RIGHTS TO INFORMATION. All Information shall béeemed Proprietary Information of CO2e.com andate property, which may be
licensed by CO2e.com, in its discretion, to itstomeers solely for their internal use and not fataution thereof, except as expressly
provided herein.

3.7 REVIEW OF SERVICE LEVELS; BASKET.

3.7.1 eSpeed and CO2e.com shall establish a Campli@ommittee (the "Compliance Committee") to bmpased of four members. eSpe
shall designate, in its sole discretion, two memalterthe Compliance Committee, and CO2e.com shalbdate, in its sole discretion, two
members to such Compliance Committee (provided@i@2e.com's designees shall be full-time emplopé€02e.com or of any of its
wholly-owned subsidiaries, ultimate parent entitesvholly-owned subsidiaries of any of its ultiragtarent entities). The act of a majority
vote of the members of the Compliance Committed bleahe act of the Compliance Committee. The Clianpe Committee shall meet
promptly after notice is provided by CO2e.com totemember of the Compliance Committee of eSpeaiigé to meet a service level that
are agreed to from time to time in accordance ®ihtion 3.1.2 ("Service Level") by giving noticeledst seven days prior to the meeting
date. Any other meeting of the Compliance Committeg be called by any member of the Compliance Citimenby giving notice to all of
the members at least seven days prior to the ngedtite. Members of the Compliance Committee matjgizaite in a meeting by means of
telephone if all persons participating in the ngtan hear each other at the same time. Writtentes shall be kept of all meetings of the
Compliance Committee.

3.7.2 In the event that (i) eSpeed has failed tetraeService Level (other than a failure resulfiogn force majeure) and (i) such failure,
either individually or together with other Servicevel failures, is material to the operation of Electronic Trading System (a "COZ2e.com
Technology Request Event"), CO2e.com shall beledtib direct eSpeed to expend an amount reasonabiynensurate with the Service
Level failure giving rise to such direction, upan amount equal to 10% of the Transaction Revenues
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received by CO2e.com in the aggregate, for theguliag 12 month period (the "Basket"); provided, bwer, that at no time shall the Basket
equal an amount in excess of $10 million or equamount less than $1 million for any and all Se\ievel failures during the Term of this
Agreement on technology upgrades to the Electrorading System. Any such expenditures must be éewviat technology upgrades by
eSpeed to the Electronic Trading System designaddoess such Service Level failure. If CO2e.coall $tave directed eSpeed to expend an
amount from the Basket in order to address theiGehevel failure, the Compliance Committee shaliedmine, by majority vote, the amot

of funds which are appropriate for expenditureetify a Service Level failure and the nature & thchnology upgrades that the funds are to
be expended upon. The Compliance Committee shélfidudirect and instruct the spending of such amtefrom the Basket, including the
timing of such expenditures. The sole remedy foe&peed Service Level failure or a CO2e.com TedgyodRequest Event shall be the
ability of CO2e.com, as set forth above, to dieend instruct the spending of amounts from the Baske

3.7.3 In the event that the Compliance Committemotagree as to eSpeed's performance of the 8dreiels, the appropriate amount to be
withdrawn from the Basket, and/or the nature oirtgrof the upgrades on which such amount is topleats as contemplated by subsection
3.7.2 above or on performance standards or experditequired by this section, then the Compligdammittee shall submit such dispute to
be resolved by binding arbitration. If there isigpdte as to the appropriate amount to withdramftbe Basket to correct a Service Level
failure, then the Compliance Committee shall sulsuih dispute to binding arbitration as set foetoty, but eSpeed shall nevertheless
promptly spend the amount from the Basket whichee8aleems appropriate to address the Service fakek pending arbitration with
respect to the balance which is under dispute.

(i) Conduct Of Arbitration, Authority Of The Arb#tors: Any such arbitration shall be governed leyRlderal Arbitration Act and conducted
in accordance with the Commercial Arbitration Rudéshe American Arbitration Association. The caastion, and interpretation of this
Agreement, and all procedural aspects of the atitn conducted pursuant hereto shall be deciddfidogrbitrators. In deciding the substa
of the Parties' dispute, the arbitrators shallrrefehe Governing Law. It is agreed that the aalbitrs shall have no authority to award treble,
exemplary or punitive damages of any type undercircyumstances whether or not such damages maydialzle under state or federal law,
or under the Federal Arbitration Act, or under @@mmercial Arbitration Rules of the American Arbiion Association, and the Parties
hereby waive their right, if any, to recover anglsdamages.

(i) Forum For Arbitration And Selection Of Arbitiars: The arbitration proceeding shall be conduatddew York. Within 30 days of the
notice of initiation of the arbitration proceduesch Party shall select one arbitrator. The twdratbrs shall each be a person who has over
eight years professional experience and who hapreetously been employed
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by either Party and does not have a direct or éutlinterest in either Party or the subject maifehe arbitration. The two arbitrators shall
select a third arbitrator. If the two arbitratoesmot agree upon a third arbitrator within thi{3@) days, then the third arbitrator shall be
selected in accordance with the Commercial ArbaraRules of the American Arbitration Associatidrne costs of arbitration shall be
divided equally and each Party shall bear the aafsts own counsel fees with respect to such eatidn.

(iii) Confidentiality: To the fullest extent perrtgd by law, any arbitration proceeding and theteatuirs' award shall be maintained in
confidence by the Parties.

3.8 LOCATION OF SYSTEM OPERATIONS. The Parties urstiend and agree that CO2e.com's system operatipmported by eSpeed
shall be conducted at a location mutually agreeshuyy eSpeed and CO2e.com.

4. SHARING AND ALLOCATION OF REVENUES; PAYMENT FORERTAIN SERVICES.
4.1 REVENUES AND PAYMENTS.

(A) WHOLLY ELECTRONIC ESPEED TRANSACTIONS. Subjeitt Section 4.1(H)

below, if a transaction is a Wholly Electronic eBgdransaction, then eSpeed will be entitled t®4@d the Wholly Electronic eSpeed
Transaction Services Revenues and will pay to C&2ea fee of 50% of the Wholly Electronic eSpeean®action Services Revenues for
providing Clearance, Settlement and Fulfillment@&es; provided, however, that to the extent tixahange and third party fees are incurred
with respect to a Wholly Electronic eSpeed Trarisacsuch fees shall be deducted from the detetiomaf Wholly Electronic eSpeed
Transaction Services Revenues.

(B) BROKER ASSISTED TRANSACTION SERVICES. Subject3ection 4.1(H)

below, if a transaction is a Broker Assisted Tratisa Services transaction, then CO2e.com will tiitled to 100% of the Broker Assisted
Transaction Services Revenues and will pay to ebpdee of (a) 15% of the Broker Assisted Transac8ervices Revenues for transactions
entered into on or prior to December 31, 2003 &M@(0% of the Broker Assisted Transaction ServRRegenues for transactions entered into
on or after January 1, 2004 for the utilizatiorthe# Electronic Trading Systems in support of Brokssisted Transaction Services, as well as
for Hosting Services and Additional IT Services.

(C) ADDITIONAL E-COMMERCE SERVICES REVENUES. If aansaction is an Additional E-Commerce Servicass@ation, then
CO2e.com will be entitled to 100% of the AdditiofalCommerce Services Revenues and, if eSpeed beisigd the Additional EEommerc
Services, will pay to eSpeed a fee of (a) 15% efAlditional E-Commerce Services Revenues if thdid@hal E-Commerce Services
Transaction is entered into on or prior to Decen#ier2002 and (b)) 20% of the Additional E-Comme®esvices Revenue if the Additional
E-Commerce Services Transaction is entered intor @after January 1, 2004 for the utilization of Electronic Trading System in support of
Additional E-Commerce Services.
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(D) INFORMATION SERVICES REVENUES.

(i) If the Information Services transaction is fivevision of Information to CO2e.com solely foiriternal use, eSpeed shall not be entitled to
a fee.

(ii) If the Information Services transaction is thede by CO2e.com of Information to which CO2e.dwam added value then CO2e.com will
pay eSpeed an amount that is mutually agreed bpahees.

(iii) If the Information Services transaction ithale by CO2e.com of Information in substantidily same form provided by eSpeed to
CO2e.com, then CO2e.com will pay to eSpeed a f&%f of the revenues from such sale.

(E) PRIVATE LABEL SYSTEM. If a transaction is a Raite Label System transaction, then eSpeed wilntigled to a fee, in an amount to
be mutually agreed upon by the Parties, for tHezation of eSpeed's services in support of Privateel System Services; provided, howe'
that in the instance where the client requeststiatidil product upgrades, or customization beyorad phovided in standard Private Label
Systems, eSpeed shall provide a price quotati@@e.com for such customization, which shall besddd that portion of the Private Label
Revenues due eSpeed upon consummation of thePsalieg for any such customization shall be estadanh a manner at least as favorabl
CO2e.com as eSpeed utilizes in pricing its analedtnivate Label Services to third party purchasers.

(F) ADDITIONAL IT SERVICES. eSpeed shall provide ditlonal IT Services to CO2e.com hereunder at ritehal cost or expense to
CO2e.com. eSpeed may arrange for another enténtiies (subject to CO2e.com's reasonable appravarovide Additional IT Services,
eSpeed will be responsible for all fees, expensddaxes, if any, payable to such other entityrdities for such services and CO2e.com shall
be made a third-party beneficiary of any agreerbetween eSpeed and such other entity. In the ¢vanfafter consulting with eSpeed)
CO2e.com arranges for another entity or entitiggréwide Additional IT Services, CO2e.com will lesponsible for all fees, expenses and
taxes, if any, payable to such entity or entit@®2e.com or its designee shall be the lessee oemoefrany equipment and hardware, and the
licensee of any software, provided by a third pauith respect to Additional IT Services.

(G) HOSTING SERVICE. eSpeed shall provide Hostiegviees to CO2e.com hereunder at no additional@oskpense to CO2e.com.
eSpeed may arrange for another entity or entiiebjéct to CO2e.com's reasonable approval) to geoiosting Services, eSpeed will be
responsible for all fees, expenses and taxesyiffayable to such other entity or entities fortsservices and CO2e.com shall be made a
third-party beneficiary of any agreement betweepees and such other entity. In the event thatr(afiasulting with eSpeed) CO2e.com
arranges for another entity or entities to protiesting Services, CO2e.com will be responsibleafbfees, expenses and taxes, if any,
payable to such entity or entities. CO2e.com odésignee shall be the lessee or owner of any egripand hardware, and the licensee of
any software, provided by a third party with redgedosting Services.

(H) ADJUSTMENTS TO REVENUE ALLOCATIONS. For any mtm for any GHG Emission Reduction Units for whichnsactions durin
such month are effected both as Wholly
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Electronic eSpeed Transactions and Broker AssiBtadsactions and where Transaction Revenues ateybéch are not specifically
identifiable as either Wholly Electronic eSpeedri&action Services Revenues or Broker Assisted @ctios Services Revenues (e.g. a fixed
price arrangement with a CO2e.com customer covédrirly Electronic eSpeed Transaction Services anBeBrAssisted Transaction
Services), Transaction Revenues earned with regpscich GHG Emission Reduction Units shall becaited between Wholly Electronic
eSpeed transactions and Broker Assisted transadi®iollows: the amount of Transaction Revenugibatable to Wholly Electronic eSpe
transactions or Broker Assisted transactions, @agdse may be, for such GHG Emission Reductiorslhiting such month shall be equal to
(i) total Transaction Revenues attributable to VilhBlectronic eSpeed transactions or Broker Asdistensactions, for such GHG Emission
Reduction Units for such month multiplied by (iifraction, the numerator of which is the notionalume (by currency) of all transactions in
such specific GHG Emission Reduction Unit typedoch month effected by Wholly Electronic eSpeeddaations or Broker Assisted
transactions, as the case may be, and the denamafathich is the notional volume (by currency)adiftransactions in such specific GHG
Emission Reduction Unit type for such month.

4.2 CUSTOMER NONPAYMENTS. In the event that a customer does not papays only a portion of, the Transaction Reesmelating ti
a transaction described in Section 4.1(A), (B), 469 (D) above (each a "Loss Event" and collectivible "Loss Events"), then CO2e.com
shall bear the loss arising from the Loss Event@®&e.com shall ensure (by way of direct paymemtioerwise) that eSpeed receive its full
share of the Transaction Revenues specified in

Section 4.1(A), (B), (C) and (D) for such transastnotwithstanding any such customer failure to. @92e.com shall be provided with a
grace period of up to 90 days for late paymentsustomers after which a Loss Event will be deemdthtve occurred. CO2e.com shall use
commercially reasonable efforts to diligently cotl@ransaction Revenues, and if Cantor Fitzgetal, or its affiliates are not then providi
collection services for CO2e.com, eSpeed shall hizereight to review, upon reasonable prior notind during normal business hours, any
outstanding accounts.

4.3 PAYMENT PROCEDURE. All amounts due and payatlesuant to this
Section 4 shall be paid in the manner specifie8dantion 9 below.

4.4 TAXES.

(A) Each Party shall be fully responsible for tteyment of any and all taxes required by law to &id py that Party, except for taxes on the
other Party's net income.

(B) In the event that any tax is imposed on TratisadRevenues with respect to a transaction desdri this Section 4 (other than a tax on
net income), the cost of such tax shall be bornthbyapplicable Party in the same proportion asfiicable Transaction Revenues for such
transaction are to be shared.

4.5 TERMINATION OF CERTAIN SERVICES.

(A) CO2e.com may, upon providing eSpeed with 18@sdarior written notice and granting eSpeed witlirdtial opportunity to provide
Additional IT Services and eSpeed's rejection ahsopportunity, arrange for another entity or ésito provide all of the Additional IT
Services for CO2e.com. In the event that CO2e.coanges for such other entity
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or entities to provide Additional IT Services, CO2en will be responsible for all fees, expensestards, if any, payable to such entity or
entities. CO2e.com or its designee shall be theekesr owner of any equipment and hardware, anliciesee of any software, provided by a
third party with respect to Additional IT Services.

(B) CO2e.com may request that eSpeed provide AnditiE-Commerce Services, as provided for hereye@reed may, within 30 days,
refuse to provide such Additional E-Commerce S@widJpon such refusal by eSpeed, CO2e.com maygarfananother entity or entities to
provide such Additional E-Commerce Services. Indtent that CO2e.com arranges for another entipydwide Additional E-Commerce
Services, CO2e.com will be responsible for all feepenses and taxes, if any, payable to suctyemtintities. CO2e.com or its designee
shall be the lessee or owner of any equipment andiNare, and the licensee of any software, proviged third party with respect to
Additional E-Commerce Services.

(C) CO2e.com may, upon approval of its board oeotgovernance body and upon providing eSpeed Withdhys' prior written notice,
arrange for another entity or entities to providestihg Services, either in whole or part for CO8mg¢provided that such arrangement will
not in eSpeed's reasonable determination inteviéreits Service Levels. In the event that CO2e.@mnanges for such other entity or entities
to provide Hosting Services, CO2e.com will be resilole for all fees, expenses and taxes, if anyalple to such entity or entities. CO2e.c
or its designee shall be the lessee or owner okgoipment and hardware, and the licensee of dtwae, provided by a third party with
respect to Hosting Services.

(D) Notwithstanding the foregoing, eSpeed shallticare to provide any services subject to such teation at the Service Levels provided
herein until the effective date of such termination

5. REPRESENTATIONS, WARRANTIES AND COVENANTS OF CBZOM. CO2e.com represents, warrants and covetmeSpeed
that:

5.1 ORGANIZATION. CO2e.com is duly organized, vaéliéxisting and in good standing under the lawthefstate of its organization and
has all requisite power and authority to carrytsrbusiness as now being conducted or proposeel ¢cofducted.

5.2 AUTHORITY; BINDING EFFECT. CO2e.com has all tasjte power and authority to enter into this Agneamt and to consummate the
transactions contemplated hereby. The executiordaligery of this Agreement and the consummatiotheftransactions contemplated
hereby have been duly authorized by all necessathappropriate action on the part of CO2e.com. Agieement has been duly executed
and delivered by CO2e.com and constitutes the leghtl and binding obligation of CO2e.com, enfaioke against it in accordance with its
terms, except as such enforceability may be limitgdr subject to any bankruptcy, insolvency, reoigation, moratorium or similar laws
affecting the enforcement of creditors' rights gafig and subject to general principles of equity.

5.3 NO CONFLICTS. The execution and delivery oftAgreement by CO2e.com does not, and the consupmttthe transactions
contemplated hereby will not, (A) conflict with, msult in any violation or breach of, any provisiaf the Limited Liability Company
Operating Agreement or the Certificate of Formatbi€O2e.com, (B) result in any violation or breathor constitute (with or without
notice or lapse of time, or both) a default (oregiise to a right of
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termination, cancellation or acceleration of anligatiion or loss of any material benefit) underyequire a consent or waiver under, any of
the terms, conditions or provisions of any noteydyanortgage, indenture, lease, contract or othezeament, instrument or obligation to wr
CO2e.com is a party or by which it or any of itegerties or assets may be bound (except for arty\wotations, breaches, defaults, conflicts
or violations that, singly or in the aggregate vebibt have a material adverse effect on CO2e.c&peed, or their properties, assets or their
ability to perform their obligations under this Agment ("Material Adverse Effect")), or (C) confhith or violate any permit, concession,
franchise, license, judgment, order, decree, &alav, ordinance, rule or regulation applicabl€®@2e.com or any of its properties or assets
(except for any such conflicts or violations agg$y or in the aggregate, would not have a Matélerse Effect).

5.4 LITIGATION; NO UNDISCLOSED LIABILITIES. Theres no litigation pending or, to CO2e.com's knowledfesatened, which
questions the validity or enforceability of this ls@ment or seeks to enjoin the consummation obattye transactions contemplated hereby.

6. REPRESENTATIONS, WARRANTIES AND COVENANTS OF EBED. eSpeed represents, warrants and covenantd2e.€om that:

6.1 ORGANIZATION. eSpeed is duly organized, valigisting and in good standing under the laws efdtate of its incorporation and has
all requisite corporate power and authority toxam its business as now being conducted or praptmsbe conducted.

6.2 AUTHORITY; BINDING EFFECT. eSpeed has all regjté corporate power and authority to enter inte Agreement and to
consummate the transactions contemplated herelgyeXéxcution and delivery of this Agreement andctiressummation of the transactions
contemplated hereby have been duly authorizedlimeakssary and appropriate corporate action opdheof eSpeed. This Agreement has
been duly executed and delivered by eSpeed andittbes the legal, valid and binding obligatione8peed, enforceable against it in
accordance with its terms, except as such enfoildgabay be limited by or subject to any bankruptmsolvency, reorganization,
moratorium or similar laws affecting the enforcerneicreditors' rights generally and subject togyahprinciples of equity.

6.3 NO CONFLICTS. The execution and delivery oftAgreement by eSpeed does not, and the consunmudtibe transactions
contemplated hereby will not, (A) conflict with, msult in any violation or breach of, any provisiaf the Certificate of Incorporation or
Bylaws of eSpeed, (B) result in any violation oedch of, or constitute (with or without notice aps$e of time, or both) a default (or give rise
to a right of termination, cancellation or acceliemaof any obligation or loss of any material b#f)e@inder, or require a consent or waiver
under, any of the terms, conditions or provisiohary note, bond, mortgage, indenture, lease, aohtr other agreement, instrument or
obligation to which eSpeed is a party or by whiobriany of its properties or assets may be boawrdegpt for any such violations, breaches,
defaults, conflicts or violations that, singly arthe aggregate would not have a Material AdveftecH, or (C) conflict with or violate any
permit, concession, franchise, license, judgmeniem decree, statute, law, ordinance, rule orletigun applicable to eSpeed or any of its
properties or assets (except for any such conflicigolations as, singly or in the aggregate, wiaubt have a Material Adverse Effect).
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6.4 LITIGATION; NO UNDISCLOSED LIABILITIES. Thered no litigation pending or, to eSpeed's knowledgesatened, which questions
the validity or enforceability of this Agreementseeks to enjoin the consummation of any of thestrations contemplated hereby.

7. INDEMNIFICATION.

7.1 CO2E.COM'S INDEMNIFICATION OBLIGATIONS. Subjetd the terms and conditions of this Section 7, E©@m agrees to defend,
indemnify and hold eSpeed and eSpeed's stockhokldrsidiaries, officers, directors, Affiliatesemgs, attorneys, employees and
representatives harmless from and against any latidrd party claims, demands, actions, causeactibns, judgments, liabilities, losses,
damages, expenses, penalties, fines, taxes, asmhedde expenses and costs (including reasondbteeays' fees) (collectively, "Damages"),
directly or indirectly arising out of, resultingofn or relating to:

(A) Any unauthorized modification, misuse or otiraproper or unauthorized actions taken by CO2e.amany of CO2e.com's members,
subsidiaries, officers, directors, Affiliates, atgrattorneys, employees, representatives, or &8eom customers, with respect to the
technologies of eSpeed and its subsidiaries anitiaék;

(B) The negligence or willful misconduct of CO2earor its members, subsidiaries, officers, directéffiliates, agents, attorneys,
employees, representatives or customers;

(C) CO2e.com's customers' claims and disputes;

(D) services, systems and technology support rmtighed, or otherwise arranged, by eSpeed; and
(E) any breach of any representation or warrantg®pe.com under this Agreement.

7.2 eSpeed's Indemnification Obligations.

(A) Subject to the terms and conditions of thist®ec7, eSpeed agrees to defend, indemnify and @@le.com and CO2e.com's members,
subsidiaries, officers, directors, Affiliates, atgrattorneys, employees, representatives androasscharmless from and against any and all
Damages, directly or indirectly arising out of,ukisg from or relating to:

() Any infringement of the Intellectual Propertfany third party by eSpeed and its subsidiariat Affiliates.

(B) Notwithstanding the foregoing, the indemnifioat provided in subsection (A) above shall not ggplany Damages, directly or indirectly
arising out of, resulting from or relating to:

(i) Any unauthorized modification, misuse or otiaproper or unauthorized actions taken by CO2e.co@2e.com's members, subsidiaries,
officers, directors, Affiliates, agents, attornegmjployees, representatives, or customers witrectsp the systems or technology support
provided by eSpeed and its Affiliates under thiseggent; and
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(if) The negligence or willful misconduct of CO2erm or its members, subsidiaries, officers, direstaiffiliates, agents, attorneys,
employees, representatives, or customers.

(C) Except as expressly provided herein, eSpedtesteacise no control over, and accepts no respiitg for, the content of the Informatic
passing through the Electronic Trading System. afsmy Information obtained via the Electronic TirmdSystem shall be at CO2e.com's
customers own risk. eSpeed specifically deniesrasgonsibility for the accuracy or quality of Infeation obtained through its services.
CO2e.com shall obtain, maintain, update and enfeucé agreements with its customers, as are rellyaeguested by eSpeed, to ensure
eSpeed is fully protected against liabilities amgsfrom customer claims and disputes.

(D) Access to the Electronic Trading System willdvevided by eSpeed on an "as is" basis, excepth@swise provided in Section 3.1.2.
Except as expressly provided herein, eSpeed makesumanties, representations, or guarantees mgtchantability, fithess for any
particular purpose or otherwise with respect toBleetronic Trading System, its content, any haméwa software provided by eSpeed, the
Additional IT Services being provided or arranggei$peed hereunder, or any other matter. Techdiii@ulties could be encountered in
connection with the Electronic Trading System anttie Additional IT Services. These difficultiesutth involve, among others, failures,
delays, malfunctions, software erosion or hardvaamage, which difficulties could be the result afdware, software or communication link
inadequacies or other causes. Such difficultiesdclead to possible economic and/or data loss.HeeiéSpeed nor its Affiliates or any of tr
respective employees shall be liable for any dioedhdirect Damages of whatsoever nature or hayeother liability to CO2e.com,
including, without limitation, any such Damages lmss resulting or arising from delays, non-deliesr misdeliveries or service interruptions
or resulting or arising from using, accessing,atistg, maintaining, modifying, deactivating orextipting to access the Electronic Trading
System, providing Additional IT Services or otheseii

(E) In case any one or more of the covenants ardfi@ements of eSpeed set forth in this Agreentait Isave been breached by eSpeed,
CO2e.com's sole remedy shall be to protect and@nits rights by proceeding in equity in an actionspecific performance of any such
covenant or agreement contained in this Agreenaerat/or a temporary or permanent injunction. CO2a.sball have no right to terminate
this Agreement (other than those provisions whiqgtressly provide for termination) or to pursue @irol for Damages in the event of any s
breach or otherwise without the express writterseahof eSpeed.

7.3 RISK ALLOCATION.

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY (N® TO ANY PERSON CLAIMING RIGHTS DERIVED FROM TH
OTHER PARTY'S RIGHTS) FOR INCIDENTAL, INDIRECT, COBEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES
OF ANY KIND -- INCLUDING LOST REVENUES OR PROFIT$,0SS OF BUSINESS OR LOSS OF DATA -- ARISING OUT QRIS
AGREEMENT (INCLUDING WITHOUT LIMITATION AS A RESULTOF ANY BREACH OF ANY WARRANTY OR OTHER TERM
OF THIS AGREEMENT), REGARDLESS OF WHETHER THE PARTYABLE OR ALLEGEDLY LIABLE WAS ADVISED, HAD
OTHER REASON TO KNOW, OR IN FACT KNEW OF THE POSSIBIY THEREOF.
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7.4 CLAIMS FOR INDEMNIFICATION; DEFENSE OF INDEMNIED CLAIMS. A Party entitled to indemnification pgwant to this
Section 7 (an "Indemnified Party") shall providdtten notice to the indemnifying party (the "Indefging Party") of any claim of such
Indemnified Party for indemnification under this gment promptly after the date on which such Indéed Party has actual knowledge of
the existence of such claim. Such notice shalli§p#te nature of such claim in reasonable detad the Indemnifying Party shall be given
reasonable access to any documents or propertiemwhe control of the Indemnified Party as mayulkeful or necessary in the investigation
of the basis for such claim. The failure to so fiyatie Indemnifying Party shall not constitute aiwea of such claim except to the extent that
the Indemnifying Party is materially prejudicedduych failure. If any Indemnified Party seeks inddmation hereunder based upon a claim
asserted by a third party, then the IndemnifyingyPshall have the right (without prejudice to tight of any Indemnified Party to participate
at its expense through counsel of its own choodimgefend such claim at its expense and throughsa of its own choosing (and
reasonably acceptable to the Indemnified Party)gifves written notice of its intention to do so later than 20 days following notice thereof
by an Indemnified Party; provided, however, thatni the reasonable opinion of counsel to the indiéied Party, separate counsel is requ
because a conflict of interest would otherwisetexii® Indemnified Party shall have the right tleseseparate counsel to participate in the
defense of such action on its behalf, at the ex@ehghe Indemnifying Party; provided further, haagg that the Indemnified Party shall
always have the right to select one separate cbtmparticipate in the defense of such actiontsrbéehalf, at its own expense. If the
Indemnifying Party does not so choose to defendsaich claim asserted by a third party for which Brdemnified Party would be entitled to
indemnification hereunder, then the Indemnifiedty?ahall be entitled to recover from the IndemnifyiParty all of the reasonable attorney's
fees and other costs and expenses of litigatiauriad in the defense of such claim. It is undemtthat the Indemnifying Party shall not, in
connection with any proceeding or related procegglin the same jurisdiction, in any case be lifdehe fees and expenses of more thar
separate firm (in addition to any local counseb)dl Indemnified Parties. Notwithstanding the amption of the defense of any claim by an
Indemnifying Party, the Indemnified Party shall bdkie right to approve the terms of any settleréatclaim (which approval shall not be
unreasonably withheld or delayed) if such settlenf@hdoes not include as an unconditional termgivéng by the claimant or the plaintiff
the Indemnified Party a release from all liabilityrespect to such claim or (B) requires anythirgrf the Indemnified Party other than the
payment of money damages which the IndemnifyingyHaas agreed to pay in full. The Indemnifying Rathall not be liable for any
settlement of any proceeding effected without iterpwritten consent (not to be unreasonably witter delayed).

8. RELATIONSHIP OF THE PARTIES. The relationship@®2e.com and eSpeed is that of independent comtsa®ursuant to this
Agreement, CO2e.com and eSpeed intend to rendaragefbut related services to customers and tdelis@rtain of the revenues arising fr
those services, but the Parties do not intenddecesprofits or losses (except as expressly provid&ections 4.1 and 4.2 above and including
with respect to a Loss Event as set forth in Sacti@) or to enter into or create any partnershig, no partnership or other like arrangement
shall be deemed to be created hereby. Neither €@&enor eSpeed shall have any claim against ther ottright of contribution with respe

to any uninsured loss incurred by the other noll gfither Party have a claim or right against titteeo with respect to any loss that is deemed
to be included within the deductible, retentiorself-insured portion of any insured risk.
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9. INVOICING AND BILLING.

9.1 CO2e.com shall pay to eSpeed, within 5 busidags of collection, the amounts due and owingSpeed (determined in the manner
provided in
Section 4 above).

9.2 eSpeed shall invoice CO2e.com for chargeseiotices rendered pursuant to Section 4.1(E) abovermonthly basis as incurred, such
invoices to be delivered to CO2e.com by eSpeednwith days after the end of each calendar montt2e3@m shall pay to eSpeed the
respective amounts owing for such services providater this Agreement within 30 days after recefptivoice.

9.3 CO2e.com agrees that time shall be of the essgith respect to any payments due under this@e8t

10. DOCUMENTATION. All Transaction Revenues andarthenefits hereunder shall be substantiated byanchents thereof shall be
preceded or accompanied by, as applicable, apptestchedules, invoices or other documentation.

11. FORCE MAJEURE. If either Party is rendered uealvholly or in part, by force majeure not readagavithin its control, to perform or
comply with any obligation of this Agreement, upgiming notice and reasonably full particulars te tither Party, such obligation shall be
suspended during the continuance and to the eaféhé inability so caused (and any such failurp@dorm or comply shall not be deeme:
constitute a breach of any kind whatsoever), predidbligations to make payments then due herewstdirnot be suspended, and provided
further that the cause of suspension shall be resdesh far as possible with reasonable dispatch.

The term "force majeure” shall include, withoutiiation, acts of God; hurricanes, tornadoes or éilgerse weather of unusual amount,
intensity or duration; fire; accidents; equipmeaitures; utility or transportation interruptionaplor disputes, lockouts, strikes and other
industrial, civil or public disturbance; war andmike operations; invasions; rebellions; hos#gj sabotage; obtaining of required permits or
approvals (provided prompt and proper applicatimré for is made); compliance with any laws, ordenes, or regulations; inability to
obtain third-party cooperation; acts of restraoftgovernment or governmental bodies, courts dnaities, civil or military; and other

matters beyond the reasonable control of the agdgkcparty.

12. PROPRIETARY INFORMATION.

12.1 In consideration of a Party furnishing (thedifding Party") Proprietary Information (as defihleelow) to the other Party (the

"Receiving Party"), CO2e.com and eSpeed agredahba®roviding Party's Proprietary Information vii# kept confidential by the Receiving
Party, will not be disclosed to any other persanl will be used by the Receiving Party only forgmges consistent with the performance of
this Agreement. The Receiving Party shall use émescare and discretion to avoid disclosure, patitio or dissemination as it uses with its
own similar information that it does not wish teclbse, publish or disseminate, and in any cadessathan reasonable care, to safeguard the
Providing Party's Proprietary Information from utfearized disclosure. The Receiving Party shallimf@ach of its Representatives receiv
the Proprietary Information of the confidential urat of the Proprietary Information and shall direeth Representatives to treat the
Proprietary Information confidentially in
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accordance with each of the terms and conditiontkisfAgreement, and the Receiving Party shaldsponsible for any use of the Propriet
Information by its Representatives inconsistenhuwliis Agreement. Without the prior written consehthe Providing Party and subject to
other provisions of this Agreement, the Receiviagty?will not, and will direct its Representativest to, disclose to any third person that any
Proprietary Information has been made availablmftioe Providing Party.

12.2 If the Receiving Party is required pursuarietal process to disclose any of the ProvidindyaProprietary Information or any
discussions between the Parties, the Receiving Rattpromptly notify the Providing Party to pertit to seek a protective order or take
other appropriate action. The Receiving Party ealbperate in the Providing Party's efforts to abtaprotective order or other reasonable
assurance that confidential treatment will be agedrthe Proprietary Information or discussions leetwthe Parties. If, in the absence of a
protective order, the Receiving Party or any oRigpresentatives is, in the written opinion of amiraddressed to it, compelled as a matter of
law to disclose the Proprietary Information or thigcussions between the Parties, the Receiving Rey disclose to the Person compelling
disclosure only that part of the Proprietary Infatian or the discussions as is required by lawetdibclosed.

12.3 The Receiving Party will promptly notify theoRiding Party in writing if any information comés the attention of any of its
Representatives, which information may indicatedheas or is likely to be a loss of confidentialiyany portion of the Providing Party's
Proprietary Information. The Receiving Party shatlthe Providing Party's expense, use reasonébheseto retrieve the lost or wrongfully
disclosed Proprietary Information and to preventhfer unauthorized disclosure or loss of any Pegary Information.

12.4 Notwithstanding the foregoing, it is understtloat any information known or available in thede or otherwise in the public domain,
through no act or failure to act by the ReceivisgtiP or its Representative(s), or previously amndldly known to the Receiving Party or
subsequently lawfully acquired by the ReceivingtyPtom third parties not under any obligation ohfidentiality or secrecy to the Providi
Party, will not be deemed to be Proprietary Infatiora

12.5 The Parties acknowledge and understand tisaAgneement does not limit or restrict the abitifyeither Party to engage in its respective
business, nor does it limit either Party's usepplieation of any information or knowledge acquiddeveloped independently without
breach of this Agreement in the course of suchrassi.

12.6 Each Party acknowledges that any breach tatiga of this Section 12 cannot be sufficientlynedied by money damages alone and,
accordingly, the Providing Party will be entitléd,addition to damages and any other remedies gedvby law, to seek specific performance,
injunctive and other equitable relief respecting anch violation.

12.7 For purposes of this Agreement, "Represemtsitishall include each of the Parties and thepaetive members, subsidiaries, officers,
directors, Affiliates, agents, attorneys, employeepresentatives, or customers.

12.8 Each Party agrees that each of the covenegrisding Proprietary Information contained in tBéction 12 is a reasonable covenant u
the circumstances, and further agrees
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that if, in the opinion of any court of competemtigdiction, any such covenant is not reasonabéminrespect, such court shall have the right,
power and authority to excise or modify such priovisor provisions of such covenant as to the cshiall appear not reasonable and to
enforce the remainder of the covenants in thisi@ed2 as so amended.

12.9 Neither Party will possess or assert anydiesecurity interest against or in the other PsuRybprietary Information. No licenses are
granted in either Party's Proprietary Informatianept as expressly set forth in this AgreementhHarty will return the other Party's
Proprietary Information promptly upon request.

12.10 The provisions of this Section 12 shall stgthe expiration or termination of this Agreemfmmta period of three years.
13. MISCELLANEOUS.

13.1 EXCLUSIVITY. During the Term, eSpeed shalltbe sole and exclusive provider of Electronic Teami®n Services to CO2e.com.
Nothing in this Agreement shall prevent eSpeed fpamicipating in other markets (whether -electronic, fully-electronic or partially-
electronic) or providing services similar or congdae to the Electronic Transaction Services pravio eSpeed hereunder to any other
market (whether non-electronic, fully-electronicpartially-electronic).

13.2 BINDING NATURE; ASSIGNMENT. This Agreement aadl the covenants herein contained shall be bipdjpon the Parties, their
respective successors and permitted assigns. N $tell have the right to assign all or any partid its rights, obligations or interests in t
Agreement or any monies which may be due pursusnetd without the prior written consent of the otRarty, which consent may not be
unreasonably withheld except as provided below:

13.2.1 eSpeed may assign its rights, obligationsterests under this Agreement, in whole or irt,gara 90%-owned subsidiary of eSpeed or
its Affiliate; provided, further, however, that suassignment shall not relieve eSpeed from itgakibns hereunder.

13.2.2 CO2e.com may assign its rights, obligatimmisiterests under this Agreement, in whole oran po a trading subsidiary that may be
established in the future, and that may have amdifft ownership than CO2e.com. In addition COZ2e.otay assign its rights, obligations and
interests under this Agreement to a successoidledfectuating an initial Public Offering.

13.3 WAIVER; AMENDMENTS. This Agreement may be arded, modified, superseded, canceled or renewedhengrms or covenants
hereof may be waived, only by a written instrumexecuted by all of the Parties hereto or, in treec# a waiver, by the Party waiving
compliance. Except as otherwise specifically predich this Agreement, no waiver by either Partyeteeof any breach by the other Party of
any condition or provision of this Agreement togeformed by such other Party shall be deemed @ewaf a similar or dissimilar provision
or condition at the same or at any prior or subsagtime.

13.4 ENTIRE AGREEMENT. This Agreement constitutes entire Agreement of the Parties with respethiécservices and benefits
described herein, and cancels and supersedes any
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and all prior written or oral contracts or negatias between the Parties with respect to the subjatter hereof.

13.5 SEVERABILITY. If any part of any provision ttfiis Agreement or any other agreement, documewtiting given pursuant to or in
connection with this Agreement shall be invaliduoenforceable under applicable law, said part $fealheffective to the extent of such
invalidity only, without in any way affecting themaining parts of said provision or the remainingvsions of this Agreement.

13.6 CONSTRUCTION. This Agreement shall be striciynstrued as independent from any other agreeoneatationship between the
Parties.

13.7 GOVERNING LAW. This Agreement is made pursuardand shall be governed and construed in accoedaith the laws of the State
New York, withoutregard to the principles of conflict of laws thefrd®ach Party hereto (A) hereby irrevocably andamatitionally submits t
the exclusive jurisdiction of any court of the 8taf New York or any federal court sitting in thest® of New York for purposes of any suit,
action or other proceeding arising out of this Agmnent or the subject matter hereof brought by aryP(B) hereby waives and agrees not to
assert, by way of motion, as a defense, or othepwisany such suit, action or proceeding, anyntidiat it is not subject personally to the
jurisdiction of the abov-named courts, that its property is exempt or imenfsam attachment or execution, that the suitoactir proceeding
is brought in an inconvenient forum, that the vealithe suit, action or proceeding is impropertattthis Agreement or the subject matter
hereof may not be enforced in or by such court,(@)chereby waives in any such action, suit, ocpealing any offsets or counterclaims or
any right to a jury trial. Each Party hereby cortsea service of process by certified mail at tbdrass set forth in Section 14.10 below and
agrees that its submission to jurisdiction anadssent to service of process by mail is madehferexpress benefit of the other party hereto.
Final judgment against any party, in any actioiit, suproceeding shall be conclusive, and may Heread in other jurisdictions (A) by suit,
action or proceeding on the conclusive evidenagb®fact and of the amount of any indebtednesmbility of the party therein described or
(B) in any other manner provided by or pursuarthtolaws of such other jurisdiction.

13.8 HEADINGS. The descriptive headings in this égmnent are for convenience only and shall not obotraffect the meaning or
construction of any of the provisions hereof.

13.9 FURTHER ASSURANCES. The Parties shall, atrtbein cost and expense, execute and deliver sutttefudocuments and instruments
and shall take such other actions as may be reblsormuired or appropriate to carry out the intthgurposes of this Agreement.

13.10 NOTICES. All notices and other communicatibaseunder shall be in writing and shall be deetodthve been given if delivered
personally or sent by facsimile transmission, oiggrcourier, or certified, registered or expresalnpostage prepaid. Any such notice shall
be deemed given when so delivered personally drtgefacsimile transmission (provided that a canfition copy is sent by overnight
courier), two days after deposit with an overnigbrier, or if mailed, five days after the datedeposit in the United States mails, as follows:
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If to eSpeed:

135 East 57th Street

New York, New York 1002:
Attention: General Counsel
Facsimile: (212) 829-4708

If to CO2e.com:

One America Square

London EC3N 2LS
Attention: Steve Drummond
Facsimile: +44 20 7894 8334

The address of any Party may be changed on netiteetother Party duly served in accordance wighfoiegoing provisions.

13.11 NOTIFICATION FAILURE. The failure of eitheralty to give notice of default or to enforce orighisipon compliance with any of the
terms or conditions of this Agreement shall notbesidered a waiver of any other term or conditbthis Agreement.

13.12 COUNTERPARTS. This Agreement may be execut@te or more counterparts, each of which wheresl shall be deemed to be
an original but all of which taken together shalhstitute one and the same agreement. Deliventeltaopied version of one or more
signatures on this Agreement shall be deemed atledelivery for purposes of this Agreement.

IN WITNESS WHEREOF, the Parties have caused thizAment to be executed in their respective namdisdiyrespective officers duly
authorized, as of the date first written above.

ESPEED, INC.

By: /s/ Howard Lutnick

Name: Howard Lutni ck
Title: President

CO2E.COM, LLC

By: /s/ Steve Drumond

Name: Steve Drunmond
Title: CEO
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Development of systems based on eSpeed proprietary

Web based technology:
o0 build, programming, functionality, useabi
o0 branding & design
o0 content, including e.g. media subscriptio
o database technologies
o0 images
o0 webtrends, search engine technology resea
0 subscription search engine positioning se

0 content management systems

Hosting, including all hardware and software, red-a
keynote monitoring

Backups and backup systems

24 hour by 7 days a week management of all security
infrastructure and monitoring of critical network a
communication services, including regular security

all CO2e.com applications

Bandwidth for connecting CO2e.com offices at Cantor
locations plus other CO2e.com office locations by p
agreement; dial-ups; software licensing for website
development and other CO2e.com applications (e.g. P
Visual Studio)

Enterprise software licensing (eg. All that that is
covered by eSpeed site license agreements)

Software licensing for administration and sales (e.

SCHEDULE A

Allocation of Costs

CO2e.com

eSpeed

technology

lity testing

ns, etc. X

rch

rvices X

lert &

nd
audits of

/leSpeed
rior

erforce,

already

g. Act). X
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AMENDMENT NO. 2 TO THE
AMENDED AND RESTATED JOINT SERVICES AGREEMENT

This Amendment No. 2 to the Amended and Restatied Services Agreement between Cantor Fitzgerald,,lon behalf of itself and its
direct and indirect, current and future, subsidisyrbther than eSpeed, Inc. and its direct andeailicurrent and future, subsidiaries, and
eSpeed, Inc., on behalf of itself and its direa andirect, current and future subsidiaries, datedf April 1, 2001 (the "JSA"), as amended by
Amendment No.1, dated January 30, 2002, is madéthss 11th day of October 2002. Capitalized teursed herein and not defined herein
shall have the meanings ascribed in the JSA.

WITNESSETH:

WHEREAS, pursuant to the JSA, the eSpeed Part@shenCantor Parties agreed, among other thingmltaborate in providing brokerage
services to customers through the then existingtilric Marketplaces, and in creating and develgjitectronic Marketplaces for new
Financial Products and other Products;

WHEREAS, CFLP has formed CO2e.com, LLC, a Delavianged liability company ("CO2e"), which engagesthe business of sponsoring
a real-time Electronic Emissions Marketplace (dtned below) and affiliated web portal, which mag &iccessed directly through fully
electronic means or through brokers via telephonand through which buyers and sellers of GHG Eiais Reduction Units (as defined
below) may effect transactions in those GHG Emis&eduction Units;

WHEREAS, in connection with the formation of CO2encurrently with the execution of this Amendmer8peed will enter into a Services
Agreement with CO2e pursuant to which eSpeed eitiggally provide, among other things, the globaht®logy infrastructure for the
transaction elements of the Electronic Emissionskigtalace;

WHEREAS, concurrently with the execution of this &mdment, CFLP will enter into an Administrative Bees Agreement with CO2e
pursuant to which CFLP will generally provide CO#i¢h certain services, including, without limitatipoffice space, personnel and corporate
services, such as cash management, internal &adiities management, promotional sales and marfelegal, payroll, benefits
administration and other administrative services;

WHEREAS, in accordance with the terms and conditioithe JSA, eSpeed's and CFLP's provision ofceEsto CO2e is subject to the ter
and conditions of the JSA; and

WHEREAS, the parties to the JSA desire to amend®#eto allow for such provision of services.

NOW THEREFORE, in consideration of the premisestualuicovenants and agreements contained hereifoanther good and valuab
consideration, the receipt and adequacy of whitteigby acknowledged, the Cantor Parties and theesBParties hereby agree as follc



1. Section 1 of the JSA hereby is amended to iraratp the following Defined Terms in their appraegpei alphabetical order:
"CO2e" means CO2e.com, LLC and its subsidiaries.
"Convention" means the United Nations Frameworkv@otion on Climate Change.

"Electronic Emissions Marketplace" means the matket and affiliated web portal sponsored by CQ2erahrough which wholesale
transactions in, and purchases and sales of, GHi&siim Reduction Units and derivatives thereofluding futures contracts and options on
futures contracts involving GHG Emission Reductismits (and related services) may be effected inlevboin part electronically.

"Emissions Government Agency" means any nationtdymational, federal, provincial, state, municjgalunty, regional or local government
or authority, and includes: (i) any department, nossion, bureau, board, administrative agency gulegory body of any government; (ii) an
Emissions International Agency; (iii) any persorcorporation acting as a Registrar in connectiaih @iGHG Emission Reductions Registry;
or (iv) any person or corporation acting as an aémran Emissions Governmental Agency.

"Emissions International Agency" means any intéamati commission, bureau, board, administrativenager regulatory body responsible
for measures to achieve objectives of the Conventio

"GHG Emissions" means carbon dioxide, methaneguntoxide, hydrofluorocarbons, perflurocarbons amygl other gas substance that is the
subject of the Convention and related protocoésttes, agreements and instruments, or other gaséable renewable energy instruments,
and other tradable environmental instruments stibjedomestic, regional, or international regulatio

"GHG Emission Reductions" means a reduction in GH@@ssions.

"GHG Emission Reduction Units" means all rightsydfits, title and interest related, in whole opart, to GHG Emission Reductions, or
derivatives thereof, including futures contractd aptions on futures contracts involving GHG EnussReduction Units, whether in
existence as of the date of this Agreement orrayisi the future, without limitation: (i) any creédésued or granted by an Emissions
Government Agency in connection with GHG Emissiau&etions; (ii) any tradable allowance or allocgtetution right issued or granted
connection with GHG Emission Reductions; (iii) $ae right to claim credit in any reporting prograstablished or maintained by any
Emissions Government Agency for creation of GHG &%ioin Reductions;

(iv) the sole right to bank GHG Emission Reductionany registry system established or maintainedry Emissions Government Agency
or non-governmental organization or entity (a "GH@ission Reductions Registry"); (v) the sole rightiny form of acknowledgment by an
Emissions Governmental Agency that actions hava baeen by a party or parties in connection with@GHmission Reductions that result in
the reduction, avoidance, sequestration or mitigatf GHG Emissions; (vi) the sole right to use GHRission
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Reductions; (vii) the sole right to any form of ackvledgment by an Emissions Government Agencyaimcteduction from an emissions
baseline when that baseline can be used for esttili a tradable GHG Emission allowance allocatio that beneficial ownership in this
reduction, avoidance, sequestration or mitigatioretated tradable allowances can be; (viii) banfcedctredit in the event of regulation
requiring a party to reduce, avoid, compensat®fatherwise mitigate GHG Emissions; (ix) claimgdabparty for credit against that party's
compliance requirement; (X) put to any other sanetd use; or (xi) transferred to another partyafoy reason;

(xii) the sole right to any form of acknowledgméytan Emissions International Agency in respedsbiG Emission Reductions including
that the GHG Emission Reductions constitute traglabtissions reduction units; and (xiii) the sofghtito any offset of anthropogenic GHG
Emissions caused wholly or in part by the GHG Emis&eductions.

"TradeSpark" means TradeSpark, L.P.
2. The following Defined Terms in Section 1 of tH&A hereby are amended and replaced in their gntii¢h the following:

"Ancillary IT Services" means technology supporveses (other than in respect of the Electronicrgpéviarketplace and the Electronic
Emissions Marketplace), including, but not limited (i) systems administration, (ii) internal netiwaupport, (iii) support and procurement
for desktops of Cantor Party end-user equipmevjtofperations and disaster recovery services, @igevcommunications,

(vi) support and development of systems for CleegaSettlement and Fulfillment Services, (vii) syss support for Cantor Party brokers,
and (viii) electronic applications systems and mekasupport and development for Unrelated Dealesifiasses; provided that Ancillary IT
Services does not include the provision of desktplware for use by Cantor Party employees.

"Collaborative Marketplace" means an Electronic ké#place that is operated by a Cantor Party arelSpeed Party in collaboration pursu
to Section 3 of this Agreement. All Marketplacealshe Collaborative Marketplaces, unless otherwlistermined in accordance with this
Agreement. In no event shall the Electronic Enévigyketplace, the Electronic Emissions Marketplaca marketplace involved in a Gaming
Business or an Unrelated Dealer Business be deti®la Collaborative Marketplace for purposesisf Agreement.

"Electronic Marketplace" means a Marketplace onclhtransactions in, and purchases and sales afuPiomay be effected in whole or in
part electronically, but does not include a Markatp that is merely electronically assisted, siechaeen assisted open outcry. In no event
shall the Electronic Energy Marketplace, the Eluitr Emissions Marketplace or a marketplace invibivea Gaming Business or an
Unrelated Dealer Business be deemed to be an &héctviarketplace for purposes of this Agreement.

"Financial Product" means any financial assetmairfcial instrument, any intangible commodity or #gygible fungible commodity,
including, but not limited to, any security, futareontract, foreign exchange transaction, swasaetion, credit derivative, repurchase or
reverse repurchase obligation, currency or swapuyasently



defined in the Federal Bankruptcy Code of 1978 ror option or derivative on any of the foregoingpyded that in no event shall

(x) any Energy Product traded on the Electronicrgndlarketplace or any derivative thereof, incluglfatures contracts and options on
futures contracts involving Energy Products tradedhe Electronic Energy Marketplace or (y) any GB@ission Reduction Unit traded on
the Electronic Emissions Marketplace or any deneathereof, including futures contracts and opgion futures contracts involving GHG
Emission Reduction Units traded on the Electromtigsions Marketplace, be considered a Financiaddt or (z) any product traded in a
marketplace involving a Gaming Business or an lateel Dealer Business be considered a Financialtod

"Marketplace" means a marketplace operated or wpkeated by the Cantor Parties and/or the eSpaie$in and through which buyers .
sellers of a Product may effect transactions inRtagluct. In no event shall the Electronic Energgrivdtplace, the Electronic Emissions
Marketplace or a marketplace involved in a GamingiBess or an Unrelated Dealer Business be deemtmla Marketplace for purposes of
this Agreement.

"Product” means any tangible or intangible assefod, other than

(x) an Energy Product traded on the Electronic pé&iarketplace or any derivative thereof, includfatures contracts and options on futt
contracts involving Energy Products traded on tleettonic Energy Marketplace, (y) a GHG Emissiomi&®gion Unit traded on the
Electronic Emissions Marketplace or any derivathereof, including futures contracts and optiongutares contracts involving GHG
Emission Reduction Units traded on the Electronidgsions Marketplace or (z) a product traded inaaketplace involving a Gaming
Business or an Unrelated Dealer Business.

3. Section 7(f) of the JSA hereby is amended aplhced in its entirety with the following:

No eSpeed Party shall, directly, indirectly or annection with a third Person, engage in any d@@&icompetitive with a business activ
now or hereafter conducted by a Cantor Party ovigeoor assist any other Person in providing angt@aService, other than

(i) in collaboration with a Cantor Party pursuamSection 3 of this Agreement, (ii) with respecatnew Marketplace involving a Financial
Product, after CFLP (x) has indicated that it ishie or unwilling to provide such Cantor Servicgygrfails to indicate to the eSpeed Party
within the prescribed 30-day period that it doeshato provide such Cantor Service with respedhad Marketplace in accordance with
paragraph (d) of this Section 7, (iii) with resptect new Marketplace involving a Product thatas a Financial Product, an Energy Product
traded on the Electronic Energy Marketplace or &83mission Reduction Unit traded on the Electrdfnaissions Marketplace in
accordance with paragraph (c) or paragraph (d)isfSection 7,

(iv) with respect to an Unrelated Dealer Businesaliich an eSpeed Party develops and operatelyafattronic Marketplace, (v) with
respect to the Electronic Energy Marketplace, 9rwith respect to the Electronic Emissions Markatpe. No eSpeed Party shall, directly,
indirectly or in connection with a third Persongage in or otherwise provide services for any Ggniiaosiness, or engage in or otherwise
provide



services for any activities that are not within thedinition of Gaming Business but would be if ssiginated by a Cantor Party, as set forth in
the definition of Gaming Business herein, withdwé prior written consent of CFLP.

4. Section 7(g) of the JSA hereby is amended apideed in its entirety with the following:

No Cantor Party shall, directly, indirectly or inrmection with a third Person, provide or assist@her Person in providing Electror
Brokerage Services, other than (i) in collaboratiotih eSpeed pursuant to Section 3 of this Agredn{gnwith respect to a new Marketplac
after eSpeed (x) has indicated that it is unabldeteelop and put into operation an Electronic Tmgdsystem with respect to that new
Marketplace in accordance with paragraph (a) &f $gction 7 or (y) has declined to exercise itstrid first refusal or is unable to develop
and put into operation an Electronic Trading Systéth respect to that new Marketplace in accordamitie paragraph (b) of this Section 7,
including, without limitation, the time period spiged therein, (iii) with respect to an Unrelate@#&ler Business, (iv) with respect to the
Electronic Energy Marketplace, (v) with respectte Electronic Emissions Marketplace or (vi) wiispect to a Gaming Business.

5. Section 7(i) of the JSA hereby is amended aptaced in its entirety with the following:

The Cantor Parties and the eSpeed Parties sheiitlired to and may enter into strategic alliangaist ventures, partnerships or similar
arrangements with Persons and consummate Busirmeski@ations with Persons (all of the foregoingJedively, "Alliance Opportunities™)
on the following basis only. If an Alliance Oppanttty (i) relates to a Person that directly or iredity provides Cantor Services and engag
business operations that do not involve Electr@nakerage Services, then any Cantor Party shadhitided to consummate a transaction \
respect to such an Alliance Opportunity, (ii) rekato a Person that directly or indirectly proviédsctronic Brokerage Services and engages
in business operations that do not involve any @a®érvice, then any eSpeed Party shall be entillednsummate a transaction with respect
to such an Alliance Opportunity and (iii) is aniafice Opportunity with respect to a Person othan thhose described in clauses (i) and (ii)
above, then the Cantor Parties and the eSpee@#$altall cooperate to jointly pursue and consummatensaction with respect to such
Alliance Opportunity on mutually agreeable termsvided, however that any Alliance Opportunity wittadeSpark with respect to the
Electronic Energy Marketplace shall not be congdean Alliance Opportunity and any such Alliancep@punity with TradeSpark with
respect to the Electronic Energy Marketplace dhabpecifically permitted in accordance with theente and conditions agreed to by any
eSpeed Party or any Cantor Party, and any Alli@wggortunity with CO2e with respect to the ElectmBmissions Marketplace shall not be
considered an Alliance Opportunity and any suclieAtte Opportunity with CO2e with respect to thecHlenic Emissions Marketplace shall
be specifically permitted in accordance with thren® and conditions agreed to by any eSpeed Paggy€Cantor Party. For purposes of this
paragraph, a "Business Combination" shall mear wispect to any Person (other than TradeSpark
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with respect to the Electronic Energy Marketplacd ather than CO2e with respect to the ElectromiisBions Marketplace), a transaction
initiated by and/or in which a Cantor Party or &peed Party is the acquiror involving (i) a mergensolidation, amalgamation or
combination, (ii) any sale, dividend, split or atlisposition of any capital stock or other equitierests (or securities convertible into or
exchangeable for or options or warrants to purchagecapital stock or other equity equivalentshhaf Person, (iii) any tender offer (includ
without limitation a self-tender), exchange offegapitalization, liquidation, dissolution or sianiltransaction, (iv) any sale, dividend or other
disposition of a significant portion of the assatsl properties of the Person (even if less thaoralubstantially all of such assets or

properties), and (v) entering into of any agreeneeninderstanding, or the granting of any rightstions, with respect to any of the
foregoing.

6. Notwithstanding anything else contained hereimadhe JSA to the contrary, in no event shall&Sjs or CFLP's direct or indirect
relationship with CO2e with respect to the Electtdemissions Marketplace be deemed to be a vialaifdhe JSA.

7. Except as expressly set forth herein, the J%} sfmain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have exatatecaused this Amendment No. 2 to be executdkin respective names by their
respective officers thereunto duly authorized, fah® date first written above.

CANTOR FITZGERALD, L.P.,
on behalf of itself and its direct and
indirect, current and future,
subsidiaries, other than eSpeed, Inc.
and its current and future, subsidiaries

By: CF Group Management, Inc.,
its Managing General Partner

By: [/s/ Howard W Lutnick
Name: Howard W Lut ni ck
Title: President

ESPEED, INC.,
on behalf of itself and its direct and
indirect, current and future,
subsidiaries

By: [/s/ Howard W Lutnick

Name: Howard W Lutnick

Title: Chairman, Chief Executive
O ficer and President
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INTELLECTUAL PROPERTY RIGHTS FURTHER ASSURANCES AGR EEMENT

WHEREAS, eSpeed, Inc., a Delaware corporationtémtat 135 East 57th Street, New York, NY 10025 &ed"), acting as an
administrative agent in accordance with that cerfaministrative Services Agreement between eSpeedCantor Fitzgerald, L.P., obtained
on behalf of CO2e.com (as defined below) and ctisrdolds legal title to the trademarks both comnaoid registered, domain names and
other property listed on Exhibit A annexed hereto;

WHEREAS, COZ2e.com, LLC, a Delaware Limited LialyillEompany, located at 135 East 57th Street, Nevk YWY 10022 ("COZ2e.com")
desires to acquire said legal title to all of ttearis listed on Exhibit A; and

WHEREAS, eSpeed is prepared to transfer legaltttidl of the items listed on Exhibit A to CO2ent@s soon as it is practicable for it to do
so, and is hereby providing assurance to CO2e.batrittshall transfer said legal title.

NOW THEREFORE:

1. Upon request, but in any event as soon as $&nadly practicable, eSpeed agrees that it wikk@tesor arrange for execution of such
assignment document or documents as may be reqifieaty, from eSpeed and its predecessors (orgessors in title) to enable CO2e.com
to record the assignment to CO2e.com of the prgfisted on Exhibit A.

2. CO2e.com agrees to pay or reimburse eSpeed gdrainistrative costs and necessary expenseéilargifees required in order to
effectuate such transfer, and eSpeed is not sepkiyigent of any other fee by CO2e.com for the fearfsom eSpeed to CO2e.com or for the
use by CO2e.com of the property on Exhibit A ptetransfer.

3. eSpeed and CO2e.com each acknowledges that M&iBm Trading, Inc. and Mitsui & Co. (U.S.A.), lrare intended third party
beneficiaries of this agreement and that no maalifie or waiver of or to any provision of this agneent shall be valid unless eSpeed and
CO2e.com shall have obtained the prior written eahsf both MB Emission Trading, Inc. and Mitsui@. (U.S.A.), Inc., which consent
shall not be unreasonably withheld.

4. This agreement is made pursuant to and shabberned and construed in accordance with the tdvifse State of New York.

IN TESTIMONY WHEREOF, the parties caused this Agneat to be executed by its duly authorized offidbrs 11th day of October 2002.

eSpeed, Inc. CQ2e.com LLC

/sl Howard W Lutnick /sl Steve Drunmond
Name: Howard W Lutnick Name: Steve Drunmond
Title: President Title: CEO

Date: October 11, 2002 Date: October 11, 2002



EXHBIT A

TRADEMARK APPLICATION/REG. NO. LOCATION
CO2E 849407 ;’-;JS"'I:RALIA
CO2E 76/088,002 UNITED STATES
CO2E 001878834 CTM*

CO2E JAPAN

DOMAIN NAMES

CO2E.BIZ

* CTM INCLUDES AUSTRIA, BENELUX, DENMARK, FINLAND, FRANCE, GERMANY, GREECE, IRELAND, ITALY, PORTUGAL,
SPAIN, SWEDEN AND UNITED KINGDOM.



WARRANT AGREEMENT
between
eSpeed, Inc.
and
Exchange Brokerage Systems Corp.

Dated as of September 13, 2001



WARRANT AGREEMENT

This Warrant Agreement (this "Agreement") is enderdgo as of September 13, 2001 between eSpeedallelaware corporation
("eSpeed"), and Exchange Brokerage Systems ColewaYork corporation ("EBS").

WITNESSETH

WHEREAS eSpeed has entered into a Purchase Agreéedated as ofAugust 7, 2001, with EBS (the "Puseh&agreement"), providing for
the purchase by eSpeed of certain intellectualgtgpights owned by EBS;

WHEREAS the Purchase Agreement provides that eSpiledsue to EBS 15,000 warrants (the "Warrantegch Warrant entitling the
holder to purchase initially one share of eSpeed£A Common Stock (as hereinafter defined) sulbjeatijustment, upon the terms and
subject to the conditions hereinafter set forthd an

WHEREAS eSpeed is duly authorized to create angkifse Warrants as herein provided,;

NOW, THEREFORE, in consideration of the premises ie mutual agreements hereinafter set forthpéinges hereby agree as follov
Section 1. Certain Definitions

For purposes of this Agreement, the following telrage the meanings indicated.

(a) "Affiliate" of any Person means any other Perdmectly or indirectly controlling, controlled lyr under common control with such Per
at the time at which the determination of affilatiis made.

(b) "Business Day" means any day other than a &ayuSunday or a day on which banks are generatlppen for business in the City of
New York.

(c) "Close of Business" on any given date shallmt&@0 P.M., New York City time, on such date; pdad, however, that if such date is not
a Business Day, it shall mean 5:00 P.M., New Yoitly @me, on the next succeeding Business Day.

(d) "Closing Date" means the date hereof.

(e) "Closing Price" with respect to a share of esipélass A Common Stock on any day means thedpetted sale price on that day during
regular trading hours or, in case no reported ts&les place on such day, the average of the lpsttesl bid and asked prices, regular way, on
that day during regular trading hours, in eithesecas reported in the consolidated transactioortieg system with respect to securities
reported on Nasdaq or, if the



shares of eSpeed Class A Common Stock are nogteed on Nasdagq, as reported in the principalal@#ed transaction reporting system
with respect to securities listed on the principational securities exchange on which the shareSpéed Class A Common Stock are then
listed or admitted to trading or, if the shareg8peed Class A Common Stock are not quoted on Nastdhthen not listed or admitted to
trading on any national securities exchange, thiegaoted price or, if not so quoted, the averdghehigh bid and low asked prices during
regular trading hours on such other nationally gaimed quotation system then in use, or, if onsugh day the shares of eSpeed Class A
Common Stock are not quoted on any such quotayisteis), the average of the closing bid and askegpas furnished by a professional
market maker selected by the Board of DirectorsSpeed making a market in the shares of eSpeed £l@mmon Stock. If the shares of
eSpeed Class A Common Stock are not then publallty &r so listed, quoted or publicly traded, threntéClosing Price” means the fair
market value of a share of eSpeed Class A CommmokSas determined in good faith by the Board a&Btors of eSpeed.

(f) "Current Market Price" has the meaning settfant Section 10(a).
(9) "Dollars" and "$" mean U.S. dollars.
(h) "eSpeed Class A Common Stock" means the Clagsmmon stock, par value $0.01 per share, of eSpeed

(i) "Exercise Period" means the period at any tafier the Closing Date and ending at the Closeusiifgess on the 10 year anniversary of the
Closing Date.

() "Purchase Agreement" has the meaning set farthe recitals hereto.
(k) "Nasdaq" means The Nasdag Stock Market.

() "Person" means any corporation (including ati@ or unlimited liability company), general omiited partnership, joint venture, estate,
trust, association, organization or other entitgavernmental or regulatory authority or agency.

(m) "Securities Act" means the U.S. Securities éfct933 or any successor U.S. federal statutettadules and regulations of the U.S.
Securities Exchange Commission or any successbouiyt promulgated thereunder, all as the samd bkdh effect from time to time.

(n) "Share Rate" has the meaning set forth in 8e@&{a).

(o) "Trading Day " means any day on which Nasdaapin for the transaction of business.
(p) "Warrant Certificate" has the meaning set fantsection 2(b).

(q) "Warrantholder" means a holder of a Warrantifieate.

(r) "Warrants" has the meaning set forth in thétaéxhereto.



Section 2. Issue of Warrants and Form of Warramtii@ates

(a) A total of 15,000 Warrants are hereby createtlauthorized to be issued hereunder upon the @nehgonditions herein set forth, and
shall be executed by eSpeed, each Warrant entitimgegistered holder thereof to acquire a nurobshares of eSpeed Class A Common
Stock for each such Warrant (the "Share Rate")jestko adjustment as provided herein, at an ifBleare Rate of one share of eSpeed Class
A Common Stock for each Warrant.

(b) The certificate representing the Warrants udiig the form of election to purchase eSpeed GlaSGsmmon Stock (the "Warrant
Certificate"), shall be substantially in the forifnExhibit | hereto and may have such marks of idieation or designation and such legends,
summaries or endorsements printed thereon as e8meedeem appropriate and as are not inconsistiémtire provisions of this Agreement
or as may be required to comply with any law othwveaihy rule or regulation made pursuant therettg aonform to usage. Subject to the
provisions of Section 14, the Warrant Certificatben issued, shall be dated the Closing Date arits dace shall entitle the holders therec
purchase such number of shares of eSpeed ClassninGo Stock at an initial price per share of $1(tB8 "Exercise Price"), payable in
cash; provided that such number of shares andxbecise Price shall be subject to the adjustmerutgighed in this Agreement.

Section 3. Signhature and Registration

The Warrant Certificate shall be executed on betfadfSpeed by its Chief Executive Officer, Vice @hean or President, either manually or
by facsimile signature, and have affixed theretpeefl's seal or a facsimile thereof which shallttested by the Secretary or an Assistant
Secretary of eSpeed, either manually or by facsisignature.

Section 4. Transfer; Mutilated, Destroyed, LosBtrlen Warrant Certificate

(a) EBS shall not sell, transfer, assign, hypotteeqaledge, hedge or otherwise convey the War@rasy portion thereof issued, whether by
dividend, distribution or otherwise, except in actance with the terms hereof.

(b) Upon receipt by eSpeed of evidence reasonalbigfactory to it of the loss, theft, destructiamautilation of a Warrant Certificate, and, in
case of loss, theft or destruction, of indemnitgecurity satisfactory to eSpeed, and reimbursetoesiBpeed of all reasonable expenses
incidental thereto, and upon surrender to eSpedaancellation of the Warrant Certificate if mutild, eSpeed shall make and deliver a new
Warrant Certificate of like tenor to the registetexdder in lieu of the Warrant Certificate so lagthlen, destroyed or mutilated.

Section 5. Exercise of Warrants; Exercise Pricggiation Date of Warrants
(@) On the Closing Date, 15,000 Warrants repreddojea Warrant Certificate will be issued and reggisd in the name of EBS.

(b) A Warrant may be exercised only during the Eisgr Period.



(c) During the Exercise Period and subject to paaly (d) below, the registered holder of any War€artificate may exercise the Warrants
evidenced thereby in whole or in part upon surrenfi¢he Warrant Certificate, with the form of dien to purchase thereof duly executed, to
eSpeed at its principal office, together with paptra the Exercise Price in immediately availahlads for each share of eSpeed Class A
Common Stock for which the Warrants are exercikedh Warrant not exercised during the ExerciseoBestall become void, and all rights
under the applicable unexercised Warrant Certéggaind all rights under this Agreement shall ceasgf such time.

(d) Upon receipt of a Warrant Certificate, with fleem of election to purchase duly executed, accamey by payment of the Exercise Price
for the shares of eSpeed Class A Common Stock pufihased and an amount equal to any applicablertgovernmental charges referred

to in Section 16 in cash, or by certified checlbank draft payable to the order of eSpeed, eSgwbtsereupon promptly (i) requisition fre
any transfer agent of the eSpeed Class A Commark Startificates for the number of whole sharesSpeed Class A Common Stock to be
purchased, (ii) pay an amount of cash requirecetpdid in lieu of the issuance of fractional shanes (iii) after receipt of such certificates,
cause the same to be delivered to or upon the ofdbe registered Warrantholder, registered irhuame or names as may be designated by
such Warrantholder, and when appropriate, aftexipepromptly deliver such cash to or upon the podehe registered Warrantholder.

(e) In case any registered Warrantholder exerdésssthan all Warrants evidenced by a Warrant figte, a new Warrant Certificate
evidencing the Warrants equivalent to the Warregnsaining unexercised shall be issued by eSpesdctoregistered Warrantholder or to his
or her duly authorized assigns, subject to theipias of Section 10.

Section 6. eSpeed Class A Common Stock Record Date

Each Person in whose name any certificate for shafreSpeed Class A Common Stock is issued upoaxireise of Warrants shall for all
purposes be deemed to have become the holderatirer the eSpeed Class A Common Stock represéinéeeby on, and such certificate
shall be dated the date upon which the Warranificate evidencing such Warrants was duly surreedi@nd payment of the Exercise Price
(and any applicable transfer taxes) was made; geayihowever, that if the date of such surrenddmpayment is a date upon which the
eSpeed Class A Common Stock transfer books of @Sgreeclosed, such Person shall be deemed to leaeene the record holder of such
shares on, and such certificate shall be datedgkiesucceeding Business Day on which the eSpkexs @ Common Stock transfer books of
eSpeed are open.

Section 7. Adjustments

The number and kind of securities purchasable tipeexercise of the Warrants and the Exercise Eheof shall be subject to adjustment
from time to time after the date hereof as follows:

(a) Stock Dividends. In case shares of eSpeed @l&&smmon Stock are issued as a dividend or ottstrilolition on the eSpeed Class A
Common Stock (or such



dividend is declared), then the Exercise Pricel ffeahdjusted, as of the date a record is take¢heofiolders of eSpeed Class A Common S
for the purpose of receiving such dividend or dbsition (or if no such record is taken, as at thdiest of the date of such declaration,
payment or other distribution), to that price detigred by multiplying the per share Exercise Priceffect immediately prior to such
declaration, payment or other distribution by afien of which (i) the numerator shall be the numbifeshares of eSpeed Class A Common
Stock outstanding immediately prior to the declarabr payment of such dividend or other distribatiand (ii) the denominator shall be the
total number of shares of eSpeed Class A Commark ®tatstanding immediately after the declaratiopayment of such dividend or other
distribution.

(b) Adjustment of Aggregate Number of Shares Iskudlipon each adjustment of the per share ExeRiise under the provisions of this
Section 7, the Share Rate shall be adjusted toghgest whole number to an amount determined btiptyithg the number of eSpeed Class A
Common Stock issuable prior to such adjustment fogcion (i) the numerator of which is the perghBxercise Price in effect immediately
prior to the event causing such adjustment andh@)denominator of which is the adjusted per skxexcise Price.

(c) For purposes of this Section 7, the numbeheafes of Class A Common Stock at any time outstansiall not include any shares thereof
then directly or indirectly owned or held by or the account of eSpeed.

(d) Notwithstanding anything in this Section 7 lbe ttontrary, no adjustment in the Exercise Priceuonber of shares of eSpeed Class A
Common Stock issuable upon exercise of a Warraik Isé required unless such adjustment would recaririncrease or decrease in the
Exercise Price then in effect of at least 1%; piledi, however, that any such amount shall be cafoiweard and an adjustment in respect
thereof shall be made at the time of and togetligr any subsequent adjustment which, together stitth amount and any other amounts so
carried forward, shall aggregate an increase aredse of 1% or more.

(e) All Warrants originally issued by eSpeed ptmany adjustment made to the Exercise Price potdoahis Section 7 shall evidence the
right to purchase, at the adjusted Exercise Ptligenumber of shares of eSpeed Class A Common $tackasable from time to time
hereunder upon exercise of the Warrants, all stibjeftirther adjustment as provided herein.

() Irrespective of any adjustment or change inEtercise Price or the number of shares of eSpéess@ Common Stock issuable upon the
exercise of the Warrants, the Warrant Certificthesetofore issued may continue to express thecisePrice per share and the number of
shares which were expressed upon the initial Wagartificates issued under this Agreement.

(9) In any case in which this Section 7 shall regjtihat an adjustment in the Exercise Price be reffdetive as of a record date for a speci
event, eSpeed may elect to defer until the occoereifi such event the issuance to the holder oidagrant exercised after such record dat
the shares of eSpeed Class A Common Stock; providedever, that
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eSpeed shall deliver to such holder a due billtbeioappropriate instrument evidencing such hadéht to receive such additional shares
upon the occurrence of the event requiring suchsaatent.

(h) eSpeed shall be entitled, but not requirednaie such reductions in the Exercise Price, intaxidio those expressly required by this
Section 7, as and to the extent that it in its sideretion may determine to be advisable in otdat any event treated for Federal income tax
purposes as a distribution of stock or stock rightsll not be taxable to the recipients.

(i) eSpeed shall be entitled, but not requirednéke such reductions in the Exercise Price, intamidio those expressly required by this
Section 7, as and to the extent that it in its siideretion shall determine to be advisable, inicigdwithout limitation, in order that any
dividend in or distribution of shares of eSpeeds€lA Common Stock or shares of capital stock ofcays other than eSpeed Class A
Common Stock, subdivision, reclassification or camation of shares of eSpeed Class A Common Steskaince of rights or warrants, or .
other transaction having a similar effect, shatl Inmtreated as a distribution of property by efedts stockholders under Section 305 of the
Internal Revenue Code of 1986, as amended, orwgessor provision and shall not be taxable to them

Section 8. Adjusted Exercise Price or Share Rate
With respect to adjustments in the Exercise Pridh® Share Rate as provided in Section 7 or 9:

(a) eSpeed shall (i) prepare a certificate seftnty the Exercise Price as so adjusted or the rumbshares of eSpeed Class A Common
Stock issuable upon exercise of each Warrant asljssted, and a brief statement of the facts adewpfor such adjustment and (ii) mail a
brief summary thereof to each holder of Warrants.

(b) The adjustments shall, in the case of any adjest to the Share Rate, be computed to the nemmesine-hundredth of a share of eSpeed
Class A Common Stock, and in the case of any adpsts in the Share Rate and/or Exercise Pricey apphulatively to successive
subdivisions, consolidations, distributions, isstemor other events resulting in any adjustment.

(c) In the event of any question arising with retie adjustments to the number and kind of sdesrfturchasable upon the exercise of the
Warrants or the Exercise Price, or any other adljasts applicable to the Warrants contemplated éyWarrant Agreement, such question
shall be conclusively determined by eSpeed's atgditg if they are unable or unwilling to act, luch firm of chartered accountants as is
appointed by eSpeed and acceptable to EBS. Suchiaents shall have access to all necessary reobefspeed and such determination
shall be binding upon eSpeed and the Warrantholtessnt manifest error.

(d) If and whenever eSpeed shall take any actifectufig or relating to the eSpeed Class A CommaciStother than any action described in
Section 7 or
Section 9, which in the opinion of the directorsulbprejudicially affect the rights of any holdexsWarrants,
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the Share Rate and/or Exercise Price will be aejuby the Board of Directors in such manner, if,amd at such time, as the Board of
Directors may in its sole discretion determine ¢oelguitable in the circumstances to such holders.

Section 9. Reclassification, Consolidation, Mergawmbination, Sale or Conveyance

(@) In the event of a reorganization, share exchamgeclassification in which the holders of eSp€tass A Common Stock are entitled to
receive stock, securities or property with respectr in exchange of eSpeed Class A Common Stdhky ¢han a change in the par value, or
from par value to no par value, or from no par et par value of eSpeed Class A Common Stockm@naaction described in subsection (b)
or (c) below, the Warrants shall thereafter be @gable into the kind and number of shares of stwakther securities or other property of
eSpeed which EBS would have been entitled to redé&BS had held the eSpeed Class A Common Ssstlable upon the exercise of the
Warrants immediately prior to such reorganizatigirgre exchange or reclassification. The provisadnikis Section 9 shall similarly apply to
successive reorganizations and reclassifications.

(b) In the event of a merger or consolidation tackteSpeed is a party or the sale of all or sulistnall of the assets of eSpeed, the
Warrants shall, after such merger, consolidatiosate, be exercisable for the kind and number afeshof stock and/or other securities, cash
or other property which EBS would have been emtittereceive if EBS had held the eSpeed Class Ar@@mmStock issuable upon exercist
the Warrants immediately prior to such merger, otidation or sale. The provisions of this Sectiosh@ll similarly apply to successive
mergers and transfers.

(c) In case outstanding shares of eSpeed Classvn@n Stock shall be subdivided, the per share wamace shall be proportionately
reduced as of the effective date of such subdivjsio as of the date a record is taken of the sldeeSpeed Class A Common Stock for the
purpose of so subdividing, whichever is earliercdse outstanding shares of eSpeed Class A Comtaok $hall be combined, the per share
warrant price shall be proportionately increasedfake effective date of such combination, or Bthe date a record is taken of the holders of
eSpeed Class A Common Stock for the purpose ofstbining, whichever is earlier.

Section 10. Fractional Warrants and Fractional &haf eSpeed Class A Common Stock

(a) eSpeed shall not be required to issue fractbgarrants or to distribute Warrant Certificatelsich evidence fractional Warrants. In lieu
of such fractional Warrants, there shall be paitheoPersons to whom Warrant Certificates repr@sgstich fractional Warrants would
otherwise be issuable an amount in cash (withdatest) equal to the product of such fraction Warrant multiplied by the Current Market
Price per whole Warrant. The "Current Market Prigel' share of eSpeed Class A Common Stock (or ggram) on any date shall be
deemed to be the average of the daily Closing ®pee share of eSpeed Class A Common Stock fatGhlmnsecutive Trading Days
immediately prior to such date.



(b) eSpeed shall not be required to issue fractibishares of eSpeed Class A Common Stock upomisgasf Warrants or to distribute stock
certificates that evidence fractional shares ofee8jClass A Common Stock. In lieu of fractionalrelathere shall be paid to the registered
holders of Warrant Certificates at the time suchhafa Certificates are exercised as herein provatedmount in cash (without interest) e«
to the product of such fractional part of a shdreSpeed Class A Common Stock multiplied by ther€htrMarket Price per share of eSpeed
Class A Common Stock.

(c) Each holder of a Warrant Certificate, by actepthe same, shall be deemed to waive his origkt to receive any fractional Warrant or
any fractional share of eSpeed Class A Common Sipok exercise of a Warrant.

Section 11. Right of Action

Rights of action in respect of this Agreement asted in any registered Warrantholder, and angtergid Warrantholder may enforce, and
may institute and maintain any suit, action or pexing against eSpeed to enforce, or otherwis@ aespect of, such rights of such
Warrantholder.

Section 12. Agreement of Warrant Certificate Hodder
The holder of the Warrant Certificate, by acceptimg same, shall be deemed to consent and agieejieed that:

(a) the Warrant Certificate is not transferablenwitt the consent of eSpeed; the Warrant Certifisatiansferable only on the registry books
of eSpeed if surrendered at the principal office®peed, duly endorsed or accompanied by a progtuient of transfer, and only in
accordance with this Agreement; and

(b) eSpeed may deem and treat the Person in wiamse the Warrant Certificate is registered as tiselabe owner thereof and of the
Warrants evidenced thereby (notwithstanding angtiats of ownership or writing on the Warrant Cleréite made by anyone other than
eSpeed) for all purposes whatsoever, and eSpe#dehbe affected by any notice to the contrary.

Section 13. Warrant Certificate Holder Not Deemet@ackholder

No holder, as such, of the Warrant Certificate Idb&lentitled to vote, receive dividends or disitibns on, or be deemed for any purpose
holder of, eSpeed Class A Common Stock or any atheurities of eSpeed which may at any time bealdsuon the exercise or conversion of
the Warrants represented thereby, nor shall anyttamtained in this Agreement or in the Warranttieate be construed to confer upon the
holder of the Warrant Certificate, as such, anthefrights of a stockholder of eSpeed or any righvote for the election of directors or upon
any matter submitted to stockholders at any meétiageof, or to give or withhold consent to anypavate action, or to receive notice of
meetings or other actions affecting stockholdexsdpt as provided in Section 15), or to receivaddinds or distributions
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or subscription rights, or otherwise, until the Véat or Warrants evidenced by the Warrant Certifichall have been exercised in accord
with the provisions of this Agreement.

Section 14. Issuance of New Warrant Certificates

Notwithstanding any of the provisions of this Agreant or of the Warrants to the contrary, eSpeed iaays option, issue a new Warri
Certificate or Warrant Certificates evidencing Viéaits in such form as may be approved by its BoRirectors to reflect any adjustment or
change in the Exercise Price in accordance withAlgreement and the number or kind or class ofeshaf stock or other securities or
property purchasable under the Warrant Certifiozaele in accordance with the provisions of this &grent.

Section 15. Notice of Proposed Actions

If at any time, (i) eSpeed shall declare a stosiddnd (or any other distribution except for cashdinds) on eSpeed Class A Common
Stock; (i) there shall be any capital reorganizator reclassification of eSpeed Class A CommoglStor any consolidation or merger to
which eSpeed is a party, or any sale or transfail@r substantially all of the assets of eSpeedjii) there shall be a voluntary or involunt:
dissolution, liquidation or winding-up of eSpeédden in any one or more of such cases, eSpeedgsbhalivritten notice to EBS, not less than
10 days before any record date or other date sefefinitive action, or of the date on which suebnganization, reclassification, sale,
consolidation, merger, dissolution, liquidatiormanding up shall take place, as the case may beh 8atice shall also set forth such facts as
shall indicate the effect of such action (to theeaksuch effect may be known at the date of satice) on the current per share warrant price
and the kind and amount of eSpeed Class A Comnmuk $ind other securities and property deliveraptmnuexercise of the Warrants. Such
notice shall also specify the date (to the ext@okn) as of which the holders of eSpeed Class Ai@omStock or record shall be entitiled to
exchange their eSpeed Class A Common Stock foriieswor the property deliverable upon such renizgtion, reclassification, sale,
consolidation, merger, dissolution, liquidatiormgnding up, as the case may be.

Section 16. Reservation and Availability of ShareseSpeed Class A Common Stock or Cash; Taxes

(a) eSpeed hereby covenants and agrees that, fromfeer the Closing Date until the terminatiortted Exercise Period, it shall cause to be
reserved and kept available out of its authorizedl inissued shares of eSpeed Class A Common Stdiskamthorized and issued shares of
eSpeed Class A Common Stock held in its treasteg, ffom preemptive rights, the number of sharesSgfeed Class A Common Stock that
will be sufficient to permit the exercise in full all outstanding Warrants.

(b) eSpeed shall not be responsible for any tagosernmental charge that may be payable in cororeetith the issuance or delivery of the
Warrant Certificate, the transfer of the Warranttifieate or the issuance or delivery of certifesifor eSpeed Class A Common Stock to a
Warrantholder. In addition, eSpeed shall not beiired to issue or deliver any certificate for sisaséeSpeed Class A Common Stock upon
the exercise of any Warrant until any such taxaregnmental charge shall have been paid (any suchrtgovernmental
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charge being payable by the holder of such Waantificate at the time of surrender) or until #shbeen established to eSpeed's satisfaction
that no such tax or governmental charge is due.

Section 17. Notices

Notices or demands authorized by this Agreemehgetgiven or made by either party to this Agreenséiall be deemed given (x) on the d
delivered, if delivered personally, (y) on the settdrading Day following the deposit thereof witbderal Express or another recognized
overnight courier, if sent by Federal Express ather recognized overnight courier, and (z) ondilséh Trading Day following the mailing
thereof with postage prepaid, if mailed by registieor certified mail (return receipt requestedgath case to the parties at the following
addresses (or at such other address for a pastyadisbe specified by like notice):

(i) If to eSpeed, to:
eSpeed, Inc. 135 East 57th Street New York, NY 2002

Attention: President
fax: (212) 829-4708

and to

Attention: General Counsel
fax: (212) 829-4708

(i) If to EBS, to the address of EBS as shownlanregistry books of eSpeed.
Section 18. Supplements and Amendments

(a) eSpeed may from time to time supplement or ahtieis Agreement without the approval of EBS inesrtb cure any ambiguity, to correct
or supplement any provision contained herein whiely be defective or inconsistent with any othewvjmions herein, or to make any other
provisions with regard to matters or questionsiagitiereunder which eSpeed may deem necessargioalile, all of which shall not
adversely affect the interests of EBS.

(b) Except as otherwise provided herein, the promisof this Agreement may be amended and eSpegdakea any action herein prohibited,
or omit to perform any act herein required to begrened by it, only if eSpeed has obtained thepnigtten consent of EBS.

Section 19. Successors

All covenants and provisions of this Agreement byoo the benefit of eSpeed shall bind and inurthtobenefit of its respective successors
and assigns.
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Section 20. Benefits of this Agreement

Nothing in this Agreement shall be construed teginy Person other than eSpeed and the registemedmtholder any legal or equital
right, remedy or claim under this Agreement.

Section 21. Governing Law

This Agreement and the Warrant Certificate issusr@tnder shall be governed by, and construed ordance with, the laws of the State of
New York; provided, however, that any matters heweithin the purview of the General Corporation Lafthe State of Delaware shall
governed by, and construed in accordance with Jakat

Section 22. Captions

The captions of the sections of this Agreement lmean inserted for convenience only and shall aotrol or affect the meaning or
construction of any of the provisions hereof.

Section 23. Termination

This Agreement shall terminate on the fifteenth fitdpwing the earlier to occur of (i) the end bktExercise Period and (ii) the date on
which there remains no Warrant outstanding.

Section 24. Counterparts

This Agreement may be executed in counterpartseantl of such counterparts shall for all purposeddeened to be an original, and all such
counterparts shall together constitute one anddhee instrument.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first above written.
ESPEED, INC.

By: /s/ Howard W Lutnick

Aut hori zed O ficer

EXCHANGE BROKERAGE SYSTEMS CORP.

By: /s/ David Lawr ence

Aut hori zed O ficer
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Exhibit |
FORM OF WARRANT CERTIFICATE
Certificate No. 1 15,000 Warrants
NOT EXERCISABLE AFTER September 13, 2011
Warrant Certificate
eSPEED, INC.

NEITHER THESE WARRANTS NOR THE SHARES OF CLASS A @MON STOCK ISSUABLE UPON EXERCISE OF THES
WARRANTS HAVE BEEN REGISTERED UNDER THE SECURITIEECT OF 1933, AND NEITHER THESE WARRANTS NOR SU(C
SHARES MAY BE SOLD, ENCUMBERED OR OTHERWISE TRANSRRED EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT OR AN EXEMPDIN FROM SUCH REGISTRATION REQUIREMENT, AND, IF
AN EXEMPTION SHALL BE APPLICABLE, THE HOLDER SHALIHAVE DELIVERED AN OPINION OF COUNSEL ACCEPTABLE
TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUED.

This certifies that Exchange Brokerage Systems QBEBS") or its registered assigns, is the regesteowner of the number of Warrants set
forth above, each of which entitles the owner thErsubject to the terms, provisions and conditiohthe Warrant Agreement, dated as of
September 13, 2001 (the "Warrant Agreement"), betwaSpeed, Inc., a Delaware corporation ("eSpeadt) EBS to purchase from eSpeed
during the Exercise Period at the principal ofiéeSpeed in New York City, during regular businksars, the number of shares of Class A
common stock, par value $0.01 per share, of eSgie&peed Class A Common Stock") represented hexeayrice per share of eSpeed
Class A Common Stock, payable in cash only, equikn Dollars and Eighty Three Cents (US $10.88) (Exercise Price"), in each case
upon presentation and surrender of this Warrantifiate with the Form of Election to Purchase dekecuted. The number of Warrants
evidenced by this Warrant Certificate (and the nendd shares of eSpeed Class A Common Stock whahba purchased upon exercise
thereof) set forth above and the Exercise Pricéostit above are the number and Exercise Pricedbais¢he shares of eSpeed Class A
Common Stock as constituted at such date. As peaviid the Warrant Agreement, the Exercise Priceta@shumber of shares of eSpeed
Class A Common Stock which may be purchased upmesthrcise of the Warrants evidenced by this Waantificate are subject to
modification and adjustment upon the occurrenceedfain events.

Terms defined in the Warrant Agreement, and natreitse defined herein, shall have, for the purpodékis Warrant Certificate, the
meanings ascribed to them in the Warrant Agreendris. Warrant Certificate is subject to all of teems, provisions and conditions of
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the Warrant Agreement, which terms, provisions esntlitions are hereby incorporated herein by refegeand made a part hereof and to
which Warrant Agreement reference is hereby mada fall description of the rights, limitations n§hts, obligations, duties and immunities
hereunder of eSpeed and the holders of the Wabmntificates. Copies of the Warrant Agreement aréile at the above-mentioned office of
eSpeed. After 5:00 P.M., New York City time, on thst Business Day of the Exercise Period, all \Afatg evidenced by this Warrant
Certificate shall become null and void and of nluea

Neither this Warrant Certificate nor any of the Veéaits represented by this Warrant Certificate meagdid, transferred, assign:
hypothecated, pledged or otherwise conveyed by &BS registered assigns, except as expresslyiftechin the Warrant Agreement.

If this Warrant Certificate shall be exercised artpthe holder hereof shall be entitled to receipen surrender hereof another Warrant
Certificate or Warrant Certificates for the numbéWarrants not exercised.

eSpeed shall make a cash payment in lieu of isdtatjonal Warrants or fractional shares of eSpeksgs A Common Stock, as provided in
the Warrant Agreement.

No holder of this Warrant Certificate, as such/ldb@ entitled to vote, receive dividends or distiions on, or be deemed for any purpose
holder of eSpeed Class A Common Stock or of angrathcurities of eSpeed which may at any time figisle on the exercise hereof, nor
shall anything contained in the Warrant Agreemeritayein be construed to confer upon the holdezdfeas such, any of the rights of a
stockholder of eSpeed or any right to vote fordleetion of directors or upon any matter submittedtockholders at any meeting thereof, or
to give or withhold consent to any corporate agtmrto receive notice of meetings or other actiaffiscting stockholders (except as expre
provided in the Warrant Agreement), or to receiiwédegnds or subscription rights, or otherwise, L2 Warrant or Warrants evidenced by
this Warrant Certificate shall have been exercaegrovided in the Warrant Agreement.

WITNESS the facsimile signatures of the properceifs of eSpeed. Dated as of September 13, 2001.

ATTEST: ESPEED, INC.

By:

Secretary Pre sident
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Exhibit Il
FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to
exercise the Warrant Certificate.)

To: eSpeed, Inc.,

The undersigned hereby irrevocably elects to egerci Warrants represented bWtnisant Certificate to purchase the
shares of eSpeed Class A Common Stock issuablethpaxercise of such Warrants and requests théfiCxes for such shares of eSpeed
Class A Common Stock be issued in the name of alideded to:

Please insert Social Security
or other identifying number

(Please print name and address)

If such number of Warrants shall not be all the k&fats evidenced by this Warrant Certificate, a kéarrant Certificate for the balance
remaining of such Warrants shall be registeretiénntame of and delivered to:

(Please print name and address)

Dated:
Sig nature
(Si gnature must conform in all
res pects to name of holder as
spe cified on the face of this
War rant Certificate)

Signature Guaranteed:



Exhibit 99

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER AND CH IEF FINANCIAL OFFICER
RELATING TO A PERIODIC REPORT CONTAINING FINANCIAL STATEMENTS

Each of Howard W. Lutnick, Chief Executive Officand Jeffrey M. Chertoff, Chief Financial Officef,eSpeed, Inc., a Delaware
corporation (the "Company"), hereby certifies that:

(1) The Company's periodic report on Form 10-Qtlierperiod ended September 30, 2002 (the "Form")@uy complies with the
requirements of
Section 13(a) of the Securities Exchange Act 04183 amended; and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnodadition and results of operations of the
Company.

* % %

CHI EF EXECUTI VE OFFI CER CHI EF FI NANCI AL OFFI CER
/sl Howard W Lutnick /sl Jeffrey M Chertoff
Howard W Lutnick Jeffrey M Chertoff

Dat e: Novenber 13, 2002 Dat e: Novenber 13, 2002

End of Filing
Pawered By EDCAR
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