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PART I. FINANCIAL INFORMATION
ITEM 1. Financial Statements

eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION
As of June 30, 2001 and December 31, 2000

June 30, December 31,
2001 2000
(unaudited)
Assets
CaShN..ciii e $ 768,016 $ 161,463
Reverse repurchase agreements with related parties. 153,249,677 122,002,249
Total cash and cash equivalents............... L 154,017,693 122,163,712
Fixed assets, Net.....occvvevviiiiieiiicceeees e 30,430,339 23,441,365
Investments 12,621,478 5,833,679
Intangible assets.......ccovvvvvviiiviviieees s 4,648,226 -
Other @ssetS.....ccoocveiviiiiiiiieeeeeeeee e 9,153,487 3,683,507

Total assets......ccccveeeeeeviiiiiiiinnns

Liabilities and Stockholders' Equity

Liabilities:
Payable to related parties, net.......cccccceeeeee. $ 3,772,539 $ 11,370,248
Accounts payable and accrued liabilities............ L 19,996,119 11,494,262
Total liabilitieS.....cccccocvvvvvceeeeees 23,768,658 22,864,510

Stockholders' Equity:
Preferred stock, par value $.01 per share; 50,000,0 00

shares authorized, 8,000,000 shares issued and ou tstanding......... 80,000 80,000
Class A common stock, par value $.01 per share; 200 ,000,000

shares authorized; 24,993,137 and 16,342,202 shar es issued and

outstanding.....coccvveeeeviciiiec e e 249,931 163,422
Class B common stock, par value $.01 per share; 100 ,000,000 shares

authorized; 29,965,985 and 35,520,480 shares issu ed and

outstanding...........eeeeiiiieieiniiiieeee 299,660 355,205
Additional paid-in capital. 267,464,877 205,908,024
Subscription receivable...............ccceeeee (1,250,000) (1,250,000)
Unamortized expense of restricted stock awards..... (189,237) -
Unamortized expense of business partner securities. (3,290,100)

Accumulated deficit............cccovviveeeenen...

Total stockholders' equity.....................

Total liabilities and stockholders' equity.....

(76,262,566)

See notes to consolidated financial statements

(72,998,898)



eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF OPERATIONS
For the three months ended June 30, 2001 and Iyr&®G0

(unaudited)

For the three
months ended

For the three
months ended
June 30, 2000
(as restated,

June 30, 2001 see Note 1)
Revenues:
Transaction revenues with related parties:
Fully electronic transactions................. . $20,802,126 $13,256,054
Voice-assisted brokerage transactions........ 6,334,161 3,370,116
Screen-assisted open outcry transactions..... 66,250 688,844
Total transaction revenues with related parties.... 27,202,537 17,315,014
Software Solution fees from related and unrelated p arties.... . 5,209,237 3,100,997
Interest income from related parties................ L 1,667,702 2,085,751
Total revenUES......ccvvveeviiieceieeeeeeeee s 34,079,476 22,501,762
Expenses:
Compensation and employee benefits.........cc...... L 15,537,909 14,440,660
Occupancy and equipment.............. 7,941,481 4,955,490
Professional and consulting fees..... 2,334,719 3,299,605
Communications and client networks................. 2,301,870 1,009,638
Marketing........cooocvvviieiieiiieee e 1,501,821 3,670,492
Administrative fees paid to related parties........ 2,891,482 1,708,428
Non-cash business partner securities............... L 298,900 29,805,305
Other..cccoiiiiiiiiiiies . 2,084,499 2,531,786
Total eXPENSES......vvveiiiiiiiieiiiiieeeeeeees s 34,892,681 61,421,404
Loss before provision for income taxes............. L (813,205) (38,919,642)
Provision for income taxes:
Federal.....cooovviiiiiiiceees e - -
State and 1ocal.....ccccoovviieiiiiiiieeeeeee e 158,001 107,500
.................. 158,001 107,500

Total tax provision..........ccccceeeeviciieeennne

Net 10SS....cooiiiiiieieeeee e

Share and per share data:
Basic and diluted net loss per share...............
Weighted average shares of common stock outstanding

See notes to consolidated financial statements

.................. $ (02

$  (.76)
51,225,449



eSpeed, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF OPERATIONS
For the six months ended June 30, 2001 and Jur080,

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 Solution fees from related and unrelated p
Interest income from related parties...............

Total revenues.........coooevveeveveiiineeeennn.

Expenses:

Compensation and employee benefits.................
Occupancy and equipment..............
Professional and consulting fees.....
Communications and client networks.................

Provision for income taxes:
Federal.......cccooveeeeiiiiiiiiiiiieieee,
State and local........cccccveveeieiiereeennnnn.

Total tax provision..........ccccceeeeviciieeennne

NEt I0SS....cccceiiiiiiiiieeeeeee e,

Share and per share data:
Basic and diluted net loss per share...............
Weighted average shares of common stock outstanding

See notes to consolidated financial statements

(unaudited)

For the six
months ended
June 30, 2001

.................. $ 42,076,159
11,697,623
166,908
.................. 53,940,690
arties.... 8,617,507
.................. 3,408,851

31,386,507
14,914,485
6,035,128
4,202,143
2,998,771
4,842,118
298,900
.................. 4,294,664

.................. $  (.06)

For the six
months ended
June 30, 2000
(as restated,
see Note 1)

$ 22,682,541
7,231,356
1,571,712
31,485,609
6,262,054
3,928,525

25,778,446
9,655,239
5,758,693
1,849,332
4,799,565
3,312,579

29,805,305
4,470,088

$ (.86
51,112,724



eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the six months ended June 30, 2001 and Jur080,

(unaudited)

For the six
months ended
June 30, 2001

For the six
months ended
June 30, 2000

Cash flows from operating activities:

NELIOSS. it $ (3,263,668) $ (43,953,059)
Non-cash items included in net loss:
Depreciation and amortization................ e 3,006,935 1,537,736
Issuance of non-cash business partner securit ([ 298,900 29,805,305
Equity in losses of certain unconsolidated in vestments......... 183,108 -
Non-cash issuance of securities under employe e benefit plans 251,440 -
(Increase) decrease in operating assets:
Other @ssetS.....covvvvvvviiiiiiiieeeeees e, (1,455,988) (1,921,558)
Increase (decrease) in operating liabilities:
Payable to related parties, net............... L (7,597,709) 1,684,948
Accounts payable and accrued liabilities..... 8,501,857 10,412,161
Net cash used in operating activities........ L (75,125) (2,434,467)

Cash flows from investing activities:

Purchases of fixed assets.............cccceeeenee (5,834,270) (5,261,877)
Capitalization of software development costs....... (4,046,227) (3,608,676)
Increase in intangible assets...................... (4,263,639) -
Purchases of investments.........cccccceeevennne -- (833,679)
Net cash used in investing activities........ L (14,144,136) (9,704,232)

Cash flows from financing activities:
Proceeds from issuance of securities............... 47,750,000 25,000,000

Proceeds from issuance of securities under the ESPP 393,789
Proceeds from exercises of options................. 414,298 -
Payments for issuance related expenses (2,484,845) -

Net cash provided by financing activities.... L 46,073,242 25,000,000
Net increase in cash and cash equivalents.......... . L 31,853,981 12,861,301
Cash and cash equivalents, beginning of period..... ... 122,163,712 134,845,522
Cash and cash equivalents, end of period.......... $ 154,017,693 $ 147,706,823
Supplemental disclosure of non-cash investing activ ities:

Issuance of Class A common stock in exchange for in vestment $ 6,970,907

Issuance of Class A common stock in exchange for in tangible asset 500,000

Issuance of Class A common stock in exchange for ot her assets 4,013,992
$11,484,899

See notes to consolidated financial statements



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
1. Summary of Significant Accounting Policies

Basis of Presentation: eSpeed, Inc. (eSpeed @thegwith its direct and indirect wholly owned sigharies, the Company) is a majority
owned subsidiary of Cantor Fitzgerald SecuritieBSY; which in turn is a 99.5% owned subsidiary ahtr Fitzgerald, L.P. (CFLP, or
together with its subsidiaries, Cantor). eSpeetharily engages in the business of operating intemawertical electronic marketplaces
designed to enable market participants to tradmfital and non-financial products more efficierasthd at a lower cost than traditional trading
environments permit. All significant intercompamngiéinces and transactions have been eliminatechsptidation.

The Company has restated its consolidated finastaééments for the three months and six monthsdeddne 30, 2000 to revise its
presentation of fully electronic transaction revesul he restated financial statements reflectyamtsto guidance contained in the Financial
Accounting Standards Board's Emerging Issues TasbeMNo. 99-19, the Company's fully electronic siations net of the fulfillment
services fees that are paid to related partiedy Eldctronic transactions are reflected as trawag with related parties because they are
implemented pursuant to services agreements entamedith related parties.

The effect of this change in presentation is tmelate fulfillment services fee expenses of $7,956,and $12,232,756 for the three and six
months ended June 30, 2000, respectively, anditecesthe Company's fully electronic transactiorereies in each of those periods by an
equal amount. This change in presentation has dhHave no effect on the Company's net loss, nebine, earnings per share or cash flows
for any prior or future period.

The following table summarizes the impact of theatements:

Thr ee months ended June 30, 2000  Six months ended June 30, 2000
As previously As As previously As
reported restated reported restated
Fully electronic transaction revenues $ 20,413,009 $ 13,256,054 $ 34,915,297 $ 22,682,541
Fulfillment services fee expenses 7,156,955 - 12,232,756 -
Net loss ( 39,027,142)  (39,027,142)  (43,953,059) (43,953,059)
Net loss per share $ (0.76) $ (0.76) $ (0.86) $ (0.86)

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 requirader GAAP, have been omitted. It is recommendetittiese consolidated financial
statements be read in conjunction with the auditetsolidated financial statements included in tben@any’'s Annual Report on Form 10-
K/A for the year ended December 31, 2000. The daeted Statement of Financial Condition at Deceng@ie 2000 was derived from
audited financial statements. The results of opmratfor any interim period are not necessarilyidative of results for the full year.

Software Solution fees from related and unrelatatigs: Pursuant to various services agreemems;dimpany recognizes fees from related
parties (formerly presented as system servicesffessrelated parties) in amounts generally eqoidstactual direct and indirect costs,
including overhead, of providing such servicesattime when such services are performed. For péathnology support functions that
both utilized by the Company and provided to relgiarties, the Company allocates the actual costs
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

of providing such support functions based on tietikee usage of such support services by each pargddition, certain clients of the
Company provide online access to their customeaugh use of the Company's electronic trading ptatf The Company receives up-front
and/or periodic fees from unrelated parties foruke of its platform (formerly presented as licagdees). Such fees are deferred and
recognized as revenue ratably over the term ofi¢basing agreement.

Intangible assets: Intangible assets consist pifiynafrpurchased patents. The costs incurred indibnd defending patents are capitalized
when management believes such costs serve to enttanealue of the patent. Capitalized costs rélaiéssued patents are amortized over a
period not to exceed 17 years or the remainingofifdne patent, whichever is shorter, using thaight-line method.

New Accounting Pronouncements: On July 20, 2004 Fihancial Accounting Standards Board issued Bité of Financial Accountin
Standards (SFAS) No. 141, "Business CombinatioBEAS 141), and SFAS No. 142, "Goodwill and Oth¢amgible Assets" (SFAS 142).
SFAS 141 requires that the purchase method of atiogube used for all business combinations iretladfter June 30, 2001. As a result, the
pooling-of-interests method will be prohibited. SFA42 changes the accounting for goodwill from morization method to an impairment-
only approach. Thus, amortization of goodwill, indihg goodwill recorded in past business combimatiovill cease upon adoption of this
Statement, which for the Company will be JanuargQD2. However, for any acquisitions completedraftene 30, 2001, goodwill and
intangible assets with an indefinite life will no¢ amortized. The Company does not believe thaadbgtion of SFAS 141 will have an
impact on the business, results of operationsnantiial condition of the Company. The Companyilkestaluating the impact of the adoption
of SFAS 142 and has not yet determined the effeatloption on its business, results of operatiorsfanancial condition.

2. Fixed Assets

June 30, 2001 December 31, 2000
Fixed assets consist of the following:
Computer and communication equipment $26,638,761 $19,920,0 77
Software, including software development costs 16,357,584 12,038,9 30
Leasehold improvements and other fixed assets 691,297 422,3 96

43,687,642 32,3814 03
Less accumulated depreciation and amortization (13,257,303) (8,940,0 38)
Fixed assets, net $30,430,339 $23,441,3 65

3. Intangible Assets

On April 3, 2001, the Company purchased the exetugghts to United States Patent No. 4,903,204 {ttagner Patent) dealing with the
process and operation of electronic futures tradirgjems that include, but are not limited to, gndutures, interest rate futures, single stock
futures and equity index futures. The Company paseld the Wagner Patent from Electronic Tradinge®ystCorporation for an initial
payment of $1,750,000 in cash and 24,334 shartedfompany's Class A common stock valued at $800;Dhe patent expires in 2007.
Additional payments are contingent upon the germraif patent-related revenues. The Company hasatiapd approximately $2,300,000 of
legal costs associated with the acquisition andrisf of the patent.

4. Acquisitions
Freedom

The Company and Cantor formed a limited partneréhip LP) to acquire an interest in Freedom Intional Brokerage (Freedom), a
Canadian government securities broker-dealer and Saotia



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

unlimited liability company. On April 4, 2001, tli@ompany contributed 310,769 shares of its ClaserAnaon stock, valued at $6,970,907, to
the LP as a limited partner, which entitles the @any to 75% of the LP's capital interest in Freeddhe Company shares in 15% of the |
cumulative profits but not in cumulative lossesntoa contributed 103,588 shares of the Companys<CA common stock as the general
partner. Cantor will be allocated all of the LRismulative losses or 85% of the cumulative profiise LP exchanged the 414,357 shares for a
66.7% interest in Freedom. In addition, the Compiaayed fully vested, non-forfeitable warrants twghase 400,000 shares of its Class A
common stock to provide incentives over the thregr yeriod ending April 2004 to the other Freedavner participants to migrate to the
Company's fully electronic platform. The Compangareled additional paidi capital of $3,589,000 representing the valuthefwarrants ar
$298,900 as a nocash charge for the three months ended June 3@, Z8@ remaining unamortized balance of $3,290ytille recognize!
as an expense ratably through April 2004. The Camyppecorded $298,900 in such non-cash chargesiéathtee months ended June 30,
2001. To the extent necessary to protect the Coynfpam any allocation of losses, Cantor is requit@g@rovide future capital contributions
the LP up to an amount that would make Cantor&d taintribution equal to the Company's initial istreent in the LP. The Company recei
65% of all electronic transaction services reveraresFreedom receives 35% of such revenues. Th@&uomalso receives 35% of revenues
derived from Freedom's voice-assisted transactmthgr miscellaneous transactions and the saleadfehdata or other 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 opportunitigeansact business with the six leading Canafitimmcial institutions that are participants
in Freedom. The Company believes that Freedom mpgrince significant short-term losses as theevbiokerage business of Freedom is
converted to a fully electronic marketplace. Acdogly, the Company was willing to accept a redupeafits interest in order to avoid
recognizing potentially significant shaem losses prior to the anticipated achievemerfregdom of profitability. The Company determi
the appropriate number of shares and warrants issbed by it in this transaction based on thecgoatied benefits to be realized by it and the
structure of the profit and loss arrangement.

TreasuryConnect

On May 25, 2001, the Company acquired all the @ggsrin TreasuryConnect LLC, a company that opéateclectronic trade
communication and execution platform for OTC detixes, in exchange for 188,009 shares of the Cogipalass A common stock, valued
at $4,013,992. The net assets of TreasuryConnéCt lricluding goodwill, are presented in Other as$ethe Consolidated Statement of
Financial Condition, pending final allocation o&tpurchase price to the net assets acquired. Thp&uwy's consolidated financial statements
include the operating results of TreasuryConnedt lfftom the date of acquisition. Pro forma resuftefgerations have not been presented
because the effects of the acquisition were noerizton either an individual or an aggregate basis

5. Secondary Offering of Securities

On March 13, 2001, the Company and selling stoddrsl including CFS, completed a secondary offering 135,000 shares of the
Company's Class A common stock to the public at@#0share. Of the Class A common stock offerésh®000 shares were sold by the
Company, and 4,635,000 shares were sold by thagstiockholders, principally CFS. Proceeds toGoenpany, net of underwriting
discounts and offering costs, were $45,887,378A@nil 11, 2001, CFS sold an additional 250,000 skaf Class A common stock in
connection with the exercise of the underwritev€'reallotment option.

6. Employee Share Transactions

The Employee Stock Purchase Plan (the ESPP) pegligiisle employees to purchase shares of Classmnton stock at a discount. At the
end of each purchase period, as defined, accurdytatgroll deductions are used to purchase stoBE%t of the lowest market price at
various defined dates during



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

the offering period. The Company issued 29,51 1eshaf Class A common stock, generating procee88@3,789 during the six months
ended June 30, 2001.

During the six months ended June 30, 2001, the @osjssued 18,833 shares of its Class A commotk stoemployees as a result of
exercises of options with a strike price of $22e Hptions had been granted pursuant to the eSppeed,999 Long-Term Incentive Plan (the
LT Plan).

In March 2001, the Company issued 10,934 sharesstificted Class A common stock valued at $220t84#&rtain employees under the LT
Plan. The shares vest over four years. For thesixths ended June 30, 2001, the Company recogh&k008 of compensation expense
related to the awards.

In the six months ended June 30, 2001, the Comjsangd 14,050 shares of its Class A common staiked at $220,432, as the Company'
matching contribution to the eSpeed Inc. DefertahPor Employees of Cantor Fitzgerald, L.P. anéfftliates with respect to employee
contributions in 2000.

(7]

7. Regulatory Capital Requirements

Through its subsidiary, eSpeed Government Secsyritie., the Company is subject to SEC broker-dealpulation under Section 15C of the
Securities Exchange Act of 1934, which requiresniagntenance of minimum liquid capital, as defindtdlJune 30, 2001, eSpeed
Government Securities, Inc.'s liquid capital of 89,266 was in excess of minimum requirements48;64,265.

Additionally, the Company's subsidiary, eSpeed 8tes, Inc., is subject to SEC broker-dealer ratjah under Rule 17a-5 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 tt June 30, 2001, eSpeed Securities, Inc. hadamtal of $5,754,633, which was
$5,740,517 in excess of its required net capitad, @Speed Securities, Inc.'s net capital ratio.#égo 1.

8. 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#i30,300,000, will be available on a carry fordvhasis to offset future operating
income of the Company. However, a valuation alloseanas been recorded at June 30, 2001 to offsétltteenount of the NOLs as
realization of this deferred tax benefit is deparidgon generating sufficient taxable income priothe expiration of the NOLs.

9. Related Parties

All of the Company's Reverse Repurchase Agreenanatransacted on an overnight basis with CFS. ttihdeterms of these agreements,
securities collateralizing the Reverse Repurchageéments are held under a custodial arrangemémavthird party bank and are permitted
to be resold or repledged. The fair value of sudlateral at June 30, 2001 and December 31, 20@ktb$152,993,368 and $122,620,469,
respectively.

Investments in TradeSpark and the LP that invast&édeedom are accounted for using the equity neethbe carrying value of such related
party investments approximated $8,800,000 at JOn2(1, and is included in Investments in the Gbdated Statement of Financial
Condition.



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Under a Joint Services Agreement between the Coyngaeh Cantor and Services Agreements between thep@&uay and TradeSpark and the
Company and Freedom, the Company owns and opéhatesectronic trading system and is responsilii@ifoviding electronic brokerage
services, and Cantor, TradeSpark or Freedom previdigeassisted brokerage services, fulfillment servisash as clearance and settlem
and related services, such as credit risk manageseerices, oversight of client suitability and uégory compliance, sales positioning of
products and other services customary to marketptaermediary operations. In general, for fullgettonic transactions, the Company
receives 65% of the transaction revenues and CamadeSpark or Freedom receives 35% of the traéinsaevenues. In general, for voice-
assisted brokerage transactions, the Company e=c&db of the transaction revenues, in the casaofo€transactions, and 35% of the
transaction revenues, in the case of TradeSparkemdom transactions. In addition, the Companyives€5% of the net revenues from
Cantor's gaming businesses.

Under those services agreements, the Company heesceip provide Cantor, TradeSpark and Freedonntdoby support services, including
systems administration, internal network suppampp®rt and procurement for desktops of end-useipatgnt, operations and disaster
recovery services, voice and data communicatianat and development of systems for clearancesatitment services, systems support
for brokers, electronic applications systems artd/oek support, and provision and/or implementatidexisting electronic applications
systems, including improvements and upgrades theset use of the related intellectual properthtsgin general, the Company charges
Cantor, TradeSpark and Freedom the actual direttratirect costs, including overhead, of providswgh services and receives payment on a
monthly basis. In exchange for a 25% share of gteavenues from Cantor's gaming businesses, thg@uy is obligated to spend and does
not get reimbursed for the first $750,000 each tguarf costs of providing support and developmentises for such gaming businesses. The
related party revenues earned under these agreetonéled $5,009,737 and $7,969,587 for the thnelesax month periods ended June 30,
2001, and $3,100,997 and $6,262,054 for the tmdesx month periods ended June 30, 2000 and eledied in "Software Solution fees

from related and unrelated parties."

Pursuant to guidance contained in the FinanciabAnting Standards Board's Emerging Issues TasleRoc 99-19, the Company's fully
electronic transactions are reflected net of thi@lfoent services fees that are paid to relatedips. Fully electronic transactions are reflected
as transactions with related parties because tteeyrgolemented pursuant to services agreementseernitgo with related parties.

Under an Administrative Services Agreement, Captovides various administrative services to the gany, including accounting, tax, le:
and facilities management. The Company is requedimburse Cantor for the cost of providing seehvices. The costs represent the direct
and indirect costs of providing such services aleddatermined based upon the time incurred byrttliwidual 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 tiyegithe Company or Cantor.

10. Commitment and Contingency

There have been no significant changes in commitsreemd contingencies from the matters describélemotes to the Company's
consolidated financial statements as of and foytsr ended December 31, 2000.

11. Segment and Geographic Data

Segment Information: The Company currently operasdsusiness in one segment, that of operatiregative electronic vertical
marketplaces for the trading of financial and nimaficial products, licensing software and providiechnology support services to Cantor
and other related parties.

Geographic Information: The Company operates inAimericas, Europe and Asia. Revenue attributiorpfeposes of preparing geographic
data is principally based upon the marketplace wite financial product is traded, which, as altefuegulatory jurisdiction constraints in
most circumstances, is also representative ofaibatibn of the client generating the transacticultérg in commissionable
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

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

Three months ended Three months ended Six months ende d  Six months ended

June 30, 2001 June 30, 2000 June 30, 2001 June 30, 2000
Transaction Revenues: (restated) (restated)
Europe $ 4,850,998 $ 3,130,169 $ 10,192,63 4 $ 5,791,563
Asia 602,009 178,849 1,382,03 3 370,477
Total Non-Americas 5,453,007 3,309,018 11,574,66 7 6,162,040
Americas 21,749,530 14,005,996 42,366,02 3 25,323,569
Total $ 27,202,537 $ 17,315,014 $ 53,940,69 0 $ 31,485,609
Average long-lived assets: June 30, 2001 December 31, 2000
Europe $ 3,366,63 0 $ 2,225,886
Asia 532,26 3 791,570
Total Non-Americas 3,898,89 3 3,017,456
Americas 23,036,95 9 13,736,827
Total $ 26,935,85 2 $ 16,754,283

12. Subsequent Event

On July 30, 2001, the Company entered into an aggaewith Deutsche Bank, AG (Deutsche Bank), whegiabutsche Bank will channel its
electronic market-making engines and liquidity $pecified fixed income products using the Compaelgstronic trading platform. In
connection with the agreement, Deutsche Bank psezh@50 shares of Series C Redeemable Convertitfierfed Stock (Series C Preferred)
of the Company at its par value of $0.01 per shaaeh share of the Series C Preferred is conver@bihe option of Deutsche Bank into 10
shares of the Company's Class A common stock dinamyluring the five years ended July 31, 2006.0kdngly, as of the date of purchase
the Company will recognize a non-cash charge o0®P5, representing the value of such Class A comshack into which the Series C
Preferred may be converted. At the end of each gftie five year agreement in which Deutsche Baitfkls its liquidity and marketmaking
obligations for specified products, 150 sharesarfes C Preferred will automatically convert intavants to purchase 150,000 shares of the
Company's Class A common stock at an exercise pfi§&4.79 per share. To the extent that Deutsarek Bulfills its obligations under the
agreement, the Company will recognize additional-cash charges based upon the value of the war#strtise end of the five year period,
the extent that Deutsche Bank does not fulfilbitdigations under the agreement and Series C Pedfshares remain outstanding, the
Company has the option to redeem each share &dties C Preferred outstanding in exchange foha@es of the Company's Class A
common stock.

On August 7, 2001, the Company purchased the axeluights to United States Patent No. 5,915,266 (fawrence Patent) covering
electronic auctions of fixed income securities. Pagent expires in 2014. The Company purchasetaheence Patent for an initial payment
of $900,000 in cash payable over three years, &@D0Q warrants to purchase the Company's Classvnam stock at an exercise price of
$16.08. The warrants expire on August 6, 2011. Aaltil payments are contingent upon the generatigratent-related revenues.
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ITEM 2. Management's Discussion and Analysis of Fiancial 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" anchéar 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, our limited operating history, thegsibility of future losses and negative cash
flow from operations, the effect of market conditoincluding volume and volatility on our businessr ability to enter into marketing and
strategic alliances, to effectively manage our ghpwo expand the use of our electronic systemtamoduce clients to use our marketplaces
and services, and other factors that are discussger "Risk Factors" in our Annual Report on FordrKIA for the year ended December 31,
2000. The following discussion is qualified in éstirety by, and should be read in conjunction wiitle more detailed information set forth in
our financial statements and the notes theretoapyueelsewhere in this filing.

As discussed in Note 1 to the financial stateméh&sCompany has restated its financial statenfentte three and six months ended June
30, 2000. The accompanying discussion and analyses effect to that restatement.

Overview

eSpeed, Inc. was incorporated on June 3, 199®Dataavare corporation. Our direct and indirect whalwned subsidiaries are eSpeed
Securities, Inc., eSpeed Government Securities, &@8peed Markets, Inc., eSpeed International enieSpeed (Canada), Inc., eSpeed
(Japan) Limited, eSpeed (Australia) Pty Limitedpe&l (Hong Kong) Holdings I, Inc., eSpeed (Hong ¢ddroldings Il, Inc. and eSpeed
(Hong Kong) Limited. Prior to our initial public fefring in December 1999, we were a wholly-ownedsglibry of, and we conducted our
operations as a division of, Cantor Fitzgerald $i@ies, which in turn is a 99.5%-owned subsidiafyCantor Fitzgerald, L.P. (collectively
with its affiliates, Cantor). We commenced openagias a division of Cantor on March 10, 1999, tite ¢he first fully electronic transaction
using our eSpeed(R) system was executed. Cantdsderddeveloping systems to promote fully electromarketplaces since the early 19¢
Since January 1996, Cantor has used our eSpeegiiR)rsinternally to conduct electronic trading.

Concurrent with our initial public offering in Dexder 1999, Cantor contributed to us, and we acddien 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 marketplacespandide customized real-time software solutionsuo clients. 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 screkdditionally, we receive revenues from
licensing software and providing technology support

We are pursuing an aggressive strategy to expandient base and expand the number and typesodiupts that our clients can trade
electronically on our system. Other than Cantorclient of ours accounted for more than 10% ofrewenues from our date of inception
through June 30, 2001.
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Results of Operations

For the Three Months Ended June 30, 2001 and Juné32000

Revenues
Three mont hs ended
June 30 June 30
2001 2000
Transaction revenues with related parties:
Fully electronic transactions............... $ 20,802,126 $ 13,256,054
Voice-assisted brokerage transactions....... 6,334,161 3,370,116
Screen-assisted open outcry transactions.... L. 66,250 688,844
Total transaction reven ues with related patrties.. 27,202,537 17,315,014
Software Solution fees from related and unrelated p arties........ceeeeeennn. 5,209,237 3,100,997
Interest income from related partieS........ee... s 1,667,702 2,085,751
Total reVEeNUES........cooveeeeee $ 34,079,476 $ 22,501,762

Transaction revenues with related parties

Under a Joint Services Agreement between us antbCamnd Services Agreements between us and Trade8pd between us and Freedom,
we own and operate the electronic trading systesraaa responsible for providing electronic brokeragrvices, and Cantor, TradeSpark or
Freedom provides voice-assisted brokerage senfidéiment services, such as clearance and satld, and related services, such as credit
risk management services, oversight of client bilita and regulatory compliance, sales positionafigproducts and other services customary
to marketplace intermediary operations. In genéoalfully electronic transactions, we receive 66¢the transaction revenues and Cantor,
TradeSpark or Freedom receives 35% of the tramsamivenues. In general, for voice-assisted brgjest@nsactions, we receive 7% of the
transaction revenues, in the case of Cantor trédnsacand 35% of the transaction revenues, ircése of TradeSpark and Freedom
transactions. In addition, we receive 25% of thereeenues from Cantor's gaming businesses opédgittte subsidiaries of Cantor Index
Holdings, L.P. (collectively, Cantor Index).

For the three months ended June 30, 2001, we etmareshction revenues with related parties of 27,237 as compared to $17,315,014 for
the three months ended June 30, 2000, an incré&S§&® The growth in these revenues was attribetedbthe continued increase in the
number of products available on and clients tradingur eSpeed(R) system. For the three monthslehde 30, 2001, 76% of our
transaction revenues were generated from fullyteleic transactions.

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 availabilitgagh for investment by mutual funds and other egale and retail investors, fluctuating
interest and exchange rates and legislative andatgy changes and currency values may have aadhgm our volume of transactions. We
anticipate expanded usage of our eSpeed(R) systenof-financial products. As additional clientdizeé our eSpeed(R) system (for both
financial and non-financial products), we expeett thur transaction revenues will continue to insesand our reliance on fixed income
financial products will decrease.

Software Solution fees from related and unrelatetigs

Under various services agreements, we provide CahtadeSpark and Freedom technology support sssyincluding systems
administration, internal network support, suppod arocurement for desktops of end-user equipnogrerations and disaster recovery
services, voice and data communications, supportdamelopment of systems for clearance and settiesgvices, systems support for
brokers, electronic applications systems and nétwopport, and provision and/or
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implementation of existing electronic applicati@ystems, including improvements and upgrades ihesatl use of the related intellectual
property rights. In general, we charge Cantor, &&hrk and Freedom the actual direct and indistscincluding overhead, of providing
such services and receive payment on a monthlghasivided, however, in exchange for a 25% shhtieeonet revenues from Cantor Index,
we are obligated to spend, and do not otherwisesgmbursed for, the first $750,000 each quarterosts for providing technology support
and development services in connection with sudinesses. In addition, certain clients of the Campaovide online access to their
customers through use of the Company's electromdtirty platform for which the Company receives féeemerly presented as licensing
fees). Such fees are deferred and recognized asuevatably over the term of the licensing agreeniéhe revenues earned from Cantor,
TradeSpark and Freedom under such services agréearahthe revenues earned under the licensingragres are collectively referred tc
Software Solution fees.

Software Solution fees for the three months endeé 30, 2001 were $5,209,237. This compares wiftw&ce Solution fees for the three
months ended June 30, 2000 of $3,100,997, an se@268%. For the three months ended June 30, Zaftivare Solution fees increased
primarily as a result of an increase in support/joled to Cantor as well as support provided to &&mhrk and Freedom.

Interest income from related parties

For the three months ended June 30, 2001, we gederderest income from related parties on ovédrnigverse repurchase agreements of
$1,667,702, at a weighted average interest rade286, as compared to interest income of $2,085 a64 weighted average interest rate of
5.9%, for the three months ended June 30, 2008. ddtrease reflects the fact that interest rat280id were significantly lower than in 2000.

Expenses
Three months ended
June 30, June 30,
2001 2000
Compensation and employee benefits........cc........ $ 15,537,909 $ 14,440,660
Occupancy and equipment......cccceeevvvvevciicceees 7,941,481 4,955,490
Professional and consulting fees......cccccoeeeeee. L 2,334,719 3,299,605
Communications and client networks.................. ... 2,301,870 1,009,638
Marketing.....coooevvieiiiiiiie e 1,501,821 3,670,492
Administrative fees paid to related parties........ ... 2,891,482 1,708,428
Non-cash business partner securities............... . ... 298,900 29,805,305
L 1 =T 2,084,499 2,531,786
Total eXPENSES.....vvvecvveeeieevieeeeee i, $ 34,892,681 $ 61,421,404

Compensation and employee benefits

At June 30, 2001, we had approximately 484 profesds, as compared to approximately 463 employedsne 30, 2000. Substantially all of
our employees are full time employees located predantly in New York and London. Compensation casttude salaries, bonus accruals,
payroll taxes and costs of employer-provided bésédir our employees. For the three months ended 30, 2001, our compensation costs
were $15,537,909 as compared to $14,440,660 fahtee months ended June 30, 2000, an increasi gbiéncipally due to our increased
number of employees.

Occupancy and equipment

Occupancy and equipment costs were $7,941,48héathtee months ended June 30, 2001 as compaoedupancy and equipment costs of
$4,955,490 for the three months ended June 30,,200@crease of 60%. The increase in occupancyegaighment costs was due to the
expansion of space needed to accommodate our@uhditperations and an increase in the numberrabeations, including our new
concurrent computing center in New Jersey. Ourggant expenses should continue to increase as we
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invest in technology and related equipment, bat sibwer rate. Occupancy expenditures primarilysigirof the rent and facilities costs of «
New York, London and Tokyo office

Professional and consulting fees

Professional and consulting fees were $2,334,7d théothree months ended June 30, 2001 as comia3j299,605 for the three months
ended June 30, 2000, a decrease of 29%, primardytala decrease in contract employee personngl. cos

Communications and client networks

Communications costs were $2,301,870 for the threeths ended June 30, 2001, a 128% increase orengoication costs of $1,009,638
for the three months ended June 30, 2000. Commtiorisecosts include the costs of local and wida asetwork infrastructure, the cost of
establishing the client network linking clientsus, data and telephone lines, data and teleph@ue @d other related costs. The increase in
costs was attributable to the continuing expansioour globally managed digital network. We expgath costs to increase as we continue to
expand into new marketplaces and geographic latand establish additional communication linkweiients.

Marketing

We incurred marketing expenses of $1,501,821 duhieghree months ended June 30, 2001 as companedrketing expenses during the
three month period ended June 30, 2000 of $3,620&€fecrease of 59%, principally due to the secpradter 2000 launch of a national
advertising campaign. Although we do not anticightg our marketing expenses will significantly sge over the foreseeable future with
respect to our current operations, they may inereasve expand the scope of our business.

Administrative fees paid to related parties

Under an Administrative Services Agreement, Captowides various administrative services to uduidiog accounting, tax, legal and
facilities management, for which we reimburse Cafdothe direct and indirect cost of providing bugervices. Administrative fees paid to
related parties were $2,891,482 for the three nwaitided June 30, 2001 as compared to administfateéeof $1,708,428 for the three
months ended June 30, 2000, an increase of 69%imgirative fees increased due to the expandedesebpur business. As we continue to
expand our business, administrative fees will filsdy increase, but at a slower rate.

Non-cash business partner securities

In April 2001, we issued fully vested, non-forfdita, warrants to purchase 400,000 shares of ows@aommon stock to Freedom owner
participants to provide incentives to migrate to fally electronic platform. We will record non-dasharges over the next three years of
approximately $3,600,000, representing the valud@fvarrants at the time of issue. We recordedragash charge of $298,900 in the
second quarter 2001, representing three monthgobf ison-cash expense.

In June 2000, Dynegy and Williams each purchas€078 shares of our Class A common stock for atfase price of $25,000,000, for a
total of $50,000,000. Pursuant to a stock purchgseement with Cantor, we purchased from Cantoj07d9shares of our Class A common
stock for a purchase price of $25,000,000. As altesur capital increased by a net amount of $23,000. Additionally, each of Dynegy and
Williams received fully vested warrants to purchaseadditional 666,666 shares of Class A commarksiban exercise price of $35.203125
per share. In connection with the issuance of tagamts, we recorded a non-cash, non-operatingyetegainst earnings of $29,805,305 to
reflect the cost of the warrants.
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Other expenses

Other expenses consist primarily of recruitmensfé&avel, promotional and entertainment expenéeguFor the three months ended June 30,
2001, other expenses were $2,084,499 as compaathdegoexpenses of $2,531,786 for the three marided June 30, 2000, a decrease of
18%, principally as a result of decreased recruitrfiges.

Net loss

Excluding non cash charges, our net loss was $68Z# the three months ended June 30, 2001. Iimgjutie non-cash charges, we incurred
a net loss of $971,206 for the three months ended 30, 2001. Although we do not expect to incleraping losses in the third quarter of
2001, market conditions, including from seasonalitgy cause us to incur such losses for the thiedtgr as we continue to develop our
business, systems and infrastructure and expandrand recognition and client base.

Results of Operations

For the Six Months Ended June 30, 2001 and June 32000

Revenues
Six month s ended
June 30, June 30,
2001 2000
Transaction revenues with related parties:
Fully electronic transactions.............. $ 42,076,159 $ 22,682,541
Voice-assisted brokerage transactions...... 11,697,623 7,231,356
Screen-assisted open outcry transactions... 166,908 1,571,712
Total transaction revenues with related parties.... s 53,940,690 31,485,609
Software Solution fees from related and unrelated p arties. 8,617,507 6,262,054
Interest income from related partieS................ 3,408,851 3,928,525
Total reVEeNUES........cooeeeeeeee $ 65,967,048 $ 41,676,188

Transaction revenues with related parties

For the six months ended June 30, 2001, we earapsidction revenues with related parties of $53@BMas compared to $31,485,609 for
the six months ended June 30, 2000, an increas&%f The growth in these revenues was attributabilee continued increase in the number
of products available on and clients trading onefpeed(R) system. For the six months ended Jur08Q, 78% of our transaction reven
were generated from fully electronic transactions.
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Software Solution fees from related and unrelatetigs

Software Solution fees for the six months endee B 2001 were $8,617,507. This compares with\Boé Solution fees for the six months
ended June 30, 2000 of $6,262,054, an increasg%f Bor the six months ended June 30, 2001, Sadt®alution fees increased primarily as
a result of an increase in support provided to @aas$ well as support provided to TradeSpark arddom.

Interest income from related parties

For the six months ended June 30, 2001, we gewmeiratrest income from related parties on overnighierse repurchase agreements of
$3,408,851, at a weighted average interest rade88b, as compared to interest income of $3,928 &2& weighted average interest rate of
5.7% for the six months ended June 30, 2000. Tédsese reflects the fact that interest rates @ 2¢ere significantly lower than in 2000.

Expenses
Six months ended
June 30, June 30,
2001 2000
Compensation and employee benefits........cc........ $ 31,386,507 $ 25,778,446
Occupancy and equipment......ccccoeevvvvvvccccceees 14,914,485 9,655,239
Professional and consulting fees......cccccceeeeee. L 6,035,128 5,758,693
Communications and client networks........c........ ... 4,202,143 1,849,332
Marketing.....cooeevvieiiiiiiiieieeveeeeee 2,998,771 4,799,565
Administrative fees paid to related parties........ ... 4,842,118 3,312,579
Non-cash business partner securities............... .~ ... 298,900 29,805,305
L@ 1 =Y PP 4,294,664 4,470,088

Total eXPENSES.....vvvecvveeeieevieeeeee i, $ 68,972,716 $ 85,429,247




Compensation and employee benefits

At June 30, 2001, we had approximately 484 profesds, as compared to approximately 463 employedésne 30, 2000. Substantially all of
our employees are full time employees located predantly in New York and London. Compensation castéude salaries, bonus accruals,
payroll taxes and costs of employmoevided benefits for our employees. For the sixiths ended June 30, 2001, our compensation cosg¢
$31,386,507 as compared to $25,778,446 for thmeiths ended June 30, 2000, an increase of 228eiaily due to our increased number
of employees.

Occupancy and equipment

Occupancy and equipment costs were $14,914,485éwmix months ended June 30, 2001 as comparezttpancy and equipment costs of
$9,655,239 for the six months ended June 30, 280 crease of 54%. The increase in occupancy quigment costs was due to the
expansion of space needed to accommodate ourauhlitperations and an increase in the numberrabeations, including our new
concurrent computing center in New Jersey. Occuparpenditures primarily consist of the rent andlifées costs of our New York, Londc
and Tokyo offices.

Professional and consulting fees

Professional and consulting fees were $6,035,12#six months ended June 30, 2001 as compai®s] 768,693 for the six months ended
June 30, 2000, an increase of 5%, due to an ineieasur strategic investment activities and expseniscurred in connection with technology
development.

Communications and client networks

Communications costs were $4,202,143 for the sinthended June 30, 2001, a 127% increase over goivation costs of $1,849,332 for
the six months ended June 30, 2000. Communicatiosis include the costs of local and wide area owtwnfrastructure, the cost of
establishing the client network linking clientsus, data and telephone lines, data and teleph@ue @d other related costs. The increase in
costs was attributable to the continuing expansfasur globally managed digital network.

Marketing

We incurred marketing expenses of $2,998,771 duhiagix months ended June 30, 2001, as comparedrceting expenses during the six
month period ended June 30, 2000 of $4,799,56B¢ceedse of 38%, principally due to the second gu@@00 launch of a national
advertising campaign.

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 $4,842,118 for the six moatided June 30, 2001 as compared to administra@sedf $3,312,579 for the six months
ended June 30, 2000, an increase of 46%. Admitiistriees increased due to the expanded scoper difusiness.
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Non-cash business partner securities

In April 2001, we issued fully vested, non-forfdita, warrants to purchase 400,000 shares of ows@acommon stock to Freedom owner
participants to provide incentives to migrate to fully electronic platform. We will record non-dasharges over the next three years of
approximately $3,600,000, representing the valub®fvarrants at the time of issue. We recordednacash charge of $298,900 in the
second quarter 2001, representing three monthgobf ison-cash expense.

In June 2000, Dynegy and Williams each purchas®d078 shares of our Class A common stock for ahage price of $25,000,000, for a
total of $50,000,000. Pursuant to a stock purchgseement with Cantor, we purchased from Cantoj0789shares of our Class A common
stock for a purchase price of $25,000,000. As alfesur capital increased by a net amount of $23,000. Additionally, each of Dynegy and
Williams received fully vested warrants to purchaseadditional 666,666 shares of Class A commarksiban exercise price of $35.203125
per share. In connection with the issuance of tagamts, we recorded a non-cash, non-operatingelagainst earnings of $29,805,305 to
reflect the cost of the warrants.

Other expenses

Other expenses consist primarily of recruitmensféavel, promotional and entertainment expeneguFor the six months ended June 30,
2001, other expenses were $4,294,664 as companthigoexpenses of $4,470,088 for the six montde@dune 30, 2000, a decrease of 4%,
principally as a result of decreased recruitmees fe

Net loss

Excluding non-cash charges, our net loss was $Z884or the six months ended June 30, 2001. Imeduthe non-cash charges, we incurred
a net loss of $3,263,668 for the six months endee 30, 2001.

LIQUIDITY AND CAPITAL RESOURCES

At June 30, 2001, we had cash and cash equivaléfts54.0 million, an increase of $31.9 million@snpared to December 31, 2000. We
used cash of $0.1 million in our operating actasticonsisting of net income after non-cash iteh$0& million net of $0.6 million of other
changes in operating assets and liabilities. We @ded $14.1 million to purchase additional fixededs and intangible assets, including the
costs incurred to develop software and perfecirterest in patents, offset by $46.1 million of petceeds from the sale of our Class A
common stock principally related to our public oiifgy in March 2001.

Our operating cash flows consist of transactiorneres, Software Solution fees from related andlatee parties, various fees paid to or
costs reimbursed to Cantor, TradeSpark or Freedtrer costs paid directly by us and investmentimeoUnder the Administrative Services
Agreement with Cantor and our various servicesexgemnts, any net receivable or payable is genesatijed monthly, at the discretion of the
parties.

Although we have no material commitments for cd@tenditures, we anticipate that we will contimiéh our capital expenditures and
lease commitments consistent with our operatiodsifinastructure. We currently do not anticipatattive will experience growth in our
operating expenses for the foreseeable future.
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Under the current operating structure, our cashdltrom operations and our other cash resourcaddibe 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, inahgd 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 and their effect on our liquidity and capresources.

ITEM 3. Quantitative and Qualitative Disclosures atmut Market Risk

We have invested $153,249,677 of our cash in s&Esipurchased under reverse repurchase agreewiémtSantor, which are fully
collateralized by U.S. Government securities held tustodial account at The Chase Manhattan Bdrdse reverse repurchase agreements
have an overnight maturity and, as such, are hilignlyd. We do not use derivative financial instremts, derivative commodity instruments
other market risk sensitive instruments, positiongansactions. Accordingly, we believe that we ot subject to any material risks arising
from changes in interest rates, foreign curren@harge rates, commodity prices, equity prices loeromarket changes that affect market risk
sensitive instruments. Our policy is to invest cash in a manner that provides us with the appattevel of liquidity to enable us to meet
our current obligations, primarily accounts payabbpital expenditures and payroll, recognizing the do not currently have outside bank
funding.

PART Il. OTHER INFORMATION
ITEM 2. Changes in Securities and Use of Proceeds.

(c) On April 4, 2001, we contributed, for a limitpdrtnership interest, 310,769 shares of our Glagsmmon stock to a limited partnership
(the LP) formed by us and Cantor to acquire arr@stein Freedom International Brokerage (Freeden@anadian government securities
broker-dealer and Nova Scotia unlimited liabiligngpany, which entitles us to 75% of the LP's capitarest in Freedom. We share in 15%
of the LP's cumulative profits but not in cumulatiesses. Cantor contributed 103,588 shares dftimepany's Class A common stock as the
general partner. Cantor will be allocated all &f tHP's cumulative losses or 85% of the cumulatiedifs. The LP exchanged the 414,357
shares for a 66.7% interest in Freedom. In additiissued fully vested, non-forfeitable warrantpurchase 400,000 shares of our Class A
common stock at an exercise price of $22.43 toigeoncentives to the other Freedom owner partitp# migrate to the Company's fully
electronic platform. The warrants become exercesakier a three year period.

On May 3, 2001, we purchased the exclusive rightdrtited States Patent No. 4,903,201 (the WagnenBalealing with the process and
operation of electronic futures trading systems ithelude, but are not limited to, energy futurieserest rate futures, single stock futures and
equity index futures. We purchased the Wagner P&t@m Electronic Trading Systems Corporation forigitial payment of $1,750,000 in
cash and 24,334 shares of the Company's Class Aoarstock. Additional payments are contingent ufh@ngeneration of patent-related
revenues.

On May 25, 2001, we acquired all the interestsrieaSuryConnect LLC, a company that operated arnretéc trade communication and
execution platform for OTC derivatives, in excharfgel88,009 shares of our Class A common stock.

On July 30, 2001, pursuant to an agreement undehvideutsche Bank AG agreed to channel its eleittnorarket-making engines and
liquidity for specified fixed income products usitige Company's electronic trading platform, we éss@50 shares of Series C Redeemable
Convertible Preferred Stock (Series C Preferredi3tm Deutsche Bank. At the end of each year effitte year agreement in which Deuts
Bank fulfills its liquidity and market-making obkdgions for specified products as agreed, 150 sldr8eries C Preferred Stock will
automatically convert into exercisable warrantpuochase 150,000 shares of our Class A common staak exercise price of $14.79 per
share. Each share of the Series C Preferred iseciile at the option of Deutsche Bank into terrebaf our Class A common stock (the
Optional Conversion Rate) at any time during the frears ended July 31, 2006. If the conditions to
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conversion are not satisfied, at the end of the yiear agreement each share of the Series C Retfetock then outstanding may be redee
at our option, at the Optional Conversion Rate.

The sales of securities described above were exeomtregistration under the Securities Act of 1@38eliance on Section 4(2) of such Act
and/or Regulation D thereunder. We relied on thiewieng criteria to make such exemption availatthee number of offerees and purchasers,
the size and manner of the offering, the sophistinaf the offerees and purchasers and the avéiyabf material information.

(d) The effective date of our registration statet{®egistration No. 333-87475) filed on Form S-latiag to our initial public offering of
Class A common stock was December 9, 1999. Inrotiali public offering, we sold 7,000,000 sharesCédiss A common stock at a price of
$22.00 per share and CFS, the selling stockhadtéd, 3,350,000 shares of Class A common stockpatea of $22.00 per share. Our initial
public offering was managed on behalf of the undigéens by Warburg Dillon Read LLC, Hambrecht & QuiShomas Weisel Partners LLC
and Cantor Fitzgerald & Co. The offering commenordecember 10, 1999 and closed on December 18, F98ceeds to us from our
initial public offering, after deduction of the ugmvriting discounts and commissions of approxima$#d0.0 million and offering costs of $-
million, totaled approximately $139.6 million. Nopnéthe expenses incurred in our initial publicesfiig were direct or indirect payments to
our directors, officers, general partners or thssociates, to persons owning 10% or more of assaf our equity securities or to our
affiliates. Of the $139.6 million raised, approxielg $5.8 million has been used to fund investméntsarious entities, approximately $35.1
million has been used to acquire fixed assets apay for the development of capitalized softwapproximately $4.3 million has been used
to purchase and perfect intangible assets and sippaitely $10.4 million has been used for other vimgkcapital purposes. The remaining
$84.0 million has been invested in reverse repwel@reements which are fully collateralized by. G8vernment Securities held in a
custodial account at a third-party bank.

Of the amount of proceeds spent through June 31, 2pproximately $13.0 million has been paid totGaunder the Administrative
Services Agreement between Cantor and us.

ITEM 6. Exhibits and Reports on Form 8-K.

(@)  Exhibits
Exhibit Number Descrip tion

35 Certificate of Designations, Preferences and
Rights of Serie s C Redeemable Convertible
Preferred Stock of eSpeed, Inc.

10.19 Registration Ri ghts Agreement, dated as of
July 30, 2001, among eSpeed, Inc. and the
Investors named therein.

10.20 Amended and Res tated Joint Services
Agreement, date d as of April 1, 2001, by and
among Cantor Fi tzgerald, L.P., a Delaware
limited partner ship, on behalf of itself and
its direct and indirect, current and future,
subsidiaries, o ther than eSpeed, Inc. and
its direct and indirect, current and future,
subsidiaries, a nd eSpeed, Inc., a Delaware
corporation, on behalf of itself and its
direct and indi rect, current and future,
subsidiaries.

10.21 Warrant Agreeme nt, dated as of April 4,

2001, among eSp eed, Inc. and the Freedom
participants na med therein.

(b)  Reports on Form 8-K

None.
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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 and Chi ef Executive O ficer

/sl Jeffrey G Goldflam

Jeffrey G Goldflam

Seni or Vice President

and Chief Financial Oficer

(Principal Financial and Accounting
O ficer)

Dat e: August 14, 2001



EXHIBIT INDEX

Exhibit Number Description

3.5

10.19

10.20

10.21

Certificate of Designations, Pref
C Redeemable Convertible Preferre

Registration Rights Agreement, da
among eSpeed, Inc. and the Invest

Amended and Restated Joint Servic
April 1, 2001, by and among Canto
Delaware limited partnership, on
direct and indirect, current and
than eSpeed, Inc. and its direct
future, subsidiaries, and eSpeed,
corporation, on behalf of itself
current and future, subsidiaries.

Warrant Agreement, dated as of Ap
Inc. and the Freedom participants

21

22

erences and Rights of Series
d Stock of eSpeed, Inc.

ted as of July 30, 2001,
ors named therein.

es Agreement, dated as of
r Fitzgerald, L.P., a

behalf of itself and its
future, subsidiaries, other
and indirect, current and
Inc., a Delaware

and its direct and indirect,

ril 4, 2001, among eSpeed,
named therein.



CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES C REDEEMABLE CONVERTIBLE PREFERRED STOCK
OF
eSPEED, INC.

eSpeed, Inc., a corporation organized and existimtpr the General Corporation Law of the State e&iRare (the "Corporation™), DOES
HEREBY
CERTIFY THAT:

Pursuant to authority conferred upon the Boardioéd@ors of the Corporation (the "Board") by the émded and Restated Certificate of
Incorporation of the Corporation (the "Certificatelncorporation”) and pursuant to the provisiohs®151 of the General Corporation Law
of the State of Delaware, the Board, at a meetéid bn July 12, 2001, adopted the following resotuproviding for the designations,
preferences and relative, participating, optiomal ather rights, and the qualifications, limitatsoeind restrictions of the Series C Redeemable
Convertible Preferred Stock.

WHEREAS, the Certificate of Incorporation provides two classes of stock known as common stockK, $a& value per share (the "Comr
Stock"), and preferred stock, $.01 par value pares(i'Preferred Stock");

WHEREAS, the shares of Common Stock have beennggsid as Class A Common Stock, $.01 par valuehzgegthe "Class A Common
Stock"), and Class B Common Stock, $.01 par vakreshare; and

WHEREAS, the Board is authorized by the Certificaténcorporation to provide for the issuance @& #hares of Preferred Stock in series,
and by filing a certificate pursuant to the appbiealaw of the State of Delaware, to establish ftone to time the number of shares to be
included in such series and to fix the designatipnsferences and rights of the shares of eachseréds and the qualifications, limitations
and restrictions thereof.

NOW, THEREFORE, BE IT RESOLVED, that the Board deetadvisable to, and hereby does, designateiasSerRedeemab
Convertible Preferred Stock and fixes and determithe rights, preferences, qualifications, limdas and restrictions relating to the Series C
Redeemable Convertible Preferred Stock as follows:

1. Designation. The shares of such series of ResfeStock shall be designated "Series C Redeentairieertible Preferred Stock” (referred
to herein as the "Series C Preferred Stock").



2. Authorized Number. The number of shares coristguhe Series C Preferred Stock shall be 750.

3. Ranking. The Series C Preferred Stock shall,rap&n a Liquidation Event (as defined in Secti@) Hereof), senior and prior to the
Common Stock (all equity securities of the Corpiorato which the Series C Preferred Stock ranksrpwhether with respect to liquidation,
dissolution, winding up or otherwise, including iemmon Stock are collectively referred to hereiriJunior Securities”) and on parity with
all other classes or series of preferred stock®iQorporation now or hereafter created and/oeisincluding the Corporation's Series A
Redeemable Convertible Preferred Stock, Seriesd2&uaable Convertible Preferred Stock. The Corpmmathall not create any other class
or series of stock ranking senior to the Series&@dfred Stock without the affirmative vote of thalders of a majority of the then outstanc
shares of Series C Preferred Stock, voting seppratea class.

4. Dividends. The Series C Preferred Stock shalhaorue or be paid any dividends.
5. Liquidation.

(a) Liquidation Procedure. Upon any liquidatiorsstilution or winding-up of the Corporation, whetkeluntary or involuntary (each such
event, a "Liquidation Event"), the holders of Ssr@ Preferred Stock shall be entitled, before astyidution or payment is made upon any
Junior Securities (but after any distribution oym&nt is made upon any stock ranking senior ttres C Preferred Stock), to be paid an
amount equal to $1.00 per share of Series C Peef&tock (the "Series C Issue Price") (as adjustedny combinations, divisions or similar
recapitalizations affecting the shares of Serié&r&erred Stock but not the Common Stock or angragbcurities of the Corporation into
which the Series C Preferred Stock may be convéirtea time to time) (such Series C Issue Price déierein referred to when appropriat
the "Liquidation Payments" and the date on whi@hltlquidation Payments are made being herein edeiw as the "Liquidation Date"). If
upon any Liquidation Event, the assets to be iisteid among the holders of Series C Preferred $tndkhe holders of any class or series of
stock of the Corporation ranking on a parity whie Series C Preferred Stock with respect to ligiadgpreference shall be insufficient to
permit payment in full to the holders of Seriesi@fErred Stock of the Liquidation Payments andpifeerential amounts to which such other
holders are entitled, then the assets availabldigbribution to the holders of Series C Prefer®aock and such other holders shall be
distributed ratably among the holders of Serieg&dPred Stock and such holders in proportion &ofthl respective distributive amounts to
which they are entitled. For avoidance of douls,tiblders of Series C Preferred Stock shall alse ltze option, in lieu of receipt of the
Liquidation Payments, to convert the Series C PPredeStock into fully paid and non-assessable shaff€lass A Common Stock in
accordance with the terms and procedures of Se6tlwreof, and such conversion, if any, shall ecééd prior to the Liquidation Date.
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(b) Remaining Assets. Upon any Liquidation Evefigrathe holders of Series C Preferred Stock archtiiders of any class or series of stock
of the Corporation ranking on a parity with thei8gIC Preferred Stock with respect to liquidatioaference shall have been paid in full the
respective distributive amounts to which they artitled, the remaining assets of the Corporatioy bedistributed ratably per share,
including shares of Class A Common Stock actualyéd upon exercise of the Warrant (as defined)ene order of preference to the
holders of Junior Securities in accordance witlir ttegms.

(c) Liquidation Notice. At least 30 days prior tdiguidation Date, written notice (a "Liquidatiorodice™) shall be mailed by means of first-
class mail, postage ppaid, to each holder of record of the Series Cdprefl Stock at its address last shown on the reagrthe Corporatio
Any Liquidation Notice mailed in this manner shadinclusively be deemed to have been duly given hdnair not the Liquidation Notice is
in fact received. The Liquidation Notice shall stat

(i) the Liquidation Date;
(i) the number of shares of Class A Common Stodié received by such holder; and
(iii) the place where the Liquidation Payments Ehalpayable.

(d) Fractional Shares. The Liquidation Payment$ wespect to each outstanding fractional shareeaéS C Preferred Stock shall be equal to
a ratably proportionate amount of the Liquidati@yfents with respect to each outstanding sharenésC Preferred Stock.

6. Optional Conversion.

(a) Optional Conversion. From and after the dats@fance and until the earlier of the Final MaodaC€onversion Date (as defined in
Section 7 below) and the Redemption Date (as dgfin&ection 8 below), subject to and in compliawith the provisions of subsection 6(b)
below, any shares of Series C Preferred Stock atape option of the holder thereof and withoutpagment of additional consideration by
the holder thereof, be converted, in whole or int,pato fully paid and non-assessable shares a§€hA Common Stock at the rate of ten
shares of Class A Common Stock (subject to adjustae set forth in subsection 6(c) below) for esttare of Series C Preferred Stock (the
"Optional Conversion Rate").

(b) Procedure. In the event that a holder of S&i&seferred Stock desires to convert its Seri®saferred Stock into shares of Class A
Common Stock, such holder shall surrender thefimartié or certificates therefor, duly endorsedhatoffice of the Corporation or any trans
agent for the Series C Preferred Stock, and shadl\gritten notice to the Corporation at such adftbat such holder elects to convert the
same. Such notice shall state the number of slofi®sries C Preferred Stock being
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converted. Thereupon, the Corporation shall proyripue and deliver at such office to such holdeerdificate or certificates for the number
of shares of Class A Common Stock to which suchérak entitled. Such conversion shall be deemédte been made at the close of
business on the date of such surrender of thdicatés representing the shares of Series C Peef@tock to be converted, and the person
entitled to receive the shares of Class A CommoglSssuable upon such conversion shall be trfateal purposes as the record holder of
such shares of Class A Common Stock on such datay Ifractional interest in a share of Class A @un Stock would be deliverable upon
conversion or redemption of Series C PreferrediStihe Corporation shall pay in lieu of such franfl share an amount in cash equal to the
Market Price of such fractional share (computethéonearest one-hundredth of a share) in effdbieatlose of business on the date of
conversion or redemption, as applicable. As useeimg'Market Price” means, with respect to shafeSlass A Common Stock, (i) if the
shares are listed or admitted for trading on artipnal securities exchange or included in The Ngddational Market or Nasdagq SmallCap
Market, the last reported sales price as repomeslich exchange or Market;

(i) if the shares are not listed or admitted fading on any national securities exchange or dedun The Nasdaq National Market or Nas
SmallCap Market, the average of the last reporkesireg bid and asked quotation for the shares@arted on the National Association of
Securities Dealers Automated Quotation System ("NAQ") or a similar service if NASDAQ is not repartj such information; (iii) if the
shares are not listed or admitted for trading onraational securities exchange or included in Tlsddq National Market or Nasdaq
SmallCap Market or quoted by NASDAQ or a similavéze, the average of the last reported bid anédsjuotation for the shares as quoted
by a market maker in the shares (or if there isentban one market maker, the bid and asked quotstiall be obtained from two market
makers and the average of the lowest bid and higiséed quotation). In the absence of any availpbbdic quotations for the Class A
Common Stock, the Board shall determine in goaith fdie fair value of the Class A Common Stock, wutdetermination shall be set forth in
a certificate of the Secretary of the Corporation.

(c) Adjustment of Optional Conversion Rate. The bemand kind of securities issuable upon the optioonversion of the Series C Prefel
Stock and the Optional Conversion Rate shall bgestlop adjustment from time to time in accordawnith the following provisions:

(i) Reorganization; Reclassification. In the eveha reorganization, share exchange or reclassditaother than a change in par value, or
from par value to no par value, or from no par eatw par value, or a transaction described in elswus

(i) or (iii) below, then each share of Series @ferred Stock shall, after such reorganizationteskachange or reclassification, be convert
into the kind and number of shares of stock orrogleeurities or other property of the Corporatidrich the holder of Series C Preferred S
would have been entitled to receive if the holdadt held the Class A Common Stock issuable uponearsion of its Series C Preferred Stock
immediately prior to



such reorganization, share exchange or reclagsifical he provision of this subsection 6(c)(i) stsanilarly apply to successive
reorganizations and reclassifications.

(i) Consolidation, Merger or Sale of All or Substially All Assets. In the event of a consolidationmerger to which the Corporation is a
party or the sale of all or substantially all oé thssets of the Corporation, then each share @sSerPreferred Stock shall, after such merger,
consolidation or sale, be convertible into the kamdl number of shares of stock and/or other séesiritash or other property which the ho

of Series C Preferred Stock would have been edtidgeceive if the holder had held the Class A @am Stock issuable upon conversion of
its Series C Preferred Stock immediately prioruchsconsolidation, merger or sale. The provisiothis subsection 6(c)(ii) shall similarly
apply to successive consolidations, mergers amdfies.

(iii) Subdivision or Combination of Shares. In casgstanding shares of Class A Common Stock skadubdivided, the Optional Conversion
Rate shall be proportionately adjusted as of tfec#fe date of such subdivision, or as of the @atecord is taken of the holders of Class A
Common Stock for the purpose of so subdividing,chbver is earlier. In case outstanding sharesagsCh Common Stock shall be
combined, the Optional Conversion Rate shall bp@mionately adjusted as of the effective dateuahscombination, or as of the date a
record is taken of the holders of Class A CommatiSfor the purpose of so combining, whicheveradier.

(iv) Stock Dividends. In case shares of Class A @mm Stock are issued as a dividend or other digidb on the Class A Common Stock
such dividend is declared), then upon conversicangfshare of Series C Preferred Stock, the holdsuch converted Series C Preferred
Stock shall be entitled to receive, in additiorthte number of shares of Class A Common Stock safitehis entitled to receive based on the
Optional Conversion Rate then in effect, that kamd number of shares of stock which such holdeddvioave been entitled to receive if the
holder had held the Class A Common Stock issugide wonversion of its Series C Preferred Stoclf éiseodate a record is taken of the
holders of Class A Common Stock for the purposecgiving such dividend or other distribution (bnd such record is taken, as at the
earliest of the date of such declaration, paymentlter distribution).



(v) Minimum Adjustment. No adjustment of the OptidiConversion Rate shall be made if the amounhgfsach adjustment would be an
amount less than 1% of the Optional Conversion Rege in effect, but any such amount shall be edriorward and an adjustment in respect
thereof shall be made at the time of and togetlidgr any subsequent adjustment which, together sutth amount and any other amount or
amounts so carried forward, shall aggregate araser or decrease of 1% or more. All calculatiomeuthis Section 6 shall be made to the
nearest one-tenth of a cent ($.001).

(d) Fractional Shares. In the event of an opti@ealersion of a portion of the Series C Preferrett!§ fractional shares shall be issued to
evidence the remaining outstanding shares of S€rieseferred Stock, as necessary.

7. Mandatory Conversion.

(a) Mandatory Conversion. For each Commitment Be@s defined below) in which the subscriber (tBabiscriber" as defined in that cert
Agreement, dated as of July 30, 2001 between tmpdZation and the Subscriber (the "Agreement”))dasfied the Commitment Condition
(as defined below) as evidenced by a Final Detaatitin pursuant to subsection 7(b), (each, a "Mamglaonversion Date"), 150 shares of
Series C Preferred Stock shall automatically beveded into fully paid and non-assessable warr@ntsvidually, a "Warrant" and
collectively, the "Warrants"), in the form of ExIitih hereto, exercisable to purchase shares ofsBdaSommon Stock, without further notice
and without action on the part of a holder. Eadrstof Series C Preferred Stock will be convertgd 1,000 Warrants, each Warrant being
exercisable to purchase one share of Class A Con8tamk (the "Warrant Shares") for a cash purchase pqual to $14.79 (the "Warrant
Exercise Price"). Each Warrant is subject to adjestt as set forth in the Warrant. The date on wtiiehCommitment Condition for the Final
Commitment Period (as defined below) is satisfiedeferred to herein as the "Final Mandatory Cosiom Date."

(b) Definition of Commitment Condition. The "Commiént Condition" shall be deemed satisfied if, dgitine Initial Commitment Period a
during the applicable Commitment Period, the Subscishall have performed, satisfied and compliedli material respects with the
covenants, agreements and conditions requirediii¢oebe performed, satisfied or complied with bg Bubscriber in Section 5 of the
Agreement. For the avoidance of doubt, the Commitr@®ndition shall be satisfied for a particulam@uitment Period if satisfied for the
Initial Commitment Period and the applicable Conmeibt Period, even if the Subscriber has failedtisfy the Commitment Condition for
one or more interim Commitment Periods. Prompttgraéach Commitment Period, the Corporation shalfynin writing the recordholders
the Series C Preferred Stock as to whether the Gonamt Condition for such Commitment Period hasnbesgtisfied. If the Corporation shall
determine that the Commitment



Condition has not been satisfied, then the Corporathall initially deliver a preliminary noticeh@ "Preliminary Notice") to the Subscriber
which shall provide, in reasonable detail, an exateon for such determination. If the Subscribeesinot object to the Preliminary Notice
within fifteen (15) days of receipt, or if the nmgiindicates that the Commitment Condition has Ise¢isfied then the determination of the
Corporation shall be final (the "Final Determinatip If the Subscriber naotifies the Corporationariting, within fifteen (15) days of receipt
of the Preliminary Notice, of its objection to tRecliminary Notice, then no determination shalhiede until the Corporation and the
Subscriber shall agree upon an appropriate detatimmor a court of competent jurisdiction shallkea determination by a nonappealable
order.

(c) Definition of Commitment Commencement Date. TBemmitment Commencement Date" shall mean July280] so long as the
Subscriber shall provide the Corporation with &@fosting Feed to the eSpeed Platform (as deifinaad pursuant to the Agreement) by
August 29, 2001. If the Subscriber is unable torjate the Corporation with a Price Posting FeedhwdSpeed Platform by August 29, 2001
the "Commitment Commencement Date" shall mean débe tthat the Corporation is provided with a Priosting Feed to the eSpeed Platform
but in no event shall the Commitment Commencemet¢ De later than September 13, 2001.

(d) Definition of Commitment Period. A "CommitmeReriod" shall mean each of the following periodsie period beginning on the
Commitment Commencement Date and ending on Jul2@IR (the "Initial Commitment Period"),

(i) the period beginning on July 31, 2002 and egdin July 30, 2003, (iii) the period beginningJuty 31, 2003 and ending on July 30, 2(
(iv) the period beginning on July 31, 2004 and agdin July 30, 2005, and (v) the period beginningaly 31, 2005 and ending on July 30,
2006 (the "Final Commitment Period").

(e) Adjustment of Warrant. The number of Warrasssiable upon conversion of the Series C Prefetaak &nd the Warrant Exercise Price
shall not be subject to adjustment upon the ocoug®f any of the events set forth in subsectigoXip through (v). The Warrants contains
comparable adjustment provisions which require stdjent to the Warrant Shares (as defined thergioi the occurrence of certain corpo
events. If any such corporate events occur afeed#te of issuance of the Series C Preferred Shatlgn or prior to the conversion of any
shares of Series C Preferred Stock into a Wartiaatterms of such Warrant shall be adjusted atiitte of issuance of the Warrant to reflect
adjustments in the Warrant Shares, the securitiewliich the Warrant is exercisable and the WarEx®trcise Price, and such other terms as
necessary to reflect such corporate event.



8. Redemption.

(a) Optional Redemption by the Corporation. Follogva Preliminary Notice by the Corporation unddysmetion 7(b) with respect to the

Final Commitment Period and if the Subscriber duasobject to the Preliminary Notice within fifte€bs) days of receipt (and, if the
Subscriber objects within fifteen (15) days of Breliminary Notice, following such time as the Gargition and the Subscriber shall agree
upon an appropriate determination or a court ofpetent jurisdiction shall make a determination moaappealable order), the Corporation
shall have the option to redeem all, but not lbas @ll, of the Series C Preferred Stock then antihg at the Optional Conversion Rate, as
the same may be subject to adjustment as setdbabe (the "Redemption Price"), payable in fullydpand non-assessable shares of Class A
Common Stock on the date of redemption (such dateglreferred to herein as the "Redemption Dafmijsuant to the Redemption Notice
and the Redemption Procedure provisions set fortipectively, in subsections 8(b) and 8(c) below.

(b) Redemption Notice. At least ten days priotht® Redemption Date, written notice (a "Redemptiotidé") shall be mailed by means of
first-class mail, postage pre-paid, to each hotdeecord of the Series C Preferred Stock to beegtkd at its address last shown on the
records of the Corporation. Any Redemption Noticeled in this manner shall conclusively be deeneeldave been duly given whether or
not the Redemption Notice is in fact received. Reelemption Notice shall state:

(i) the total number of shares of Series C Prefe8wck to be redeemed by the Corporation on tlteRetion Date;

(i) the number of shares of Series C PreferrediStoat the Corporation intends to redeem fromhibleler of Series C Preferred Stock to
whom the Redemption Notice is addressed;

(iii) the Redemption Date and the Redemption Piécet

(iv) the manner and place designated for the halfi&eries C Preferred Stock to surrender to thgp@ation his certificate or certificates
representing the shares of Series C Preferred $tdol redeemed in exchange for the Redemptior Pric

(c) Redemption Procedure. From and after the Retlempate, unless there shall have been a defaplayment of the Redemption Price, all
rights of the holders of shares of Series C Prefe8tock as holders of Series C Preferred Stoaefsxhe right to receive the Redemption
Price upon surrender of their certificate or centifes) shall cease as to those shares of Sefesf@red Stock redeemed, and such
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shares shall not thereafter be transferred ondb&dof the Corporation or be deemed to be outsigridr any purpose whatsoever.

9. Voting Rights. Other than the rights expresstyjed for herein (including in Section 10 beloov)provided by law, holders of the Series
C Preferred Stock shall not have any voting riglitsany vote or action of the holders of the Se@eRreferred Stock voting together as a
separate class required by law, each share ofdssu outstanding Series C Preferred Stock shtilesthe holder thereof to one vote per
share.

10. Protective Provisions. So long as any Seri€seferred Stock is outstanding, the Corporatiodl siod, without first obtaining the approv
by vote or written consent of the holders of nesléhan a majority of the then outstanding shar&eoes C Preferred Stock, voting
separately as a class:

(a) amend, waive or repeal any provisions of, @ @y provision to this Certificate of Designatipas (b) amend, waive or repeal any
provisions contained in this Certificate of Desitjmias that adversely affect the Warrant; providealyever, that written consent of all holders
of Series C Preferred Stock shall be required v@fipect to any such changes that would be detrahenthe rights of a holder as a holder of
Series C Preferred Stock under this CertificatBegignations disproportionately to such rightshef dther holders of Series C Preferred
Stock.

11. Shares to be Retired. All shares of SeriesefeRed Stock redeemed, converted, exchanged ohased by the Corporation shall be
retired and canceled and shall be restored tot#tessof authorized but unissued shares of Pref&Steck, without designation as to series
may thereafter be reissued.

12. Miscellaneous.
(a) Sinking Fund. The Series C Preferred Stoclotsnbject to or entitled to the benefit of a simkfund.

(b) No other Rights. The Series C Preferred Stbel 10t have any preferences, voting powers @tired, participating, optional, preemptive
or other special rights except as expressly sét forthis Certificate of Designations.

(c) Notices. If at any time, (i) the Corporatiorafifdeclare a stock dividend (or any other disttitnu except for cash dividends) on the Clas
Common Stock; (ii) there shall be any capital reoigation or reclassification of the Class A Comn$tock, or any consolidation or merger
to which the Corporation is a party, or any saleransfer of all or substantially all of the assgftshe Corporation; or (iii) there shall be a
voluntary or involuntary dissolution, liquidatiom o



winding-up of the Corporation; then, in any onevare of such cases, the Corporation shall giveewrihotice to the recordholders of the
Series C Preferred Stock, not less than 10 daysdany record date or other date set for defmitigtion, or of the date on which such
reorganization, reclassification, consolidationygeg, sale, 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 seféct may be known at the date of such no
on the current Optional Conversion Rate, the WarExercise Price and the kind and amount of Clagof&mon Stock and other securities
and property deliverable upon optional conversibtihe Series C Preferred Stock and exercise of aaffa Such notice shall also specify the
date (to the extent known) as of which the holdéthe Class A Common Stock of record shall betledtito exchange their Class A Comn
Stock for securities or other property deliveralgh®n such reorganization, reclassification, salasolidation, merger, dissolution, liquidation
or windingup, as the case may be. In addition, whenever i@l Conversion Rate is adjusted as herein gdemijior an event occurs, pr
to the conversion of all of the outstanding shafeSeries C Preferred Stock into Warrants, thatldioequire adjustment of the Warrant
Shares, the securities for which the Warrant is@sable or the Warrant Exercise Price under thedef the Warrant as referenced in
subsection 7(d) above, the Chief Financial Offiaethe Corporation shall compute the adjusted Ogti€onversion Rate in accordance with
subsection 6(c) above and the adjustments to theaWaas contemplated therein and shall preparatiemwcertificate setting forth such
adjustments, which certificate shall promptly béwdeed to the recordholders of the Series C PrefeBtock.

(d) Reservation. The Board shall at all times smlas any shares of Series C Preferred Stock resogétanding reserve a sufficient number
of authorized but unissued shares of Class A Com&tock to be issued in satisfaction of the coneersights, exercise rights and privileges
aforesaid.

(e) Issue Taxes. The Corporation shall pay alledames, if any, incurred in respect of the isdugeourities on conversion. If a holder of
shares of Series C Preferred Stock surrenderezbforersion specifies that the securities to besidsan conversion are to be issued in a name
or names other than the name or names in whichsucendered shares are registered on the bodhks @orporation, then, the Corporation
shall not be required to pay any transfer or othres incurred by reason of the issuance of suzlriies on conversion to the name of
another, and if the appropriate transfer taxed sloalhave been paid to the Corporation or thesfiemagent for the Series C Preferred Stoc

the time of surrender of the shares of Series @&Resl Stock involved, then the securities issusahuconversion thereof may be registere

the name or names in which the surrendered shaesregistered, despite the instructions to thérapn

(f) Valid Issuance. All securities which may beusd in connection with the conversion provisiorntsfegh herein, upon issuance by the
Corporation, will be validly issued, fully paid andn-assessable, free from preemptive rights aralffom all taxes, liens or charges with
respect thereto created or imposed by the Corporati

(g) Swap or Hedging Transactions. Without the pwaitten consent of the Corporation, no holderlwdres of Series C Preferred Stock may
enter into any
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swap or other hedging transaction relating to #eeS C Preferred Stock, or any interest thereiogpt as provided in the Warrant.

* k% % % %
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IN WITNESS WHEREOF, the undersigned has executisdQhrtificate of Designations this 30th day ofyJ@001.
eSPEED, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President
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REGISTRATION RIGHTS AGREEMENT (the "Agreement”),tdd as of July 30, 2001, by and among eSpeed,drigelaware corporation
(the "Company"), Deutsche Bank AG (the "Initial &stor") and such other parties that otherwise d@rexijpinder agreement and become a
party hereto (collectively, the "Investors").

RECITALS

WHEREAS, the Company desires to grant to the Initigestor registration rights with respect to #ares (the "Shares") of Class A
Common Stock underlying the warrants to purchaaseeshof Class A Common Stock (the "Warrants") isRuapon conversion or
redemption of the Company's Series C ConvertibédePred Stock of the Company (the "Preferred Stpigsued to the Initial Investor on the
date hereof, on the terms and subject to the dondiset 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 I.
DEMAND REGISTRATIONS

1.1 Requests for Registration. Subject to Sectiobsand 1.3 hereof, the Initial Investor may regueswriting, registration under the
Securities Act of all of their Registrable Secwesti Within 15 days after receipt of any such regules Company will give notice of such
request to all other Investors and to other perbotding piggyback registration rights entitlingeth to have securities of the Company
included within such registration ("Other HoldersThereafter, the Company will use all commerciadigsonable efforts to effect the
registration under the Securities Act on Form S-8rty similar short-form registration statementQaort-Form Registration™), and will
include in such registration all Registrable Set@sgiand securities of the Company held by the Gttedders with respect to which the
Company has received written requests for inclutli@nein within 20 days after the receipt of tharpany's notice, subject to the provisions
of Section 1.4. All registrations initiated by anitial Investor pursuant to this Section 1.1 afemed to herein as "Demand Registrations".
The Company shall not be required to effect any &mirRegistration requested by an Initial Invedtarithin the 12 months preceding the
receipt by the Company of such request, the Companyfiled and has had declared effective by th@@ission another Registration
Statement to which the Piggyback Registration sgiett forth in Article 1l hereof apply and suchtiliInvestor had an opportunity to include
all the shares requested to be included in suclisRetion Statements. The rights of an Initial Isteg pursuant to this Section 1.1 shall be
assignable in accordance with the provisions ofiGe®.9.

1.2 Number of Demand Registrations; Expenses. SutgjeéSections 1.1 and 1.3 hereof, the Initial Btee shall be entitled to, from and after
the five year anniversary of the date hereof, oem&nd Registration; provided, however, that athefPreferred Stock shall have been fully
converted into Warrants. The Company will pay abRtration Expenses in connection with any DenfRegistration



1.3 Effective Registration Statement. A registratiequested pursuant to Section 1.1 of this Agreg¢steall not be deemed to have been
effected (i) unless a Registration Statement watpect thereto has been declared effective by dhentission, (i) if after it has become
effective, such registration is interfered withdayy stop order, injunction or other order or reguient of the Commission or other
governmental agency or court for any reason, and,ra@sult thereof, the Registrable Securities mavthereby have not been sold or

(iii) the Registration Statement does not remafaaive for a period of at least 60 days beyondetfiective date thereof or, with respect to an
underwritten offering of Registrable SecuritiestiluB0 days after the commencement of the distiilsuby the holders of the Registrable
Securities included in such Registration Stater(@nsuch shorter period which will terminate whérRegistrable Securities covered by s
Registration Statement have been sold, but not fwithe expiration of the applicable period rederto in Section 4(3) of the Securities Act
and Rule 174 thereunder, if applicable). If a regt#on requested pursuant to this Article | isded not to have been effected as provided in
this Section 1.3, then the Company shall continuget obligated to effect the number of Demand Redisens set forth in Section 1.2 without
giving effect to such requested registration.

1.4 Priority on Demand Registrations. If the Compenetludes in any underwritten Demand Registratiag securities which are not
Registrable Securities and the managing undensritetermine in good faith and consequently adfiseCiompany that in their opinion the
number of securities proposed to be included it sagistration exceeds the number which can beisaddch offering and would materially
and adversely affect the success of such offetirgCompany will include in such registration (isf, the number of Registrable Securities
requested to be included which, in the opinionumfhsunderwriters, can be sold, by the Investoratiitg the Demand Registration, (ii) secc
that number of other shares of Common Stock praptisbe included in such registration equally betw€antor Fitzgerald Securities anc
Affiliates, and their successors and assigns ("@&nand (iii) third, that number of other sharé<Cmmmon Stock proposed to be included in
such registration, pro rata among any other holerescising their respective piggyback registratights thereof based upon the total nun
of shares which such holders propose to includiah registration.

1.5 Selection of Underwriter. If the Company sactdethe offering of such Registrable Securitiespant to such Demand Registration shall
be in the form of an underwritten offering. The Guamy shall select one or more nationally recognfizets of investment bankers to act as
the lead managing Underwriter or Underwriters inrection with such offering and shall select angit@hal investment bankers and
managers to be used in connection with the offering

1.6 Limitations, Conditions and Qualifications tbl@ations for a Demand Registration. The Compdrallde entitled to postpone, for a
reasonable period of time (but not exceeding 9&}alye filing of any registration statement othisewequired to be prepared and filed by it
pursuant to Section 1.1 if the Company determiimeits good faith judgment, that such registratom offering would interfere with any
material financing, acquisition, corporate reorgation or other material transaction involving @empany or any of its Affiliates and
promptly gives the holders of



Registrable Securities requesting registrationeitiepursuant to Section 1.1 written notice of sdetermination, containing an approximation
of the anticipated delay. If the Company shall sstpone the filing of a registration statementdeot of Registrable Securities requesting the
Demand Registration pursuant to Section 1.1 skadétihe right to withdraw the request for regisbraby giving written notice to the
Company within 30 days after receipt of the noti€postponement and, in the event of such withdrasveeh request shall not be counted for
purposes of the request for registration to whislilérs of Registrable Securities are entitled pamsto Section 1.1 hereof.

Article Il.
PIGGYBACK REGISTRATIONS

2.1 Right to Piggyback. From and after the datectviig twelve months from the date of this Agreemesienever the Company proposes to
register any of its equity securities under theusites Act (other than a registration effectedamnection with a stock option or other
employee benefit arrangements of the Company afffitsates (such as a Registration Statement amF$-8), a registration effected in
connection with the conversion of debt securitiesggistration on any form that does not includessantially the same information as would
be required to be included in a registration stet@nsovering the sale of Registrable SecuritiesH{ss a Registration Statement on Form S-
4), or a registration effected in connection withagquisition), and the form of registration stagatto be used may be used for the
registration of Registrable Securities (a "PiggybRegistration”), the Company will give notice (théotice") to all Investors of its intention
to effect such a registration and will include itk registration all Registrable Securities withpect to which the Company has received
written requests for inclusion therein, subjectht® provisions of Section 2.3 and 2.4 hereof. Seduests for inclusion shall be in writing and
delivered to the Company within five business dafysr the Investor's receipt of the Notice andIstyzcify the number of Registrable
Securities intended to be disposed of and the deteémethod of distribution thereof; provided, hoewthat the Company will use
commercially reasonable efforts to extend the timehich the Investor must provide such writtenuest for inclusion to the extent that such
extension does not impede the Company's abilihaie the registration statement declared effectivetherwise move forward in the
registration offering or sale process. Any holdwalkhave the right to withdraw its request forlirgton 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 ptithe time it becomes effective. The Companyoisraquired to include in a registration
any Registrable Securities which the holder istheh entitled to offer to sell whether by contrattwestriction or by law. If a holder decides
not to include all of its Registrable Securitiesiny registration statement filed by the Companghsholder shall nevertheless continue to
have the right to include any Registrable Secuwritieany subsequent registration statement ortrafjian statements as may be filed by the
Company with respect to offerings of its securjtedsupon the terms and conditions set forth hrerei

2.2 Piggyback Expenses. The Registration Experfdbe dnvestors will be paid by the Company inRiljgyback Registrations.

2.3 Priority on Primary Registrations. If a Pigggkdegistration is an underwritten primary registraon behalf of the Company, and the
managing underwriters determine in good faith amusequently advise the Company that in their opitii@ number of securities requested
to be included in such registration exceeds thebarmwhich can be sold

3



in such offering and would materially and adversdfgct the success of such offering, the Compaitlyinelude in such registration (i) first,
the securities the Company proposes to sell,&ipad, that number of other shares of Common Siomkosed to be included in such
registration by Cantor and (iii) third, that numlaéiother shares of Common Stock proposed to Haded in such registration, pro rata
among any other holders (including the Investoxgrasing their respective piggyback registratimhts thereof based upon the total number
of shares which such holders (including the Invetpropose to include in such registration.

2.4 Priority on Secondary Registrations. If a Plgagk Registration is an underwritten secondarystegfion on behalf of holders (other than
the Investors) of the Company's securities, andrtheaging underwriters determine in good faith emsequently advise the Company that
in their opinion the number of securities requestele included in such registration exceeds thebar which can be sold in such offering
and would materially and adversely affect the sssad such offering, the Company will include irtlsuegistration (i) first, the number of
shares of Common Stock requested to be includalebiolders exercising their demand registratights, (ii) second, that number of other
shares of Common Stock proposed to be includeddh segistration by Cantor, (iii) third, that numloé other shares of Common Stock
proposed to be included in such registration, pta among any other holders (including the Invae3texercising their respective piggyback
registration rights thereof based upon the totatlmer of shares which such holders (including thes$tors) propose to include in such
registration.

Article IIl.
HOLDBACK AGREEMENTS

In the event the Company or another holder of tam@any's stock proposes to enter into an undeearjitiblic offering, each holder of
Registrable Securities agrees to enter into areaggat with the managing underwriters not to eféaut sale or distribution of equity
securities of the Company, or any securities cdibler exchangeable or exercisable for or into ss&turities, during the period beginning on
the date of such offering and extending for upQal@ys or such shorter period specified by the miagaunderwriters; provided that such
holders shall not be so obligated unless (x) then@my and each of its Affiliates enter into the saoncomparable lock-up agreement for the
same period and (y) either such holder then owssstlean 5% or such holder is participating in suretherwritten public offering of the
outstanding Class A Common Stock.

Article IV.
REGISTRATION PROCEDURES

Whenever holders of Registrable Securities haveesigd that any Registrable Securities be regéfaresuant to this Agreement (the
"Selling Holders"), the Company will use commergiakasonable efforts to effect the registratiod #re sale of such Registrable Securities
in accordance with the intended method of dispmsithereof and, pursuant thereto, the Company will:

(a) use commercially reasonable efforts to preparkefile with the Commission a Registration Statetweéth respect to such Registrable
Securities as soon as



practicably thereafter and use all commerciallysogmble efforts to cause such Registration Statetodrecome and remain effective until
completion of the distribution contemplated thergtryvided, that as promptly as practicable befibreg a Registration Statement or
Prospectus or any amendments or supplements théretGompany will (i) furnish to the Selling Holdecopies of all such documents
proposed to be filed and (ii) notify each Sellingltter of Registrable Securities covered by suchifRegion Statement of (x) any request by
the Commission to amend such Registration Stateorearnhend or supplement any Prospectus, or (ystopyorder issued or threatened by
the Commission, and take all commercially reasanabtions required to prevent the entry of such stder or to promptly remove it if
entered; and provided further that the Companyl slealbe required to keep such Registration Statemiéective for more than 60 days (or
such shorter period which will terminate when adigistrable Securities covered by such Registraiatement have been sold, but not prior
to the expiration of the applicable period refereih Section 4(3) of the Securities Act and RLifd thereunder, if applicable);

(b) (i) prepare and file with the Commission suateadments and supplements to such Registratioanseat and the Prospectus used in
connection therewith as may be necessary to kedpRegistration Statement effective for as longuh registration is required to remain
effective pursuant to the terms hereof and (ii) piymwvith 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 prelimir@rgspectus) and such other documents
as such seller may reasonably request in ordexcititate the disposition of the Registrable Sa@siowned by such Selling Holder;

(d) use all commercially reasonable efforts tostgior qualify such Registrable Securities undehother securities or "blue sky" laws of
such jurisdictions in the United States in whiategistration or qualification is required as anyliBg Holder thereof shall reasonably request,
to keep such registration or qualification in effer so long as such Registration Statement resnaieffect and do any and all other acts and
things which may be reasonably necessary or adeisalenable such Selling Holder to consummatealiigosition in such jurisdictions of t
Registrable Securities owned by such Selling Holdevided, however, that the Company will not bguired to

(i) qualify generally to do business in any jurigiin where it would not otherwise be required talify but for this clause (d), (ii) subject
itself to taxation in any such jurisdiction or fidgonsent to general service of process in any guiddiction;

(e) notify each Selling Holder, at a time when adpectus relating thereto is required to be deddemder 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 faonats to state any fact required to be stated thenenecessary to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading, and, at thaesigof any such Selling Holder, the
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Company will prepare and furnish such Selling Holaeeasonable number of copies of a supplementaon amendment of such Prospectus
as may be necessary so that, as thereafter delitethe purchasers of such Registrable Securgtied) Prospectus shall not include an un
statement of a material fact or omit to state aemiatfact required to be stated therein or necgdsamake the statements therein, in the light
of the circumstances under which they were mademileading;

(f) make available for inspection by any Sellinglthey, any underwriter participating in any dispmsitpursuant to such Registration
Statement and any attorney, accountant or othertagmined by any such Selling Holder or underyriall applicable, non-confidential due
diligence documents of the Company which are reégdesand cause the Company's officers, directonpl@yees and independent
accountants to supply all information reasonabfjuessted by any such seller, underwriter, attoraegountant or agent in connection with
such Registration Statement to enable them to airadteasonable investigation within the meaninthefSecurities Act, including a
customary accountant's "comfort" letter and opiraboounsel to the Company;

(9) subject to other provisions hereof, use its w@mcially reasonable efforts to cause such Regigtidecurities covered by such Registra
Statement to be registered with or approved by stithr governmental agencies or authorities orreglfilatory organizations as may be
necessary to enable the Selling Holders thereobtsummate the disposition of such Registrable iBexg;

(h) promptly notify the Selling Holders of the issice 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, andev&ry commercially reasonable effort to obtainlifteg at the earliest possible time of any
stop order suspending the effectiveness of anydiagjon Statement or of any order preventing spsading the use of any preliminary
Prospectus; and

(i) promptly notify the Selling Holders of the ogeence of any pending material merger, acquisittanporate 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 shall not @ep Black-Out Periods that, either
individually or in the aggregate, exceed 90 daysnduany fiscal year of the Company.

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 Regfisn Statement any holder who fails to providehsinformation within a reasonable
time period.



Each Selling Holder agrees that, upon receipt gfraotice from the Company of the happening of argné of the kind described in paragri
(),

(e), (h) or (i) above, such Selling Holder will flowith discontinue disposition of Registrable Sé&ges pursuant to the Registration Statement
covering such Registrable Securities until suctirggeHolder's receipt of the copies of the suppleted or amended prospectus contemplated
by paragraph (a) or (e) above, or in the caseRihek-Out Period until the Company natifies theli@glHolders that the period has ended,
and, if so directed by the Company, such Sellintdetowill deliver to the Company all copies, otlilean permanent file copies then in such
Selling Holder's possession, of the most recergg@otus covering such Registrable Securities dirtieeof receipt of such notice. The

periods referred to in paragraph (a) above for maing the effectiveness of the Registration $tetiet shall be extended for a period equ

the period during which the disposition of the Régible Securities is discontinued as set forthénimmediately preceding sentence.

Article V.
REGISTRATION EXPENSES

5.1 Registration Expenses. All registration, quedifion and filing fees, fees and expenses of c@npé with all securities or "blue sky" laws,
printing expenses, listing fees for securitiese¢adygistered on a national securities exchangdemMasdaq Stock Market and all independent
certified public accountants, underwriters (exahgddiscounts and commissions), fees and expensasingel to the Company and other
Persons retained by the Company (all such expédreseg herein called "Registration Expenses") wélldorne by the Company as provide:
Section 1.2 and Section 2.2 of this Agreement.

5.2 Holders' Expenses. The Company shall have ligation to pay (i) any underwriting discounts @nemissions attributable to the sale, or
potential sale, of Registrable Securities, whichesses will be borne by all Selling Holders of Régible Securities included in such
registration; and (ii) any fees or expenses of seliar others retained by the Selling Holders innaxtion with the sale, or potential sale, of
Registrable Securities, other than up to $20,000efgal fees incurred by the Selling Holders fagithetention of a single law firm in
connection with the sale of Registrable Securitiesny Piggyback Registration or Demand Registratio

Avrticle VI.
UNDERWRITTEN AND OTHER OFFERINGS

6.1 Underwriting Agreement. If requested by theemditers for any underwritten offering involvinge Registrable Securities, the Company
will enter into an underwriting agreement with sugctderwriters 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, indemras customarily included in such agreements. Theenslof the Registrable Securities will
cooperate in good faith with the Company in theatiagjon of the underwriting agreement.
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6.2 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 Persoremsdps entitled hereunder to approve
such arrangements and (ii) completes and execlliigsestionnaires, powers of attorney, indemnitiesjerwriting agreements, escrow
agreements and other documents reasonably requickt the terms of such underwriting arrangememscansistent with the provisions of
this Agreement. In addition, the Company may remjaach Selling Holder to promptly furnish in wrgito the Company such information
regarding the distribution of the Registrable Siims as the Company may from time to time reashynadguest and such other informatior
may be legally required in connection with suchistgtion including, without limitation, all suchformation as may be requested by the
Commission or the NASD. The Company may excludmfsoich Registration Statement any Holder who failgrovide such information
within a reasonable time period.

Avrticle VII.
INDEMNIFICATION

7.1 Company's Indemnification Obligations. The Campagrees to indemnify and hold harmless eachedfitlders of any Registrable
Securities covered by any Registration Statemédetrezl to herein, the partners, officers and decbf each holder, and each other Persc
any, who controls such holder within the meanin@ettion 15 of the Securities Act or Section 2¢hefExchange Act (collectively, the
"Holder Indemnitees"), as follows:

(i) against any and all loss, liability, claim, dage or reasonable expense arising out of or bgs@dan untrue statement or alleged untrue
statement of a material fact contained in any Regfisn Statement (or any amendment or supplenhenéto), including all documents
incorporated therein by reference, or in any priglary Prospectus or Prospectus (or any amendmesuppiement thereto) or the omission or
alleged omission therefrom of a material fact regghito be stated therein or necessary to makedbengents therein, in the light of the
circumstances under which they were made, not adshg;

(i) against any and all loss, liability, claim,rdage and reasonable expense to the extent of ¢hegege amount paid in settlement of any
litigation, investigation or proceeding by any gowaental agency or body, commenced or threatemasf,any claim based upon any such
untrue statement or omission or any such allegédi@istatement or omission, if such settlementfected with the prior written consent of
the Company; and

(iii) against any and all reasonable expense iecuby them in connection with investigating, prépgior defending against any litigation, or
investigation or proceeding by any governmentahager body, commenced or threatened, or any digiged upon any such untrue
statement or omission or any such alleged untatersent or omission, to the extent that any suplem®se is not paid under clause (i) or (ii)
above;

provided, that this indemnity does not apply to bsg, liability, claim, damage or expense to tkieet arising out of an untrue statement or
alleged untrue statement or omission or allegedsionm made in reliance upon and in conformity wiflormation furnished to the Company
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by or on behalf of any holder expressly for usthm preparation of any Registration Statement ifgraeanendment or supplement thereto),
including all documents incorporated therein byrehce, or in any preliminary Prospectus or Prasgdor any amendment or supplement
thereto); provided further, that (other than inmection with an underwritten offering) the Compamiil not be liable to any holder or any
other Holder Indemnitee under the indemnity agrewrimethis Section 7.1 with respect to any preliamnProspectus or the final Prospectus
or the final Prospectus as amended or supplemesdatie case may be, to the extent that any ssshllability, claim, damage or expense of
such Holder Indemnitee results from the fact thiahsholder sold Registrable Securities to a Petsevhom there was not sent or given, at or
prior to the written confirmation of such sale,apyg of the final Prospectus or of the final Progps@s then amended or supplemented,
whichever is most recent, if the Company has preslioand timely furnished copies thereof to sucliég and provided further, that the
Company will not be liable to any holder or anyestholder Indemnitee under the indemnity agreeriretitis Section 7.1 to the extent that
any such loss, liability, claim or expense arisessas or is based upon an untrue statement or donisis any Prospectus, even if an amended
and corrected Prospectus is not furnished to saltteh but only to the extent that the holder, dfieing notified by the Company pursuant to
paragraph (e) of Article IV hereof, continues te ssich Prospectus and in such case and to thet ektamd with respect to, damages which
arise after the holder receives such notice.

7.2 Holder's Indemnification Obligations. In contiec 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 7.1 of
this Agreement) the Company its officers and doectnd each Person, if any, who controls the Campaéthin the meaning of Section 15
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 Prospgcontained 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 esgdyefor inclusion in such Registration Statemdie obligations of each holder pursuant
to this Section 7.2 are to be several and not;jpirtvided that, with respect to each claim purst@ahis Section 7.2, each such holder's
maximum liability under this Section shall be ligdtto an amount equal to the net proceeds recbivedch holder (after deducting any
underwriting discount) from the sale of RegistraBéurities being sold pursuant to such Registré@imtement or Prospectus by such holder.

7.3 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 7.1 or Section 7.2 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 indeningyparty of its obligations under Section
7.1 or Section 7.2 of this Agreement except toetktent that the indemnifying party is actually piged by such failure to give notice. In
case any such action is brought against an indésdrmfarty, 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
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may wish, with counsel reasonably satisfactoryuthsndemnified party, and after notice from theéemnifying party to such indemnified
party of its election so to assume the defensedfiethe indemnifying party will not be liable tach indemnified party for any legal or other
expenses subsequently incurred by the latter inection with the defense thereof, unless in theaeable opinion of counsel to such
indemnified party a conflict of interest betweeclsindemnified and indemnifying parties may existeéspect of such claim, in which case
the indemnifying party shall not be liable for ttees and expenses of (i) more than one counsallftre Selling Holders, selected by a
majority of the Selling Holders or (ii) more thaneocounsel for the Company in connection with amy action or separate but similar or
related actions, as applicable. An indemnifyingyarho is not entitled to, or elects not to, assuhgedefense of a claim will not be obligated
to pay the fees and expenses of more than one eldionsll parties indemnified by such indemnifyipgrty with respect to such claim, unless
in the reasonable opinion of counsel to any ind@ethparty a conflict of interest may exist betweserch indemnified party and any other of
such indemnified parties with respect to such clamwhich event the indemnifying party shall bdigated to pay the fees and expenses of
such additional counsel or counsels. The indemmifyarty will not, without the prior written condesf each indemnified party, settle or
compromise or consent to the entry of any judgnmeahy pending or threatened claim, action, sujiroceeding in respect of which
indemnification may be sought hereunder (whetherabisuch indemnified party or any Person who adesuch indemnified party is a party
to such claim, action, suit or proceeding), unkassh settlement, compromise or consent includesaanditional release of such indemnif
party from all liability arising out of such clairaction, suit or proceeding. Notwithstanding anyghio the contrary set forth herein, and
without limiting any of the rights set forth abowe,any event any party will have the right to metat its own expense, counsel with respe
the defense of a claim.

7.4 Indemnity Provision. The Company and each hadfi®eqgistrable 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.

Avrticle VIII.
DEFINITIONS

8.1 Terms. As used in this Agreement, the followdle§ined terms shall have the meanings set forwbe

"Affiliate" means, with respect to any specifiedtgaany other individual, partnership, corporatmmother organization, whether incorpore
or unincorporated, who, directly or indirectly thigh one or more intermediaries, controls, or igrdied 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.
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"Business Day" means a day other than Saturdaydé§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 agpdeacurities into which the Cla
A Common Stock shall have been changed or any iieswiesulting from any reclassification or rec¢afization of the Class A Common
Stock.

"Commission" means the U.S. Securities and Exch@ugemission.
"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 Statenmtentliance 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, and (ii) any
securities issued or received in respect of, @xichange or in substitution for any of the foregoiRegistrable Securities will continue to
maintain their status as Registrable Securitighérhands of a transferee from an Investor of aritpjof the Registrable Securities held by
such Investor provided such transferee executeimdgr agreement described by Section 9.9. Aftetrilinsfer (in one or more transactions)
of a majority of the Registrable Securities heldalnyinvestor, any remaining Registrable Securiiedd by such Investor shall cease to be
Registrable Securities. As to any particular Regide Securities, such securities will cease tRégistrable Securities when they (w) have
been effectively registered under the Securitiesaid disposed of in accordance with the registnagtatement covering them, (x) may be
sold pursuant to Rule 144 under the Securitieswttout volume or manner of sale limitation (or asignilar provisions then in force), (y)
have been otherwise transferred and the Compangéiagred a new certificate or other evidencewhership for such securities not beai
a restrictive legend and not subject to any staieroand such securities may be publicly resoldheyRerson receiving such certificate
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without complying with the registration requiremeof the Securities Act, or
(z) have ceased to be outstanding

"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 Registi@tidement, including post-effective
amendments, all exhibits and all material incorfextdy reference in such Registration Statement.

"Securities Act" means the Securities Act of 1%83amended, or any similar Federal statute theffést, and any reference to a particular
section thereof shall include a reference to a @atgle section, if any, of any such similar Fedstalute, and the rules and regulations
thereunder.

8.2 Defined Terms in Corresponding Sections. ThHevidng defined terms, when used in this Agreemshgll have the meaning ascribed to
them in the corresponding Sections of this Agredrtisted below:

"Agreement" -~ Prea mble
"Cantor" - Sect ion 1.4
"Company" - Prea mble
"Demand Registration" -~ Sect ion 1.1
"Holder Indemnitees" - Sect ion 7.1
"Initial Investor" -- Prea mble
"Investors"” -~ Prea mble
"Notice" -~ Sect ion 2.1
"Piggyback Registration" -~ Sect ion 2.1
"Preferred Stock” -- Reci tals
"Registration Expenses" --  Sect ion 5.1
"Selling Holder" - Arti cle Il
"Short-Form Registration” - Sect ion 1.1
"Warrants" -- Reci tals
Article IX.

MISCELLANEOUS

9.1 Amendments and Waivers. Except as otherwisaged herein, no modification, amendment or wafesiny provision of this Agreeme
will be effective against the Company or any holoieRegistrable Securities, unless such modificateanendment or waiver is approved in
writing by the Company and the Initial Investoritsrtransferee of a majority of the Registable $i¢ies pursuant to Section 9.9 hereof. The
failure of any party to enforce any of the provismf this Agreement will in no way be construegagaiver of such
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provisions and will not affect the right of suclrtyahereafter to enforce each and every provisiothis Agreement in accordance with its
terms.

9.2 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

9.3 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 offdgysimile transmission or mailed by pre-paid resgistl or certified mail, return receipt
requested or mailed by overnight courier prepaithéoparties at the following addresses or facsimilmbers:

If to the Company, to:

eSpeed, Inc.
One World Trade Center
New York, New York 10048

Facsimile No.: (212) 938-3620
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.: Richard Goldberg, Esq.

If to any Investor, to the address set forth
on the signature page hereto,
Attention: General Counsel,

Copy: Ralf Roth.

All such notices, requests and other communicatighigi) if delivered personally to the addresspsvided in this Section 9.3, be deemed
given upon delivery, (ii) if delivered by facsimifeansmission to the facsimile number as providethis Section 9.3, 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 9.3, be deemed given on the earlier ofitsieBusiness Day following the date sent by sagarnight 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.

9.4 Headings. The headings used in this Agreenerd heen inserted for convenience of referenceamdlydo not define or limit the
provisions hereof.
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9.5 Gender. Whenever the pronouns "he" or "his'Uaesl herein they shall also be deemed to meat 8stibers" or "it" or "its" whenever
applicable. Words in the singular shall be read@rtbstrued as though in the plural and words irptheal shall be construed as though in the
singular in all cases where they would so apply.

9.6 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 urities Agreement will not be materially and adveyssfected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be atrued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof,

(iii) the remaining provisions of this Agreementiwemain in full force and effect and will not béfected by the illegal, invalid or
unenforceable provision or by its severance hemefxad (iv) in lieu of such illegal, invalid or urfenceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

9.7 Governing Law; Forum; Process. This Agreembkall 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 Aggnent (and agrees not to commence any actiomspibceedings relating hereto except in
such courts). Each of the parties hereto agre¢sdnaice of any process, summons, notice or dootimeU.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 thourts 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 twat any such action, suit or
proceeding brought in any such court has been htaagn inconvenient forum.

9.8 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 instrumen

9.9 Additional Investors. Any transferee of a miyoof Registrable Securities held by an Investwlkbe entitled to the benefits of this
Agreement, upon execution by such transferee oinaér agreement in form reasonably satisfactoti¢oCompany stating that such
transferee agrees to be bound by the terms hesewf &nvestor". An Investor shall no longer bdtiad to the benefits of this Agreement
upon its transfer (in one or more transactions onfajority of the Registrable Securities held bghsinvestor.
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.
COMPANY:
eSPEED, INC.

By: /s/ Frederick T. Varacchi
Name: Frederick T. Varacchi
Title: President

INITIAL INVESTOR:
DEUTSCHE BANK AG

By: /s/ Alan Burnell
Name: Al an Burnel |
Title: Managi ng Di rector
Address: 12 Taunusanl age Street
60325, Frankfurt, Germany

By: /s/ Ralf Roth
Name: Ral f Roth
Title: Di rector
Address: 12 Taunusanl age Street
60325, Frankfurt, Gernmany

15



Execution Copy

AMENDED AND RESTATED JOINT SERVICES AGREEMENT
between
CANTOR FITZGERALD, L.P.,
On behalf of itself and its direct and indirectrremt and future,
subsidiaries, other than eSpeed, Inc. and its tdamat indirect, current
and future, subsidiaries
and
eSPEED, INC.,
On behalf of itself and its direct and indirectfremt and
future, subsidiaries

Dated as of April 1, 2001




AMENDED AND RESTATED JOINT SERVICES AGREEMENT

This AMENDED AND RESTATED JOINT SERVICES AGREEMENS made and entered into as of April 1, 2001, am@agtor

Fitzgerald, L.P., a Delaware limited partnershigKLP"), on behalf of itself and its direct and iredit, current and future, subsidiaries, other
than eSpeed, Inc. and its direct and indirect,esurand future, subsidiaries (the "Cantor PartjesY)the one hand, and eSpeed, Inc., a
Delaware corporation ("eSpeed"), on behalf of ftagtl its direct and indirect, current and futuwehsidiaries (the "eSpeed Parties"), on the
other hand. All capitalized terms used in this Agnent and not otherwise defined shall have the mgamscribed to such terms in Section 1
of this Agreement. Each direct and indirect sulasidof CFLP and eSpeed will automatically beconpary to this Agreement, unless it
becomes a party to a substantially identical sépagreement, provided, however, that this Agreérsieall not apply to any subsidiary,
division or business unit of CFLP at such timetas no longer controlled by CFLP or one of itsediror indirect subsidiaries, subject to
reasonable arrangements and services providedgdwasonable transitional periods, unless suctyardntemporaneously with such change
of control otherwise agrees in writing to be gowetmereby.

WITNESSETH:

WHEREAS, the eSpeed Parties are engaged in, antbegtbings, the business of creating, developimy@erating Marketplaces, includi
Electronic Marketplaces, in and through which bsyend sellers of fixed-income securities, futu@stiacts, commodities and other
Financial Products and other Products may effecistictions in those Financial Products and otreduets;

WHEREAS, the eSpeed Parties and the Cantor Padilkdorate in providing brokerage services to @usrs through existing Electronic
Marketplaces, and in creating and developing Ed@itrMarketplaces for new Financial Products armetoProducts pursuant to the Joint
Services Agreement among the Cantor Parties anelSpeed Parties dated as of December 15, 199fexwdad (the "Joint Services
Agreement"); and

WHEREAS, the eSpeed Parties and the Cantor Parisisto amend and restate the Joint Services AggaEm
NOW, THEREFORE, in consideration of the premisest@imed herein, it is agreed as follo\
1. Defined Terms. For purposes of this Agreemduat following terms have the meanings specifiecefgrred to in this Section 1:

"Ancillary IT Services" means technology supporveees (other than in respect of the Electronicrgpéviarketplace), including, but not
limited to, (i) systems administration, (ii) intelmetwork support, (iii) support and procuremenmtdesktops of Cantor Party end-user
equipment, (iv) operations and disaster recovenyices, (v) voice communications, (vi) support alevelopment of systems for Clearance,
Settlement and Fulfillment Services, (vii) systesnpport for Cantor Party brokers, and (viii) elentc applications systems and network
support



and development for Unrelated Dealer Businessesiged that Ancillary IT Services does not inclulle provision of desktop hardware for
use by Cantor Party employees.

"Baseline Gaming Budget" means $750,000 for eatdmdar quarter, which shall be the minimum amodmtosts required to be incurred by
the eSpeed Parties with respect to any quart€edoning Development Services and Ancillary IT Sexgiin connection with a Gaming
Business, as requested by the Cantor Parties.

"Cantor Exchange" means Cantor Financial Futureh&mxge, Inc. and any successor thereto or to tbatipns thereof.

"Cantor Services" means any one of, or any comioinaif, \Voice Assisted Brokerage Services, CleagaSettlement and Fulfillment
Services and Related Services.

"Clearance, Settlement and Fulfillment Servicesanseall such services as are necessary to cléde, aed fulfill, or arrange settlement or
fulfillment as a name give-up or other intermediafyin accordance with customary market practiog taking into account applicable
regulatory requirements, a purchase and sale aftacplar Product, including, but not limited tallection of money; arrangement of delive
of Products; receipt, delivery and maintenance afgim and collateral, if appropriate; dealing wihues relating to failures to receive or
deliver payments or Products; and collection andrnt of transfer or similar taxes, to the extgglizable to such Product. Clearance,
Settlement and Fulfillment Services may includd,dre not limited to, acting as a riskless printgraother intermediary between the buyer
and the seller of a Product.

"Collaborative Marketplace" means an Electronic ké#place that is operated by a Cantor Party arefSaeed Party in collaboration pursu
to

Section 3 of this Agreement. All Marketplaces shallCollaborative Marketplaces, unless otherwigerdened in accordance with this
Agreement. In no event shall the Electronic Enévigyketplace or a marketplace involved in a GamingiBess or an Unrelated Dealer
Business be deemed to be a Collaborative Marketgt@epurposes of this Agreement.

"Electronic Brokerage Services" means the effeabhgansactions in, and purchases and salesRiip@uct on an Electronic Marketplace in
and through the operation of an Electronic Tradliygtem. Electronic Brokerage Services include doaitnot limited to, the provision and
operation of network distribution systems, tranisscprocessing systems and customer interfaceragsia each case that are related to the
effecting of transactions in, and purchases arebgafl a Product on an Electronic Marketplace. tedeic Brokerage Services do not include
Voice Assisted Brokerage Services, Clearance,ede¢tht and Fulfillment Services, Information Sersioe Related Services.

"Electronic Gaming Marketplace" means a marketplacghich transactions constituting all or a pantiof a Gaming Business may be
effected in whole or in part electronically, butedmot include a marketplace involving a Gamingiss that is merely electronically
assisted, such as screen assisted phone betting.

"Electronic Marketplace" means a Marketplace onclwhtransactions in, and purchases and sales afuPiomay be effected in whole or in
part electronically, but does not



include a Marketplace that is merely electronicalgisted, such as screen assisted open outery.duwent shall the Electronic Energy
Marketplace or a marketplace involved in a GamingiBess or an Unrelated Dealer Business be deantslan Electronic Marketplace for
purposes of this Agreement.

"Electronic Energy Marketplace" means the markelnd affiliated web portal sponsored by TraddSparor through which North
American wholesale transactions in, and purchasésales of, Energy Products and derivatives tfigireduding futures contracts and
options on futures contracts involving Energy Piddfand related services) may be effected in wbola part electronically. Only
transactions that are to be executed, settled elieded in North America shall be effected ontaough the Electronic Energy Marketplace.

"Electronic Trading System" means, as to any EbeitrMarketplace, the hardware, software, netwofiastructure and other similar assets
that are used to effect purchases and sales ifElbetronic Marketplace.

"Energy Products" means natural gas, electriciig),csulphur dioxide and nitrogen oxides emissaliwvances, and weather financial
products.

"eSpeed Marketplace" means a Marketplace (i) irclvhin eSpeed Party renders Electronic Brokeragécgsrand (ii) that is not a
Collaborative Marketplace. In no event shall a regplace involved in a Gaming Business or an Uredl&ealer Business be deemed an
eSpeed Marketplace for the purposes of this Agreeéme

"Exchange Act" means the U.S. Securities Exchangeof1934, as amended.

"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, swaggae@ion, credit derivative, repurchase or
reverse repurchase obligation, currency or swapuaently defined in the Federal Bankruptcy Coti@9¥8) or any option or derivative on
any of the foregoing; provided that in no eventlisiiay Energy Product traded on the Electronic BpeMarketplace or any derivative there
including futures contracts and options on futwr@stracts involving Energy Products traded on tleetEonic Energy Marketplace, be
considered a Financial Product, nor shall any pebttaded in a marketplace involving a Gaming Bes@or an Unrelated Dealer Busines
considered a Financial Product.

"Gaming Business" means the current business ctediby Cantor Index Holdings, L.P. ("CIH") or a sidiary thereof, which consists of
financial spread betting and equity contracts flfetence, and those activities described in claygeahrough (iv) below that shall be
conducted from time to time in the future by ClHamy of its subsidiaries controlled by CIH, dirgabk through its subsidiaries. Gaming
Business shall also mean activities that the CdPdties may irrevocably designate in writing frime to time, primarily with individual
customers, directly or indirectly, wherever locasedti however conducted, currently and in the fytilat involve (i) receiving or negotiating
bets or conducting pool betting operations or towigion of services in connection therewith; @rfganizing or conducting gaming or the
provision of services in connection therewith;)(@rganizing or



conducting the distribution of prizes by lot or nbe or the provision of services in connectionéhgth; and (iv) activities similar or related
to the foregoing activities, including without litation activities commonly known as fantasy garhgppthetical or virtual betting and spread
betting, contracts for differences, gambling, odaking, lotteries, gaming, wagering, staking, draywr casting lots; provided, however, t
Gaming Business shall also include, to the extadtanly to the extent designated by the Cantoli¢aseparately and in writing, those
activities that would be gaming activities excegtthe fact that they are not conducted with indiinal customers, directly or indirectly, to the
extent to which they are part of, ancillary to obstantially connected with the activities desalibeclauses (i) and/or (ii) above; provided,
further, that Gaming Business does not include #iMealer Futures Business. For the purposesisfdéfinition, "bet" means entering into a
contract by which each party undertakes to payeit to the other money or other value if an &ssn doubt at the time of the contract, is
determined in accordance with the other party'sdast; "gaming" means the playing of a game of @hdor winnings in money or other
value; and "game of chance" includes a game ofaghand skill combined and a pretended "game ofahan

"Gaming Development Services" means the servicasiged by the eSpeed Parties in connection witleldging or otherwise acquiring
technology in connection with a Gaming BusinesglierCantor Parties; provided that Gaming DevelagrBervices does not include the
provision of desktop hardware for use by CantotyPamployees.

"Gaming Product" means any intangible asset, goddterest that can be bought or sold or otheniggbe subject of an activity constituting
a Gaming Business.

"Gaming Revenue Share" means 25% of Gaming TransaRevenues.

"Gaming Transaction Revenues" means the net tradivgnues (as determined by the Cantor Partiesnarmer consistent with their
customary business practices) and all other nst(faeluding without limitation participation feespmmissions, spreads, markups or other
similar amounts) received from a customer in cotineavith participation by such customer in aci®ét constituting a Gaming Business.

"Information” means information relating to bid$fers or trades, or any other information, thahjsut into, created by or otherwise resides
on an Electronic Trading System or is created imeation with a Gaming Business or an Unrelateddddusiness.

"Information Services" means the provision of Imfiation to a Person with respect to a Marketplacgaming Business or an Unrelated
Dealer Business as a separate service not in chamedth transactions by such Person on such Mpl&ee or in connection with a Gaming
Business or an Unrelated Dealer Business. Infoomaiervices shall not include the provision of tnfation to purchasers and sellers of a
Product incident to the provision of Electronic Beoage Services and/or Voice Assisted Brokeragei&ssrto such customers.

"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 inRttagluct. In no event shall the Electronic Energgrivdtplace or a
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marketplace involved in a Gaming Business or areldted Dealer Business be deemed to be a Marketfdapurposes of this Agreement.

"Multi-dealer Futures Business" means activitiethweéspect to futures contracts and options orréstaontracts in marketplaces which, with
respect to activities in such futures contracts@ptibns on futures contracts, permit prices todggilarly offered by more than four market
making entities ("dealers") that trade such futwastracts or options on futures contracts withtipld buyers and sellers.

"New Market Notice" means, with respect to a Maplkaate, a written notice describing with reasonaiplecificity the anticipated nature,
general level of volume and trading needs of thatkdtplace.

"North America" means the United States, Canada\iexico.

"Person" means any corporation, general or limpidnership, limited liability company, joint veméy estate, trust, association, organization
or other entity or governmental or regulatory autlyar agency.

"Product” means any tangible or intangible assefod, other than an Energy Product traded on letriénic Energy Marketplace or any
derivative thereof, including futures contracts aptions on futures contracts involving Energy Ricid traded on the Electronic Energy
Marketplace, and other than a product traded iragketplace involving a Gaming Business or an Utedl®ealer Business.

"Product or Pricing Decisions" means, as to antedea Marketplace for a particular Product, (i¢ tteefinition of the Product, (ii) the hours
operation of the Marketplace, (iii) the rules regtto trading priority, incentives and other traglirelated issues and (iv) the rates and
schedules of commissions and other TransactioniRegefor the Marketplace, including any variatibareof for particular customers or
classes of customers.

"Related Services" includes (i) credit and risk amggment services,
(i) services related to sales positioning of Prcdu(iii) oversight of customer suitability andjudatory compliance and (iv) such other
services customary to brokerage operations asgaeed to by CFLP and eSpeed.

"Transaction Revenues" means the standard feesnigsions, spreads, markups or other similar stahaiarounts received from a customer
in connection with effecting transactions in a Matftace.

"Unrelated Dealer Businesses" means (i) the eduisinesses of the Cantor Parties as they mayfexisttime to time, (ii) the money market
instruments and securities lending divisions of@lamtor Parties as they may exist from time to {iii¢ any business or portion thereof or
activity in which a Cantor Party acts as a deatetberwise takes market risk or positions, inahggin the process of executing matched
principal transactions, providing the services spacialist or market maker or providing tradingadsitrage operations, (iv) any activities t
are not within the definition of Gaming Business Wwould be if so designated by
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a Cantor Party, as set forth in the definition @in@ng Business herein, and
(v) any business not involving operating a Markatgl, other than a Gaming Business.

"Voice Assisted Brokerage Services" means the #iffgof transactions in, and purchases and sales Bfoduct on an Electronic Marketpl
in and through a broker or other human intermediargach case who is an employee of, or provigenyices to, a Cantor Party. Voice
Assisted Brokerage Services include the entry afrder by a broker or other human intermediary theElectronic Trading System.

2. Term. The term of this Agreement shall be iretfperpetually, unless sooner ended by the matgraement, in writing, of CFLP and
eSpeed (the "Term").

3. Joint Services in Collaborative Marketplaces.

(a) Subject to the terms and conditions statedimeitee Cantor Parties and the eSpeed Partiesdntecollaborate in providing brokerage
services to customers in and through Electronickieliiaces. In any case in which the Cantor Paatielsthe eSpeed Parties do so collabo
the Marketplace shall be a Collaborative Marketpland the respective authority, responsibilities @pligations of the parties shall be
governed by this Section 3.

(b) In the case of each Collaborative Marketplacs, Product or Pricing Decision shall be made [pihy the Cantor Parties and the eSpeed
Parties. If the parties are unable to agree orrtecpkar Product or Pricing Decision after goodtiagfforts to do so, then the final Product or
Pricing Decision shall be made by (i) a Cantor yantthe case of a Marketplace or the portiongb&m which or for which a Cantor Party
provides any Voice Assisted Brokerage Services, and

(i) an eSpeed Party, in the case of a fully etadtr Marketplace (that is, a Marketplace in which@antor Party provides Voice Assisted
Brokerage Services) or the portion of a Marketplhe is fully electronic; provided, however, timat Product and Pricing Decision made by
an eSpeed Party with respect to a fully electriacketplace shall result in the Cantor Party's slediiTransaction Revenues for the
transactions effected in the Marketplace beingtleas the amount necessary to cover the Cantoy'®antual costs of providing Cantor
Services in connection with such Marketplace.

(c) In the case of each Collaborative Marketpldive applicable eSpeed Party (i) shall own and dpéhe Electronic Trading System
associated with the Electronic Marketplace, (idlsbe responsible, as between the parties, foptbeision of Electronic Brokerage Services
to customers and (iii) except as provided abové vaspect to Product or Pricing Decisions, shaleh@asonable discretion as to the manner
and means of operating the Electronic Trading Systed providing Electronic Brokerage Services tstamers and Cantor brokers in
connection therewith.

(d) In the case of each Collaborative Marketpl#ice,applicable Cantor Party (i) shall be resporsias between the parties, for the provision
of Cantor Services to customers and (ii) excepmrasided above with respect to Product or PricirgiBions, shall have reasonable discre
as to the manner and means of providing the Cantor



Services. The applicable Cantor Party shall bearsiple for maintenance of books and records antptiance with applicable securities
laws, rules and regulations, as determined by pipdicable Cantor Party. Cantor Parties that are t&§stered broker-dealers pursuant to the
Exchange Act shall be responsible for compliandé thie reporting requirements under Regulation An8 related provisions of the
Exchange Act. In that regard, such Cantor Partiasdre U.S. registered broker-dealers each withbéoroker for all transactions in the
systems, and each will determine the various nenréfionary parameters under which transactionsexeuted in their respective systems.
eSpeed Parties that are U.S. registered brokeemdgalirsuant to the Exchange Act shall cooperatetive Cantor Parties that are U.S.
registered broker-dealers in all regulatory compleamatters and, if applicable, in complying withgRlation ATS.

(e) Without limiting the authority of the partiastheir respective areas of responsibility purstamaragraphs (c) and (d), the parties
recognize the importance of providing an integrated seamless service to customers. Accordingdypénties shall consult diligently and in
good faith, as and as often as necessary, to etimtrtheir respective services are properly iratsgt.

(f) All information and data, other than Informatjccreated, developed, used in connection witkelating to the operation of and effecting of
transactions in any Marketplace or in connectioth\a Gaming Business or an Unrelated Dealer Busi(i®ata") shall constitute the sole
property of the Cantor Parties or the eSpeed RBad®applicable, on the following basis: (i) i thata relate to Financial Products, a Gaming
Business or an Unrelated Dealer Business, the $atthbelong solely to the Cantor Parties, (ithié Data relate to a Collaborative
Marketplace in which only Products that are no@Riial Products are traded, the ownership of tha Blaall be determined by the Cantor
Parties and the eSpeed Parties on a case-by-csisdbhaed on good faith negotiations, (iii) if hata relate to an eSpeed Marketplace in
which only Products that are not Financial Prodactstraded, the Data shall belong solely to theee8 Parties and (iv) if the Data relate to a
non-Collaborative Marketplace that is not an eSpdatketplace and in which Financial Products amded, the Data shall belong solely to
the Cantor Parties. All Information relating to &tial Products transmitted and disseminated d¢hrough the Electronic Marketplace or
relating to a Gaming Business or an Unrelated Dd&alsiness shall be the sole property of the Captaties and, as between the parties, the
Cantor Parties shall have the sole and exclusgle to use, publish and be compensated for Infaom&ervices in connection with or
relating to such Information; provided, howeverthe case of each Collaborative Marketplace, thmeSpeed Parties shall have the right
(without any obligation to pay the Cantor Partiesréfor) to use such Information in connection wiith execution of transactions in the
applicable Collaborative Marketplace.

(9) To such extent as is consistent with the CaRtoties’ own businesses of providing ElectronigkBrage Services in Marketplaces that are
not Collaborative Marketplaces, the Cantor Padtesl promote and market eSpeed Marketplaces fectaig transactions in Financial
Products, and shall refer customers and prospectistomers to the applicable eSpeed Parties iffart ® cause such customers to effect
transactions in Financial Products in eSpeed Mplae¢s.



4. Sharing of Transaction Revenues. (A) The Cantoties and the eSpeed Parties agree to shareattiansRevenues with regard to
transactions effected through Collaborative Marlestgs in the following manner:

(a) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction relatea téinancial Product (other than a Financial
Product that is traded on the Cantor Exchange) and

(iif) no Cantor Party provides Voice Assisted Brrdge Services in connection with the transactiomhich the Transaction Revenues relate
(that is, the transaction is fully electronic), nitbe applicable eSpeed Party will receive the egape Transaction Revenues and will pay t
applicable Cantor Party a service fee equal to 86%e Transaction Revenues.

(b) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction related/t8. Treasury securities and U.S. federally-
sponsored agency securities involving that cee&peed business unit generally known as eSpeede&)noli any successor thereof, and (iii) a
Cantor Party provides Voice Assisted Brokerage iBesvthrough any of the employees of such eSpedidedusiness unit or successor
thereof in connection with the transaction to which Transaction Revenues relate, then the apptieepeed Party will receive the aggre:
Transaction Revenues and will pay to the applic@aptor Party a service fee equal to 35% of theJaetion Revenues.

(c) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction relatea inancial Product (other than a Financial
Product that is traded on the Cantor Exchange) and

(iii) a Cantor Party provides Voice Assisted Brage Services in connection with the transactiomhich the Transaction Revenues relate,
then the applicable Cantor Party will receive thgragate Transaction Revenues and will pay to ppécable eSpeed Party a service fee
equal to 7% of the Transaction Revenues.

(d) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction relates t®roduct that is traded on the Cantor
Exchange and (iii) no Cantor Party provides Voissiated Brokerage Services in connection with taestction to which the Transaction
Revenues relate (that is, the transaction is kiftronic), then the applicable eSpeed Partyretdleive the aggregate Transaction Revenues
and will pay to the applicable Cantor Party a senfee equal to 20% of the Transaction Revenues.

(e) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction relatea eroduct that is traded on the Cantor
Exchange and (iii) a Cantor Party provides Voicsigted Brokerage Services in connection with thegaction to which the Transaction
Revenues relate, then the applicable eSpeed Pdlrtgeeive the aggregate Transaction Revenuesndlhgay to the applicable Cantor Party
a service fee equal to 55% of the Transaction Res®n

(f) If (i) the Electronic Marketplace is a Collatative Marketplace and (ii) the transaction relatea Product that (x) is not a Financial Pro:
and (y) is not traded on the Cantor Exchange, therapplicable Cantor Party and the applicable e$party will share Transaction
Revenues in such manner as they shall agree.



(B) The Cantor Parties and the eSpeed Parties sgstare Transaction Revenues with regard todrdiosns effected through eSpeed
Marketplaces in the following manner:

(@) If (i) the Electronic Marketplace is an eSp#&arketplace and (ii) the transaction relates tonafcial Product, then the applicable eSpeed
Party will receive the aggregate Transaction Regsrand will pay to CFLP a service fee equal to 20%he Transaction Revenues.

(b) If (i) the Electronic Marketplace is an eSpééarketplace and (ii) the transaction relates ta@lBct other than a Financial Product, then
the applicable eSpeed Party will receive and redliaf the Transaction Revenues.

(C) The Cantor Parties and the eSpeed Parties smsbare Transaction Revenues with regard todwciiosns effected through other
Marketplaces, other than in connection with a GanBnsiness or an Unrelated Dealer Business, ifioll@ving manner:

(a) If (i) a transaction is effected in an Elecfmollarketplace that is not a Collaborative Markat@ and is not an eSpeed Marketplace, but
that is a Marketplace in which Cantor provides Etatuc Brokerage Services, and (i) the transactedates to a Financial Product, then the
applicable Cantor Party will receive the aggredatnsaction Revenues and pay to eSpeed a sereiag|fml to 30% of the amount eSpeed
would have received pursuant to Section 4(a) or df(this Agreement if the Marketplace had beerofiaborative Marketplace. For purposes
of this paragraph (i), the Transaction Revenuell Bhaeduced by the costs incurred or paid by at@aParty to a third party to provide or
arrange for the provision of Electronic Brokeragevies.

(b) If a transaction (i) is not effected throughEactronic Marketplace, but (i) is electronicaligsisted (by way of example, but not limited
to, a screen-assisted open outcry transaction),ttreeapplicable Cantor Party will receive the agate Transaction Revenues and will pay to
the applicable eSpeed Party 2.5% of the TransaBewenues.

(D) Each of the Cantor Parties and the eSpeedeRantjree to share Gaming Transaction Revenuesimection with Gaming Businesses in
the following manner, such amount to be determmed quarterly basis as provided in Section 12diefige applicable Cantor Party shall
responsible for and shall collect 100% of all Gagnimansaction Revenues and shall pay over to eSpiledespect to any applicable
calendar quarter as follows: eSpeed shall rechiwé&staming Revenue Share plus the excess, if arfiy,tbE actual costs in such calendar
quarter of Gaming Development Services and AngillarServices incurred by the eSpeed Parties imeotion with Gaming Businesses, as
requested by the Cantor Parties in writing, lessBhseline Gaming Budget, over (ii) one-half of difference of (x) the Gaming Revenue
Share minus (y) 133% of the Baseline Gaming Budget/ided that, if (x) minus (y) is a negative nwmfthen it shall be considered zero for
the purpose of calculating the foregoing formuld.afounts due and payable pursuant to this Sedi{bj shall be paid in the manner
specified in Section 12 of this Agreement.



(E) Notwithstanding the foregoing, in the eventtta&antor Party's direct costs payable to thirtigm(other than the Cantor Parties and their
affiliates) for providing Clearance, Settlement &udfillment Services with respect to transactiona Collaborative Marketplace with resp

to any Financial Product for any month exceed ihecticosts incurred by the Cantor Parties to ceal settle cash transactions in United
States Treasury securities for such month, theafasich excess shall be borne pro rata by thacgigieé Cantor Party and the applicable
eSpeed Party in the same proportion as the TraosdRéevenues and service fees for such transadiien® be shared.

(F) For any month, for any Product for which salad purchases during such month are effected hogligh fully electronic transactions a
through voice-brokered transactions, TransactioreRees earned with respect to such Product shallbeated between fully electronic
transactions and voice-brokered transactions &safel the amount of Transaction Revenues attribetabfully electronic transactions or
voice-brokered transactions, as the case may beuét Product during such month in a Marketpldadl ©e equal to (x) total Transaction
Revenues for such Product for such month in suctkéfplace multiplied by (y) a fraction, the numeradf which is the notional volume (by
currency) of all transactions in such specific Ricddype for such month in such Marketplace effedtg fully electronic transactions or voice-
brokered transactions, as the case may be, artetiminator of which is the notional volume (byremcy) of all transactions in such
specific Product type for such month in such Maplaate.

(G) In the event that a customer does not payags pnly a portion of, the Transaction Revenuetirg] to a transaction described in
paragraphs

(a) through (i) above (a "Loss Event"), then tHevant Cantor Party and the relevant eSpeed Pady €hall bear its respective share of the
loss arising from the Loss Event in the same priipoas the Transaction Revenues and service éeesith transaction are to be shared.

(H) All amounts due and payable to a Cantor PargnoeSpeed Party by the other pursuant to thisddet shall be paid in the manner
specified in
Section 12 of this Agreement.

(D In the event that any tax is imposed on TratisadRevenues with respect to a transaction (dtiear a Tax on net income), the cost of s
tax will be borne by the applicable eSpeed Part/tae applicable Cantor Party in the same propod®the Transaction Revenues and
service fees for such transaction are to be shared.

5. Ancillary IT Services and Gaming Development&sss.
(a) During the Term, the eSpeed Parties shall deo®incillary IT Services to the Cantor Parties.

(b) CFLP shall pay to eSpeed in considerationtierAncillary IT Services an amount equal to thecliand indirect costs, including
overhead, that the eSpeed Parties incur in perfayitiiose services other than in connection wittaeni@g Business.

(c) The eSpeed Parties shall provide Gaming Dewedop Services and Ancillary IT Services to the GaRtarties with respect to Gaming
Businesses and shall incur costs in each calendatay in respect of such services in an amouraleqtthe
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Baseline Gaming Budget for such quarter or, atthetion of and in the sole discretion of the CaRarties, such larger amount as may be
requested by the Cantor Parties in writing. Foratheidance of doubt, Gaming Development Servicesfartillary IT Services do not incluc
the provision of desktop hardware for use by CaRtoty employees.

(d) The Cantor Parties shall not be required tmbeirse eSpeed for any amounts expended for thdl&mdT Services for any Gaming
Business or Gaming Development Services pursuahidd@Gection 5, it being understood that the e@ties are being compensated for
such services and expenses solely by the amoumiscehy the eSpeed Parties hereunder pursuanttioisd(D).

(e) Notwithstanding any prior agreement or arrangi@nbetween or among the parties hereto, the e Jpemtids and the Cantor Parties agree
that they do not owe any monies to each othemf@iprovisions of Ancillary IT Services, Gaming Diamment Services, Gaming Revenue
Share or otherwise with respect to any Gaming Rassirprior to the date of this Agreement.

(f) If any direct or indirect subsidiary, divisiar business unit of a Cantor Party becomes no tocmy#rolled by CFLP or one of its direct or
indirect subsidiaries (including any successorassigns of such direct or indirect subsidiary,sioui or business unit, the "Separating
Business"), contemporaneously with such changewtiral any such Separating Business shall haveighg in its sole discretion, to agree in
writing to be governed by this Agreement; provideo\wever, that in the event that the Separatindri@ss does not choose to be governed by
this Agreement, the eSpeed Parties agree, if regghey CFLP, to (i) provide reasonable transitierviees for a reasonable period of time to
the Separating Business and (ii) (x) transfer gat)oor (y) license on a non-exclusive basis (fieeathat, in the discretion of eSpeed,
reasonably approximates cost), at eSpeed's optiynassets (or their functional equivalent, at e8fsediscretion) that may be reasonably
requested by the Separating Business in ordet forcontinue operating its business without theei¢ of the services contemplated by this
Agreement.

6. Representations and Warranties.
(a) Organization and Good Standing.

(i) CFLP is duly organized, validly existing andgnod standing under the laws of the state of Dafevand has the requisite power and
authority to execute, deliver and perform this Agnent and to consummate the transactions contesdgbatreby.

(il) eSpeed is duly organized, validly existing andjood standing under the laws of Delaware arsdtha requisite power and authority to
execute, deliver and perform this Agreement arebtssummate the transactions contemplated hereby.

11



(b) Authority; Binding Effect; No Conflicts.

(i) CFLP has taken all necessary actions to authdhe execution and delivery of this Agreementtangerform all of its obligations under,
and to consummate the transactions contemplatetthisyAgreement. This Agreement has been duly afidly executed by CFLP. This
Agreement constitutes the valid and binding obigabf CFLP enforceable against CFLP in accordavitie its terms, subject to the effect of
reorganization, bankruptcy, insolvency, moratorifiraydulent conveyance and other similar laws irdato or affecting creditors' rights
generally and court decisions with respect thermtd, subject to the application of equitable ppfes and the discretion of the court
(regardless of whether the enforceability is coeisd in a proceeding in equity or at law). The exen, delivery and performance by CFLP
of this Agreement shall not, with or without theigg of notice or the lapse of time or both, (xplaite any provision of any federal, state,
local or foreign law, statute, rule or regulationathich CFLP is subject, (y) violate any injunctiamder, judgment, ruling, decree or
settlement applicable to CFLP or (z) conflict with,result in a breach or violation of, any proweisiof the certificate of incorporation, by-
laws, partnership agreement or similar governingudeent of CFLP or any lease, contract, agreemmesiruiment, undertaking or covenant by
which CFLP is bound.

(i) eSpeed has taken all necessary corporaterectiauthorize, execute and deliver this Agreeraadtto perform all of its obligations
under, and to consummate the transactions contésddy, this Agreement. This Agreement has beey aludl validly executed by eSpeed.
This Agreement constitutes the valid and bindinigeltion of eSpeed enforceable against eSpeedciordance with its terms, subject to the
effect of reorganization, bankruptcy, insolvencyratorium, reorganization, fraudulent conveyanag @ther similar laws relating to or
affecting creditors' rights generally and courtigiens with respect thereto, and subject to thdieapn of equitable principles and the
discretion of the court (regardless of whetherghforceability is considered in a proceeding iniggor at law). The execution, delivery and
performance by eSpeed of this Agreement will ndtt) wr without the giving of notice or the lapsetimfie or both, (x) violate any provision
any federal, state or local law, statute, ruleegutation to which eSpeed is subject, (y) violatg @junction, order, judgment, ruling, decree
or settlement applicable to eSpeed, or (z) conflith, or result in a breach or violation of, ampyision of the certificate of incorporation or
by-laws of eSpeed or any lease, contract, agreemmstitument, undertaking or covenant by which &8s bound.

(c) Litigation; No Undisclosed Liabilities. Exceas disclosed in the documents filed by eSpeed tvélSecurities and Exchange Commission
pursuant to the Exchange Act, there is no litigappending or, to eSpeed's or CFLP's knowledgeaténed, which questions the validity or
enforceability of this Agreement or seeks to enjbim consummation of any of the transactions coplated hereby.
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7. New Marketplaces; Non-competition; Strategidates.

(a) If a Cantor Party wishes to create a new Matket for a Financial Product, then such CantotyRaay, by providing a New Market
Notice to eSpeed, require eSpeed to provide, aecanother eSpeed Party to provide, Electronic @eme Services with respect to t
Marketplace. In such a case, eSpeed shall use canathereasonable efforts to develop an Electrdimiading System for, and to render
Electronic Brokerage Services with respect to, Matketplace under the terms of this AgreemergSjpeed is able to develop and put into
operation an Electronic Trading System for the M#slace within 180 days, then the Marketplace db@bh Collaborative Marketplace and
the operation thereof shall be subject to the ioms of Section 3 of this Agreement. If, afteigiiht effort, eSpeed is unable to develop and
put into operation an Electronic Trading Systemtfer Marketplace within 180 days, then (i) eSpdwl $1ave no liability to any Cantor Pa
for its failure to provide an Electronic Tradings$sm, (ii) the Cantor Party may create and opdhaté/arketplace in any manner that the
Cantor Party deems to be acceptable and (iii) taekbtplace shall not be a Collaborative Marketpl@feLP agrees that its proposal to create
a new Marketplace and the requirements relatingetbevill be commercially reasonable in scope drad CFLP or another Cantor Party will
diligently pursue the development of such Marketplan a meaningful way and that failure to do sthimitwo years of the provision of the
New Market Notice will cause any rights of the e&p®arties and the Cantor Parties in this Sectiamd7Section 8 of this Agreement

revert to their original status.

(b) If a Cantor Party wishes to create a new Mailkee for a Financial Product that will involve thvision of Electronic Brokerage
Services and the Cantor Party does not requireeglSpeoperate an Electronic Trading System anddwighe Electronic Brokerage Services
for that Marketplace pursuant to paragraph (ahisf $ection 7, then the Cantor Party shall prowdeSpeed a New Market Notice relating
thereto and eSpeed shall have a right of firstsafto provide Electronic Brokerage Services witspect to that Marketplace under the terms
of this Agreement. If eSpeed notifies the CantatyPthat it wishes to provide Electronic Brokerdggrvices with respect to the new
Marketplace, then eSpeed shall use commercialoresble efforts to develop and put into operatioiEkectronic Trading System for the
Marketplace within 180 days. If eSpeed is ableawetbp and put into operation an Electronic Traddygtem for the Marketplace within 180
days, then the Marketplace shall be a Collaboraifaeketplace and the operation thereof shall bgestito Section 3 of this Agreement. If,
after diligent effort, eSpeed is unable to develod put into operation an Electronic Trading Systenthe Marketplace within 180 days, or
eSpeed notifies the Cantor Party that it does it to provide Electronic Brokerage Services wébpect to the new Marketplace, then (i)
the applicable Cantor Party may provide or obtesmfa third party Electronic Brokerage Servicestfat Marketplace in any manner that
Cantor Party deems to be acceptable and (ii) thékdfiglace shall not be a Collaborative Marketpl&@eLP agrees that its proposal to create
a new Marketplace and the requirements relatingetbevill be commercially reasonable in scope drad CFLP or another Cantor Party will
diligently pursue the development of such Markeatplan a meaningful way and that failure to do sthimitwo years of the provision of the
New

13



Market Notice will cause any rights of the eSpeadiPs and the Cantor Parties in this Section 7Seution 8 of this Agreement to revert to
their original status.

(c) If a Cantor Party wishes to create a new EdaitrMarketplace for a Product that is not a Finareroduct, then the Cantor Party shall
provide to eSpeed a New Market Notice relatingdteereSpeed or another eSpeed Party shall hawppoetunity to offer to provide
Electronic Brokerage Services with respect to e Marketplace, which offer the Cantor Party shaliew and negotiate in good faith, but
may accept or reject in its reasonable discretiche Cantor Party accepts the eSpeed Party'stiageg terms of proposed offer to provide
Electronic Brokerage Services, then the Marketptdedl be a Collaborative Marketplace and the dfmerdahereof shall be subject to
Section 3 of this Agreement on such terms as thécaple Cantor Party and the applicable eSpeety Bhall agree. If the Cantor Party
rejects the eSpeed Party's negotiated terms obpeapoffer to provide Electronic Brokerage Seryitiesn (i) the Marketplace shall not be a
Collaborative Marketplace and (ii) the Cantor Pantyy create and operate the Marketplace in any erahat the Cantor Party deems to be
acceptable.

(d) If an eSpeed Party wishes to create a new feleictMarketplace for a Financial Product, thendSpeed Party shall provide to CFLP a
New Market Notice relating thereto and CFLP or &eotCantor Party shall have a right of first refusgrovide the applicable Cant
Services with respect to that Marketplace undetdhas of this Agreement. If, within 30 days ofeaing the New Market Notice, CFLP or
another Cantor Party notifies the eSpeed Partyitthashes to provide such Cantor Services witlpees to the new Marketplace, then the
Marketplace shall be a Collaborative Marketplace #we operation thereof shall be subject to Se@iohthis Agreement. If (i) CFLP notifi¢
the eSpeed Party that it does not wish to provitdd £antor Services or (i) CFLP fails to notifyeteSpeed Party within the 30-day time
period that it wishes to provide such Cantor Sewiwith respect to the new Marketplace, then thee® Party may provide or obtain from a
third party those services for that Marketplacariy manner that the eSpeed Party deems to be abtsmnd the Marketplace shall be an
eSpeed Marketplace for purposes of this Agreement.

(e) If an eSpeed Party wishes to create a newrglgctMarketplace for a Product that is not a FaainProduct, then the eSpeed Party shall
provide to CFLP a New Market Notice relating thereé€FLP or another Cantor Party shall have the dppity to offer to provide Cantor
Services with respect to the new Marketplace ithimi30 days of receiving the New Market Notice L&For another Cantor Party notifies
eSpeed Party that it wishes to provide such Ca&ovices with respect to the new Marketplace. T3meed Party shall review and negotiate
the offer of CFLP or the other CFLP Party in goaitH, but may accept or reject that offer in itas@nable discretion. If the eSpeed Party
accepts a Cantor Party's negotiated terms of peapofer to provide Cantor Services, then the Mianleee shall be a Collaborative
Marketplace and the operation thereof shall beeslvp

Section 3 of this Agreement on such terms as thécable Cantor Party and the applicable eSpeety Bhall agree. If the eSpeed Party
rejects the Cantor Party's negotiated terms ofqgweq offer to provide
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Cantor Services, then (i) the Marketplace shallb®a Collaborative Marketplace and (i) the eSpeady may create and operate the
Marketplace in any manner that the eSpeed Parinsiée be acceptable.

() No eSpeed Party shall, directly, indirectlyimiconnection with a third Person, engage in aniyities competitive with a business activity
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 pursuant to Sec8 of this Agreement, (ii) with respect to a riéarketplace involving a Financial
Product, after CFLP (x) has indicated that it ialle or unwilling to provide such Cantor Servicg\grfails 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 resptc new Marketplace involving a Product thatas @ Financial Product or an Energy Product
traded on the Electronic Energy Marketplace in etance with paragraph (c) or paragraph (e) of$istion 7, (iv) with respect to an
Unrelated Dealer Business in which an eSpeed Bextglops and operates a fully electronic Marketglac (v) with respect to the Electronic
Energy Marketplace. No eSpeed Party shall, direithjirectly or in connection with a third Pers@mgage in or otherwise provide services
for any Gaming Business, or engage in or otherpisgide services for any activities that are ndhini the definition of Gaming Business
but would be if so designated by a Cantor Partgeadorth in the definition of Gaming Businessdier without the prior written consent of
CFLP.

(9) No Cantor Party shall, directly, indirectlyiaorconnection with a third Person, provide or dssiy other Person in providing Electronic
Brokerage Services, other than (i) in collaboratidtih eSpeed pursuant to Section 3 of this Agredn{gnhwith respect to a new Marketplac
after eSpeed (x) has indicated that it is unableteelop and put into operation an Electronic Tngdsystem with respect to that new
Marketplace in accordance with paragraph (a) af $gction 7 or (y) has declined to exercise itstrig 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 spiéed therein, (iii) with respect to an Unrelate@&ler Business, (iv) with respect to the
Electronic Energy Marketplace or (v) with respecatGaming Business.

(h) Notwithstanding the foregoing and anythingte tontrary in this Section 7, the Unrelated DeBlesinesses and Gaming Businesses are
expressly excluded from eSpeed's rights of firgtsa under paragraph (b) and the conduct by amgaC#®arty either directly, or indirectly
with or through another Person, of any of the Uatesl Dealer Businesses and Gaming Businessesishakik deemed to be a violation of this
Section 7.

(i) The Cantor Parties and the eSpeed Parties Ishahtitled to and may enter into strategic atléa joint ventures, partnerships or similar
arrangements with Persons and consummate Busimmeski@ations with Persons (all of the foregoingJedively, "Alliance Opportunities™)
on the following basis only. If an Alliance Oppantty

(i) relates to a Person that directly or indiregtipvides Cantor Services and
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engages in business operations that do not inlletronic Brokerage Services, then any CantoryPdnall be entitled to consummate a
transaction with respect to such an Alliance Opputy, (ii) relates to a Person that directly adinectly provides Electronic Brokerage
Services and engages in business operations thadtdovolve any Cantor Service, then any eSpeety Bhall be entitled to consummate a
transaction with respect to such an Alliance Opputy and (iii) is an Alliance Opportunity with ngsct to a Person other than those desci
in clauses (i) and (ii) above, then the CantoriPadnd the eSpeed Parties shall cooperate tdyjpimtsue and consummate a transaction with
respect to such Alliance Opportunity on mutuallyesgble terms, provided, however that any Allia@p@ortunity with TradeSpark with
respect to the Electronic Energy Marketplace shatllbe considered an Alliance Opportunity and arghsAlliance Opportunity with
TradeSpark with respect to the Electronic EnergyKeiplace shall be specifically permitted in ace@orce with the terms and conditions
agreed to by any eSpeed Party or any Cantor FHastypurposes of this paragraph, a "Business Cortibimiashall mean, with respect to any
Person(other than TradeSpark with respect to thetinic Energy Marketplace), a transaction irgiiaby and/or in which a Cantor Party or
an eSpeed Party is the acquiror involving (i) ageerconsolidation, amalgamation or combinatiahafiy sale, dividend, split or other
disposition of any capital stock or other equitiehests (or securities convertible into or exchabigfor or options or warrants to purchase
any capital stock or other equity equivalents)haf Person, (iii) any tender offer (including withdimitation a self-tender), exchange offer,
recapitalization, liquidation, dissolution or sianiltransaction, (iv) any sale, dividend or othepdsition of a significant portion of the assets
and properties of the Person (even if less thaoralbstantially all of such assets or propertias

(v) entering into of any agreement or understandinghe granting of any rights or options, witlspect to any of the foregoing.

8. Exclusive Patent Licenses.

(a) Subject to the second following sentence, thet@ Parties hereby grant to the eSpeed Partiexcmsive, perpetual, irrevocable,
worldwide, royalty-free right and license, with thight to sublicense to its subsidiaries, undepatkents, patent applications and inventions of
the Cantor Parties related to Electronic Markegdaand Electronic Gaming Marketplaces, now knowhexisting, including all provisiona
divisionals, continuations, continuations-in-pagissues and extensions derived therefrom, asaselll foreign patents and patent
applications now known or pending and other coynates thereof (the "Patent Rights"). The Cantoti€angree to take all commercially
reasonable actions requested by the eSpeed Pattths, sole expense of the eSpeed Parties, te tdarPatent Rights to remain in full force
and effect to the extent permitted by law. In there that eSpeed (x) has indicated that it is un&bbevelop and put into operation an
Electronic Trading System with respect to a newkdtslace in accordance with paragraph (a) of Sedtior

(y) has declined to exercise its right of firstusdl with respect to a new Marketplace in accordavith paragraph (b) of Section 7, then the
Cantor Parties shall have a limited right to useRlatent Rights solely in connection with the openaof that new Marketplace. The Cantor
Parties shall cooperate with the eSpeed Partitse aSpeed Parties' sole expense, in any attentheleSpeed Parties to prevent or other
seek remedies or damages which, in any case,
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shall inure to the eSpeed Parties for any thirdygafringement of the Patent Rights that are thigject of the license granted to the eSpeed
Parties pursuant to this Section 8 or to defenéhagany third party claim relating to the Paterghgs.

(b) The Cantor Parties hereby grant to the eSpe#ieP a non-exclusive, perpetual, irrevocable |dvaide, royalty-free right and license,

with the right to sublicense to its subsidiaried affiliates, to use such trademarks and servicksnas now or hereinafter may be used
(collectively, the "Trademark Rights"), in all madiow known or hereinafter developed, in conneatiih Electronic Marketplaces and
Electronic Gaming Marketplaces. The Cantor Pad@@ee to take all commercially reasonable actiegsested by the eSpeed Parties, at the
sole expense of the eSpeed Parties, to causedderfiark Rights to remain in full force and effecthe extent permitted by law. The eSpeed
Parties acknowledge that the applicable Cantoid®amtvn the Trademark Rights, including all goodwilw or hereafter associated therew
and that all goodwill and improved reputation geed by the eSpeed Parties' use of the Trademghtsshall inure to the benefit of the
applicable Cantor Parties. In order to preservertherent value of the Trademark Rights, the eSfeatles agree to use reasonable efforts to
ensure that the products and services in connegfithrwhich the eSpeed Parties use the Trademaykt®Ehall be at least equal to the
standard prevailing in the operation of the Elegizdviarketplaces and in connection with Gaming Basses immediately prior to the date of
the Agreement.

9. Indemnification.

(a) CFLP's Indemnification Obligations. Subjecthie terms and conditions of this Section 9, CFLRag to defend, indemnify and hold
eSpeed, the other eSpeed Parties and their regpefficers, directors, affiliates, agents, attgyemployees and representatives harmless
from and against any and all liabilities, lossexsts, damages, expenses, penalties, fines and tasleisling, without limitation, reasonable
legal and other expenses (collectively, "Damagehbtgctly or indirectly arising out of, resultingofn or relating to:

(i) any breach of any covenant, agreement or otitigaof any Cantor Party contained in this Agreetnand

(i) any liability resulting from CFLP broker err@and errors arising in connection with the prarnddy any Cantor Party of Clearance,
Settlement and Fulfillment Services.

(b) eSpeed's Indemnification Obligations. Subjedht terms and conditions of this Section 9, e8pegees to defend, indemnify and hold
CFLP, the other Cantor Parties and their respecdffieers, directors, affiliates, agents, attorneymployees and representatives harmless
from and against any and all Damages directly dir@ttly arising out of, resulting from or relating;

(i) any breach of any covenant, agreement or ofitiganf any eSpeed Party contained in this Agreégmen
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(i) any liability resulting from failures of eSpd's technology and errors caused by the technabtye Electronic Marketplaces; and
(iii) any liability resulting from any claims assed against Cantor with respect to an eSpeed Paitgrcise of its Patent Rights.

(c) Claims for Indemnification; Defense of Indemadf Claims. For purposes of this Section, the pantytled to indemnification shall be
referred to as the "Indemnified Party" and theyeetjuired to indemnify shall be referred to as'tinedemnifying Party." In the event that the
Indemnifying Party shall be obligated to the Indéfed Party pursuant to this Section 9 or in themthat a suit, action, investigation, claim
or proceeding is begun, made or instituted aswtrewhich the Indemnifying Party may become ghted to the Indemnified Party
hereunder, the Indemnified Party shall give promiitten notice to the Indemnifying Party of the ao@nce of such event, specifying the
basis for such claim or demand, and the amoungtonated amount thereof to the extent then detexiokn(which estimate shall not be
conclusive of the final amount of such claim or @mah); provided, however, that the failure to giuetsnotice shall not constitute a waiver of
the right to indemnification hereunder unless tidemnifying Party is actually prejudiced in a mitlerespect thereby. The Indemnifying
Party agrees to defend, contest or otherwise grftedndemnified Party against any such suitoactinvestigation, claim or proceeding at
Indemnifying Party's own cost and expense with seliof its own choice, who shall be, however, reabty acceptable to the Indemnified
Party. The Indemnifying Party may not make any campse or settlement without the prior written cemisof the Indemnified Party (which
will not be unreasonably withheld or delayed) dmel indemnified Party shall receive a full and urditonal release reasonably satisfactol

it pursuant to such compromise or settlement. Tidernified Party shall have the right but not thégation to participate at its own expet
in the defense thereof by counsel of its own chdicequested by the Indemnifying Party, the Indéfrad Party shall (at the Indemnifying
Party's expense) (i) cooperate with the Indemnifyarty and its counsel in contesting any clairdemand which the Indemnifying Party
defends, (ii) provide the Indemnifying Party wittasonable access during normal business housstioaks and records to the extent they
relate to the condition or operation of a Marketpland are requested by the Indemnifying Partetéopm its indemnification obligations
hereunder, and to make copies of such books andd®cand (iii) make personnel available to assikicating any books and records rela
to a Marketplace or whose assistance, participatidestimony is reasonably required in anticigati, preparation for or the prosecution
defense of, any claim subject to this Section 3hénevent that the Indemnifying Party fails timedydefend, contest or otherwise protect the
Indemnified Party against any such suit, actiomestigation, claim or proceeding, the Indemnifiedt? shall have the right to defend, contest
or otherwise protect the Indemnified Party agatingtsame and may make any compromise or settleifmengiof and recover the entire cost
thereof from the Indemnifying Party, including, adut limitation, reasonable attorneys' fees, disbments and all amounts paid as a rest
such suit, action, investigation, claim or procegdir compromise or settlement thereof.

18



(d) Payments; Non-Exclusivity. Any amounts due raleimnified Party under this Section 9 shall be ahek payable by the Indemnifying
Party within fifteen (15) business days after (xjhie case of a claim which does not involve aifrg tharty, receipt of written demand there
and

(y) in the case of a claim which involves a thiatty, the final disposition of such claim or demapvided that reasonable legal and other
out-of-pocket costs and expenses are reimbursedntlyrwithin 15 business days after demand therdfioe remedies conferred in this
Section 9 are intended to be without prejudicentp ather rights or remedies available at law oritydo the Indemnified Parties, now or
hereafter.

10. Relationship of the Parties.

(a) The relationship of the Cantor Parties on the ltand and the eSpeed Parties on the other hémat isf independent contractors. Pursuant
to this Agreement, the Cantor Parties and the eSpasdties intend to render separate but relatedcesrto customers and to divide certain of
the revenues arising from those services, but &énégs do not intend to share profits or losse® @nter into or create any partnership, and no
partnership or other like arrangement shall be dekto be created hereby. None of the Cantor PantieSpeed Parties shall have any claim
against the others or right of contribution witspect to any uninsured loss incurred by any of thenshall any of them have a claim or ri
against the others with respect to any loss thégémed to be included within the deductible, rideror self-insured portion of any insured
risk.

(b) eSpeed agrees to execute a separate agredraistgubstantially identical to this Agreementhwiespect to any discrete line of business
or businesses and/or with any company or compéinégésare Cantor Parties at CFLP's request.

11. Audit. eSpeed may request a review, by thosdied public accountants who examine CFLP's boakd records, of CFLP's allocation of
Transaction Revenues and Gaming Transaction Rege¢aweSpeed to determine whether such allocatienbaaed upon the procedures set
forth herein. Such a review is to be conductedspieed's expense. CFLP may request a review, bg teotfied public accountants who
examine eSpeed's books and records, of eSpeextatadh of Transaction Revenues to CFLP to deteminether such allocation was based
upon the procedures set forth herein. Such a reigi¢avbe conducted at CFLP's expense.

12. Invoicing and Billing; Payment of Service Fees.

(a) Except with respect to a Gaming Business, 8peed Parties and the Cantor Parties shall pdaetother, within 30 days of the end of
each calendar month, the amounts owed to the CRatties or the eSpeed Parties, as the case m{dgteemined in the manner provided in
Section 4 of this Agreement), during that calendanth. The eSpeed Parties shall invoice the Cdtddies for charges for Ancillary IT
Services provided pursuant hereto on a monthlyskasincurred, such invoices to be delivered to”CBY. eSpeed within 15 days after the
end of each calendar month. The Cantor Parties ginato the eSpeed Parties the aggregate chardenéilary IT
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Services provided under this Agreement in arredtsim30 days after the end of each calendar month.

(b) Each of the Cantor Parties shall pay to theee8pParties, within 30 days of the end of eachndalequarter, the amounts due to the eS
Parties with respect to Gaming Businesses (detedrimthe manner provided in Section 4(D) of thggement) during that calendar quat

(c) Amounts due by one party to another underAlgieement shall be settled against amounts dubébgecond party to the first under thi:
any other agreement. All payments to be made patsaahis Agreement shall be exclusive of Uniteadd€iom Value Added Tax which, if
applicable to any payments hereunder, shall becatiddhe amount of, and be paid in addition tohsp&yments.

(d) Amounts paid to eSpeed in respect of any Ti@imsaRevenues or Gaming Transaction Revenuesli@hathe payments by a custome

a Cantor Party under applicable bankruptcy or iresaty laws are deemed voidable preference paymesitndar voidable payment, and for
which a Cantor Party has been required to refurmhgiover to such bankrupt or insolvent customer or atebestate, may be deducted by
Cantor Parties from the amounts otherwise due ®Sgeed Party in the month following the month imalv such amounts are returned to the
customer or the debtor's estate.

13. Documentation. All Transaction Revenues, Gariiregnsaction Revenues, service fees, costs of lancilT Services, Gaming
Development Services and other benefits hereurddlrise substantiated by and payments thereof bhglkeceded or accompanied by, as
applicable, appropriate schedules, invoices orratbeumentation.

14. Force Majeure. Any failure or omission by atpam the performance of any obligation under thigeement shall not be deemed a breach
of this Agreement or create any liability if thereaarises from any cause or causes beyond thetohsuch party, including, but not limited
to, the following, which, for purposes of this Agreent shall be regarded as beyond the controlaf ebthe parties hereto: acts of God, fire,
storm, flood, earthquake, governmental regulatiodi@ction, acts of the public enemy, war, relogljiinsurrection, riot, invasion, strike or
lockout; provided, however, that such party shedlume the performance whenever such causes areeggmo

15. Post-Termination Payments. Notwithstanding @noyision herein to the contrary, all payment ooligns hereof shall survive the
happening of any termination of this Agreementluitiamounts due hereunder have been paid.

16. Confidentiality.

(a) CFLP and its affiliates agree to treat as dmftial and not to disclose to any person (othan o CFLP employees who have a need to
know the same for purposes of CFLP's performingbifgations hereunder) or use the same for its banefit or for any purpose other than
performing its obligations hereunder, all confidahor proprietary information, trade secrets, mfiation related to, and all
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subject matter covered by, any pending patent egiins, data, plans, strategies, projections, éisdgeports, research, financial informat
files, reports, software, agreements and othernatgeand information (individually and collectiyel'Confidential Information") it receives,
obtains or learns about eSpeed and its affili@edglectronic Marketplace or any other progranviser software or system eSpeed and/or
CFLP develops in connection with this AgreementLEBhall notify those of its employees who perfa®nvices for eSpeed and its affiliates
of this covenant and shall, to the extent practeature their agreement to abide by its terms.

(b) eSpeed and its affiliates agree, during the tefrthis Agreement, to treat as confidential antito disclose to any person (other than to
eSpeed employees who have a need to know the sauparposes of eSpeed's performing its obligatimreunder) or use the same for its
own benefit or for any purpose other than perfogmia obligations hereunder, all Confidential Infation it receives, obtains or learns about
CFLP and its affiliates or any other program, sszysoftware or system CFLP and/or eSpeed devalamsnection with this Agreement.
eSpeed shall notify those of its employees whoagoerfservices under this Agreement of this covenadtshall, to the extent practical, secure
their agreement to abide by its terms.

(c) Notwithstanding the foregoing, neither partalsbe obligated with respect to confidential oogmietary information that it can document:
(i) is or has become readily publicly availableotigh no fault of its own or that of its affiliatesmnployees or agents; or (ii) is received from a
third party lawfully in possession of such informatand lawfully empowered to freely disclose sirdbrmation to it; or (iii) was lawfully in

its possession, without restriction, after the degeeof.

17. Miscellaneous.

(a) This Agreement and all the covenants hereitatoed shall be binding upon the parties heretir iespective heirs, successors, legal
representatives and assigns. No party shall haveght to assign all or any portion of its rightsligations or interests in this Agreement or
any monies which may be due pursuant hereto witth@uprior written consent of the other affectedipa and which consent may not be
unreasonably withheld, provided, however, that Chidy make such assignment to any of its direabdiréct, current or future, subsidiari
other than eSpeed and its direct or indirect, cuiroe future subsidiaries, such assignment shidive CFLP of its obligations hereunder with
respect to such assignment and following such aswmgt the eSpeed Parties shall not have recoufSELLB with respect to such assignment.

(b) No waiver by any party hereto of any of itshtiggunder this Agreement shall be effective unilesgriting and signed by an officer of the
party waiving such right. No waiver of any breadhhis Agreement shall constitute a waiver of anjpsequent breach, whether or not of the
same nature. This Agreement may not be modifieegbdoy a writing signed by officers of each of geties hereto; provided, however, that
each amendment, maodification and/or waiver heredfeoeunder must be approved by a majority of thtside directors of eSpeed or the
applicable eSpeed Party. For purposes of this Agee¢ an outside director shall mean a director ishmt an
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employee, partner or affiliate (other than solglyréason of being an eSpeed director) of eSpeeldP ©F any of their respective affiliates.

(c) This Agreement constitutes the entire Agreenoétite parties with respect to the services amfits described herein, and cancels and
supersedes any and all prior written or oral caérar negotiations between the parties with resjoethe subject matter hereof.

(d) This Agreement shall be strictly construedraependent from any other agreement or relatiorts#iiween the parties.

(e) This Agreement is made pursuant to and shajloverned and construed in accordance with the tdilse State of New York, without
regard to the principles of conflict of laws thefreo

(f) The descriptive headings of the several sestlogreof are inserted for convenience only and sbakontrol or affect the meaning or
construction of any of the provisions hereof.

(9) Any notice, request or other communication regflior permitted in this Agreement shall be inting and shall be sufficiently given if
personally delivered or if sent by registered atifted mail, postage prepaid, addressed as follows

(i) If to a Cantor Party:

One World Trade Center, 105th Floor New York, NY048 Attention: General Counsel Facsimile: (212)-3820

(i) If to an eSpeed Party:

One World Trade Center, 103rd Floor New York, NY048 Attention: General Counsel Facsimile: (212)-3820

The address of any party hereto may be changedtarerio the other parties hereto duly served goetance with the foregoing provisions.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have exetatecaused this Joint Services Agreement to beuted in their respective names
by their respective officers thereunto duly authed, as of the date first written above.

CANTOR FITZGERALD, L.P., on behalf of itself andg itlirect and indirect, current and future, subsié& other than eSpeed, Inc. and its
direct and indirect, current and future, subsigiaBy: CF Group Management, Inc. its Managing Garieartner

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

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

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman and Chi ef
Executive O ficer

[Signature Page for Joint Services Agreement]
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WARRANT AGREEMENT
among
eSpeed, Inc.,
and
The Freedom Participants Identified Herein

Dated as of April 4, 2001
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WARRANT AGREEMENT

This Warrant Agreement (this "Agreement") is enderdgo as of April 4, 2001 among eSpeed, Inc., &dare corporation ("eSpeed"), Mer
Lynch Canada Inc., BMO Nesbitt Burns Inc., RBC Doimin Securities Inc., Scotia Capital Inc., TD Sétes Inc., and CIBC World Markets
Inc. (collectively the "Freedom Participants" andividually, a "Freedom Participant").

WITNESSETH

WHEREAS eSpeed has entered into a Share PurchaserAgnt, dated as of January 29, 2001, with, armtregs, Freedom International
Brokerage Inc., an Ontario corporation ("Freedortiig, Freedom Participants and Freedom Internatidokling, L.P. ("Holdings") (the
"Share Purchase Agreement"), providing for the pase by Holdings of shares of Freedom InternatiBnakerage Company, a Nova Scotia
unlimited liability company ("New Freedom"), whie¥ill be formed from the amalgamation of Freedom armbmpany with no assets or
liabilities and which will continue with the currebusiness of Freedom, subject to a new sharelldgreements and technology
arrangements; and

WHEREAS the Share Purchase Agreement providege®ted will issue on the Closing Date to Royal BafnRanada ("Royal Bank") or i
nominee, Roytor & Co. ("Nominee"), 400,000 warrgitie "Warrants"), each Warrant entitling the holtdepurchase one share of eSpeed
Class A Common Stock (as hereinafter defined) stilbjeadjustment, upon the terms and subject teadinelitions hereinafter set forth;

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

WHEREAS all things have been done and performedake the Warrants, when certified and issued bge&gdegal, valid, and binding
upon eSpeed with the benefits of and subject taethms of this Agreement;

WHEREAS the foregoing two recitals are made asasgntations and warranties by eSpeed,;
NOW THEREFORE, in consideration of the premisesthednutual agreements hereinafter set forth, émégs hereby agree as follov
Section 1 Certain Definitions

For purposes of this Agreement, the following telmage the meanings indicated. Capitalized termd aad not defined herein have the
meanings ascribed thereto in the Share Purchasseigmnt.



(a) "Affiliate" of any Person means any other Perdbectly or indirectly controlling, controlled yr under common control with, such
Person at the time at which the determination filfiatfon is made. For purposes of this Agreemeaeither New Freedom nor any of its
subsidiaries shall be considered an Affiliate of &erson.

(b) "Allocation Date" means one of the days th&0sdays after one of the first, second or thirdieersaries of the Closing Date.

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

(d) "Close of Business" on any given date shallmt&80 P.M., New York City time, on such date; pded, 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.

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

(f) "Closing Price" with respect to a share of e§p€lass A Common Stock on any day means thedpsetted sale price on that day during
regular trading hours or, in case no reported tsddes 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 Nasdagq or, if the shares of eSpeed @l&&ommon Stock are not then quoted on Nasdagpasted in the principal consolidated
transaction reporting system with respect to séeariisted on the principal national securitiesleange on which the shares of eSpeed Class
A Common Stock are then listed or admitted to trgdir, if the shares of eSpeed Class A Common Steekot quoted on Nasdaq and then
not listed or admitted to trading on any natioredigities exchange, the last quoted price or, tifSecquoted, the average of the high bid and
low asked prices during regular trading hours arhsather nationally recognized quotation system theuse, or, if on any such day the
shares of eSpeed Class A Common Stock are notdjoatany such quotation system, the average dfltiséng bid and asked prices as
furnished by a professional market maker selecyetthd Board of Directors of eSpeed making a markéte shares of eSpeed Class A
Common Stock. If the shares of eSpeed Class A CanBbtack are not then publicly held or so listedotgd or publicly traded, the term
"Closing Price" means the fair market value of arstof eSpeed Class A Common Stock, as determingdad faith by the Board of
Directors of eSpeed.

(g) "Commercial Contribution" means, with respecatFreedom Participant, (i) the aggregate eleictitoading volume generated by such
Freedom Participant through trades of any prodwterover an eSpeed platform or trading systemstitmee average commission rate
received by eSpeed or New Freedom, as applicablsuth transactions plus (ii) the aggregate amolucdmmissions actually paid by such
Freedom Participant to eSpeed or New Freedom,@gable, with respect to such transactions. Amsimicurrencies other than Dollars
calculated pursuant to this definition shall beated into Dollars in accordance with the standandency conversion method used by
eSpeed at the time of such conversion.

(h) "Current Market Price" has the meaning setfant
Section 14(a).



(i) "Distribution" has the meaning set forth in Sen 5(a).

() "Dollars" and "$" mean U.S. dollars.

(k) "eSpeed Class A Common Stock" means the Class#mon stock, par value $0.01 per share, of eSpeed
() "eSpeed Commercial Contribution Statement"thesmeaning set forth in Section 5(f).

(m) "Equity Securities" of any Person means anyahdommon stock, preferred stock, any other ctdssapital stock and partnership or
limited liability company interests in such Persorany other similar interests in any such Perkahit not a corporation, partnership or
limited liability company.

(n) "Exercise Period" means the period beginnin@dsiness Days after the second anniversary oftbsing Date and ending at the Clos
Business on the fifth anniversary of the ClosindgeDa

(o) "Exercise Price" has the meaning set forthant®n 2, which the Parties agree to be $22.43&25Ipare as of the Closing Date.

(p) "Freedom Registrable Shares" means at anycphatitime shares of eSpeed Class A Common Stddkbyea Freedom Participant that (i)
were issued to Freedom Participants as a resthieaéxercise of the Warrants and (ii) may not ahdime be resold by such Freedom
Participant pursuant to Rule 144 or Rule 145 utiderSecurities Act.

(q) "Hedging Activities" means any transactiongirded to reduce the economic risk of ownership@Warrants (including, without
limitation, the sale of any option or contract torghase or the purchase of any option or conteasell or any other derivative) or that would,
directly or indirectly, have the effect (or subdtalty the economic equivalent effect) of sellirfgpst the eSpeed Class A Common Stock o
Warrants.

(r) "Share Purchase Agreement" has the meanirfgretin the recitals hereto.
(s) "Nasdaq" means The Nasdag Stock Market.
(t) "Offer Time" has the meaning set forth in SectlL1(e).

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

(v) "Purchased Shares" has the meaning set forth in
Section 11(e).

(w) "Securities Act" means the U.S. Securities #ft1933 or any successor U.S. federal statuteftandules and regulations of the U.S.
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Securities Exchange Commission or any successbouiyt promulgated thereunder, all as the samd bkdh effect from time to time.
(x) "Share Rate" has the meaning set forth in 8ei
(y) "Trading Day " has the meaning set forth int®ec13.

(z) "Trigger Event" has the meaning set forth in
Section 11(c).

(aa) "Warrant Amount" has the meaning set forth in
Section 5(a).

(bb) "Warrant Certificates" has the meaning sethfor
Section 2.

(cc) "Warrant Percentage" has the meaning set forth
Section 5(a).

(dd) "Warrantholder" means a holder of a Warrantifizate.
(ee) "Warrants" has the meaning set forth in tlogals hereto.
Section 2. Issue of Warrants and Form of Warramtii@ates

(a) A total of 400,000 Warrants are hereby creatatiauthorized to be issued hereunder upon thes tench conditions herein set forth, and
shall be executed by eSpeed, each Warrant entitimgegistered holders thereof to acquire a nurobghares of eSpeed Class A Common
Stock for each such Warrant (the "Share Rate")jestuko adjustment as provided herein, at an if8lsare Rate of one share of eSpeed Class
A Common Stock for each Warrant.

(b) The certificates representing Warrants, inaigdhe form of election to purchase eSpeed ClaS®s#mon Stock (collectively, the
"Warrant Certificates") shall be substantially lire form of Exhibit | hereto and may have such mafkgentification or designation and such
legends, summaries or endorsements printed thaseSpeed may deem appropriate and as are nosisteon with the provisions of this
Agreement or as may be required to comply with lamyor with any rule or regulation made pursuaetéio, or to conform to usage. Subject
to the provisions of Section 18, the Warrant Ciedifs, when issued, shall be dated the Closing Bxad on their face shall entitle the holders
thereof to purchase such number of shares of eSplesd A Common Stock as shall be set forth thexethe Current Market Price per share
determined as at the last Business Day beforedteeaf the Share Purchase Agreement (the "Exédreise"), payable in cash; provided that
such number of shares and the Exercise Price lshallibject to the adjustments provided in this Agrent.

Section 3. Signature and Registration

Each Warrant Certificate shall be executed on hefi@Speed by its Chief Executive Officer, Viceaiman or President, either manually or
by facsimile signature, and have affixed theretpes'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, Split-Up, Combination and Earae of Warrant Certificates; Mutilated, Destroyleast or Stolen Warrant Certificates

(a) The Freedom Participants and their respectiveimees shall not, and shall use their best efforesisure that Royal Bank shall not, sell,
transfer, assign, hypothecate, pledge, hedge enwibe convey the Warrants or any portion thersgfiéd, whether by dividend, distribution
or otherwise, except for transfers by Royal Bank\afrrant Certificates to the Freedom Participantheir respective nominees on an
Allocation Date and in accordance with the termeok

(b) At any time on an Allocation Date or during tBeercise Period a Warrant Certificate may behataption of the registered holder thert
subject to any restrictions on transferability pded by U.S. Federal or state securities lawst aplicombined or exchanged for another
Warrant Certificate or Warrant Certificates entiliFreedom Participants to purchase a like aggeeganber of shares of eSpeed Class A
Common Stock as the Warrant Certificate or War@entificates surrendered shall have entitled tigéstered holder thereof to purchase. /
registered holder desiring to transfer, split upmbine or exchange any Warrant Certificate shakersuch request in writing delivered to
eSpeed, and shall surrender the Warrant Certifmat®arrant Certificates to be transferred, spit combined or exchanged at the principal
office of eSpeed. Thereupon eSpeed shall sign alieed to the Person entitled thereto a Warrantifi@te or Warrant Certificates, as the
case may be, as so requested. eSpeed may requinemesof a sum sufficient to cover any tax or goweental charge that may be imposed in
connection with any transfer, split-up, combinat@rexchange of Warrant Certificates, together wéimbursement to eSpeed of all
reasonable expenses incidental thereto.

(c) Upon receipt by eSpeed of evidence reasonalbisfactory 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 lasthlen, destroyed or mutilated.

Section 5. Exercise of Warrants; Exercise Pricgiation Date of Warrants

(a) On the Closing Date, 400,000 Warrants represeoy a Warrant Certificate will be issued to Rdgahk and registered in the name of the
Nominee. Royal Bank will initially hold all of thé/arrants. The Freedom Participants shall use besit efforts to ensure that Royal B

shall not transfer any Warrant to any entity otth@n a Freedom Participant or its nominee and ¢iménin accordance with this Section 5(a).
Royal Bank may arrange for the subdivision andithistion of the Warrants only with respect to thistbbution of Warrants to a Freedom
Participant or its nominee on an Allocation Date.t®e Allocation Dates in 2002 and 2003, the Free&articipants shall use their best
efforts to cause Royal Bank, subject to paragréf)land (g) hereof, to distribute 133,333 Warrantthe Freedom Participants or their
respective nominees and on the Allocation Datedit¥2 subject to paragraphs (f) and (g) hereofjstridute 133,334 Warrants to the
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Freedom Participants or their respective nominedhat on each such Allocation Date, each Freedarticipant or its nominee receives a
portion of such Warrants distributed on that dapead to its respective Warrant Amount (each suslriution, a "Distribution™). The
"Warrant Amount" for each Freedom Participant smibminee with respect to a Distribution on an édliiion Date shall be equal to its
Warrant Percentage multiplied by the number of \Afats to be distributed on such Distribution Datee TWarrant Percentage" for such
Freedom Participant or its nominee with respeet Bistribution shall be equal to the Commercial tfibation of such Freedom Participant,
in the case of the Distribution on the first Alldica Date, for the period from and including theedaf the Share Purchase Agreement to and
excluding the first anniversary of the Closing Datethe case of the Distribution on the seconadédtion Date, for the period from and
including the first anniversary of the Closing Dadeand excluding the second anniversary of thei@pDate, and in the case of the
Distribution on the third Allocation Date, for tiperiod from and including the second anniversarthefClosing Date to and excluding the
third anniversary of the Closing Date, expressed psrcentage of the sum of all Commercial Contidms of all Freedom Participants duri
the applicable period, as set out in the eSpeedn@orial Contribution Statement.

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

(c) During the Exercise Period and subject to paaly (d) below, the registered holder of any War€zertificate may exercise the Warrants
evidenced thereby in whole or in part upon surrenfi¢he Warrant Certificate, with the form of dien to purchase on the reverse side
thereof duly executed, to eSpeed at its princiffade together with payment of the Exercise Piicenmediately available funds for each
share of eSpeed Class A Common Stock for whicMtherants are exercised. Each Warrant not exerciggdg the Exercise Period shall
become void, and all rights under the applicablexencised Warrant Certificates and all rights urtder Agreement shall cease as of such
time.

(d) Upon receipt of a Warrant Certificate, with fieem of election to purchase duly executed, accamgad by payment of the Exercise Price
for the shares of eSpeed Class A Common Stock pufithased and an amount equal to any applicablertgovernmental charge referred to
in Section 7 in cash, or by certified check or bdrdft payable to the order of eSpeed, eSpeed thieaupon promptly (i) requisition from

any transfer agent of the eSpeed Class A Commark $tatificates 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 irhsuame or names as may be designated by
such Warrantholder, and when appropriate, aftexipepromptly deliver such cash to or upon the paddhe registered Warrantholder.

(e) In case any registered Warrantholder exerdésssthan all Warrants evidenced by a Warrant fiete, a new Warrant Certificate
evidencing the Warrants equivalent to the Warregnsaining unexercised shall be issued by eSpesdcto registered Warrantholder or to his
or her duly authorized assigns, subject to theipras of Section 14.

(f) eSpeed shall give to Royal Bank and to eacledoe Participant prior to each Allocation Date @ten statement (the "eSpeed
Commercial Contribution Statement") setting fotike ¥Warrant Amount and the
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Warrant Percentage of each Freedom Participarthéoperiod in respect of which Warrants will beoadited on such Allocation Date, togel
with the calculation of each such Warrant Percent&gich statement shall be delivered in accordaitbeSection 23. Absent manifest error,
none of the Freedom Participants shall dispute8meed Commercial Contribution Statements andalrelations therein if eSpeed has r
such calculations in good faith.

(9) If, in the eSpeed Commercial Contribution Statat, eSpeed states that:

(i) a Freedom Participant has failed to delivee8peed, with a copy to New Freedom, a certifiaatecuted by a senior officer of the
Freedom Participant for and on behalf of the Free@articipant and not in his personal capacityh#effect that the Freedom Participant
not breached any of its obligations under Sectitier@of during the Allocation Period for which Mé&rrants are being distributed, within 30
days of a written request for such certificate hguieen made to the Freedom Participant, with § tmplew Freedom, by eSpeed in
accordance with Section 9 hereof, and

(i) accordingly, eSpeed shall state in the eSpgeashmercial Contribution Statement that such FreeBamticipant shall not be entitled to
receive any further Warrants on any Distributiordmander the Warrant Agreement and that any Warmetviously delivered to the
Freedom Participant under the Warrant Agreementhenelunder are required to be redelivered to RBgak for redistribution by Royal
Bank to the other Freedom Participants in the saroportions that such other Freedom Participaniisedeive Warrants for the Allocation
Period for which the Warrants are being distributed

then the Freedom Participant that failed to delstegh certificate and its nominee shall not betlentio receive any further Distributions of
Warrants and the Warrants redelivered to Royal Bgnkuch Freedom Participant shall be redistribtietie other Freedom Participants in
the same proportions that such other Freedom Reatits will receive Warrants for the Allocation Pekfor which the Warrants are being
distributed in accordance with the procedures seirothe eSpeed Commercial Contribution Statentémth Freedom Participant shall
redeliver any Warrants previously delivered t@iRoyal Bank, which shall redistribute them to ¢itleer Freedom Participants in the same
proportions that such other Freedom Participantdsrbeeived Warrants for the Allocation Period fdrieh the Warrants are being distributed.

Section 6. Cancellation and Destruction of Waraitificates

All Warrant Certificates surrendered for the pumo$ exercise, split-up, combination or exchangsl $fe cancelled by eSpeed, and no
Warrant Certificates shall be issued in lieu théew@ept as expressly permitted by the provisidrthie Agreement.
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Section 7. Reservation and Availability of Sharée®peed Class A Common Stock or Cash; Taxes

(a) eSpeed hereby covenants and agrees that, rdmfeer 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 sharesSpfeed 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 cororeutith the issuance or delivery of the
Warrant Certificates, the transfer of Warrant Giedies or the issuance or delivery of certificdt@seSpeed Class A Common Stock to
Warrantholders. In addition, eSpeed shall not ljeiired to issue or deliver any certificate for gsanf eSpeed Class A Common Stock upon
the exercise of any Warrant until any such taxawegnmental charge shall have been paid (any suchrtgovernmental charge being
payable by the holder of such Warrant Certificattha time of surrender) or until it has been di&hbd to eSpeed's satisfaction that no such
tax or governmental charge is due.

Section 8. Representations and Warranties of teedém Participants
Each Freedom Participant hereby represents anédmiarno eSpeed as follows:

(a) Organization, Good Standing and Qualificatibmill obtain a representation and warranty fromyRl Bank to eSpeed that as at the
Closing Date:

() Royal Bank is a bank, duly organized, validiisting and in good standing under the Bank Actn@ia) and that it has all requisite power
and authority to own and operate its propertiesaasetts (including to hold the Warrants as regidtemwner thereof) and to carry on its
business as presently conducted and is qualifield tousiness and is in good standing in Canada; and

(il) the Nominee is a limited partnership, duly anized, validly existing and in good standing urttherlaws of Ontario and that it has all
requisite power and authority to own and operatgiioperties and assets (including to hold the Wwsras registered owner thereof) and to
carry on its business as presently conducted agaalfied to do business and is in good standinGanada.

(b) Corporate Authority. Each Freedom Participaag &ll requisite corporate power and authority leasitaken all corporate action necessary
in order to execute, deliver, and perform its resige obligations under, this Agreement and to com®ate the transactions contemplated
hereby. This Agreement is a valid and binding agex® of each Freedom Participant, enforceable agaath Freedom Participant in
accordance with its terms, subject to bankruptegolvency, fraudulent transfer, reorganization, atamium and other laws of general
applicability relating to or affecting creditorggjints and to general equity principles. The ex@tytdelivery and performance of this
Agreement by each Freedom Participant do not, lsm@ddnsummation of transactions contemplated hexébgot, constitute or result
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in a breach or violation of, or a default undeg trganizational documents of any Freedom Partitipa
Section 9. Certain Agreements of the Freedom Raatits

From the date hereof until the date on which athef Warrants become exercisable pursuant to thestef this Agreement, the Freedom
Participants shall not, and shall use their bdsttsfto ensure that Royal Bank does not, effegttd@dging Activities with respect to the
Warrants, including, without limitation, short sslagainst the box or any other derivative transacti

Section 10. eSpeed Class A Common Stock Record Date

Each Person in whose name any certificate for shafreSpeed Class A Common Stock is issued upoexeireise of Warrants shall for all
purposes be deemed to have become the holderarfirtar the eSpeed Class A Common Stock represénéeeby on, and such certificate
shall be dated the date upon which the Warrantfiéate evidencing such Warrants was duly surreedend payment of the Exercise Price
(and any applicable transfer taxes) was made; geayihowever, that if the date of such surrenddmp@yment is a date upon which the
eSpeed Class A Common Stock transfer books of eSgreeclosed, 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 11. Adjustments

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

(a) Stock Dividends. In case eSpeed after the liateof shall pay a dividend or make a distributmall holders of shares of eSpeed Class A
Common Stock in shares of eSpeed Class A Commark Steen in any such case the Share Rate in effebe opening of business on the
day following the record date for the determinatidrstockholders entitled to receive such dividendistribution shall be increased to a
Share Rate obtained by multiplying such Share Bat fraction of which (i) the numerator shall be humber of shares of eSpeed Class A
Common Stock outstanding at the close of businisssuch dividend or distribution and (ii) the demnator shall be the sum of such
number of shares of eSpeed Class A Common Stoskamwling prior to such dividend or distributiondahe Exercise Price in effect at the
opening of business on the day following the rectat for the determination of stockholders ertitereceive such dividend or distribution
shall be reduced to a price obtained by multiphdsngh Exercise Price by a fraction of which (i) thenerator shall be the number of share
eSpeed Class A Common Stock outstanding at the oliolsusiness on such record date and (ii) the dérador shall be the sum of such
number of shares of eSpeed Class A Common Stoskamling and the total number of shares of eSpéess @ Common Stock constituting
such dividend or distribution, and such increaskraduction shall become effective immediatelyratie opening of business on the day
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following such record date. For purposes of thisseation (a), the number of shares of eSpeed @l&smmon Stock at any time outstanc
shall not include shares held in eSpeed's tredsurghall include shares issuable in respect @b sertificates issued in lieu of fractions of
shares of eSpeed Class A Common Stock. eSpeedowilay any dividend or make any distribution oarsk of eSpeed Class A Common
Stock held in eSpeed's treasury.

(b) Stock Splits and Reverse Splits. In case #ftedate hereof outstanding shares of eSpeed £l@ssnmon Stock shall be subdivided or
redivided by a stock split (or other similar evehgeneral applicability to the eSpeed Class A Cami8tock) ("Stock Split") into a greater
number of shares of eSpeed Class A Common StoelShhare Rate shall be adjusted by multiplying Siuére Rate by a fraction of which
the numerator shall be the number of shares ofab@éass A Common Stock outstanding at the closmisihess after such Stock Split and
(i) the denominator shall be the sum of such nunatbshares of eSpeed Class A Common Stock outistgupdior to such Stock Split, and t
Exercise Price in effect at the opening of busimesthe day following the day upon which such suisitin becomes effective shall be
proportionately reduced, and, conversely, in céige the date hereof outstanding shares of eSpé&et @ Common Stock shall be combined
by a reverse Stock Split (or other similar evengeferal applicability to the eSpeed Class A Comnmto a smaller number of shares of
eSpeed Class A Common Stock, the Share Rate ghatljosted by multiplying such Share Rate by aifsa®f which (i) the numerator shall
be the number of shares of eSpeed Class A Comnook Sutstanding at the close of business after sem#rse Stock Split and (ii) the
denominator shall be the sum of such number ofeshaireSpeed Class A Common Stock outstanding farisuch reverse Stock Split, and
the Exercise Price in effect at the opening of hess on the day following the day upon which sumhhination becomes effective shall be
proportionately increased, such reduction or inreeas the case may be, to become effective imbedatter the opening of business on the
day following the day upon which such subdivisisrcombination becomes effective.

(c) Other Issuances. In case eSpeed after thendegef shall issue rights, options or warrantsdiolérs of shares of eSpeed Class A Common
Stock entitling them to subscribe for or purchdsares of eSpeed Class A Common Stock at a pricehaee less than the Closing Price per
share on the record date for the determinationoakéiolders entitled to receive such rights, ogtionwarrants, the Share Rate in effect at the
opening of business on the day following such rédate shall be adjusted to a Share Rate obtaynetultiplying such Share Rate by a
fraction of which (i) the numerator shall be themher of shares of eSpeed Class A Common Stockanulisig at the close of business on
such record date plus the number of additionaleshaf eSpeed Class A Common Stock so to be offeresibscription or purchase, and (ii)
the denominator shall be the number of shares péedClass A Common Stock outstanding at the dbbasiness on such record date plus
the number of shares of eSpeed Class A Common $tatkhe aggregate offering price of the total benof shares so to be offered would
purchase at the Closing Price on such record daté, adjustment to become effective immediatelyrafte opening of business on the day
following such record date, and the Exercise Friaeffect at the opening of business on the dagWohg such record date shall be adjuste

an Exercise Price obtained by multiplying such Eiser Price by a fraction of which (i) the numeratball be the number of shares of eSpeed
Class A Common Stock outstanding at the close siin@ss on such record date plus the number of sbheSpeed Class A Common Stock
that the aggregate
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offering price of the total number of shares sbamffered would purchase at the Closing Priceunt secord date and (ii) the denominator
shall be the number of shares of eSpeed Class Ar@onstock outstanding at the close of businessioh secord date plus the number of
additional shares of eSpeed Class A Common Stotd Ise offered for subscription or purchase, sudjbsiment to become effective
immediately after the opening of business on thefddowing such record date; provided, howeveattho adjustment shall be made if
eSpeed issues or distributes to each Warranthtiidaight to receive, upon the exercise of the \&fag held by such Warrantholder after <
Warrants become exercisable, the rights, optiongaorants that such Warrantholder would have beditied to receive had the Warrants
held by such Warrantholder been exercised prisuth record date. For purposes of this subseatiothe number of shares of eSpeed Class
A Common Stock at any time outstanding shall noluide shares held in eSpeed's treasury but sleilide shares issuable in respect of scrip
certificates issued in lieu of fractions of shamésSpeed Class A Common Stock. Rights or wartigateed by eSpeed to all holders of eSy
Class A Common Stock entitling the holders theteafubscribe for or purchase Equity Securitieschhights or warrants (i) are deemed to
be transferred with such shares of eSpeed Classnn@n Stock, (ii) are not exercisable or (iii) &@sued in respect of future issuances of
eSpeed Class A Common Stock, including sharespéexClass A Common Stock issued upon exercidedMarrants evidenced by a
Warrant Certificate, in each of cases (i) throughuntil the occurrence of a specified event gests (a "Trigger Event"), shall for purposes
of this subsection (c) not be deemed issued uribtcurrence of the earliest Trigger Event.

(d) Special Dividends. In case eSpeed, after the liereof, shall distribute to all holders of slsaséeSpeed Class A Common Stock evidence
of its indebtedness, cash, property or assetsu@ixgj any regular periodic cash dividend), Equiéc&ities (other than eSpeed Class A
Common Stock) or rights, options or warrants tosstibe (excluding those referred to in subsect@rabove) for Equity Securities, in each
such case the Share Rate will be adjusted by nyiltgpthe Share Rate in effect on such record bgta fraction of which (i) the numerator
which shall be the total number of eSpeed Class#&&s outstanding on such record date multiplieduzih Closing Price, and (i) the
denominator of which shall be the total number lafsS A Shares outstanding on such record dateptiedtiby the Closing Price on the

earlier of the record date and the date on whigiee® announces its intention to make such distobuless the aggregate fair market value
(as determined by the Board of Directors of eSggdbe time such distribution is authorized) oftsshares or rights, options or warrants or
evidences of indebtedness or cash, securitiesher ptoperty or assets so distributed, and thedisePrice in effect immediately prior to the
close of business on the record date for the détation of stockholders entitled to receive sudtrihution shall be adjusted to a price
obtained by multiplying such Exercise Price byacfion of which (i) the numerator shall be the @igsPrice per share of eSpeed Class A
Common Stock on such record date, less the theertufiair market value as of such record date ésrchined by the Board of Directors of
eSpeed in its good faith judgment) of the portioait such shares or rights, options or warrantvideaces of indebtedness or cash, securities
or other property or assets so distributed reptesethe value of one share of eSpeed Class A Cam®tock, and (ii) the denominator shall
be such Closing Price, such adjustment to becofaetefe immediately prior to the opening of busmes the day following such record d:
provided, however, that no adjustment shall be nifaelépeed grants to each Warrantholder the righe¢teive, upon the

13



exercise of the Warrants held by such Warranthadfter such Warrants become exercisable, suchsbarghts, options or warrants or
evidences of indebtedness or cash, securitiesher ptoperty or assets that such Warrantholder dvoave been entitled to receive had such
Warrants been exercised prior to such record é&peed shall provide any Warrantholder, upon récoéia written request therefor, with any
indenture or other instrument defining the righftéhe holders of shares or rights, options or wats@r evidences of indebtedness or cash,
securities or other property or assets so diseibueferred to in this subsection (d). Rights orrewats issued by eSpeed to all holders of
eSpeed Class A Common Stock entitling the holdersebf to subscribe for or purchase Equity Seag;itivhich rights or warrants (i) are
deemed to be transferred with such shares of eSplasd A Common Stock, (i) are not exercisabléirare issued in respect of future
issuances of eSpeed Class A Common Stock, incligliages of eSpeed Class A Common Stock issuedeysonise of the Warrants
evidenced by the Warrant Certificate, in each sksd(i) through (iii) until the occurrence of agger Event, shall for purposes of this
subsection (d) not be deemed issued until the oexce of the earliest Trigger Event.

(e) Tender or Exchange Offer. In case after the Hateof a tender or exchange offer made by eSyremuly Affiliate of eSpeed for all or any
portion of the eSpeed Class A Common Stock shaddmsummated and such tender offer shall involvaggregate consideration having a
fair market value

(as determined by the Board of Directors of eSpeéts good faith judgment) at the last time (tl@ffer Time") tenders may be made
pursuant to such tender or exchange offer (asytimaamended) that, together with the aggregatieeofash plus the fair market value (as
determined by the Board of Directors of eSpeedsigdod faith judgment), as of the Offer Time, ofisideration payable in respect of any
tender or exchange offer previously consummatee3peed or any such subsidiary for all or any portibthe eSpeed Class A Common
Stock and in respect of which no Exercise Pricastdjent pursuant to this subsection (e) has beele neaceeds 5% of the product of the
Closing Price of the eSpeed Class A Common Stothea®ffer Time multiplied by the number of shaoégSpeed Class A Common Stock
outstanding (including any tendered shares) aOfffier Time, the Exercise Price shall be reducethabthe same shall equal the price
determined by multiplying the Exercise Price ireetfimmediately prior to the Offer Time by a fractiof which (i) the numerator shall be |
the product of the Closing Price of the eSpeedsCda€ommon Stock at the Offer Time multiplied bg tumber of shares of eSpeed Cla:s
Common Stock outstanding (including any tenderedes) at the Offer Time minus (B) the fair markaiue (determined as aforesaid) of the
aggregate consideration payable to stockholdemsdbais the acceptance (up to any maximum specifi¢ioel terms of the tender or exchange
offer) of all shares validly tendered and not withan as of the Offer Time (the shares deemed sepéed, up to any such maximum, being
referred to as the "Purchased Shares") and (iiji#m®minator shall be the product of (A) such GlgdPrice at the Offer Time multiplied by
(B) such number of outstanding shares at the Qifae minus the number of Purchased Shares, sucictied to become effective
immediately prior to the opening of business ondag following the Offer Time. For purposes of thidsection (e), the number of shares of
eSpeed Class A Common Stock at any time outstarsttialh not include shares held in the treasurySgfed but shall include shares issuable
in respect of scrip certificates issued in liedrattions of shares of eSpeed Class A Common Stock.
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(f) Notwithstanding anything in this Section 11the@ contrary, 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 of at least $0.25 or in the numbbshares of eSpeed Class A Common Stock issuable exercise of a Warrant of at least
1%; provided, however, that any adjustments whichelason of this paragraph (f) are not requiredetanade shall be carried forward and
taken into account in any subsequent adjustmehtatdulations under this Section 11 shall be ntadbe nearest cent or the nearest ten-
thousandth of a share, as the case may be.

(9) All Warrants originally issued by eSpeed ptimany adjustment made to the Exercise Price paotsoahis Section 11 shall evidence the
right to purchase, at the adjusted Exercise Pttigenumber of shares of eSpeed Class A Common $tackasable from time to time
hereunder upon exercise of the Warrants, all stibjeftirther adjustment as provided herein.

(h) Irrespective of any adjustment or change inERkercise Price or the number of shares of eSpéest@ Common Stock issuable upon the
exercise of the Warrants, the Warrant Certifictitesetofore and thereafter issued may continugjoess the Exercise Price per share an
number of shares which were expressed upon thaliitarrant Certificates issued under this Agreemen

(i) eSpeed hereby agrees that it shall not, by ament of its certificate of incorporation or thrdugeorganization, consolidation, merger,
dissolution or sale of assets, or by any otherntalty act, avoid or seek to avoid the observangedobrmance of any of the covenants,
stipulations or conditions to be observed or penf by it under this Agreement.

()) In any case in which this Section 11 shall riegjthat an adjustment in the Exercise Price beengdfi:ctive as of a record date for a
specified event, eSpeed may elect to defer urgibdturrence of such event the issuance to thehofdany Warrant exercised after such
record date of the shares of eSpeed Class A Constomk; provided, however, that eSpeed shall detivsuch holder a due bill or other
appropriate instrument evidencing such holderlstiig receive such additional shares upon the oenoe of the event requiring such
adjustment.

(k) eSpeed shall be entitled, but not requirean&ike such reductions in the Exercise Price, intefdio those expressly required by this
Section 11, as and to the extent that it in ite slidcretion may determine to be advisable in otfelgrany 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 11, as and to the extent that it in ite slidcretion shall determine to be advisable, oy, without 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
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effect, shall not be treated as a distributionropgrty by eSpeed to its stockholders under Se&@&nof the Internal Revenue Code of 1986,
as amended, or any successor provision and shdlen@axable to them.

Section 12. Adjusted Exercise Price or Share Rate
With respect to adjustments in the Exercise Pridh® Share Rate as provided in Sections 11 or 13:

(a) eSpeed shall (i) promptly prepare a certificatting forth the Exercise Price as so adjustati@number of shares of eSpeed Class A
Common Stock issuable upon exercise of each Waasasb adjusted, and a brief statement of the &mctsunting for such adjustment and
mail a brief summary thereof to each holder of \&ais.

(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 retfie 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 the Freeddiunifants. Such accountants shall have accessriecessary records of eSpeed and
such determination shall be binding upon eSpeedremtivarrantholders absent manifest error.

(d) If and whenever eSpeed shall take any actifattufig or relating to the eSpeed Class A Shatbgrahan any action described in

Section 11 or Section 13, which in the opinionhaf tirectors would prejudicially affect the riglofsany holders of Warrants, the Share Rate
and/or Exercise Price will be adjusted by the BazrDirectors in such manner, if any, and at suittet as the Board of Directors may in tt
sole discretion determine to be equitable in theuohstances to such holders.

Section 13. Reclassification, Consolidation, Mer@g@ombination, Sale or Conveyance

In case any of the following occurs while any Watsaare valid and outstanding: (a) any reclasgitioaor change of the outstanding share
eSpeed Class A Common Stock (other than a changg wmalue, or from par value to no par value,oc@vered by Section 11(a) or (b)), (b)
any consolidation, merger or combination of eSpeitl or into another corporation as a result ofethiolders of eSpeed Class A Common
Stock are entitled to receive stock, securitiestber property or assets (including cash) with eespo or in exchange for such eSpeed Cle
Common Stock or (c) any sale or conveyance of thparty or assets of eSpeed as, or substantiglgnasntirety to any other entity as a
result of which holders of eSpeed Class A
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Common Stock are entitled to receive stock, sdesrdr other property or assets (including cashf) véspect to or in exchange for such
eSpeed Class A Common Stock, then eSpeed, or angssor corporation or transferee, as the casebmaghall make appropriate provision
by amendment of this Agreement or by the successporation or transferee executing with eSpeedguaement so that the holders of
Warrants then outstanding shall have the rightnupcercise of such Warrants, to receive the kirdlamount of securities, cash and other
property receivable upon such reclassificationnglea consolidation, merger, combination, sale oavegance as would be received by a
holder of the number of shares of eSpeed ClassAnuan Stock issuable upon exercise of such Warnamteidiately prior to such
reclassification, change, consolidation, mergde eaconveyance.

If the holders of eSpeed Class A Common Stock nest &om choices the kind or amount of securit@sh and other property receivable
upon any reclassification, consolidation, mergembination, sale or conveyance, then for purpos#si®Section 13 the kind and amount of
securities, cash and other property receivable gpoh reclassification, consolidation, merger, coration, sale or conveyance shall be
deemed to be the choice specified by a Warrantholdsch specification shall be made by such Wédtralder within the same time period
is allotted to holders of eSpeed Class A CommoulStd a Warrantholder fails to make any specifi@at such Warrantholder's choice shall
be deemed to be whatever choice is made by a nyagdrnolders of eSpeed Class A Common Stock rfdiaaéd with eSpeed or any other
party to the reclassification, consolidation, meygembination, sale or conveyance. Such new Wes'gtmall provide for adjustments which,
for events subsequent to the effective date of sgghWarrants, shall be as nearly equivalent astmgyracticable to the adjustments
provided for in Section 11 and this Section 13. &heve provisions of this Section 13 shall simjlapply to successive reclassifications,
consolidations, mergers, combinations, sales oveyances. The term "Trading Day" shall mean a dawloich Nasdaq is open for the
transaction of business.

eSpeed shall mail by first-class mail, postage qckfio each registered Warrantholder, writtenagotf the execution of any amendment or
agreement referred to in this Section 13 and Akiotlocuments provided to holders of eSpeed Classmmon Stock. Any new agreement
entered into by the successor corporation or teaasfshall provide for adjustments, which shalhb@early equivalent as may be practicable
to the adjustments provided for in

Section 11. The provisions of this Section 13 skiaflilarly apply to successive reclassificationgrmges, consolidations, mergers, sales and
conveyances of any kind described above.

Section 14. Fractional Warrants and Fractional &haf eSpeed Class A Common Stock

(a) eSpeed shall not be required to issue fractibigarrants or to distribute Warrant Certificatelsich evidence fractional Warrants. In lieu
of such fractional Warrants, there shall be paitheoPersons to whom Warrant Certificates repr@sgsuch 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
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Prices per share of eSpeed Class A Common Sto¢kddrO consecutive Trading Days immediately piaosuch date.

(b) eSpeed shall not be required to issue fractibishares of eSpeed Class A Common Stock uporisgesf Warrants or to distribute stock
certificates that evidence fractional shares ofee8pClass A Common Stock. In lieu of fractionalrekathere shall be paid to the registered
holders of Warrant Certificates at the time suchrafa Certificates are exercised as herein provadedmount in cash (without interest) et
to the product of such fractional part of a shdreSpeed Class A Common Stock multiplied by ther€étrMarket Price per share of eSpeed
Class A Common Stock.

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

Section 15. Right of Action

Rights of action in respect of the Warrant Agreenzena vested in any registered Warrantholder, awydegistered Warrantholder, including
Royal Bank, or any group of registered Warranth@decluding Royal Bank, may enforce, and mayitatg and maintain any suit, action or
proceeding against eSpeed to enforce, or othemeisi| respect of, such rights of such Warranthslde

Section 16. Agreement of Warrant Certificate Hadder

Each holder of a Warrant Certificate by accepthrggame shall be deemed to consent and agreeSyited and with every other
Warrantholder that:

(a) the Warrant Certificates are not transferaliteaut the consent of eSpeed or pursuant to Sebtiovith eSpeed's consent, the Warrant
Certificates are transferable only on the regibtigks of eSpeed if surrendered at the principat@if eSpeed, duly endorsed or accomps
by a proper instrument of transfer, and only inordance with this Agreement; and

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

Section 17. Warrant Certificate Holder Not Deeme&t@ackholder

No holder, as such, of any Warrant Certificate Idbalentitled to vote, receive dividends or disitibns on, or be deemed for any purpose
holder of, eSpeed Class A Common Stock or any atbeurities of eSpeed which may at any time balssuon the exercise or conversion of
the Warrants represented thereby, nor shall aryttamtained in this Agreement or in any Warranttiieate be construed to confer upon the
holder of any Warrant
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Certificate, as such, any of the rights of a stadtter of eSpeed or any right to vote for the etectf directors or upon any matter submitted
to stockholders at any meeting thereof, or to giveiithhold consent to any corporate action, arizeive notice of meetings or other actions
affecting stockholders (except as provided in $&c#0), or to receive dividends or distributionsabscription rights, or otherwise, until the

Warrant or Warrants evidenced by such Warrant fiexté shall have been exercised in accordancethtlprovisions of this Agreement.

Section 18. Issuance of New Warrant Certificates

Notwithstanding any of the provisions of this Agremt or of the Warrants to the contrary, eSpeed aays option, issue new Warre
Certificates evidencing Warrants in such form ay m&aapproved by its Board of Directors to refl@ey adjustment or change in the Exen
Price in accordance with this Agreement and theberror kind or class of shares of stock or otheusges or property purchasable under
several Warrant Certificates made in accordande thi provisions of this Agreement.

Section 19. Purchase of Warrants

eSpeed shall have the right, except as limitedapfieable law or other agreements, to negotiatetirehase of Warrants from one or more
Warrantholders at such time, in such manner anduon consideration as may be agreed.

Section 20. Notice of Proposed Actions

In case eSpeed shall propose (a) to declare aediglidn shares of eSpeed Class A Common Stock ayashares of capital stock of any
class or to make any other distribution (other thggregate cash dividends and distributions nekaess of $1.00 for the fiscal year ending
December 31, 2001, $1.50 for the fiscal year en@iagember 31, 2002, $2.00 for the fiscal year em@iacember 31, 2003, $2.50 for the
fiscal year ending December 31, 2004 and $3.0thiofiscal year ending December 31, 2005, payali@oretained earnings or earned
surplus) to all holders of eSpeed Class A CommonlStincluding any distribution made in connectioith a consolidation or merger in
which eSpeed is the continuing corporation), (bdffer rights, options or warrants to all holdefe8peed Class A Common Stock entitling
them to subscribe for or purchase eSpeed Classmntom Stock (or securities convertible into or eigable or exchangeable for eSpeed
Class A Common Stock or any other securities)iq@ffer any shares of capital stock in a reclésation of shares of eSpeed Class A
Common Stock (including any such reclassificativednnection with a consolidation or merger in vilhéSpeed is the continuing
corporation), (d) to effect any consolidation orrge into or with, or to effect any sale or othmnsfer (or to permit one or more of its
subsidiaries to effect any sale or other transfepne or more transactions, of more than 75%efassets or net income of eSpeed and its
subsidiaries (taken as a whole) to, any other Permo(e) to effect the liquidation, dissolutionwinding-up of eSpeed, then, in each such
case, eSpeed shall give to each registered Waadldeth in accordance with Section 23, a noticeuahsproposed action, which shall specify
the record date for the purpose of such stock didl distribution of rights or warrants, or theedah which such reclassification,
consolidation, merger, sale, transfer, liquidatidissolution, or winding-up is to take place anel date of participation therein by the holders
of eSpeed Class A Common Stock, if any such ddtehbe
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fixed, and such notice shall be so given in the @isany action covered by clause (a) and (b) aboleast 10 days prior to the record date
determining holders of eSpeed Class A Common Stargiurposes of such action, and in the case ofsanh other action, at least 10 days
prior to the date of the taking of such proposetadmr the date of participation therein by thdédeos of eSpeed Class A Common Stock,
whichever may be earlier. The failure to give antiae as and when required by this Section 20 prd@fiect therein shall not affect the
legality or validity of the action taken by eSpaewdhe vote upon any such action. Unless spediicatjuired by Section 11, the Exercise
Price, the number of shares of eSpeed Class A Can8turk covered by each Warrant and the numberasfafits outstanding shall not be
subject to adjustment as a result of eSpeed beingjred to give notice pursuant to this

Section 20.

Section 21. General Covenants of eSpeed
eSpeed covenants that so long as any Warrantsnmemstanding:
() It will at all times maintain its corporate sténce and will carry on and conduct its businessccordance with good business practice.

(b) It will reserve and there will remain unissumd of its authorized capital a sufficient numbégsloares in eSpeed Class A Common Stock
to satisfy the rights of acquisition on the exezai$ the Warrants as provided for herein.

(c) It will cause the shares in eSpeed Class A Com8tock from time to time subscribed for or deerteeldave been subscribed for pursuant
to the exercise of the Warrants in the manner hgreivided to be duly issued and delivered in agaoce with the Warrants and the terms
hereof.

(d) It will use its reasonable best efforts to ntaiim the listing of the shares in eSpeed Class ff@Bon Stock which are outstanding on
NASDAQ and to complete all necessary requiremant®nnection with the listing and posting for tragiof the shares in eSpeed Clas
Common Stock issuable on the exercise of the Wir@msuch exchange as soon as practicable folpthimissue of such shares in eSpeed
Class A Common Stock.

(e) All of the shares in eSpeed Class A CommonkStdtuch are issued on the exercise of the Warrstmidl be issued as fully paid and non-
assessable and the holders thereof shall notlie lia eSpeed or its creditors in respect of thedwf such shares in eSpeed Class A Con
Stock.

(f) It will do, execute, acknowledge and deliver cause to be done, executed, acknowledged andedsd, all other acts, deeds and
assurances in law as a Warrantholder may reasonadplyre for the better accomplishing and effectimgintentions and provisions of this
Agreement.

(9) If, in the opinion of a Warrantholder, actirgpsonably, any instrument is required to be fil@t vor any permission, order or ruling is
required to be obtained from, any securities reguia Canada or the United States or any otheristeequired under any federal or
provincial law
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of Canada or under any federal or state law ofJthiéed States before any eSpeed Class A Commork §tag be issued or delivered to a
Warrantholder upon exercise of its Warrants, eSgegdnants that it will use its best efforts te Such instrument, obtain such permission,
order or ruling or take all such other actionstsaéxpense, as may be required or appropriatesicitcumstances.

(h) eSpeed will give written notice of the issudla eSpeed Class A Common Stock pursuant to #reisg of Warrants, in such detail as
may be required, to NASDAQ and to each securiggsilator in Canada and the United States where théegislation requiring the giving
any such notice.

Section 22. Piggyback Registration

(a) Subject to the terms and conditions set farttiis

Section 22, if eSpeed proposes for any reasorgistee shares of eSpeed Class A Common Stock uheeecurities Act (other than on F¢
S-4 or Form S-8 promulgated under the SecuritigsoAany successor forms thereto, or in conneatiitim a registration primarily for the
benefit of employees) at any time during the onaryeriod beginning on the date that is 45 Busibesss after the third anniversary of the
Closing Date, it shall promptly give written notitceeach of the Freedom Participants of its intentd so register such shares and, upon the
written request, given within 15 days after deljvef such notice by eSpeed, of any Freedom Paatitifo include in such registration
Freedom Registrable Shares held by such Freeddicifant (which request shall specify the numbeFifedom Registrable Shares
proposed to be included in such registration bjndtreedom Participant and shall state the intemaetthod of disposition of such Freedom
Registrable Shares by such Freedom Participantgexshall use commercially reasonable effortatse all such Freedom Registrable
Shares to be included in such registration on &éneesterms and conditions as the securities othewésg sold in such registration. In the
event that the proposed registration by eSpeed isyderwritten public offering of shares of eSp&éakss A Common Stock, any request
pursuant to this Section 22 to register FreedomdRedle Shares shall specify that such FreedonisRable Shares are to be included in the
underwriting on the same terms and conditions esliares of eSpeed Class A Common Stock, if ahgrwise being sold through
underwriters under such registration.

(b) If the managing underwriter advises eSpeedttwinclusion of all Freedom Registrable Shamgether with all other shares of eSpeed
Class A Common Stock proposed to be included ih segistration would interfere materially with theccessful marketing (including
pricing) of any of such other shares of eSpeeds#a€ommon Stock proposed to be registered by efpleen eSpeed may in its sole
discretion exclude all such Freedom Registrableesh@r any portion thereof) from such registratioa any offering related thereto.

(c) In the event that less than all of the FreedRmyistrable Shares requested to be included igisteeed offering are included in such
offering by operation of paragraph (b) above, thmber of Freedom Registrable Shares to be inclirdsdch offering shall be allocated
among the selling Freedom Participants on a peobrasis corresponding, with respect to each sdfliegdom Participant, to the ratio that the
number of Freedom Registrable

21



Shares requested by such selling Freedom Partidipdre included bears to the aggregate numberegfdom Registrable Shares requested to
be included by all such selling Freedom Participant

(d) eSpeed shall not be obligated to effect thestegion of any Freedom Registrable Shares putdoahis Section 22 unless the Freedom
Participants electing to participate consent tdamsry conditions of a reasonable nature thatrapmsed by eSpeed. Without limiting the
generality of the foregoing, whenever Freedom Reajite Shares are registered pursuant to this@®e2f, each Freedom Participant
participating in such registration shall, as a ¢to to the including of Freedom Registrable Skdreld by such Freedom Participant in such
registration, provide eSpeed on a timely basis &itbh information and materials as eSpeed may maasorequest in order to effect the
registration of the Freedom Registrable Shares.

(e) Notwithstanding anything in this Section 22he contrary, eSpeed shall have no obligation¢tute any Freedom Registrable Shares
proposed to be included in any registration retptma secondary offering of such of eSpeed Cla€®mmon Stock by one or more third
parties if

(i) the terms of any agreement providing for suetosdary offering do not provide for the inclusafithe Freedom Registrable Share
pursuant to piggyback registration rights andgiixh third parties do not consent to the inclusibsuch Freedom Registrable Shares.

(f) All expenses incurred by eSpeed in effectirrggistration and sale of Freedom Registrable Shardsr this Section 22, including, without
limitation, all registration and filing fees (inding all expenses incident to filing with Nasddggs and expenses of complying with secut
and "blue-sky" laws, printing expenses, expensasried in composing the registration statementaihamendments, supplements and
exhibits thereto, expenses incurred by eSpeed ikatiag and assisting in the marketing of such &oee Registrable Shares, the fees,
disbursements and expenses of managing underwriterderwriters, the fees and expenses of counseinalependent auditors including f
of counsel and accountants incurred in connectiim thve preparation of customary opinions of coliasel independent auditors shall be
borne by the selling Freedom Participants on a gt basis corresponding, with respect to eactngdfreedom Participant, to the ratio that
the number of Freedom Registrable Shares requbgtedch selling Freedom Participant to be incluldealrs to the aggregate number of
eSpeed Class A Common Stock to be included in segiktration; provided, however, that under alteimstances, all underwriting discou!
income and transfer taxes, if any, selling commissiand legal fees and expenses of counsel tar¢eelém Participants participating in any
registration under this

Section 22 shall not be borne by eSpeed but shdlobne solely by such participating Freedom Fgetits in respect of their Freedom
Registrable Shares.

Section 23. Notices

Notices or demands authorized by this Agreemehetgiven or made (a) by any Warrantholder to oeSpeed, or (b) by eSpeed to
Warrantholder, shall be deemed given (x) on the dativered, if delivered personally, (y) on theawd Trading Day following the deposit
thereof with Federal Express or another recognizeainight courier, if sent by Federal Express ather recognized overnight courier, and
(2) on the sixth Trading
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Day following the mailing thereof with postage paah if mailed by registered or certified mail (ret receipt requested), in each case to the
parties at the following addresses (or at suchrattidress for a party as shall be specified byriice):

(i) If to eSpeed, to:

eSpeed, Inc.
One World Trade Center New York, NY 10048

Attention: President fax: (212) 938-4116

and to

Attention: General Counsel fax: (212) 938-3620

(i) If to any Warrantholder, to the address oftsholder as shown on the registry books of eSpeed.
Section 24. Supplements and Amendments

(a) eSpeed may from time to time supplement or ahtieis Agreement without the approval of any Wattalders in order to cure any
ambiguity, to correct or supplement any provisiontained herein which may be defective or incoesistith any other provisions herein, or
to make any other provisions with regard to matberguestions arising hereunder which eSpeed mamdecessary or desirable all of which
shall not adversely affect the interests of thelerd of Warrant Certificates.

(b) In addition to the foregoing, with the consehholders of not less than a majority in numbethaf then outstanding Warrants, eSpeed
modify this Agreement for the purpose of adding pryvisions to or changing in any manner or elirtingaany of the provisions of this
Agreement or modifying in any manner the rightshaf Warrantholders; provided, however, that no fincation of the terms (including but
not limited to the adjustments described in Secti@nhupon which the Warrants are exercisable anaied the percentage required for con
to modification of this Agreement may be made withihe consent of the holder of each outstanding &t affected thereby.

Section 25. Successors

All covenants and provisions of this Agreement byoo the benefit of eSpeed shall bind and inurthteobenefit of their respective successors
and assigns.
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Section 26. Benefits of this Agreement

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

Section 27. Governing Law

This Agreement and each Warrant Certificate issweedunder shall be governed by, and construedciordance with, the laws of the State
New York.

Section 28. 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 29. Termination

(a) This Agreement shall terminate on the fifteetdly following the earlier to occur of (i) the eofdthe Exercise Period and (ii) the date on
which there remains no Warrant outstanding.

(b) Following the termination of this Agreementisthgreement shall cease to be of further effecepkto the extent Royal Bank or eSpeed
have not performed any of their obligations hereurathd Royal Bank, on demand of eSpeed and uporedeto Royal Bank of a certificate
of eSpeed stating that all conditions precedetti¢csatisfaction and discharge of this Agreemene teeen complied with, shall execute
proper instruments acknowledging satisfaction af discharging this Agreement.

Section 30. Counterparts

This Agreement may be executed in any number ofitesparts and each of such counterparts shalllfpugposes be deemed to be an
original, and all such counterparts shall togetioarstitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first above written.

g

By:

By:

By:

By:

By:

By:

By:

By:

By:

eSPEED, INC.

/sl Frederic T. Varacchi

Aut hori zed O ficer

Authorized Officer

MERRILL LYNCH CANADA INC.

/'s/ Vi kram Rao

Aut hori zed O ficer

/sl Loretta Marcoccia

Aut hori zed O ficer

BMO NESBITT BURNS, INC.

/'s/ J.S. Cunni ngham

Aut hori zed O ficer

/sl A J. Stoddart

Aut hori zed O ficer

RBC DOMINION SECURITIES INC.

/sl Janes D. McG vern

Aut hori zed O ficer

/'s/ Jonathan W Hunter

Aut hori zed O ficer

SCOTIA CAPITAL INC.

/sl Russell A. Mrgan

Aut hori zed O ficer

/'s/ John Madden

Aut hori zed O ficer
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By:

By:

By:

By:

TD SECURITIES INC.

/'s/ Donald A. Wi ght

Aut hori zed O ficer

/sl Mchael W MBain

Aut hori zed O ficer

CIBC WORLD MARKETS INC.

/s/ Brian R Thibi deau

Aut hori zed O ficer

/'s/ Phi pps Lounsbery

Aut hori zed O ficer
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WARRANT CERTIFICATE
Certificate No. 1 400,000 Warrants
NOT EXERCISABLE AFTER APRIL 3, 2006
Warrant Certificate
eSPEED, INC.

NEITHER THIS WARRANT NOR THE SHARES OF CLASS A COMBN STOCK ISSUABLE UPON EXERCISE OF THIS WARRANM
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 DELIVERBD AN OPINION OF COUNSEL ACCEPTABLE TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

This certifies that Roytor & Co. ("Holdco") or itegistered assigns, is the registered owner afitieber of Warrants set forth above, each of
which entitles the owner thereof, subject to thentg provisions and conditions of the Warrant Agreat, dated as of April 4, 2001 (the
"Warrant Agreement”), among eSpeed, Inc., a Delawarporation ("eSpeed") and the Freedom Partitspdentified therein to purchase
from eSpeed during the Exercise Period at the jpahoffice of eSpeed in New York City, during régubusiness hours, the number of
shares of common stock, par value $0.01 per shheSpeed ("eSpeed Class A Common Stock") repredérreby at a price per share of
eSpeed Class A Common Stock, payable in cash eglal to the Current Market Price per share asealaist Business Day before the dat
the Share Purchase Agreement (as defined in theawtakgreement) (the "Exercise Price"), in eacleagson presentation and surrender of
this Warrant Certificate with the Form of ElectimmPurchase duly executed. The number of Warrasideeced by this Warrant Certificate
(and the number of shares of eSpeed Class A Congtomk which may be purchased upon exercise thesebfprth above and the Exercise
Price set forth above are the number and Exercise Bs of January 26, 2001, based on the shaeSpefed Class A Common Stock as
constituted at such date. As provided in the War@meement, the Exercise Price and the numbeharfes of eSpeed Class A Common
Stock which may be purchased upon the exercideediMarrants evidenced by this Warrant Certificagesaibject to modification and
adjustment upon the occurrence of certain events.

Terms defined in the Warrant Agreement, and natretise defined herein, shall have, for the purpodelis Warrant Certificate, the
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meaning ascribed to them in the Warrant Agreeniéris Warrant Certificate is subject to all of tleenhs, provisions and conditions of the
Warrant Agreement, which terms, provisions and ¢@nts are hereby incorporated herein by referemmemade a part hereof and to which
Warrant Agreement reference is hereby made foll déscription of the rights, limitations of rightsbligations, 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 tast Business Day (as defined in the Warrant Ages#) of the Exercise Period, all
Warrants evidenced by this Warrant Certificate Idbetome null and void and of no value.

Holdco or its registered assigns may allocate eantster the Warrants represented by this Warrartificate to the Freedom Participants in
accordance with Section 5 of the Warrant Agreenigeither this Warrant Certificate nor any of the Wdats represented by this Warrant
Certificate may be sold, transferred, assignedothgrated, pledged or otherwise conveyed by Habdéts registered assigns, except as
expressly permitted by Section 4(a) of the Warfsgreement.

At any time during the Exercise Period, this Wari@artificate, with or without other Warrant Ceitdtes, upon surrender at the principal
office of eSpeed, may be exchanged for another &aertificate or Warrant Certificates of like ¢erand date evidencing Warrants entit
the holder to purchase a like aggregate numbdnares of eSpeed Class A Common Stock, in eachasatbe Warrants evidenced by the
Warrant Certificate or Warrant Certificates surreredl shall have entitled such holder to purchaseamive. If this Warrant Certificate shall
be exercised in part, the holder hereof shall liglesh to receive upon surrender hereof anotherrdvairCertificate or Warrant Certificates for
the number of Warrants 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 ahgratecurities of eSpeed which may at any time$aible on the exercise hereof, nor
shall anything contained in the Warrant Agreemeritayein be construed to confer upon the holdegdfeas such, any of the rights of a
stockholder of eSpeed or any right to vote fordleztion of directors or upon any matter submittedgtockholders 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 signature of the proper @ffscof eSpeed. Dated as of April 4, 2001.

ATTEST: ESPEED, INC.

By:

Secretary Auth orized Officer
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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 i&fats evidenced by this Warrant Certificate, a iéarrant Certificate for the balance
remaining of such Warrants shall be registeretiénntame of and delivered to:

(Please print name and address)

Dated:
Signature
(Signatur e must conform in all
respects to name of holder as
specified on the face of this
Warrant C ertificate)

Signature Guaranteed:
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