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Dear Stockholder:

You are cordially invited to attend our 2003 Annlveting of Sto Idefss
Rihga Royal Hotel, 151 West 54th Street, New Yot&w York 10019, on Wednesday g@ctober 22, 2003,
commencing at 10:00 a.m. (local time). We look fargvto greeting as many of our stockholders asibleeto
be with us.

At the meeting, you will be asked to consider aatkwpon (i) the election of eight (8) directoi§;the
approval our 2003 Incentive Bonus Compensation,Rlamiescribed in the accompanying Proxy Stater{iéht;
the approval our 1999 Long-Term Incentive Plararagnded and restated, as described in the accompany
Proxy Statement; and (iv) such other business gspmperly come before the meeting and any adjoemtm
thereof.

We hope you will find it convenient to attend theeting in person. WHETHER OR NOT YOU EXPECT
TO ATTEND, TO ASSURE YOUR REPRESENTATION AT THE MEENG AND THE PRESENCE OF A
QUORUM, PLEASE COMPLETE, DATE, SIGN AND MAIL PROMRT THE ENCLOSED PROXY, for
which a return envelope is provided. No postagel meeaffixed to the Proxy if it is mailed in the itéd States.

Our Annual Report for the fiscal year ended Decan3fie 2002 is being mailed to you together with the
enclosed proxy materials.

Sincerely,




HOWARD W. LUTNICK
Chairman of the Board of Directa

eSpeed, Inc.
135 East 57th Street
New York, NY 10022

Notice of Annual Meeting of Stockholders

NOTICE IS HEREBY GIVEN that our Annual Meeting ofoskholders will be held at the Rihga Royal Ho
151 West 54th Street, New York, New York 10019Véednesday, October 22, 2003, commencing at 10rf(
(local time), for the following purposes:

(1) To elect eight (8) directors to hold office lithe next annual meeting and until their
successors are duly elected and qualified;

(2) To approve our 2003 Incentive Bonus Compensdian, as described in the accompanying
Proxy Statement;

(3) To approve our 1999 Long-Term Incentive Planamended and restated, as described in the
accompanying Proxy Statement; and

(4) To transact such other business as may propeme before the Annual Meeting and any
adjournment thereof.

Only holders of record of our Class A common stockur Class B common stock at the close of businas
September 9, 2003 are entitled to notice of andte at the Annual Meeting and any adjournmentetbier

By Order of the Board of Directors,

September 26, 2003

YOUR\
PLEASE COMPLETE
PROXY CARD AND RETL

eSpeed, Inc.
135 East 57th Street
New York, NY 10022

PROXY STATEMENT

This Proxy Statement is being furnished in conmactiith the solicitation of Proxies by and on bélol
our board of directors to be used at our AnnualtMgeof Stockholders (the Annual Meeting) to bedheh
Wednesday, October 22, 2003, and at any adjournthereof, for the purposes set forth in the accaomyivey
Notice of Annual Meeting. Our Annual Report for firecal year ended December 31, 2002 accomparii
Proxy Statement. This Proxy Statement and acconipgunyaterials are expected to be first sent orrgieeour
stockholders on or about September 29, 2003.

The close of business on September 9, 2003 hasfizedras the record date (the Record Date) for the
determination of the stockholders entitled to retif and to vote at the Annual Meeting. Only hotdefrrecord
as of that date of shares of our Class A commarks®01 par value per share, or of our Class Bmmomstock,
$.01 par value per share, are entitled to noticndfto vote at the Annual Meeting. Our Class A mm stock
and our Class B common stock are sometimes colidgtieferred to herein as our Common Equity.

Each share of our Class A common stock entitlestider thereof to one vote per share on each matte
presented to stockholders for approval at the Ahkigeting. Each share of our Class B common stotities
the holder thereof to 10 votes per share on eadtenm@esented to stockholders for approval atteual
Meeting. On the Record Date, there were 29,883s8@Bes of our Class A common stock and 25,362,88&s
of our Class B common stock, for a total of 55,248, shares of our Common Equity, outstanding atidlezhto
vote.



Execution of a Proxy by a stockholder will not atfsuch stockholder's right to attend the Annuaétifey
and to vote in person. Any stockholder who execatBsoxy has a right to revoke it at any time beifbis votec
by advising Stephen M. Merkel, our Secretary, iiting of such revocation, by executing a later-dafeoxy
which is presented to us at or prior to the Anridakting, or by appearing at the Annual Meeting aoiing in
person. Attendance at the Annual Meeting will moand of itself constitute revocation of a Proxy.

The required quorum for the transaction of busimdhe Annual Meeting is a majority of the colleet
voting power represented by the shares of our CamBrity issued and outstanding on the Record Rage
Total Voting Power), which shares must be preseperson or represented by Proxy at the Annual iMget

With regard to the election of directors, votes rhaycast in favor or withheld; votes that are wetlahwill
be counted for purposes of determining the presenaésence of a quorum but will have no othercgffiéor the
purposes of determining whether stockholders hapecaed our 2003 Incentive Bonus Compensation &teh
our 1999 Long-Term Incentive Plan, as amended esidted, abstentions will be treated as sharesmires
represented and voting, so abstaining has the s#feet as a negative vote. Broker non-votes, if, avilf be
counted for purposes of determining the presenebsence of a quorum, but will not counted or dekbtode
present or represented for the purpose of detemgniwhether stockholders have approved our 200htivee
Bonus Compensation Plan or our 1999 Long-Term lieefPlan, as amended and restated, or elected any
director. Pursuant to the trust agreement goveroingeSpeed, Inc. Deferral Plan for Employees oft@a
Fitzgerald, L.P. and its Affiliates (the DeferrdaR), the trustee of our Deferral Plan will notcepgt as otherwis
required by law, vote shares of our Class A comstonk held in the trust as to which the trusteerfwds
received voting instructions from plan participants

Unless specified otherwise, the Proxies will be ved FOR the election of all the nominees to serve aar
directors, FOR the approval of our 2003 Incentive Bnus Compensation Plan, and FOR the approval of
our 1999 Long-Term Incentive Plan, as amended andestated. In the discretion of the Proxy holders, th
Proxies will also be voted for or against such otlanatters as may properly come before the Annual
Meeting. Management is not aware of any other matts to be presented for action at the Annual Meeting

Our principal executive offices are located at E35t 57th Street, New York, NY 10022 and our tetejeh
number there is (212) 938-5000.

PROPOSAL 1 — ELECTION OF DIRECTORS

Our board of directors is currently comprised afenmembers. Mr. Larry R. Carter, a director sing@9l
will not be running for re-election as a direct®ur board has nominated the eight other curreettirs listed
below for election as directors at the Annual MegtiThe information with respect to the eight noaeis for
election as directors is set forth below. All oé thominees are to be elected at the Annual Meatidgo serve
until their successors are duly elected and gedlifAll of the nominees listed below are expecteserve as
directors if they are elected. If any nominee staldcline or be unable to accept such nominatido serve as
a director (an event which our board of directavesinot now expect), our board of directors resetive right t
nominate another person or to vote to reduce tteeafiour board of directors. In the event anofiegson is
nominated, the Proxy holders intend to vote theeshto which the Proxy relates for the electiothef person
nominated by our board of directors. There is nmaative voting for directors.

Director Principal Occupations During the Last
Name Age Since Five Years; Other Directorships
Howard W. Lutnick 42 1999 Mr. Lutnick has been our Chairman of the Board o&Etors

and Chief Executive Officer since June 1999 andbeas our
President since September 2001. Mr. Lutnick joiGadtor
Fitzgerald, L.P. in 1983 and has served as PresaehChief
Executive Officer of Cantor since 1992. Mr. Lutigkompany,
CF Group Management, Inc., is the managing geparaher of
Cantor. Mr. Lutnick is a member of the Board of Mgars of
Haverford College, the Board of Directors of theldary and
Elizabeth M. Fisher Center for Alzheimer's DiseRgsearch at



Lee M. Amaitis

Joseph C. Noviello

Rockefeller University, the Executive Committeettod Intrepid
Museum Foundation's Board of Trustees and the Bofard
Directors of the Solomon Guggenheim Museum Founde

Mr. Amaitis has been our Global Chief Operatingi€ff and
director since September 2001. Mr. Amaitis has l&acutive
Managing Director of eSpeed International Limiteaht
December 1999. Mr. Amaitis has also been PresaleaiChief
Executive Officer of Cantor Fitzgerald Internatibaad Cantor
Fitzgerald Europe since March 1995. Prior to jojn@antor, Mt
Amaitis was Managing Partner and Senior Managirmgdr of
Cowen Government Brokers from April 1991 to Febyut®95
and was Manager MBS and Limited Partner of Coweba&
from February 1989 to April 199

Mr. Noviello has been our Executive Vice Presid€itief
Information Officer and director since Septembed20Mr.
Noviello served as our Senior Vice President anig{C
Technology Officer from December 1999 to Septen2€rl.
From December 1995 to December 1999, Mr. Novidived a
Managing Director of Technology for Cantor. Mr. Nelo is a

director of the Cantor Exchanﬁ&/' and Freedom International

Brokerage

Principal Occupations During the Last
Five Years; Other Directorships

Stephen M. Merkel

John H. Dalton

William J. Moran

Mr. Merkel has been our Executive Vice Presidernésal
Counsel and Secretary since September 2001 andw&enio
Vice President, General Counsel and Secretary fuame 1999
to September 2001. Mr. Merkel has been our diresitare
September 2001. Mr. Merkel has been Executive Magag
Director, General Counsel and Secretary of Cantaces
December 2000 and was Senior Vice President, GeGetmse
and Secretary of Cantor from May 1993 to DecembBé02Mr.
Merkel is responsible for Cantor's legal, compl@rax, human
resources, risk and credit departments. Mr. Meskeles as a

director and Secretary of the Cantor Exchaﬁ}je Prior to
joining Cantor, Mr. Merkel was Vice President anskitan
General Counsel of Goldman Sachs & Co. from Felru@80
to May 1993. From September 1985 to January 1990, M
Merkel was associated with the law firm of Paul,i¥geRifkind.
Wharton & Garrison. Mr. Merkel is on the Board aféztors of
Freedom International Brokerage Company and isien t
Management Committee of TradeSpark, |

Mr. Dalton has been our director since Februarn2264r.
Dalton has been President of IPG Photonics Cogongany
that designs, develops and manufactures a ranggvahced
amplifiers and lasers for the telecom and industniarkets,
since September 2000. From May 1999 to June 2080D&tor
was Chairman and Chief Executive Officer of EPCABtSms,
a company that researches and develops electraglasm
technology for the metals industry. Mr. Dalton sshas
Secretary of the Navy from July 1993 to Novembe38LMr.
Dalton serves on the Board of Directors of Transifetogy
Corp. and Fresh Del Monte Produce |

Mr. Moran has been our director since December 1999
Moran is Executive Vice President and General Audif J.P.
Morgan Chase & Co. Mr. Moran joined the Chase M#aha
Corporation and the Chase Manhattan Bank in 1976tesal
Control Executive. After several promotions, Mr. o was
named General Auditor in 1992, Executive Vice Rlest in
1997 and a member of the Management Committee98.19
Before joining Chase, Mr. Moran was with the acamgfirm



of Peat, Marwick, Mitchell & Co. for nine yeal
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Director Principal Occupations During the Last

Name Age Since Five Years; Other Directorships

Henry ("Hank") Morris 50 2003 Mr. Morris has been our director since May 2003. Morris is

the founding partner, Chairman and President ofridér
Carrick, Inc., a media and strategic consultingnfiHe has broz
experience directing media and strategy for palittampaigns
and ballot initiatives. Mr. Morris has also senada crisis
communications consultant, including on behalf ahtr

Fitzgerald and eSpeed in the aftermath of the Sdme 11t
tragedy. Since 1996, Mr. Morris has also been @teair, Chief
Executive Officer and a major stockholder of Cur€a@onnors
Inc. Since 1997, Mr. Morris has also served asecthr and
Audit Committee member of CDSI Holdings, I

Albert M. Weis 76 2002 Mr. Weis has been President of A.M. Weis & Co., ll’rcmoney
management company, since 1976. Mr. Weis was Chaioh
the New York Cotton Exchange from 1997 to 1998,11€8
1983 and 1977 to 1978. From 1998 to 2000, Mr. Weis
Chairman of the New York Board of Trade. From 1896999,
Mr. Weis was a director and chairman of the auniihmittee of
Synetic, Inc. and, from 1999 to 2001, he was acttireand
chairman of the audit committee of Medical Manager
Corporation (successor to Synetic, In

VOTE REQUIRED FOR APPROVAL

The eight nominees receiving a plurality of theal &toting Power present in person or by Proxy at th
Annual Meeting and entitled to vote on the electibirectors will be elected as directors.

RECOMMENDATION OF OUR BOARD OF DIRECTORS

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE
ELECTION OF THE EIGHT NOMINEES.

Compensation of Directors

Directors who are also our employees do not recaileiitional compensation for serving as directorsdel
our current policy, each of our non-employee doexts granted an option to purchase 30,000 sludiegsr
Class A common stock in connection with his inigédction to our board and an option to purchas@Qmd
shares of our Class A common stock each year Reseas a director thereafter. In addition, non-enygz
directors receive annual compensation of $25,06@yRlso receive cash compensation of $2,000 fdr ea
meeting of our board of directors and $1,000 faheaeeting of a committee of our board of directmtually
attended, whether in person, by telephone or otkkerwlowever, none of our non-employee directoishei
paid more than $3,000 in the aggregate for atterelahmeetings held on the same date. dloployee directo
also are reimbursed for all out-of-pocket expemsesgrred in attending meetings of our board of clives or
committees of our board of directors.

Meetings and Committees of our Board of Directors

Our board of directors held five meetings during yiear ended December 31, 2002. In addition to
meetings, our board of directors and its committeggewed and acted upon matters by unanimousenritt
consent.

Our board of directors has a Compensation Commatbelean Audit Committee. The members of the Audit



Committee are presently Messrs. Carter, Dalton,a@d@nd Weis, all of whom are independent directas
defined in the applicable rules of the Nasdaq Ntidlarket). The Audit Committee selects our indejent
auditors, consults with our auditors and with mamagnt with regard to the adequacy of our internebanting
controls and considers any nauadit services to be performed by our independeditars. The Audit Committe
held 13 meetings during the year ended Decembe2@2. Our Board of Directors has adopted a writtegrte!
for the Audit Committee, which is attached as ApggiriA to this Proxy Statement. The members of the
Compensation Committee are presently Messrs. C&dton, Moran and Weis, all of whom are non-ergpko
directors. Mr. Carter is not standing for re-eleatiThe Compensation Committee is responsiblegfaewing
and approving all compensation arrangements foegecutive officers and for administering our stogiion
and stock purchase plan. The Compensation Comnhitielthree meetings during the year ended DeceBiher
2002. During 2002, no director attended fewer tha% of the total number of meetings of the boardiadctors
and the committees of which he is a member, exteptVir. Carter missed one of the three Compensatio
Committee meetings last year.

EXECUTIVE OFFICERS

Our executive officers are appointed annually bylmard of directors and serve at the discretioouf
board of directors. Except with respect to our €Rieancial Officer, Jeffrey M. Chertoff, our exdiue officers,
their respective ages and positions and certaier dtifiormation with respect to each of them are@eh herein
under the section entitled "Election of Directodsiformation with respect to Mr. Chertoff is asléals:

Mr. Chertoff, age 49, has been our Senior Vice iBezd and Chief Financial Officer since May 2003. A
Chief Financial Officer, Mr. Chertoff is respongtfbr managing our global financial and accountipgrations.
Mr. Chertoff served as Executive Vice President @héef Financial Officer of Daiwa Securities Amexifrom
August 1998 to May 2002. From May 1995 to Augu8Mr. Chertoff was Controller, Director and Senio
Operating Officer of Salomon Brothers, Inc. Mr. @b# also served as Assistant Controller and Mamag
Director at Bear Stearns, where he was employed 881 to 1995. He began his career with Coopers &
Lybrand, now PricewaterhouseCoopers LLP.

EXECUTIVE COMPENSATION

The following table provides certain summary infation concerning all compensation earned for ther ye
ended December 31, 2002, the year ended Decemb20@1 and the year ended December 31, 2000 by our
Chief Executive Officer and each of our other exeuofficers required to be included in the ta(@ellectively,
the Named Executive Officers).

SUMMARY COMPENSATION TABLE

Long-Term
Compensatior
Annual
Compensatior Awards
Other
Securities  Compensatior
Salary Bonus Underlying
Name and Principal Position Year ($) ($) Options (#) ($)1)
Howard W. Lutnick 200z 400,00( 600,00( 1,000,00! 3,00(C
Chairman, Chief Executive Offic 2001 400,00( 600,00( 1,500,00! 3,00(
and Presider 200z 350,00( 650,00( 625,00( 3,00(¢
Lee M. Amaitis 200z 400,00( 500,00( 200,00( —
Global Chief Operating Office 2001 107,41 300,00t 375,00 —
200C 107,41¢ 333,33 50,00( —
Joseph C. Noviell 200z 300,00( 450,00( 75,00( 3,00(
Executive Vice President and Ch 2001 275,00( 1,000,001(2) 200,00( 3,00(¢
Information Officer 200C 250,00 350,50( 65,00( —
Stephen M. Merke 200z 250,00( 450,00( 100,00( 3,00(

Executive Vice President, Gene 2001 150,00( 400,00( 200,00( 3,00



Counsel and Secreta 200C 150,00( 300,00( 100,00( 3,00C

75,00( —

Jeffrey M. Chertof 200z  81,97(3) 125,00(
Senior Vice President and Ch — — —

Financial Officer 200C — — — _

(1) Consists of matching contributions by us urmlar Deferral Plan.

(2) The after-tax portion of $600,000 of such bowas used to purchase units in Cantor Fitzgeraf, L

(3) Pro rata based upon Mr. Chertoff's hire dat®ay 6, 2002 and annual salary of $125,000.

The following table sets forth the options granteing 2002 to, and the value of the options held o
December 31, 2002 by, our Named Executive Officers:

OPTION GRANTS IN LAST FISCAL YEAR

Individual Grants

Percentage¢
of Total
Options
Granted
to
Employees
Number of Shares Exercise or Grant Date
Underlying in 2002 Base Price Present Value
Name Options Granted (%) ($/Share)  Expiration Date $)()
Howard W. Lutnick 1,000,00(1) 41 14.3¢ 12/9/201: 6,726,90!
Lee M. Amaitis 200,00((1) 8 14.3¢ 12/9/201: 1,345,38!
Joseph C. Noviell 75,00((1) 3 14.3¢ 12/9/201: 504,51¢
Stephen M. Merke 100,00((1) 4 14.3¢ 12/9/201: 672,69(
Jeffrey M. Chertof 25,00((1) 1 14.3¢ 12/9/201: 168,17
50,00((2) 2 10.72 3/26/201. 257,98

(1) The options vest quarterly over a four-yeaiqakbfrom the date of grant, December 9, 2002.

(2) These options vest quarterly over a four-yeaigol from the date of grant, March 26, 2002.

(3) The present value of the options was estimasit a modified Black-Scholes option pricing moaiedi
the following assumptions: risk-free interest rat®.30% (3.97% for the $10.72 grant), no expected
dividends, expected stock price volatility of 69%laassumed to be exercised at 31% of their oridjfiea



The following table provides information, with resp to the Named Executive Officers, concerningoms
held as of December 31, 2002. None of our Named ke Officers holds any SARs.

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

Number of Securities

Sha_res Underlying
Acquired Vglue Unexercised Options at Fiscal Value of Unexercised In-Money
on Realized on Year End (#) Options at Fiscal Year End($)(1

Exercise Exercise p
Name (#) ($) Exercisable Unexercisable  Exercisable Unexercisable
Howard W. Lutnick — — 2,325,00! 3,300,001 4,456,87! 15,896,87
Lee M. Amaitis 93,75( 1,560,822 215,00( 641,25( 36,32( 3,894,96.
Joseph C. Noviell: 25,00( 392,94( 121,25( 278,75( 355,04! 2,026,49!
Stephen M. Merke 50,00( 658,66! 100,00( 350,00( 2,64( 2,035,211
Jeffrey M. Chertof — — 9,37t 65,62t 58,32: 316,50

(1) Based on the last reported price of $16.9bforClass A common stock on December 31, 2002.

EQUITY COMPENSATION PLAN INFORMATION AS OF DECEMBER 31, 2002

Number of
securities
remaining
Weighted available for
Number of average future issuance
securities to be exercise price under equity
issued upon of compensation
exercise of outstanding plans (excluding
outstanding options, securities
options, warrants warrants reflected in
and rights and rights column (a))
_ _ (@) (b) (©)
1999 Long-Term Incentive Plan (approved by security
holders) 15,395,59 $ 17.4¢ 1,156,15!
Equity compensation plans not approved by security
holders 0 N/A 0
Total 15,395,59 $ 17.4¢ 1,156,15!

Compensation Committee Interlocks and Insier Participation

The Compensation Committee of our board of directonsists of Messrs. Carter, Dalton, Moran ands\
All of the members of our Compensation Committeeerazn-employee directors and are not former officer
During 2002, none of our executive officers seraedh member of the board of directors or on thepemrsation
committee of a corporation where any of its exeeutifficers served on our Compensation Committeznasur
board of directors.

Report of the Compensation Committee of ouBoard of Directors on Executive Compensation

The Compensation Committee reviews and recommenadsrtboard of directors for its approval the
salaries and bonuses of our executive officeraditition, the Compensation Committee administerd_ong-
Term Incentive Plan, our 2003 Incentive Bonus Camsp&on Plan and our Employee Stock Purchase Plan,



which has been suspended as a result of the eveSeptember 11, 2001.

Compensation Philosophy

Our executive compensation program is designedtégiate compensation with the achievement of our
short and long-term business objectives and tetassiin attracting, motivating and retaining thghlest quality
executives.

Executive compensation is comprised of three corapt (i) a base salary, which is designed toctttra
talented employees and contribute to motivatingraméarding individual performance; (ii) an incemtigonus a
cash, stock and/or options, which is intendeddditiancial reward with the achievement of our shem
performance objectives; and (iii) a long-term inbemprogram, which is designed to promote the @gment
of long-term performance goals and to align the#erm interests of our executive officers withgb®f our
stockholders.

The Compensation Committee generally intends thiatpensation paid to our Chief Executive Officer and
the other Named Executive Officers not be subjethé limitation on tax deductibility under Sectib82(m) of
the Internal Revenue Code, as amended (the Carle)ng as this can be achieved in a manner consiwiéh
the Committee's other objectives. Section 162(mggaly eliminates a corporation's tax deductioa given
year for payments to certain Named Executive Offige excess of $1 million, unless the paymentgjaedified
"performance-based" compensation as defined indet62(m) of the Code.

Base Salary Compensation

The Compensation Committee believes that the rietenf executives who have developed the skills and
expertise required to lead our organization isl ¥@aur competitive strength. The Compensation @ittee
further believes that attracting other key empleye@bo can supplement the efforts of our existingcexxives is
absolutely critical. To this end, it is the Compatien Committee's policy to establish base payatpetitive
levels.

Incentive Bonus Compensation

The Compensation Committee believes that compemsaktiould vary with corporate performance and that
a significant portion of compensation should camtino be linked to the achievement of businesssgtral
March 2003, the Compensation Committee approve@008 Incentive Bonus Compensation Plan, which
provides a means for the payment of qualified "@rnfance-based"” compensation in the form of bontgses
certain of our senior officers while preserving ¢tax deduction.

Grants of Sock Options

It is the policy of the Compensation Committeeuiaed stock options to our executive officers artreot
key employees in order to align their interestdwiitose of our long-term investors and to helpaattand retain
these persons. The options, therefore, provideevalthe recipients only if and when the marketgnf our
Class A common stock increases above the optiant grice. To that end, there is ongoing reviewtsy t
Compensation Committee of the market price of das€A common stock and the grant price of optidiris.
the Compensation Committee's goal to preserveartbéntive as an effective tool in motivating anthieing
executives.

In 2002, options to purchase 1,450,000 sharesmo€@ss A common stock were granted by our
Compensation Committee to the Named Executive &fic

9

Compensation of Our Chief Executive Officer

In 2002, Mr. Lutnick was paid a salary of $400,@01@ a bonus of $600,000. Mr. Lutnick was granted
options to purchase 1,000,000 shares of our Clagsmon stock, which vest and become exercisaldeeply
over a four year period from the date of grant,delser 9, 2002. The Compensation Committee considere
several factors in establishing our Chief Execu@féicer's compensation package, including markst p
practices, performance level, contributions towecHievement of strategic goals and our overaliiing and
operating success.

THE COMPENSATION COMMITTEE
Larry R. Carter



John H. Dalton
William J. Moran
Albert M. Weis

10

SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

By Management. The following table sets forth certain infortioa, as of September 19, 2003, with respe:
the beneficial ownership of our Common Equity byeéch director; (ii) each of the Named Executdficers;
and (iii) all executive officers and directors agraup. Each person listed below can be reachedrat
headquarters located at 135 East 57th Street, Nal, WY 10022. Shares of Class B common stock are
convertible into shares of Class A common stockngttime in the discretion of the holder on a ooeene
basis. Accordingly, a holder of Class B commonlsisaleemed to be the beneficial owner of an equalber
of shares of Class A common stock for purposehisftable.

1)

()

(3)

Beneficial Ownership(1)

Class A common stock Class B common stock
Name Shares % Shares %
Howard W. Lutnick 30,384,89(2) 51.£3) 25,362,80(4) 100.(
Lee M. Amaitis 506,01:(5) 1.7(6) — —
Joseph C. Noviells 215,76'(7) * — —
Stephen M. Merke 217,814(8) * — —
Jeffrey M. Chertof 23,43(9) * — —
Larry R. Cartel 28,33(10) * — —
John H. Daltor 36,66¢(11) * — —
William J. Moran 72,66¢12) * — —
Albert M. Weis 34,00((13) * — —
Henry V. Morris 3,75((14) * — —
All executive officers and directors as
a group (10 person 31,523,34 52.¢(15) 25,362,80 100.(

Less than 1%

Based upon information supplied by officers diréctors, and filings under Sections 13 and 1thef
Securities Exchange Act of 1934, as amended (tlcbdhge Act).

Consists of (1) 2,781,250 shares of Class Amomstock subject to options currently exercisalble
exercisable within 60 days of September 19, 208)3500,000 shares of Class A common stock subject
to currently exercisable options held by a granttaiined annuity trust and payable to Mr. Lutniokl a

of which Mr. Lutnick is the sole trustee, (3) 2,64110 shares of Class B common stock held by Cantor
Fitzgerald, L.P., (4) 22,721,339 shares of Clase®mon stock held by Cantor Fitzgerald Securities,
(5) 220,288 shares of Class A common stock hel@dmytor Fitzgerald Securities, (6) 387,469 shares of
Class A common stock held by CF Group Managemant, (7) 956,023 shares of Class A common
stock held directly by Mr. Lutnick, (8) 1,469 shsuaf Class A common stock held in Mr. Lutnick's 401
(k) account and (9) 175,589 shares of Class A comstack held by a trust for the benefit of
descendants of Mr. Lutnick, of which Mr. Lutnickigfe is one of two trustees and Mr. Lutnick has
limited powers to remove and replace such trust@astor Fitzgerald, L.P. is the managing partner of
Cantor Fitzgerald Securities. CF Group Managemniaot,is the managing general partner of Cantor
Fitzgerald, L.P. and Mr. Lutnick is the Presidemd &ole stockholder of CF Group Management, Inc.

Percentage based on (1) 29,979,661 sharesae$ @l common stock outstanding on September 19,
2003, (2) 25,362,809 shares of Class B common stotdtanding on September 19, 2003 and (3)
3,281,250 shares of Class A common stock subjemptions outstanding on September 19, 2003
currently exercisable or exercisable within 60 dafySeptember 19, 2003.



(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

Consists of (1) 2,641,470 shares of Class Braomstock held by Cantor Fitzgerald, L.P., whichrsis
are immediately convertible into shares of ClassoAmon stock and (2) 22,721,339 shares of Class B
common stock held by Cantor Fitzgerald Securit@zmntor Fitzgerald, L.P. is the
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managing partner of Cantor Fitzgerald Securitigs GZoup Management, Inc. is the managing general
partner of Cantor Fitzgerald, L.P. and Mr. Lutniskhe President and sole stockholder of CF Group
Management, Inc.

Consists of (1) 402,500 shares of Class A comstock subject to options currently exercisable or
exercisable within 60 days of September 19, 20@B(an103,512 shares of Class A common stock
directly by Mr. Amaitis.

Percentage based on (1) 29,979,661 sharese$ @l common stock outstanding on September 19,
2003 and (2) 402,500 shares of Class A common stolsject to options currently exercisable or
exercisable within 60 days of September 19, 2003.

Consists of (1) 213,436 shares of Class A comstock subject to options currently exercisable or
exercisable within 60 days of September 19, 2003585 shares of Class A common stock held dir
by Mr. Noviello, (3) 526 shares of Class A commutock held in Mr. Noviello's 401(k) account and (4)
1,220 shares of Class A common stock purchasedrbiidiello through our Employee Stock
Purchase Plan.

Consists of (1) 198,750 shares of Class A comstock subject to options currently exercisable or
exercisable within 60 days of September 19, 200)31%,537 shares of Class A common stock held
directly by Mr. Merkel, (3) 1,282 shares of Class@mmon stock held in Mr. Merkel's 401(k) account
and (4) 2,250 shares of Class A common stock baabyfi owned by Mr. Merkel's spouse.

Consists of 23,437 shares of Class A commoekstabject to options currently exercisable or
exercisable within 60 days of September 19, 2003.

Consists of (1) 3,333 shares of Class A comstook subject to options currently exercisable or
exercisable within 60 days of September 19, 20@B(225,000 shares of Class A common stock
owned by Cavallino Ventures LLC, of which Mr. Cartethe President.

Consists of 36,666 shares of Class A commackstubject to options currently exercisable or
exercisable within 60 days of September 19, 2003.

Consists of (1) 69,666 shares of Class A comatock subject to options currently exercisable or
exercisable within 60 days of September 19, 20@B(2)3,000 shares of Class A common stock held
directly by Mr. Moran.

Consists of (1) 20,000 shares of Class A comstock subject to options currently exercisable or
exercisable within 60 days of September 19, 20837000 shares of Class A common stock held
directly by Mr. Weis and (3) 7,000 shares of Clagsommon stock, of which 1,000 shares are
beneficially owned by Mr. Weis' spouse, 4,000 share held in trust for Mr. Weis' children and 2,00
shares are beneficially owned by Mr. Weis' children

Consists of 3,750 shares of Class A common stoojesuto options currently exercisable or exerdis
within 60 days of September 19, 2003.

Percentage based on (1) 29,979,661 sharelass & common stock outstanding on September 19,
2003, (2) 25,362,809 shares of Class B common stotdtanding on September 19, 2003 and (3)
4,252,788 shares of Class A common stock subjemptions currently exercisable or exercisable wi
60 days of September 19, 2003.
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By Others. The following table sets forth certain infotioa, as of September 19, 2003, with respect to the
beneficial ownership of our Common Equity by eaehspn or entity known to us to beneficially own mtnan
5% of our common equity, other than our officerd directors. Unless indicated otherwise, the addoégach
entity listed is 135 East 57th Street, New York, 0022, and each entity listed has sole votingianestment
power over the shares beneficially owned. Shar€dads B common stock are convertible into shaf€dass £
common stock at any time in the discretion of thiler on a one-foone basis. Accordingly, a holder of Clas
common stock is deemed to be the beneficial owhan@qual amount of number of shares of Classrmngon
stock for purposes of this table.



Beneficial Ownership(1)

Class A common stock Class B common stock
Name Shares % Shares %
Cantor Fitzgerald Securitit 22,941,62(1) 43.5(2) 22,721,33 89.€(3)
Cantor Fitzgerald, L.F 25,583,09(4) 46.2(5) 25,362,80(6) 100.((3)
CF Group Management, In 25,970,56(7) 46.<(5) 25,362,80(6) 100.((3)

(1) Consists of (1) 22,721,339 shares of ClassmBroon stock and (2) 220,288 shares of Class A common
stock.

(2) Percentage based on (1) 29,979,661 sharesae$ @l common stock outstanding on September 19,
2003 and (2) 22,721,339 shares of Class B comnuomk.st

(3) Based on 25,362,809 shares of Class B comnogk sutstanding on September 19, 2003.

(4) Consists of (1) 2,641,470 shares of Class Bnsomstock owned by Cantor Fitzgerald, L.P., (2)
22,721,339 shares of Class B common stock ownetlmyor Fitzgerald Securities and (3) 220,288
shares of Class A common stock held by Cantor &idd Securities. Cantor Fitzgerald, L.P. is the
managing partner of Cantor Fitzgerald Securities.

(5) Percentage based on (1) 29,979,661 sharesae$ @l common stock outstanding on September 19,
2003 and (2) 25,362,809 shares of Class B comnumk stutstanding on September 19, 2003.

(6) Consists of (1) 2,641,470 shares of Class Bnsomstock held by Cantor Fitzgerald, L.P. and (2)
22,721,339 shares of Class B common stock helddmntdt Fitzgerald Securities. Cantor Fitzgerald,
L.P. is the managing partner of Cantor Fitzgeradusities. CF Group Management, Inc. is the
managing general partner of Cantor Fitzgerald, L.P.

(7) Consists of (1) 387,469 shares of Class A comstock held by CF Group Management, Inc., (2)
22,721,339 shares of Class B common stock heldand® Fitzgerald Securities, (3) 220,288 shares of
Class A common stock held by Cantor Fitzgerald 8ges and (4) 2,641,470 shares of Class B
common stock held by Cantor Fitzgerald, L.P. CFUpriMlanagement, Inc. is the managing general
partner of Cantor Fitzgerald, L.P.
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PROPOSAL 2 — APPROVAL OF 2003 INCENTIVE BONUS COMPENSATION PLAN

In March 2003, our board of directors adopted dfi2Incentive Bonus Compensation Plan (the Bonus
Plan). Management is requesting that our stockhsldeprove the Bonus Plan at the Annual Meetingti@e
162(m) of the Code generally disallows a public pany's tax deduction in excess of $1 million for
compensation paid to certain executive officerbjestt to several exceptions, including an excephion
compensation paid under a stockholder-approvedthktris "performancéased” within the meaning of Secti
162(m). Our Bonus Plan provides a means for thengay of performance-based bonuses to certain dteur
employees while preserving our tax deduction wétspect to the payment of such bonuses.

Our Bonus Plan is effective for performance pericgiimencing on or after January 1, 2003, subject to
stockholder approval. Should stockholder approealbe obtained, the Bonus Plan will be void, ang @amnards
outstanding under our Bonus Plan will be canceled.

Our Bonus Plan is set forth in Appendix B to this)® Statement, and the following description of ou
Bonus Plan is only intended to be a summary ok#yeprovisions of our Bonus Plan. Such summanuaditied
in its entirety by the actual text of our BonusrPfa which reference is made.

DESCRIPTION OF OUR BONUS PLAN

The purpose of our Bonus Plan is to (i) retainlmy employees by providing them with the opportyiit
earn bonus awards that are based on the achievefmspecified performance goals; and (ii) structueh
bonus opportunities in a way that will qualify theards made as "performance-based" for purposssaifon
162(m) of the Code so that we will be entitled tavadeduction for the payment of such incentivams to our
employees.

Our Bonus Plan will be administered by a commifteesuch capacity, the Bonus Plan Committee),



consisting of at least two non-employee directeash of whom is intended to qualify as an "outside
director" within the meaning of Section 162(m) loé tCode. Our Bonus Plan Committee has broad adnaiting
authority to, among other things, designate pgiais, establish performance goals and performaeceds,
determine the timing of the payment of bonuses,iatepret and administer our Bonus Plan. Curreotly
Compensation Committee, comprised of Larry R. Cadighn H. Dalton, William J. Moran and Albert Wes
serving as the Bonus Plan Committee. Mr. Cartdrrail be standing for re-election.

Participants in our Bonus Plan for any given penfance period may include any key employee of eSpeed
or a subsidiary who is designated as a particifmarguch period by the Bonus Plan Committee. Thréigyants
in our Bonus Plan for any given performance peviiltbe designated by the Bonus Plan Committeésisole
discretion, before the end of the ©@ay of such performance period or the date on wR& of such
performance period has been completed (such pehedipplicable Period). This determination mayyiaom
period to period. Awards under our Bonus Plan maynlade in the form of cash or in shares of oursChas
common stock, or other stock-based awards undet328 Long-Term Incentive Plan.

Within the Applicable Period, the Bonus Plan Contesitwill specify the applicable performance craeri
and targets to be used under our Bonus Plan fdor geidormance period. These performance criteria vaay
from participant to participant and will be basedame or more of the following company, subsidianyerating
unit or division financial performance measureg-fax or after-tax net income, pre-tax or afterdperating
income, gross revenue, profit margin, stock priash flows, pre-tax or after-tax earnings per shanetax or
after-tax operating earnings per share, markeesleapenses, return on equity or strategic busicréssia
consisting of one or more objectives based uportingespecified revenue, market penetration, gedgcap
business expansion goals, cost targets and gdalggeto acquisitions or divestitures. These perniance
criteria or goals may be (i) expressed on an absaolurelative basis; (ii) based on internal tasgéti) based on
comparisons with prior performance; (iv) based omparisons to capital, stockholders' equity, shares
outstanding, assets or net assets; and/or (v) lmsedmparisons to the performance of other conggaiihe
determination of whether any performance goaltisfsad will be made in accordance with accounting
principles generally
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accepted in the United States (GAAP), to the extelet/ant. However, in connection with any goat ikdbased
on operating income or operating earnings, theutation may be made on the same basis as reflected
release of the Company's earnings for a previousiypleted period as specified by the Bonus PlanrGitee.
For example, an income-based performance measule loe expressed in a number of ways, such as net
earnings per share, or return on equity, and veiterence to meeting or exceeding a specific taoyetith
reference to growth above a specified level, sigchrior year's performance, or current or previpesr group
performance. Our Bonus Plan provides that the &ehient of such goals must be substantially uncestihe
time they are established, and awards are sulgjélsetBonus Plan Committee's right to reduce theusrinof
any award payable as a result of such performasndésaussed below.

The target bonus opportunity for each participaay e expressed as a dollar-denominated amoumt or b
reference to a formula, such as a percentage sharbonus pool to be created under our Bonus Pplawjded
that, if a pool approach is used, the total borpmoatunities represented by the shares designatedd
participants may not exceed 100% of the pool, aedBonus Plan Committee has the sole discretioadoce
(but not increase) the actual bonuses awarded unnldonus Plan. The actual bonus awarded to argngi
participant at the end of a performance period élbased on the extent to which the applicablnfiral
performance goals for such performance period elieeged, as determined by our Bonus Plan Committee.
maximum bonus payable under our Bonus Plan to aeyiradividual in any one calendar year is $5 mmillio

Our board of directors may at any time amend anitgaite our Bonus Plan, provided that (i) withow th
participant's written consent, no such amendmeteranination will adversely affect the annual bongéts (if
any) of any already designated participant fonegiperformance period once the participant desigmaand
performance goals for such performance period baea announced; and (ii) our board of directorkhveil
authorized to make any amendments necessary tolgavitp applicable regulatory requirements, inclugli
without limitation, Section 162(m). Amendments ta 8onus Plan will require stockholder approvalyaifil
required under Section 162(m) or other applicadhes|

NEW PLAN BENEFITS

The Bonus Plan Committee has designated Howarddltour President and CEO, and Lee Amaitis, our
Global Chief Operating Officer, as participant®ur Bonus Plan for 2003. Under our Bonus Plan,Mtnick
was awarded the opportunity to earn a year-end lwaishis in an amount such that Mr. Lutnick's togec



compensation for 2003 shall be equal to an amopid $1,000,000 plus (A) the percentage increagean
tax operating earnings per share from 2002 to 2@0&ilated on the same basis as our 2002 earretepse,
multiplied by (B) $1,000,000. Mr. Amaitis was awaddan opportunity to receive a year-end cash bonas
amount such that Mr. Amaitis' total cash compensdior 2003 shall be equal to an amount up to $8plus
(A) the percentage increase in pre-tax operatimgiegs per share from 2002 to 2003 calculated erstéme
basis as our 2002 earnings release, multipliedBp$900,000. Our 2002 earnings release excludedsadn
unconsolidated investments, the provision for Saptr 11, 2001 events, charitable contributions nzamtk
business interruption insurance proceeds receiveglation to the September 11 events, and thetaation of
business partner and nemployee securities. Under our Bonus Plan, the Bétian Committee would retain
discretion to award any amounts up to the amowettiosth above.

FEDERAL INCOME TAX CONSEQUENCES

The following is a brief description of the federaome tax consequences generally arising witheesto
awards that may be granted under our Bonus Plda.distussion is intended for the information afc&holder:
considering how to vote at the Annual Meeting aotlas tax guidance to individuals who may partitga our
Bonus Plan.

Under present federal income tax law, participailisgenerally realize ordinary income equal to the
amount of the award received under our Bonus Pldne year of such receipt. We will receive a déidadfor
the amount constituting ordinary income to theipgrant, provided that the participant's
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total compensation is below the Section 162(m)tliniour Bonus Plan award satisfies the requiremehthe
performance-based exception of Section 162(m)efbde. It is our intention that the Bonus Plamadepted
and administered in a manner that preserves thectlbility of compensation under Section 162(m}he Code

VOTE REQUIRED FOR APPROVAL

The affirmative vote of the holders of a majorifitloe Total Voting Power present in person or repred by
Proxy at the Annual Meeting and entitled to voteeiguired to approve the Bonus Plan.

RECOMMENDATION OF OUR BOARD OF DIRECTORS

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE
APPROVAL OF OUR 2003 INCENTIVE BONUS COMPENSATION PLAN.
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PROPOSAL 3 — APPROVAL OF OUR 1999 LONG-TERM INCENTIVE PLAN,
AS AMENDED AND RESTATED

Our board of directors amended our 1999 Long-Tercemtive Plan (the Plan), subject to the approf/al o
our stockholders, to (1) increase the number afeshaf our Class A common stock that may be sulbbject
outstanding awards under the Plan from the gredité6 million shares or 30% of the number of outdiag
shares of all classes of outstanding stock to thatgr of (i) 18.5 million shares or (ii) 30% o&thumber of
outstanding shares of all classes of outstandimzkstn each case excluding those shares heldebfathilies
and estates of deceased employees, (2) providenfoverall limit on the number of shares of oursSla
common stock that may be issued pursuant to theisgeor settlement of all awards granted undePihe of
30 million and (3) conform the "performance-baseuieria in the Plan to those contained in the BoRlan.
The purposes of the amendments are to (i) allot gentinue to attract, retain and reward presadt a
prospective officers, employees, directors, coasitt and certain other individuals (including enypkes of
Cantor) and to continue to have the ability to cengate them in a way that provides additional itices and
enables such individuals to obtain and increase ohenership interests in our Class A common stditkto
conform the Plan to newly adopted NASDAQ rules endregulations relating to incentive stock opti¢i&0s);
and (iii) insure that the Plan and the Bonus Pklathe same factors to determine "performance-based
compensation.

We are submitting the Plan, as amended and regtatedorporate these changes, to our stockhofders
approval. The approval or lack of approval of fieposal will not affect the rights of holders efads that



were granted prior to adoption by our board of @wes of these amendments.

The Plan is set forth in Appendix C to this Proxgt8ment, and the following description of the Hin
only intended to be a summary of the key provisiointhe Plan. Such summary is qualified in its retyi by the
actual text of the Plan to which reference is made.

DESCRIPTION OF THE PLAN

The purpose of the Plan is to provide a meangtachtretain, motivate and reward present andgacts/e
directors, officers, employees and consultantsSpleed and our parent and subsidiaries by incre#séig
ownership interests in eSpeed. Under the Plarvithakl awards may take the form of: (i) optionptochase
shares of our Class A common stock, including itigerstock options (ISOs), non-qualified stock ops or
both; (ii) stock appreciation rights (SARS); (ii§stricted stock, consisting of shares that argesuto forfeiture
based on the failure to satisfy employment-relagstiictions; (iv) deferred stock, representingriggat to
receive shares of stock in the future; (v) bonoslstind awards in lieu of cash compensation; (vigend
equivalents, consisting of a right to receive casher awards or other property equal in valueit@dnds paid
with respect to a specified number of shares ofrnomstock, or other periodic payments; or (vii)estawards
not otherwise provided for, the value of which &éd in whole or in part upon the value of our €lasommol
stock. Awards granted under the Plan are geneanaliyassignable or transferable except by the |dwiecent
and distribution.

The Plan is generally administered by our Compéms&@ommittee, except that our board of directoits w
perform the Compensation Committee's functions utigePlan for purposes of grants of awards to non-
employee directors, and may perform any other fanaif the Compensation Committee as well. The
Compensation Committee has the authority, amoney aktings, to: (i) select the present or prospedtivectors
officers and other employees and consultants edtith receive awards under the Plan; (ii) deterrtiieorm of
awards, or combinations thereof, and whether su@rds are to operate on a tandem basis or in cotijum
with other awards; (iii) determine the number ofusgls of common stock or units or rights coveredryaward,;
and (iv) determine the terms and conditions of awgrds granted under the Plan, including any rtris or
limitations on transfer, any vesting schedulesheracceleration thereof and any forfeiture provisior waiver
thereof. The exercise price at which shares ofQass A common stock may be purchased pursuahetgrant
of stock options under the Plan is to be determimethe Compensation Committee at the time of graits
discretion, which discretion includes the abilibysiet an exercise price that is below the fair mvklue of the
shares covered by such grant at the time of gfdr@.Compensation Committee's authority with resfect
awards to
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employees who are not executive officers has be&sgdted to our Chief Executive Officer. This deliéon may
be revoked at any time.

The flexible terms of the Plan are intended to, agnother things, permit the Compensation Committee
impose performance conditions with respect to amgrd, thereby requiring forfeiture of all or paftamy award
if performance objectives are not met, or linkihg time of exercisability or settlement of an awarthe
achievement of performance conditions. For awarttnided to qualify as performance-based compemsatio
within the meaning of Section 162(m), such perfarogaobjectives will be based solely on (i) pre-daafter-
tax net income, (ii) pre-tax or after-tax operatingome, (iii) gross revenue, (iv) profit margin) étock price,
(vi) cash flows, (vii) market share, (viii) pre-tax after-tax earnings per share, (ix) pre-taxftarsax operating
earnings per share, (x) expenses, (xi) return aitygcpr (xi) strategic business criteria, consigtdf one or mor
objectives based on meeting specified revenue, ehpdnetration, geographic business expansion,guozds
targets, and goals relating to acquisitions or gtiteres. The determination of whether any perfaroeagoal is
satisfied will be made in accordance with GAAPtHe extent relevant. However, in connection witi goal
that is based on operating income or operatingegsnthe calculation may be made on the same basis
reflected in a release of our earnings for a prestipcompleted period as specified by the Bonus Pla
Committee.

As noted above, the maximum number of shares o€tass A common stock that may be subject to
outstanding awards under the Plan, as proposeel amignded, may not exceed the greater of 30% of the
aggregate number of shares of all classes of aurmam stock outstanding, determined immediately a&fseh
award is granted, or 18.5 million. In each case,ntaximum number of shares subject to outstandirzgds
shall exclude those shares held by the familiesestates of deceased employees, which consistgations to
purchase 3,807,024 shares of Class A Common S®ok3eptember 15, 2003. The Plan contains an ibvera
limit on the number of shares of our Class A comrsimtk that may be issued pursuant to the exeocise



settlement of all awards granted under the Pl&80ahillion. In addition, no individual may receiegvards
in any one calendar year relating to more thanriwiéon shares of our Class A common stock. Thmber of
shares reserved or deliverable under the Plantendumber of shares subject to outstanding awaedsudject
to adjustment in the event of stock splits, stoefdénds and other extraordinary corporate events.

Except as otherwise provided in individual awardeagnents, all conditions and restrictions relatmthe
continued performance of services with respedb¢oeixercisability or full enjoyment of an awardMélpse
immediately prior to a "change in control” (as defi in the Plan).

The Plan may be amended, altered, suspended, tisgeth or terminated by our board of directors with
stockholder approval unless such approval is reduiay law or regulation or under the rules of atogls
exchange or automated quotation system on whiclCtags A common stock is then listed or quoted.
Stockholder approval will not be deemed to be negliunder laws or regulations that condition fabtraax
treatment on such approval, although our boardrettbrs may, in its discretion, seek stockholdegraval in
any circumstances in which it deems such appraldbkable.

FEDERAL INCOME TAX CONSEQUENCES

The following is a brief description of the fedemraome tax consequences generally arising witheesto
awards that may be granted under the Plan. Thisisi$on is intended for the information of stockleos
considering how to vote at the Annual Meeting aatlas tax guidance to individuals who participatéhie Plan

The grant of an option or SAR will create no taxsequences for the participant or us. A participéltt
not have taxable income upon exercising an 1SOgfebihat the alternative minimum tax may apply) aed
will receive no deduction at that time. Upon exsirgy an option other than an I1SO, the participanstm
generally recognize ordinary income equal to tliiedince between the exercise price and the faiketaalue
of the freely transferable and nonforfeitable stoateived. In each case, we will generally be leqtito a
deduction equal to the amount recognized as orglinanme by the participant.

A participant's disposition of shares acquired ughenexercise of an option or SAR generally wifluk in
capital gain or loss measured by the differencevéen the sale price and the participant's tax
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basis in such shares (or the exercise price abptien in the case of shares acquired by exerdise ¢SO and
held for the applicable ISO holding periods). Gatlgrthere will be no tax consequences to us imeation
with a disposition of shares acquired upon the@serof an option or other award, except that wiegenerally
be entitled to a deduction (and the participant reitognize ordinary taxable income) if shares @egluupon
exercise of an ISO are disposed of before the egigle 1SO holding periods have been satisfied.

With respect to awards granted under the Plamtiagtbe settled either in cash or in stock or ofiteperty
that is either not restricted as to transferabitynot subject to a substantial risk of forfeitutee participant
generally must recognize ordinary income equah#odash or fair market value of stock or other prop
received. We will generally be entitled to a deducfor the same amount. With respect to awardslinng
stock or other property that is restricted asaodgferability and subject to a substantial riskoofeiture, the
participant generally must recognize ordinary ineaqual to the fair market value of the sharegfwero
property received at the first time the sharestleoproperty become transferable or not subjeatgobstantial
risk of forfeiture, whichever occurs earlier. Wdlwienerally be entitled to a deduction in an antegual to the
ordinary income recognized by the participant. Aipgant may elect to be taxed at the time of igtoef the
shares or other property rather than upon the lapeestrictions on transferability or substantiak of
forfeiture, but if the participant subsequentlyféits such shares or property, the participant @awlt be entitle
to any tax deduction, including capital loss, tog alue of the shares or property on which th&giaant
previously paid tax. Such election must be madefided with the Internal Revenue Service within@dys of
the receipt of the shares or other property.

As discussed above, in certain cases the tax deductwhich we otherwise are entitled may be ladiby
application of Section 162(m) of the Code.
VOTE REQUIRED FOR APPROVAL

The affirmative vote of the holders of a majorifytloe Total Voting Power present in person or repreed
by Proxy at the Annual Meeting and entitled to visteequired to approve the Plan, as amended atated.



RECOMMENDATION OF OUR BOARD OF DIRECTORS

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE
APPROVAL OF OUR 1999 LONG-TERM INCENTIVE PLAN, AS A MENDED AND RESTATED.
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PERFORMANCE GRAPHS

The first performance graph below shows a comparigdhe cumulative total return, on a dividend
reinvestment basis, measured on December 10, 188@4te of our initial public offering), Decemtsdr, 1999,
December 31, 2000 and December 31, 2001 and Dec&hp2002 assuming $100 was invested on December
10, 1999 in our Class A common stock, our formézcted peer group, our new selected peer groupghen8&F
500. The second performance graph below shows pagon of the cumulative total return, on a divide
reinvestment basis, measured on October 5, 2081déte of resumption of trading of our Class A canm
stock after September 11, 2001), December 31, 208dember 31, 2002 and September 15, 2003 assuming
$100 was invested on October 5, 2001 in our ClassrAmon stock, our former selected peer groupneur
selected peer group and the S&P 500. Our formargreep consisted of Ariba, ITG, FreeMarkets anstitret.
Our new peer group includes ITG and Instinet, bathave replaced Ariba and Freemarkets with Chicago
Mercantile Exchange and NASDAQ because we belieae@hicago Mercantile Exchange and NASDAQ, as
transaction venues, better represent our curresibess and are more commercially viable than thepamies
we replaced. The returns of each peer group compawy been weighted according to its stock market
capitalization for purposes of arriving at a pesrup average.

CUMLLATIVE TOTAL RETLUEM FROM
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

THE FORMATION TRANSACTIONS

Concurrently with our initial public offering, Camtcontributed to us certain of our assets. Theseta
primarily consist of the proprietary software, netwdistribution systems, technologies and relatutractual
rights that comprise our eSpe®dystem. In exchange for these assets, we issu@artor 43,999,900 shares of
our Class B common stock, representing approxim&@&do of the voting power of our capital stock datsling
at the time. Cantor converted 3,350,000 of thegaeeshinto the shares of our Class A common stodkhnih
sold in our initial public offering in December 1909

We entered into the agreements described belowrinaction with the formation transactions and tip he
define the terms of our relationship with Cantothia future. In an effort to mitigate conflictsioferest between
us and Cantor, we and Cantor have agreed thatafdhese agreements may be amended without theagpr
of a majority of our disinterested directors.

JOINT SERVICES AGREEMENT

Under our Amended and Restated Joint Services Amgrt with Cantor and services agreements with
TradeSpark, Freedom, Municipal Partners, LLC an@€6om, LLC, we own and operate the electronidrigad
systems and are responsible for providing eleatrbrokerage services, and Cantor, TradeSpark, éneed
Municipal Partners, LLC and CO2e.com, LLC providice-assisted brokerage services, clearance,rgettle
and other fulfillment and related services, suchrasglit and risk management services, oversighlierft
suitability and regulatory compliance, sales positig of products and other services customarydkdrage
operations. Our agreement with Cantor providesfperpetual term.

REVENUE SHARING ARRANGEMENTS

Under our Amended and Restated Joint Services Amgrt with Cantor and services agreements with
TradeSpark, Freedom, Municipal Partners, LLC an@€€6om, LLC, we own and operate the electronidrigad
system and are responsible for providing electroni&erage services, and Cantor, TradeSpark, Fneedo
Municipal Partners, LLC or CO2e.com, LLC providesce-assisted brokerage services, fulfillment sewj
such as clearance and settlement, and relateadtssyguch as credit risk management services,ighies
client suitability and regulatory compliance, sgbesitioning of products and other services custgrma
marketplace intermediary operations. In generalfuthy electronic transactions, we receive 65%ha
transaction revenues and Cantor, TradeSpark odéneeeceives 35% of the transaction revenues. We an
Municipal Partners, LLC each receive 50% of théyfalectronic revenues related to municipal bonus ae
and CO2e.com, LLC each receive 50% of the fullgtetaic revenues. In general, for voice-assisteddmage
transactions, we receive 7% of the transactionmaes, in the case of Cantor transactions, and ¥3#eo
transaction revenues, in the case of TradeSpafkemdom transactions. In the case of CO2e.com, leC,



receive 50% of CO2e.com, LLC fully electronic rever and 15% of the voice-assisted and open outcry
revenues until December 31, 2003, and 20% of vagssted and open outcry revenues thereafter ditiad
we receive 25% of the net revenues from Cantorsmbusiness. And, with respect to an eSpeedyeqtdier
routing business, conducted for Cantor, we and @aech receive 50% of the revenues, after deduofio
specified marketing, sales and other costs and fees

In February 2003, we agreed with Cantor that wépect to (i) certain network access facilitievises
agreements and (ii) other circumstances in whiaht@aefers network access facility services bussrte us,
60% of net revenues from such business would lktpaCantor and 40% of such revenues would be tpaid.
This revenue sharing arrangement will be made déduction of all sales commissions and directitpirty
costs, including circuits and maintenance.

In May 2003, we agreed that to the extent that \aeket the eSpeed ELITE market data product on behal
of Cantor, Cantor will pay us 20% of the revenumssiuich product.

SOFTWARE SOLUTIONS SERVICES

We provide to Cantor, TradeSpark, Freedom, Munidfaatners, LLC and CO2e.com, LLC, Software
Solutions services, including (1) systems admiat&in; (2) internal network support; (3)
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support and procurement for desktops of end-usgpetent; (4) operations and disaster recovery sesyi(5)
voice and data communications; (6) support andldpueent of systems for clearance, settlement anelr ot
fulfillment services; (7) systems support for brgk8) electronic applications systems and netvsanport and
development; and (9) provision and/or implementatibexisting electronic applications systems, udahg
improvements and upgrades thereto, and use oétated intellectual property rights. In general,charge
Cantor, TradeSpark and Freedom the actual diretiratirect costs, including overhead, that we iriour
performing these services. We charge Municipalrfeast LLC an amount based on the actual direciradicect
costs, including overhead, of providing such sa&wicThese services are provided to CO2e.com, LI® at
additional cost other than the revenue sharinghgeaent set forth above. In exchange for a 25%esbfathe ne
revenues from Cantor's gaming businesses, we #igatga to spend and do not get reimbursed fofithe
$750,000 each quarter of costs of providing supgodt development services for such gaming busisesse

INTELLECTUAL PROPERTY

Cantor has granted to us a license covering Cargatéents and patent applications that relate teSpeed
® system. The license is perpetual, irrevocable, dvade and royalty free and is exclusive, exceghmevent
that (1) we are unwilling to provide to Cantor arguested services covered by the patents witlecesp a
marketplace and Cantor elects not to require @®t®o, or we are unable to provide such servicé®)ave do
not exercise our right of first refusal to provideCantor electronic brokerage services with ressfzea
marketplace, in which events Cantor will have atiah right to use the patents and patent applicatsmlely in
connection with the operation of that marketpld@antor will cooperate with us, at our expense nin attempt
by us to prevent any third party infringement of patent rights under the license. Cantor hasgianted to us
a non- exclusive, perpetual, irrevocable worldwidgaltyfree right and license to use the servicemarks t2:
ExchangeSM " "Interactive MatchinM " "MOLE SM*" and "CXSM".

NON-COMPETITION AND MARKET OPPORTUNITY PROVISIONS

The Joint Services Agreement imposes performanlgations on us and restricts our ability to congpet
with Cantor and Cantor's ability to compete withiusnarkets that we and Cantor traditionally oper&te and
Cantor have agreed to exclude the TradeSpark aretlBbm marketplaces from the provisions of the Joint
Services Agreement in order to enable us to enterseparate agreements in connection with the new
marketplaces.

ADMINISTRATIVE SERVICES AGREEMENT

Under our Administrative Services Agreement witmta, Cantor provides certain administrative and
management services to us. Cantor makes availabie $ome of its administrative and other staffluding its
internal audit, treasury, legal, tax, insurancenhn resources, facilities, corporate developmedtaameounting
staffs. Members of these staffs arrange for owrrarsce coverage and provide a wide array of sesyineluding
administration of our personnel and payroll operaij benefits administration, internal audits, Ifaes
management, promotional sales and marketing, leégklmanagement, accounting and tax preparatidrogmer
services. We reimburse Cantor for the actual dostgred by Cantor, plus other reasonable costfydimg



reasonably allocated overhead and any applicakéstaVe have also entered into arrangements with
Cantor under which we have the right to use cedasgets, principally computer equipment, from Caritbese
assets are subject to operating leases with thiry feasing companies. Under the Administrativesises
Agreement, we provide sales, marketing and publations services to Cantor. Cantor reimbursesuthé
actual costs incurred by us, plus other reasoraigts, including reasonably allocated overhead. The
Administrative Services Agreement has a three-fezan which will renew automatically for successoreeyeat
terms unless canceled by either us or Cantor upananths' prior notice; provided, however, that dght to
use our London office space expires at the easfiét) the time Cantor's lease expires in 201&pu(til Canto
ceases to be an affiliate of ours and Cantor asls uacate.

Pursuant to the Administrative Services Agreem@antor is required to obtain for us, among othergs,
property and casualty insurance of not less th&n$iflion and business interruption insurance
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of $25 million. Cantor has procured property insuwecoverage for us covering our fixed assets 6frfidlion
and business interruption insurance in the amo$25 million. However, in the case of businesgiiniption
insurance, we are listed on this insurance policgree of several insured parties, together witht@aand
several of its affiliates. This insurance policyas aggregate amounts in excess of the amounfsrsetabove.
The Administrative Services Agreement does not igfor the allocation of the proceeds among thaeath
insured parties. Insurance proceeds paid to date hen paid to Cantor on behalf of all parties eduon the
policy, and Cantor has allocated these proceeds@utin@ insured parties. As a result of the terratimcks of
September 11, 2001, our offices in the World Tr&eater were destroyed and we lost 180 of our enggley
including many members of our senior managemert$tiptember 11 Events). Pursuant to the aboveatibog
as of December 31, 2002, we had received approglyn®20.5 million of property insurance proceedthwi
respect to fixed assets of ours that were destragedresult of the September 11 Events and appabely
$12.8 million of business interruption insuranceqaeds, representing payments for both lost rexweane
increased expenses.

REGISTRATION RIGHTS AGREEMENT

Pursuant to the Registration Rights Agreement edterto by Cantor and us, Cantor has received
piggyback and demand registration rights.

The piggyback registration rights allow Cantoregister the shares of our Class A common stocledssu
issuable to it in connection with the conversiorit®shares of our Class B common stock wheneveprapose
to register any shares of our Class A common simc&ur own or another's account under the Seesriict for
a public offering, other than any shelf registratas shares of our Class A common stock to be ased
consideration for acquisitions of additional busises and registrations relating to employee beplefits.

Cantor also has the right, on three occasiongduire that we register under the Securities Agtarall of
the shares of our Class A common stock issuedsaaise to it in connection with the conversiontsfshares of
our Class B common stock. The demand and piggylegiktration rights apply to Cantor and to any ¢faree
of shares held by Cantor who agrees to be bounléterms of the Registration Rights Agreement.

We have agreed to pay all costs of one demandlbpiygyback registrations, other than underwriting
discounts and commissions. We have also agreediéinify Cantor and any transferee for certainillizds
they may incur in connection with the exercisehditt registration rights. All of these registratioghts are
subject to conditions and limitations, including the right of underwriters of an offering to lintite number of
shares included in that registration; (2) our rigbt to effect any demand registration within sianths of a
public offering of our securities; and (3) that @aragrees to refrain from selling its shares dythre period
from 15 days prior to and 90 days after the efiectlate of any registration statement for the afteof our
securities.

POTENTIAL CONFLICTS OF INTEREST AND COMPETITION WIT H CANTOR

Various conflicts of interest between us and Cantay arise in the future in a number of areasirgab
our past and ongoing relationships, including podéacquisitions of businesses or properties elketion of
new directors, payment of dividends, incurrencendébtedness, tax matters, financial commitmengskating
functions, indemnity arrangements, service arrargges) issuances of our capital stock, sales anilalisions by
Cantor of its shares of our common stock and tleeatse by Cantor of control over our managementadfadrs.
Four of our directors and a majority of our offis@lso serve as directors and/or officers of Ca&ionultaneou
service as an eSpeed director or officer and seasca director or officer, or status as a partfeCantor could



create or appear to create potential conflictetgfrest when such directors, officers and/or pastaee
faced with decisions that could have different iicgtions for us and for Cantor. Mr. Lutnick, our@man,
President and Chief Executive Officer, is the sttekholder of the managing general partner of @ants a
result, Mr. Lutnick controls Cantor. Mr. Lutnick éuthe Cantor entities own shares of our Class Amomstocl
and Class B common stock representing approxim8@§% of the Total Voting Power of our capitalcko
Mr. Lutnick's simultaneous service as our Chairnizresident and Chief Executive Officer and his paraf
Cantor could create or appear to create poterdiglicts of interest when Mr. Lutnick is faced witlecisions
that could have different implications for us and €antor.
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Our relationship with Cantor may result in agreeta¢hat are not the result of arnésigth negotiations. /
a result, the prices charged to us or by us forices provided under agreements with Cantor mayidpger or
lower than prices that may be charged by thirdigaend the terms of these agreements may be mtgsso
favorable to us than those that we could have megdtwith third parties. However, transactionsassn us an
Cantor and/or its other affiliates are subjecti® approval of a majority of our independent divextIn
addition, Cantor can compete with us under cedaoumstances.

WILLIAMS AND DYNEGY

On June 5, 2000, each of Williams Energy Marke8ngrading and Dynegy purchased a unit consisting of
(a) 789,071 shares of our Class A common stocklandiarrants exercisable for the purchase of Uf68,666
shares of our Class A common stock, for an aggeggatchase price for the unit of $25.0 million. Ts@rants
have a per share exercise price of $35.20, a 10tgea and are exercisable commencing on Decemi?405,
subject to acceleration under certain prescribesinistances. Acceleration results from the investrog
Williams and/or Dynegy, along with at least two #iddal participants, in four new electronic antefghonic
verticals to be formed by us and Cantor, which eferrto as Qualified Verticals, by an agreed upate dThe
initial agreed upon date of June 2001 was extebgdte parties for a period not to exceed two yeats refer
to such period as the Presentment Period. Therftreset Period operates in three month incrementsjsa
subject to the right of Dynegy and Williams to r&dito grant an additional three month extensionaiiess
than 30 days' prior notice to us. In connectiorhwlie four Qualified Verticals, Williams and, suttj¢éo certain
limitations, Dynegy, will be entitled to invest $25million in shares of our Class A common stock 40%
discount to the trading price of our Class A comrmtotk determined at the time of the investmerthén
Qualified Vertical. If we present Qualified Vertlagpportunities in accordance with the terms ofdgeeements,
and either Williams or Dynegy does not invest iteasst four Qualified Verticals, the namvesting entity will b
required to make a $2,500,000 payment to us fdm ea@stment not made, up to a maximum of $10 amilli
Williams and Dynegy have already invested in tihgt fQualified Vertical presented to it, Tradespark.

At such time as Williams and Dynegy (or their pated affiliate assignees) have made an aggregaig/eq
investment in us of an amount equal to at leas@®LMillion, valued on a cost basis (and for s@las such
parties maintain ownership of equity securitiesih@wsuch cost basis), Cantor will use its bestresfto cause
one designee jointly selected by Williams and Dyngbe nominated to our board of directors andate its
shares of common equity in favor of such designee.

In connection with the Williams and Dynegy trangas$, we purchased from Cantor 789,071 sharesrof ou
Class A common stock, representing half of the nremalh shares of our Class A common stock sold by us
Williams and Dynegy, for a purchase price of $2%ilion. In addition, Cantor has agreed to selfludithe
number of shares to be purchased by Williams anteDy, in the aggregate, each time an additiona&dtment
right is exercised in connection with a new QueatifiVertical for the same purchase price per staig paid by
Williams and Dynegy at the time.

TRADESPARK

On September 22, 2000, we made a cash investm@&nadeSpark of $2.0 million in exchange for a 5%
interest in TradeSpark, and Cantor made a caslstiment of $4.25 million in TradeSpark and agreed to
contribute to TradeSpark certain assets relatirt teoice brokerage business in certain energgymts in
exchange for a 28.33% interest in TradeSpark. VdeGantor also executed an amendment to the Joivic8s
Agreement in order to enable each of us to engat@d business transaction. The remaining 66.6%gsest in
TradeSpark was purchased by energy industry mpgkéitipants (EIPs). In connection with such inuest,
we entered into a perpetual technology serviceseagent with TradeSpark pursuant to which we prothide
technology infrastructure for the transactional seehnology related elements of the TradeSpark etpldkce as
well as certain other services to TradeSpark imarge for specified percentages of transactiomrgagfrom



the marketplace. If a transaction is fully electopmve receive 65% of the aggregate transactioamess
and TradeSpark
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receives 35% of the transaction revenues. In gérniETaadeSpark provides voice-assisted brokersggeices
with respect to a transaction, then we receive 85%ie revenues and TradeSpark receives 65% ottrenues.
Cantor also entered into an administrative sendggeement with TradeSpark pursuant to which iviokeos
administrative services to TradeSpark at cost. Wk@antor each received representation rights @n th
management committee of TradeSpark in proportiavutcownership interests in TradeSpark.

In order to provide incentives to the EIPs to tradghe TradeSpark electronic marketplace, whidh wi
result in commissions to us under the TradeSpatki@ogy services agreement, we issued 5,500,00@slof
our Series A preferred stock and 2,500,000 shdresrdSeries B preferred stock to a limited lialyilcompany
newly-formed by the EIPs to hold their investment3radeSpark and the Series A and B preferredkstoc

MUNICIPAL PARTNERS

In January 2002, Cantor sold the assets of thebsisiknown as Municipal Partners, Inc., a munidjpald
broker, to a newly formed limited company, Munidipartners, LLC, formed by Brian Kelly, a former ployee
of Cantor, in exchange for a 25% special interedinicipal Partners LLC. Cantor had purchased tsuitisly
all of the assets of Municipal Partners, Inc. ity 2000. Cantor also loaned $1,000,000 to Municieitners,
LLC and is entitled to distributions equal to 5%tloé gross revenues of the business less the arobaunt
revenue share for electronic transactions. Penaiogipt of applicable licenses by Municipal Parsnél C,
Cantor provided Municipal Partners, LLC with intarservices. In connection with the sale, we (1htpd
Municipal Partners LLC a non-exclusive license $e our software and technology to operate a mualibipnd
brokerage business; (2) will maintain our municipahd trading platform and provide the softwareatsdlities
that were in place in Cantor's municipal bond bessn(we are to be compensated for upgrading tmtra
platform at cost plus a reasonable profit or availeng rates, at our election); (3) will provideethosting,
technical and customer support at cost plus a nede fee to Municipal Partners LLC; (4) will reeei50% of
gross revenues of Municipal Partners LLC with respe electronic transactions; and (5) terminatddting
arrangements with former brokers in the businemsiésof whom are deceased) pursuant to which weivad
them shares of our Class A common stock valued 25$,000 in exchange for promissory notes in émes
amount with the result that the notes were termeshaind the shares were cancelled. This agreemeumtrently
subject to litigation.

FREEDOM INTERNATIONAL BROKERAGE

On January 29, 2001, we and Cantor formed a linpgethership to acquire 66.7% of Freedom
International Brokerage. On April 4, 2001, we cidnited 310,769 shares of our Class A common stothe
limited partnership, which entitles us to 75% df timited partnership's interest in Freedom. Weehal5% of
the limited partnership's cumulative profits but imoits cumulative losses. Cantor contributed %88,shares of
our Class A common stock as the general partnertoCavill be allocated all of the limited partneizk
cumulative losses and 85% of the cumulative profite limited partnership exchanged the 414,357eshar
its 66.7% interest in Freedom. In addition, we ébwarrants to purchase 400,000 shares of our @lass
common stock to provide incentives to the Freedemesparticipants other than us and Cantor to migrateut
fully electronic platform. To the extent necesstaryrotect us from any allocation of losses, Caigoequired tc
provide future capital contributions to the limitpdrtnership up to an amount that would make Cantotal
contribution equal to our investment in the limitgatnership.

Upon the closing of the transaction, we enteredl énservices agreement with Freedom to provide for
electronic trading technology and services andsifucture/back-offices services. Under this agesgnwe are
entitled to 65% of the electronic transaction seegirevenues and Freedom is entitled to 35% aketrenues.
We also receive 35% of revenues derived from atterassisted transactions, other miscellaneousacions
and the sale of market data or other informatian ifnot incidental to the above services.
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CO2E.COM, LLC
On October 11, 2002, Mitsui & Co. (U.S.A.), IncdakiB Emission Trading, Inc. (Mitsui) invested



$1,200,000 in CO2e, a Cantor subsidiary. CO2e'sqag is to form and operate one or more electronic
trading markets for products related to the mit@yabf greenhouse gasses and related activitiescapivide
brokerage information and consulting services gt the emission or mitigation of greenhousesgasnd
related issues. In connection therewith, we and€€@Rered into a Services Agreement whereby weredlive
50% of CO2e's fully electronic revenues and 15%0Re's voice-assisted and open outcry revenuds unti
December 2003, and 20% thereafter. The Servicesehgent supersedes the provisions of the Joint&srvi
Agreement with respect to CO2e transactions. Mitscéived 4% of the equity of CO2e and we agreed to
transfer certain intellectual property rights to Z20

UBS

On August 21, 2002, we entered into a Global Fixedme Transaction Fee Agreement (the UBS
Agreement) with UBS AG and certain named affiliafesilectively, UBS) and Cantor for UBS to exectredes
electronically on our eSpeed® system in U.S. S&esriAgency Securities, European Government BodHs,
Gilts, Japanese Government Bonds and swaps of tiagigeis securities instruments. The UBS Agreerhast
an initial term of two and onbalf years, commencing as of January 1, 2002. diitiad to quarterly participatic
fees to be paid to Cantor, UBS will pay transacfees to Cantor for each executed transaction.él fees will
then be shared with us in accordance with our Renvices Agreement with Cantor.

In connection with the Agreement, we issued to WB&arrant to purchase 300,000 shares of our Class A
common stock. The warrant has a term of 10 yeatan an exercise price equal to $8.75, the maatee of
the underlying Class A common stock on the datesefance. The warrant is fully vested and nonftabée, anc
is exercisable nine years and six months afteaisse, subject to acceleration upon the satisfatyodBS of its
commitment conditions provided for in the Agreemé&ie incurred a non-cash charge equal to the &direvof
the warrant on the date of issuance, which wilhb®rtized over the term of the Agreement.

In addition, we have provided UBS with piggybacgistration rights for the Class A common stock
underlying the warrants.

We have notified UBS that we believe it failed tomply with the commitment condition for the period
August 1, 2002 — July 31, 2003 and, absent renetimti is not entitled to acceleration of the firsinche of
warrant shares (150,000 shares).

DEUTSCHE BANK

On July 30, 2001, we entered into an agreemertrto & business partner relationship with Deutscueki
AG (Deutsche Bank), whereby Deutsche Bank will etiits electronic market-making engines and ligyid
for specified European fixed income products usingelectronic trading platform. In connection wilie
agreement, Deutsche Bank purchased 750 shares 8edes C Redeemable Convertible Preferred Steekid:
C Preferred) at its par value of $0.01 per shaaghEhare of the Series C Preferred is conveditilee option ¢
Deutsche Bank into 10 shares of our Class A comshack at any time during the five years ending JRily
2006.

At the end of each year of the five year agreermenthich Deutsche Bank fulfills its liquidity andarket-
making obligations for specified products, 150 skasf Series C Preferred will automatically conveia
warrants to purchase 150,000 shares of our Clagsminon stock at an exercise price of $14.79 paesha

At the end of the five year period, to the extératt tDeutsche Bank does not fulfill its obligatiamsder the
agreement and Series C Preferred shares remabarmuitsy, we have the option to redeem each shatesof
Series C Preferred outstanding in exchange fohafes of our Class A common stock.
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Deutsche Bank was deemed to have fulfilled itsgattiions under the agreement for the 12 months ended
July 30, 2002 and, accordingly, a warrant to puseht0,000 shares of our Class A common stock sgagd
by us. We have informed Deutsche Bank that it wasmcompliance with the agreement for the 12 hent
ended July 30, 2003 and that a warrant will nosbaed for such period.

Based on certain communications and the failufi@eaftsche Bank to comply with the agreement since
March 28, 2003, we have further notified DeutsclamiBthat we believe it has terminated its righteiceive
warrants under the agreement for the remaining doment periods. The 150 shares of Series C Prefevith
respect to the twelve-month period ended July B032are redeemable by us for 1,500 shares of @lass
common stock.

INDEMNIFICATION BY CANTOR



Although we do not expect to incur any losses wépect to pending lawsuits or supplemental aliegat
relating to Cantor and Cantor's limited partnergidpeement, Cantor has agreed to indemnify usregthect to
any liabilities we incur as a result of such lawsair allegations.

OTHER TRANSACTIONS

We enter into overnight reverse repurchase agresméth Cantor. At December 31, 2002, the reverse
repurchase agreements totaled $186.7 million, dhietpaccrued interest. The securities collatenmadjzhe
reverse repurchase agreements are held underagi@istrrangement at J.P. Morgan Chase.

On September 12, 2002, we donated $500,000 toahto€Fitzgerald Relief Fund (the Relief Fund) in
connection with a charity day. The Relief Fund texaexempt organization established to aid thelfasnof the
victims who perishedas a result of the SeptembdtvEhts. Mr. Lutnick, our Chief Executive Officés,one of
the directors of the Relief Fund. Edie Lutnick, Mutnick's sister, and Stuart Fraser, Cantor's \lbairman,
are the other directors of the Relief Fund.

In February 2003, we sold to Cantor fixed assetk winet book value of approximately $2.5 million
pursuant to a sale-leaseback agreement. We retainfuhe assets in exchange for a $95,000 moalizyge
under the Administrative Services Agreement.

In 2002, we paid to Curran & Connors, Inc. appraadety $166,460 in fees and printing and production
expenses with respect to the production of our anmport. Hank Morris, a member of our board oédiors,
serves as Chairman and CEO of Curran & Connorssaitegl controlling shareholder. In addition, in 20@ve
paid Morris & Carrick, Inc., a media and strategimsulting firm, $125,000 in consulting fees andiBa
Fitzgerald paid Morris & Carrick $125,000 in cortiug fees. Mr. Morris is the Chairman and Presid#nt
Morris & Carrick.
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REPORT OF THE AUDIT COMMITTEE OF OUR BOARD OF DIREC TORS

The Audit Committee of our board of directors isdmaip solely of independent directors, as definatié
rules of The NASDAQ Stock Market, Inc., and it ogtess under a written charter adopted by our bofrd o
directors. The composition of the Audit Committthes attributes of its members and its respongislitas
reflected in its charter, are intended to be iroadance with applicable requirements for corposateit
committees. The Audit Committee reviews and assasseadequacy of its charter on an annual bakes. T
charter is presently under review, and it is expethat our board of directors, with the recomméndaof the
Audit Committee, will amend the charter later thésr or early next year to reflect the relevanvgions of the
Sarbanes-Oxley Act and related NASDAQ rules. A copthe Audit Committee's current charter is ateath
hereto as Appendix A.

As described more fully in its charter, the primémiction of the Audit Committee is to assist ooahd of
directors in its general oversight of our financigborting, internal controls and the audit proc&snagement
responsible for the preparation, presentation atedjrity of our financial statements; accounting &nancial
reporting principles; internal controls; and proeess designed to ensure compliance with accoustangdards,
applicable laws and regulations. Deloitte & Touth®, an independent auditing firm, is responsilole f
performing an independent audit of our consolidditeahcial statements in accordance with genesalyepted
auditing standards.

The Audit Committee members are not professionab@actants or auditors, and their functions are not
intended to duplicate or to certify the activitifananagement and the independent auditors, notheaAudit
Committee certify that the independent auditors'er@ependent” under applicable rules. The Audit@uttee
serves a board-level oversight role, in which dvides advice, counsel and direction to managesugththe
auditors on the basis of the information it recejwgiscussions with management and the auditodsthan
experience of the Audit Committee's members inrmss, financial and accounting matters.

The Audit Committee has an annual agenda thatdeslueviewing our financial statements, internal
controls and audit matters as well as related geatysactions. The Audit Committee meets each guwiith
Deloitte & Touche LLP and management to reviewiaterim financial results before the publicationooir
quarterly earnings press releases. Managementisn@degendent auditors' presentations to and dismssvith
the Audit Committee cover various topics and evéms may have significant financial impact andioe the
subject of discussions between management anddepéndent auditors. In addition, the Audit Comeeitt
generally oversees our internal compliance programs

Among other matters, the Audit Committee monitbies activities and performance of our external ausl]



including the audit scope, external audit feesjtauthdependence matters and the extent to wineh t
independent auditors may be retained to performanatit services. Our independent auditors provigeAudit
Committee with the written disclosures requiredinyependence Standards Board Standard No. 1,
"Independence Discussions with Audit Committeend the Audit Committee discusses with the indepenhde
auditors and management that firm's independence.

In accordance with existing Audit Committee polaryd the more recent requirements of the Sarbanes-
Oxley Act, all services to be provided by Delo#t& ouche LLP are subject to pre-approval by the Guttee.
This includes audit services, audit-related sesjit@x services and other services.

The Audit Committee has reviewed and discusseaonsolidated financial statements for fiscal ye202
with management and the independent auditors; nesmegt represented to the Audit Committee that our
consolidated financial statements were prepareddordance with generally accepted accounting iplee; anc
the independent auditors represented that theseptations included the matters required to beudissd with
the Audit Committee by Statement on Auditing StaddaNo. 61, as amended, "Communication with Audit
Committees." This review included a discussion witiihagement of the quality, not merely the accéliigtof
our accounting principles, the reasonablenesgyoifgiant estimates and judgments, and the claffityisclosure
in our financial
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statements. In reliance on these views and dismssand the report of the independent auditoesAtidit
Committee recommended to our board of directord,cur board of directors approved, the inclusiothef
audited financial statements in our Annual ReparForm 10-K for the year ended December 31, 2008lfiog
with the SEC.

THE AUDIT COMMITTEE

Larry R. Carter
John H. Dalton
William J. Moran
Albert M. Weis
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INDEPENDENT AUDITOR FEES

In addition to retaining Deloitte & Touche LLP tadit our consolidated financial statements for 2002
retained Deloitte & Touche LLP to provide consudtiservices and to audit our Deferral Plan. The eggpe fee
for professional services by Deloitte & Touche LihF2002 for these various services were:

Audit Fees: We were billed $493,280 for services rendegdating to the annual audit of our
consolidated financial statements for 2002. We vbdted $84,614 for the quarterly reviews perfornzding
2002.

Financial Information Systems Design And Implementtion Fees: No fees for financial information
systems design and implementation were billed @ garing 2002.

All Other Fees: The aggregate Deloitte & Touche LLP fees Hifier 2002 for services other than as set
forth above were $161,350 for consulting serviaes @uditing our Deferral Plan. The Audit Committee
considered that the provision of these servicesasagyatible with maintaining Deloitte & Touche LEP'
independence.

INDEPENDENT AUDITORS

Upon the recommendation of the Audit Committee, lmard of directors selected Deloitte & Touche LLP
as our independent auditors for our fiscal yeafrenBecember 31, 2003. One or more representadives
Deloitte & Touche LLP are expected to attend oundal Meeting to respond to appropriate questiohsyTwill
have an opportunity to make a statement if theglesire.

EXPENSES OF SOLICITATION

The total cost of the Proxy solicitation will berhe by us. In addition to the mails, Proxies maybkcited
by our directors and officers by personal intengetelephone and telegraph. It is anticipatedhaks,
brokerage houses and other custodians, nominedidadries will forward soliciting material to ¢hbeneficial



owners of shares of Common Equity entitled to \aiteur Annual Meeting and that such persons will be
reimbursed for their out-of-pocket expenses inalimethis connection.

STOCKHOLDER PROPOSALS

If a stockholder desires to present a proposahfdusion in next year's Proxy Statement, the psapmust
be submitted in writing to us for receipt not latiean May 30, 2004. Additionally, to be includedlie proxy
materials, proposals must comply with the proxgsulelating to stockholder proposals, in particRale 14a-8
under the Exchange Act and our by-law provisionscigholders who wish to submit a proposal for
consideration at our 2004 Annual Meeting of Stodttars, but who do not wish to submit a proposal for
inclusion in our proxy materials pursuant to Rud@-B under the Exchange Act, should deliver a aigieir
proposal no later than 45 days prior to the dayrandth of the notice of meeting pertaining to 0002 Annual
Meeting of Stockholders. If a stockholder failgprovide such 45-day notice, the respective proposat not be
addressed in the proxy materials and the proxigsewrarcise their discretionary voting authority wtibe
proposal is raised at the annual meeting. In eithee, proposals should be delivered to eSpeed 186 E. 571
Street, New York, NY 10022, Attention: Secretary.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourceff, directors and persons who beneficially ownemo
than 10% of our Class A common stock to file repaftownership of such securities with the Seasitind
Exchange Commission. Such officers, directors &% $tockholders are also required by Securities and
Exchange Commission regulations to furnish us withies of all Section 16(a) forms they file.

Based solely on a review of the copies of the foiumsished to us, we believe that for our fiscaiyended
December 31, 2002 our officers, directors and 1@%¢kbolders filed all required Section 16(a)
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forms on a timely basis, except that the Formdléatng option grants to the Named Executive Gfficon
December 9, 2002 were filed in January 2003.

MISCELLANEOUS

Our board of directors knows of no other businedset presented at our Annual Meeting. If, howewtrer
matters properly do come before our Annual Meetinig,intended that the Proxies in the accompamyamm
will be voted thereon in accordance with the judghw# the person or persons holding such Proxies.

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

By Order of the Board of Director

Ho s ——

STEPHEN M. MERKEL

Secretany
New York, New York
September 26, 2003
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APPENDIX A
eSpeed, Inc.

Audit Committee Charter

Purpose and Role

The Audit Committee is a committee of the BoardoEctors consisting solely of independent direstars



defined in NASD Rule 4200(a)(14). Its primary fubetis to assist the Board in fulfilling its oveghi
responsibilities by reviewing the financial infortizen which will be provided to the stockholders astters, the
systems of internal controls which management hadBbard of Directors have established, and th& aud
process.

Consistent with this function, the Audit Committ&®ould encourage continuous improvement of, andldho
foster adherence to, the Company's policies, puresdand practices at all levels.

The Audit Committee's primary duties and respofisés are to:

» Serve as an independent and objective party witorahe Company's financial reporting
process and internal control system;

* Review and appraise the audit efforts of the Camy{s independent auditors and internal audit
department; and

» Provide an open avenue of communication betwieermdependent auditors, the internal audits
department, senior management and the Board ot

The Audit Committee will primarily fulfill these sponsibilities by carrying out the activities lidteelow.

Duties and Responsibilities

In order to fulfill its duties and responsibilitiethe Audit Committee shall:

1. Meet at least four times a year or more freguexst circumstances require. The Committee may
ask members of management or others to attendelkéngs and provide pertinent information
as necessary.

2. Review and update the Committee's charter pedadtld, at least annually, as conditions dictate.

3. Recommend to the Board of Directors the appantnof or appoint the independent auditors,
which shall be accountable to the Board and the iGittee as representatives of the Company's
stockholders, consider the auditors' independendetectiveness, approve the fees and other
compensation to be paid to the independent audaod where appropriate, recommend to the
Board the replacement of or replace the outsidéasd

4. Evaluate the performance of the independent awdétnd approve any proposed discharge c
independent auditor when circumstances warrant.

5. Periodically assess the independence of theoamtent auditors and review the level of any
management consulting or other services providethé&yndependent auditors, including,
without limitation, (a) requiring the receipt frotime independent auditors of a formal written
statement delineating all relationships betweeratigitors and the Company, consistent with
Independence Standards Board Standard 1, (b) Boéimgaging in a dialogue with the
independent auditors with respect to any disclosktionships or services that may impact the
objectivity and independence of the auditors apdaking, or recommending that the full Board
take, appropriate action to oversee the indeperdehthe outside auditors.

6. Discuss with management and the independentaasidihe rationale for employing audit firms
other than the principal independent auditors avikw the level of any noaudit fees incurrec

7. Review and concur with the appointment, replaar@nre-assignment or dismissal of the senior
internal auditing executive.
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8. Review the annual audited financial statemeiitts management, including major issues
regarding accounting and auditing principles aratfices as well as the adequacy of internal
controls that could significantly affect the Comparfinancial statements.

9. Periodically consult with management and thepahdent auditors about significant financial
risk exposures within the business, and assesstdhe taken to monitor and control such
exposures to the Company.



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

Consider and review with management and thepeddent auditors, the adequacy of the
Company's internal controls (including computerizgdrmation system controls and security)
and the integrity of the Company's financial rejmgrprocesses, both internal and external.

Review the regular internal reports to managemeepared by the internal auditing department
and management's response. Consider the extetii¢h any changes or improvements
identified in the accounting practices and/or in&icontrols have been implemented.

Review any management letters and/or othertessued by the independent auditors and
consider management's response. Consider the éatetiich any changes or improvements
identified in the accounting practices and/or ingrcontrols have been implemented.

Review the results of any audits or inspectmorsducted by the NASD or SEC and consider
management's response. Consider the extent to wahicfindings or recommendations
identified in the reviews have been addressed hyagement.

Review, in consultation with the independertitius and the internal auditor, the annual audit
scope and plan. Assess the coordination of aufditteéb ensure completeness of coverage,
reduction of redundant effort and the effective oeesources.

Following completion of the annual audit, reviseparately with management and the
independent auditors:

15.1. the Company's annual financial statementgeated footnotes;
15.2. the audit report and opinion issued by tldem@ndent auditors;

15.3. any significant difficulties encountered dgrithe course of the audit, including any
restrictions in the scope of work or access toiregunformation;

15.4. any significant changes or modifications reggliin the independent auditors' audit plan;

15.5. any serious difficulties or disputes with mgement encountered during the course of the
audit or preparation of the financial statementst a

15.6. any other matters related to the condudte@fudit, which are to be communicated to the
Committee under generally accepted auditing stalsdar

Review an analysis prepared by managementhanddependent auditors of significant
financial reporting issues and judgments made imeotion with the preparation of the
Company's financial statements. Consider the gualtitl appropriateness of the Company's
accounting principles as applied in its financegaorting.

Review major changes to the Company's accayptinciples and practices as suggested by the
independent auditors or management.

Review all SEC filings and other published doents containing financial data about the
Company for reasonableness and consistency.

Review with financial management and the inddpat auditors the Quarterly Report on Form
10-Q prior to its filing or prior to the releaseeadrnings.

Review the policies and procedures with resfeofficers' expense accounts and perquisites,
including their use of corporate assets, and censite results of any review of these areas by
the independent auditors or internal audit depantme

A-2

Review management's monitoring of the Comparoyispliance with its code of conduct, and
ensure that management has the proper review systglace to review that the Company's
financial statements, reports and other finanafrimation disseminated to government
agencies and the public, satisfies all legal rexpénts.

Obtain reports from management and the indeperadstitors, showing that the Company's



foreign affiliate and subsidiary entities are imfarmity with applicable legal requirements and
the Company's code of conduct.

23. Periodically meet with the independent audjtthrs internal audit department and senior
management in separate executive sessions to glianygnatters that the Committee or these
groups believe should be discussed privately.

24. Review with the Company's General Counsel &xacutive session any legal or regulatory
matters that may have a material impact on theniizd statements, related Company
compliance policies, and/or programs and repodsived from regulators.

25. Report Committee actions to the Board of Doestvith such recommendations, as the
Committee may deem appropriate.

26. Prepare a letter for inclusion within the annuglomt that describes the Committee's compos
and responsibilities and how they were discharged.

27. Perform such other functions as assigned bytlvCompany's charter or bylaws, or the Board
of Directors.

While the Audit Committee has the responsibilitesl powers set forth in this Charter, it is notdigy of the
Audit Committee to plan or conduct audits or toedetine that the Company's financial statementsameplete
and accurate and are prepared in accordance wigrgy accepted accounting principles. This is the
responsibility of management and the independetfitas.

Nor is it the duty of the Audit Committee to reseldisagreements, if any, between management at
independent auditors, or to assure compliance laitls and regulations and the Company's code ofuaind
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APPENDIX B
eSPEED, INC.
2003 INCENTIVE BONUS COMPENSATION PLAN

1. Purpose The purpose of this 2003 Incentive Bonus Camp#on Plan (the "Plan") of
eSpeed, Inc. (the "Company") is (i) to retain keyptoyees of the Company by providing
them with the opportunity to earn bonus awards dnatbased on the achievement of specified
performance goals; and (ii) to structure such bapportunities in a way that will qualify the
awards made as "performance-based" for purposgsation 162(m) of the Code so that the
Company will be entitled to a tax deduction for eyment of such incentive awards to such
employees.

2. Definitions. As used in the Plan, the following terms stz meanings set forth below:

(@) "Applicable Period" shall mean, with respecaity Performance Period, a
period commencing on or before the first day ohsBerformance Period and
ending no later than the earlier of (i) the 90tk dhsuch Performance Period,
or (ii) the date on which 25% of such Performanegade has been completed.
Any action required under the Plan to be takeniwithe period specified in tl
preceding sentence may be taken at a later ddtetignly if, the regulations
under Section 162(m) of the Code are hereafter datkror interpreted by the
Internal Revenue Service, to permit such later,datehich case the term
"Applicable Period" shall be deemed amended acnglyli

(b) "Board" shall mean the Board of Directors & thompany as constituted from
time to time.

(c) "Code" shall mean the Internal Revenue CodE986, as amended from time
to time.

(d) "Committee" shall mean the committee for the Baandsisting solely of two

or more non-employee directors (each of whom isndéd to qualify as an



3.

(€)

(f)

(9)

(h)

(i)

0)

"outside director" within the meaning of Sectior2{id) of the Code)
designated by the Board as the committee respenfsibedministering and
interpreting the Plan.

"Company" shall mean eSpeed, Inc., a corporatiganized under the laws of
the State of Delaware, and any successor thereto.

"Individual Award Opportunity" shall mean theformance-based award
opportunity for a given Participant for a given fdemance Period as specified
by the Committee within the Applicable Period, whinay be expressed in
dollars or on a formula basis that is consistetih Wie provisions of the Plan.

"Negative Discretion" shall mean the discretiathorized by the Plan to be
applied by the Committee to eliminate, or redueedize of, a bonus award
otherwise payable to a Participant for a given éterince Period, provided tl
the exercise of such discretion would not causeatterd to fail to qualify as
"performance-based compensation" under Sectiomi)e@fthe Code. By way
of example and not by way of limitation, in no evehall any discretionary
authority granted to the Committee by the Planudirlg, but not limited to,
Negative Discretion, be used (i) to provide foraavard under the Plan
excess of the amount payable based on actual pefae versus the applica
performance goals for the Performance Period irstipre or in excess of the
maximum individual award limit specified in Secti6(b) below, or (ii) to
increase the amount otherwise payable to any &asicipant.

"Participant” shall mean, for any given Perfarmoe Period with respect to
which the Plan is in effect, each key employedhef€@ompany (including any
subsidiary, operating unit or division) and whalésignated as a Participant in
the Plan for such Performance Period by the Coramjitirsuant to Section 4
below.
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"Performance Period" shall mean any period comnmgnen or after January
2003 for which performance goals are set underi@ebtand during which
performance shall be measured to determine whstitdr goals have been met
for purposes of determining whether a Participamrititled to payment of a
bonus under the Plan. A Performance Period mayineident with one or
more fiscal years of the Company, or a portiongbér

"Plan" or "Section 162(m) Plan" shall mean #®peed, Inc. 2003 Incentive
Bonus Compensation Plan as set forth in this doatina@d as amended from
time to time.

Administration.

(@)

(ii)

(iii)

General The Plan shall be administered by the CommitBibject to the
terms of the Plan and applicable law (including, oot limited to, Section 162
(m) of the Code), and in addition to any other esgrpowers and
authorizations conferred on the Committee by tlamPthe Committee shall
have the full power and authority, after takingiatcount, in its sole and
absolute discretion, the recommendations of the amyl's senior
management:

to designate (within the Applicable Period) tarticipants in the Plan and the
individual award opportunities and/or, if applicabbonus pool award
opportunities for such Performance Period,;

to designate (within the Applicable Period)datmereafter administer the
performance goals and other award terms and condithat are to apply under
the Plan for such Performance Period,;

to determine and certify the bonus amounts earoedrfy given Performance
Period, based on actual performance versus therpgfice goals for such



Performance Period, after making any permitted Negdiscretion
adjustments;

(iv) to decide whether, under what circumstancebksarbject to what terms bonus
payouts are to be paid on a deferred basis, ingjuaiuitomatic deferrals at the
Committee's election as well as elective defembtbe election of Participants;

(v) to adopt, revise, suspend, waive or repeal wdral as appropriate, in its sole
and absolute discretion, such administrative rgagjelines and procedures
the Plan as it deems necessary or advisable t@mgpit the terms and
conditions of the Plan;

(vi) to interpret and administer the terms and giows of the Plan and any award
issued under the Plan (including reconciling argpirsistencies, correcting any
defaults and addressing any omissions in the Rlamyprelated instrument or
agreement); and

(vii) to otherwise supervise the administratiortta Plan.

It is intended that all amounts payable to Paréiotg under the Plan who are "covered
employees" within the meaning of Treas. Reg. SA&2L27(c)(2) (as amended from time to
time) shall constitute "qualified performance-basethpensation" within the meaning of
Section 162(m) of the Code and Treas. Reg. Se6212T(e) (as amended from time to time),
and, to the maximum extent possible, the Plan haderms of any awards under the Plan
shall be so interpreted and construed.

(b) Binding Nature of Committee Decisions Unless otherwise expressly
provided in the Plan, all designations, determaoregj interpretations and other
decisions made under or with respect to the Plamgpraward under the Plan
shall be within the sole and
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absolute discretion of the Committee, and shafird, conclusive and binding
on all persons, including the Company, any Pauitipand any award
beneficiary or other person having, or claimingy @ghts under the Plan.

(c) Other. No member of the Committee shall be liabledioy action or
determination (including, but limited to, any déaisnot to act) made in good
faith with respect to the Plan or any award unferRlan. If a Committee
member intended to qualify as an "outside directmider Section 162(m) of
the Code does not in fact so qualify, the mere déstuch non-qualification
shall not invalidate any award or other action magléhe Committee under the
Plan which otherwise was validly made under thaPla

4.  Plan Participation.

€)) Participant Designations By The CommitteeFor any given Performance
Period, the Committee, in its sole and absoluterdison, shall, within the
Applicable Period, designate those key employe¢seo€Company (including
its subsidiaries, operating units and divisionspwhall be Participants in the
Plan for such Performance Period.

(b) Impact Of Plan Participatian An individual who is a designated Participant
in the Section 162(m) Plan for any given PerforngaReriod shall not also
participate in the Company's general bonus plansufoh Performance Period
(to the extent such plans exist), if such partitggawould cause any award
hereunder to fail to qualify as "performance-basautier Section 162(m).

5. Performance Goals.

€)) Setting Of Performance Goals For a given Performance Period, the
Committee shall, within the Applicable Period, seé or more objective
performance goals for each Participant and/or gactp of Participants and/or




each bonus pool (if any). Such goals shall be bagellisively on one or more
of the following corporate-wide or subsidiary, diiin or operating unit
financial measures:

(1) pre-tax or after-tax net income,

(2) pre-tax or after-tax operating income,

(3) gross revenue,

(4) profit margin,

(5) stock price,

(6) cash flow(s),

(7) market share,

(8) pre-tax or after-tax earnings per share,

(9) pre-tax or after-tax operating earnings persha

(10) expenses,

(11) return on equity,

(12) strategic business criteria, consisting & onmore
objectives based on meeting specified revenue, ehgdnetration, geographic business
expansion goals, cost targets, and goals relatimgdquisitions or divestitures,

or any combination thereof (in each case beforgter such objective income and expense
allocations or adjustments as the Committee magifspeithin the Applicable Period). Each
such goal may be expressed on an absolute antHtveebasis, may be based on or othen
employ comparisons based on current internal tar¢fe¢ past performance of the Company
(including the performance of one or more subsidgmivisions and/or operating units)
and/or the past or current performance of otherpzories, and in the case of earnings-based
measures, may use or employ comparisons relatinggival (including, but limited to, the

cost of capital), shareholders' equity and/or shatgstanding, or to assets or net assets. In all
cases, the performance goals shall be such thast#iisfy any applicable requirements under
Treas. Reg. Sec.
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1.162-27(e)(2) (as amended from time to time) thatachievement of such goals be
"substantially uncertain” at the time that they established, and that the award opportunity
be defined in such a way that a third party witbwledge of the relevant facts could
determine whether and to what extent the perfor@aoal has been met, and, subject to the
Committee's right to apply Negative Discretion, #meount of the award payable as a rest
such performance.



6.

(b)

Impact Of Extraordinary Items Or Changes In dwating. To the extent
applicable, the measures used in setting perforengoals set under the Plan
for any given Performance Period shall be deterthineaccordance with
GAAP and a manner consistent with the methods sttt Company's
audited financial statements, without regard t@ftraordinary items as
determined by the Company's independent publiciatants in accordance
with GAAP, (ii) changes in accounting, unless, &tle case, the Committee
decides otherwise within the Applicable Periodiy fon-recurring acquisitio
expenses and restructuring charges. Notwithstartiimépregoing, in
calculating operating earnings or operating incdimeluding on a per share
basis), the Committee may, within the Applicableigtkfor a given
Performance Period, provide that such calculati@il ¥e made on the same
basis as reflected in a release of the Companyinga for a previously
completed period as specified by the Committee.

Bonus Pools, Award Opportunities And Awards.

(@)

(b)

(©

@)

(ii)

()

(ii)

(iii)

Setting Of Individual Award Opportunities At the time that annual
performance goals are set for Participants fovargPerformance Period
(within the Applicable Period), the Committee sta#io establish each
Individual Award Opportunity for such Performanceried, which shall be
based on the achievement of stated target perfaengoals, and may be stated
in dollars or on a formula basis (including, but lmited to, a designated sh:
of a bonus pool or a multiple of Annual Base Salaoyovided:

that the designated shares of any bonus pail sbt exceed
100% of such pool; and

that the Committee, in all cases, shall hahegole and absolute
discretion, based on such factors as it deems ppate, to apply
Negative Discretion to reduce (but not increase)dttual bonu
awards that would otherwise actually be payabkentp
Participant on the basis of the achievement oafigicable
performance goals.

Maximum Individual Bonus Award Notwithstanding any other provision of
this Plan, the maximum bonus payable under the telany one individual in
any one calendar year shall be $5 million.

Bonus Payments Subject to the following, bonus awards deteediunder
the Plan for given Performance Period shall be fmaarticipants in cash, or,
shares of Company stock or other stock-based avpargsiant to the
Company's Long-Term Incentive Plan, as soon agipadte following the end
of the Performance Period to which they apply, jufed:

that no such payment shall be made unless atittlie
Committee, based on the Company's audited finanesailts for
such Performance Period (as prepared and revieywdteb
Company's independent public accountants), hagieeértin the
manner prescribed under applicable regulationsgxtent to
which the applicable performance goals for suclidP@ance
Period have been satisfied, and has made its dasisgégarding
the extent of any Negative Discretion adjustmerawards (to th
extent permitted under the Plan);
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that the Committee may specify that a portadrihe actual bonus
award for any given Performance Period shall bd paia
deferred basis, based on such award payment mitbe a
Committee may establish and announce for such iPeaftce
Period;

that the Committee may require (if established amibunced



within the Applicable Period), as a condition ohis eligibility
(and subject to such exceptions as the Committgesmecify
within the Applicable Period) that Participants orch
Performance Period must still be employed as ofadrsaich
Performance Period and/or as of such later dadetesmined by
the Committee; and

(iv) that the Committee may adopt such forfeitymea-ration or other
rules as it deems appropriate, in its sole andlatesdiscretion,
regarding the impact on bonus award rights in tlentof a
Participant's termination of employment.

7. General Provisions.

€)) Plan Amendment Or Termination The Board may at any time amend or
terminate the Plan, provided that (i) without tlatRipant's written consent,
such amendment or termination shall adversely affecbonus rights (if any)
of any already designated Participant for a giverid?Pmance Period once the
Participant designations and performance goalsdoh Performance Period
have been announced, (ii) the Board shall be aiztthto make any
amendments necessary to comply with applicablelamyy requirements
(including, without limitation, Section 162(m) dfd Code), and (iii) the Board
shall submit any Plan amendment to the Companyckisolders for their
approval if and to the extent such approval is ireguunder Section 162(m) of
the Code, or other applicable laws. Nothing heghiall be considered as
preventing the Committee from making adjustmenthéoperformance goals
to an Individual Award Opportunity to reflect unaswr non-recurring events,
to the extent that such adjustment will not advgraffect the bonus award
from qualifying as performance-based compensatimtenuSection 162(m) of
the Code.

(b) Applicable Law. All issues arising under the Plan shall beegned by, and
construed in accordance with, the laws of the Staiew York, applied
without regard to conflict of law principles.

(c) Tax Withholding The Company (and its subsidiaries) shall hay to
make such provisions and take such action as itdeayn necessary or
appropriate for the withholding of any and all RFedgestate and local taxes that
the Company (or any of its subsidiaries) may beired to withhold.

(d) No Employment Right Conferre.  Participation in the Plan shall not confer
on any Participant the right to remain employedh®yCompany or any of its
subsidiaries, and the Company and its subsidiagesifically reserve the right
to terminate any Participant's employment at amg tivith or without cause or
notice.

(e) Impact of Plan Awards on Other PlansNeither the adoption of the Plan nor
the submission of the Plan to the Company's stddkhe for their approval
shall be construed as limiting the power of ther8az the Committee to ado
such other incentive arrangements as it may otlserdéem appropriate.

8. Effective Date.

The Plan shall be effective for Performance Pergmamencing on and after January 1, 2003 and s#rakin
effective until terminated by the Board; providdibwever, that the continued effectiveness of the Planl &fzal
subject to the approval of the Company's stockheldesuch times and in such manner as may bereequi
pursuant to Section 162(m).
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APPENDIX C



eSPEED, INC.
1999 LONG TERM INCENTIVE PLAN

(including amendments through September 17, 2003)

1. Purpose The purpose of this 1999 Long-Term IncentilenKthe "Plan") of eSpeed, Inc., a
Delaware corporation (the "Company"), is to advatheeinterests of the Company and its stockholdgrs
providing a means to attract, retain, motivate @aveard directors, officers, employees and constdtahand
service providers to the Company and its affili@trd to enable such persons to acquire or incieepseprietary
interest in the Company, thereby promoting a clademtity of interests between such persons and the
Company's stockholders.

2. Definitions. The definitions of awards under the Plan,udaig Options, SARs (including Limited
SARS), Restricted Stock, Deferred Stock, Stock ggas a bonus or in lieu of other awards, Dividend
Equivalents and Other Stock-Based Awards as af®rbtin Section 6 of the Plan. Such awards, togetwith
any other right or interest granted to a Participarder the Plan, are termed "Awards." For purpo$éise Plan,
the following additional terms shall be definedsasforth below.

(&) "Award Agreement" means any written agreeimeantract, notice or other instrument or document
evidencing an Award.

(b) "Beneficiary" shall mean the person, perstmst or trusts which have been designated by a
Participant in his or her most recent written barafy designation filed with the Committee to riseethe
benefits specified under the Plan upon such Ppatitis death or, if there is no designated Beraefiadr
surviving designated Beneficiary, then the perpamsons, trust or trusts entitled by will or thevdeof descent
and distribution to receive such benefits.

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

(i) the date of the acquisition by any "persaithin the meaning of Section 13(d)(3) or 14(d)¢2)
the Exchange Act), excluding the Company, its PRaseany Subsidiary or any employee benefit plan
sponsored by any of the foregoing, of beneficiahewghip (within the meaning of Rule 13d-3 under the
Exchange Act) of shares of common stock of the Gompepresenting 30% of either (x) the total number
of the then outstanding shares of common stocfy)dhe total voting power with respect to the &l of
directors; or

(i) the date the individuals who constitute B@ard upon the completion of the Initial Public
Offering (the "Incumbent Board") cease for any ozat® constitute at least a majority of the memioérs
the Board, provided that any individual becomindjractor subsequent to the effective date of this
Agreement whose election, or nomination for elechy the Company's stockholders, was approved by a
vote of at least a majority of the directors themerising the Incumbent Board (other than any iithlial
whose nomination for election to Board membershés wot endorsed by the Company's management prior
to, or at the time of, such individual's initialmiation for election) shall be, for purposes a$th
Agreement, considered as though such person waesreer of the Incumbent Board; or

(i) the consummation of a merger, consolidaticecapitalization, reorganization, sale or digjms
of all or a substantial portion of the Company'sess, a reverse stock split of outstanding voteaysties,
the issuance of shares of stock of the Compangrinection with the acquisition of the stock or éseé
another entity, provided, however, that a Changedntrol shall not occur under this clause (iii) if
consummation of the transaction would result iteast 70% of the total voting power representethiey
voting securities of the Company (or, if not then@any, the entity that succeeds to all or substiytll
of the Company's business) outstanding immediatiéy such transaction being beneficially ownedtimi
the meaning of Rule 13d-3 promulgated pursuartieo t
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Exchange Act) by at least 75% of the holders o$tautding voting securities of the Company immetijate
prior to the transaction, with the voting powereaich such continuing holder relative to other such
continuing holders not substantially altered in titamsaction.

(e) "Code" means the Internal Revenue Code 8618s amended from time to time. References to any
provision of the Code shall be deemed to includgiliaions thereunder and successor provisionsegudations



thereto.

() "Committee" means the committee appointedhgyBoard to administer the Plan, or if no comeeitic
appointed, the Board.

(g) "Exchange Act" means the Securities Exchakgeof 1934, as amended from time to time.
References to any provision of the Exchange Adt sleadeemed to include rules thereunder and ssoces
provisions and rules thereto.

(h) "Fair Market Value" means, with respect tock, Awards, or other property, the fair markeiueaof
such Stock, Awards, or other property determinedumh methods or procedures as shall be establistrad
time to time by the Committee, provided, howevieat (i) if the Stock is listed on a national setiesi exchange
or quoted in an interdealer quotation system, tiie Market Value of such Stock on a given dateldtebased
upon the last sales price or, if unavailable, terage of the closing bid and asked prices peestiathe Stock
at the end of regular trading on such date (adhefe was no trading or quotation in the Stockuehdate, on
the next preceding date on which there was tradirguotation) as provided by one of such orgarores; (ii)
the "fair market value" of Stock on the date onahishares of Stock are first issued and sold potgoaa
registration statement filed with and declaredafie by the Securities and Exchange Commissiol Bbadhe
Initial Public Offering price of the shares so isdwand sold, as set forth in the first final pradps used in such
offering and (iii) the "fair market value" of Stogkior to the date of the Initial Public Offeringadl be as
determined by the Board.

(i) "Initial Public Offering" shall mean an i public offering of shares of Stock in a firmmmitment
underwriting registered with the Securities andi&amgye Commission in compliance with the provisiofithe
1933 Act.

() "ISO" means any Option intended to be ansigleated as an incentive stock option within theumnireg
of Section 422 of the Code.

(k) "Parent" means any "person" (within the megmf Section 13(d)(3) or 14(d)(2) of the Exchargs)
that controls the Company, either directly or iedity through one or more intermediaries.

() "Participant" means a person who, at a timhen eligible under Section 5 hereof, has beentgdsan
Award under the Plan.

(m) "Rule 16b-3" means Rule 16b-3, as from ttmé&me in effect and applicable to the Plan and
Participants, promulgated by the Securities anchBmge Commission under Section 16 of the Exchamge A

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

(0) "Subsidiary" means each entity that is calied by the Company or a Parent, either directly o
indirectly through one or more intermediaries

3. Administration.

(&) _Authority of the Committee Except as otherwise provided below, the Pradl e administered by
the Committee. The Committee shall have full andlfauthority to take the following actions, in baase
subject to and consistent with the provisions efftan:

(i) to select persons to whom Awards may be tgi@n
(i) to determine the type or types of Awarddgranted to each such person;

(iii) to determine the number of Awards to barmged, the number of shares of Stock to which an
Award will relate, the terms and conditions of akward granted under the Plan (including, but
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not limited to, any exercise price, grant pricgporchase price, any restriction or condition, actyeslule fo
lapse of restrictions or conditions relating toserability or forfeiture, exercisability or setthent of an
Award, and waivers or accelerations thereof, patforce conditions relating to an Award (including
performance conditions relating to Awards not intehto be governed by Section 7(f) and waivers and
modifications thereof), based in each case on sanbiderations as the Committee shall determime) adl
other matters to be determined in connection withaard,;

(iv) to determine whether, to what extent andarmwhat circumstances an Award may be settled, or
the exercise price of an Award may be paid, in c&sbck, other Awards, or other property, or an Ala
may be canceled, forfeited, or surrendered,;



(v) to determine whether, to what extent andeurvehat circumstances cash, Stock, other Awards or
other property payable with respect to an Award beél deferred either automatically, at the electibthe
Committee or at the election of the Participant;

(vi) to determine the restrictions, if any, thish Stock received upon exercise or settlemeahof
Award shall be subject (including lock-ups and otinansfer restrictions), may condition the delivef
such Stock upon the execution by the Participaaingfagreement providing for such restrictions;

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

(viii) to adopt, amend, suspend, waive and ressuch rules and regulations and appoint suchts
as the Committee may deem necessary or advisabtimister the Plan;

(ix) to correct any defect or supply any omissiw reconcile any inconsistency in the Plan and to
construe and interpret the Plan and any Awardsrafel regulations, Award Agreement or other ins&moim
hereunder; and

(x) to make all other decisions and determimeatias may be required under the terms of the Rlan o
as the Committee may deem necessary or advisatlesfadministration of the Plan.

Other provisions of the Plan notwithstanding, tteaii shall perform the functions of the Committee f
purposes of granting awards to directors who servhe Committee, and the Board may perform angtfon
of the Committee under the Plan for any other psepancluding without limitation for the purposeesfsuring
that transactions under the Plan by Participants avh then subject to Section 16 of the ExchandenAespect
of the Company are exempt under Rule 16b-3. Incaisg in which the Board is performing a functiomhef
Committee under the Plan, each reference to then@ibe® herein shall be deemed to refer to the Baarcept
where the context otherwise requires.

(b) Manner of Exercise of Committee Authority Any action of the Committee with respect te tan
shall be final, conclusive and binding on all paisdncluding the Company, its Parent and Subsétiar
Participants, any person claiming any rights uriderPlan from or through any Participant and stotdrs,
except to the extent the Committee may subsequamatlify, or take further action not consistent with prior
action. If not specified in the Plan, the time &ieh the Committee must or may make any deterndnathall
be determined by the Committee, and any such detation may thereafter be modified by the Committee
(subject to Section 8(e)). The express grant ofspegific power to the Committee, and the takingrof action
by the Committee, shall not be construed as ligitiny power or authority of the Committee. Except a
provided under Section 7(f), the Committee may gietle to officers or managers of the Company, itefitaor
Subsidiaries the authority, subject to such tersitha Committee shall determine, to perform sudictions as
the Committee may determine, to the extent perthitteder applicable law.

(c) _Limitation of Liability; Indemnification Each member of the Committee shall be entitbeéh
good faith, rely or act upon any report or othdoiimation furnished to him by any officer or ott@mployee of
the Company, its Parent or Subsidiaries, the Cogipamdependent certified public accountants or exscutive
compensation consultant, legal counsel or othefepsional retained by the Company to assist in the
administration of the Plan. No member of the Corteritor any officer or employee of the Companynactn
behalf of the Committee, shall be personally lidbleany action,
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determination or interpretation taken or made iodyfaith with respect to the Plan, and all memioéithe
Committee and any officer or employee of the Comypaating on its behalf shall, to the extent peredtby law.
be fully indemnified and protected by the Comparithwespect to any such action, determination or
interpretation.

4. Stock Subject to Plan.

(&) _Amount of Stock Reserved The total number of shares of Stock that magubject to outstanding
Awards, determined immediately after the grantrof Award, shall not exceed the greater of 18.5ianill
shares, or such number that equals 30% of thertataber of shares of all classes of the Compaysion
stock outstanding at the effective time of suchngrim each case excluding those shares held bfathi#ies and
estates of deceased employees and provided thagginegate number of shares of Stock deliveredupantgo
the exercise or settlement of Awards granted utidePlan shall not exceed 30 million. If an Awaadued by
reference to Stock may only be settled in cashntimber of shares to which such Award relates $featleeme
to be Stock subject to such Award for purposesisf$ection 4(a). Any shares of Stock deliveredspant to an
Award may consist, in whole or in part, of authedzand unissued shares, treasury shares or slegrgsed in




the market on a Participant's behalf.

(b) Annual PeParticipant Limitations During any calendar year, no Participant maygtanted
Awards that may be settled by delivery of more thamillion shares of Stock, subject to adjustmenpovided
in Section 4(c). In addition, with respect to Awaitiat may be settled in cash (in whole or in pa)
Participant may be paid during any calendar yesin eanounts relating to such Awards that exceedrbater o
the fair market value of the number of shares otset forth in the preceding sentence at the afageant or
the date of settlement of Award. This provisiorsdetth two separate limitations, so that Awards thay be
settled solely by delivery of Stock will not operab reduce the amount of cash-only Awards, anel vérsa;
nevertheless, Awards that may be settled in Stodash must not exceed either limitation.

(c) _Adjustments In the event that the Committee shall deteentivat any recapitalization, forward or
reverse split, reorganization, merger, consolicatipin-off, combination, repurchase or exchang8totk or
other securities, Stock dividend or other spetafje and non-recurring dividend or distributiorh@ther in the
form of cash, securities or other property), liguidn, dissolution, or other similar corporate faction or even
affects the Stock such that an adjustment is apjatepn order to prevent dilution or enlargemeithe rights o
Participants under the Plan, then the Committel, shauch manner as it may deem equitable, adjngtor all
of (i) the number and kind of shares of Stock resgrand available for Awards under Section 4(ajuiting
shares reserved for 1ISOs, (ii) the number and &frghares of Stock specified in the Annual PeriBipgnt
Limitations under Section 4(b), (iii) the numbedadnd of shares of outstanding Restricted Stocttber
outstanding Awards in connection with which shdrage been issued, (iv) the number and kind of shiue
may be issued in respect of other outstanding Asvardi (v) the exercise price, grant price or pwelice
relating to any Award. (or, if deemed appropridite, Committee may make provision for a cash paymwwitht
respect to any outstanding Award). In addition, @rmenmittee is authorized to make adjustments irte¢hms an
conditions of, and the criteria included in, Awafgluding, without limitation, cancellation of arercised or
outstanding Awards, or substitution of Awards ussitack of a successor or other entity) in recognitf
unusual or nonrecurring events (including, withlimitation, events described in the preceding ssrgeand
events constituting a Change in Control) affectimg Company, its Parent or any Subsidiary or thancial
statements of the Company, its Parent or any Sialogjcr in response to changes in applicable laws,
regulations, or accounting principles.

5. _Eligibility . Directors, officers and employees of the Conypar its Parent or any Subsidiary, and
persons who provide consulting or other servicehédCompany, its Parent or any Subsidiary deergeted
Committee to be of substantial value to the Comparifs Parent and Subsidiaries, are eligible tgiaamted
Awards under the Plan. In addition, persons wheehseen offered employment by, or agreed to become a
director of, the Company, its Parent or any Subsydiand persons employed by an entity that the r@ittee
reasonably expects to become a Subsidiary of tmep@ay, are eligible to be granted an Award undePtan.
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6. Specific Terms of Awards.

(a) _General Awards may be granted on the terms and camditset forth in this Section 6. In addition,
the Committee may impose on any Award or the egerttiereof such additional terms and conditions, no
inconsistent with the provisions of the Plan, as@ommittee shall determine, including terms rangir
forfeiture of Awards in the event of terminationevhployment or service of the Participant. Excepexpressly
provided by the Committee (including for purposésamplying with the requirements of the Delawaren@ral
Corporation Law relating to lawful consideratiom the issuance of shares), no consideration ottaer $ervices
will be required as consideration for the grant (ot the exercise) of any Award.

(b) Options The Committee is authorized to grant optianpurchase Stock (including "reload"
options automatically granted to offset specifigdreises of Options) on the following terms andditbons
("Options"):

(i) Exercise Price The exercise price per share of Stock purdil@sander an Option shall be
determined by the Committee.

(i) Time and Method of Exercise The Committee shall determine the time or §raewhich an
Option may be exercised in whole or in part, thehoés by which such exercise price may be paid or
deemed to be paid, the form of such payment, imejdvithout limitation, cash, Stock, other Awarals
awards granted under other Company plans or otiopepty (including notes or other contractual
obligations of Participants to make payment onfarded basis, such as through "cashless exercise"
arrangements, to the extent permitted by appliciabi, and the methods by which Stock will be detad
or deemed to be delivered to Participants.




(iii)  Termination of Employment The Committee shall determine the periodnif,aluring which
Options shall be exercisable following a Particifsatermination of his employment relationship wtitle
Company , its Parent or any Subsidiary. For thippse, any sale of a Subsidiary of the Companyyaunts
to which it ceases to be a Subsidiary of the Comppaall be deemed to be a termination of employrbgnt
any Participant employed by such Subsidiary. Untglerwise determined by the Committee, (i) during
any period that an Option is exercisable followiegnination of employment, it shall be exercisatiéy to
the extent it was exercisable upon such terminaif@mployment, and (ii) if such termination of
employment is for cause, as determined in the eliser of the Committee, all Options held by the
Participant shall immediately terminate.

(iv) Sale of the Company Upon the consummation of any transaction wihetee Company (or
any successor to the Company or substantiallyf &6 dousiness) becomes a wholly-owned Subsidiary o
any corporation, all Options outstanding underRlen shall terminate (after taking into account any
accelerated vesting pursuant to Section 7(g)),ssrdeich other corporation shall continue or asshme
Plan as it relates to Options then outstandingvilth case such other corporation shall be treaseitie
Company for all purposes hereunder, and, purseaBéttion 4(c), the Committee of such other corfpmm:
shall make appropriate adjustment in the humberkamtiof shares of Stock subject thereto and tlezaise
price per share thereof to reflect consummatiosuch transaction). If the Plan is not to be soragsl) the
Company shall notify the Participant of consummatid such transaction at least ten days in advance
thereof.

(v) Options Providing Favorable Tax TreatmeniThe Committee may grant Options that may
afford a Participant with favorable treatment unithertax laws applicable to such Participant, idig, but
not limited to 1ISOs. If Stock acquired by exeraidean 1SO is sold or otherwise disposed of withio t
years after the date of grant of the 1SO or withiie year after the transfer of such Stock to thédizant,
the holder of the Stock immediately prior to thepdisition shall promptly notify the Company in wrg of
the date and terms of the disposition and shalligeosuch other information regarding the disposiths
the Company may reasonably require in order toreeaoy deduction then available against the Conipany
or any other corporation's taxable income. The Compnay impose such procedures as it determines may
be necessary to ensure that such notification temBach Option granted as an ISO shall be desidrzst
such in the Award Agreement relating to such Option
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(c) _Stock Appreciation Rights The Committee is authorized to grant stockrepiption rights on the
following terms and conditions ("SARS"):

(i) Right to Payment An SAR shall confer on the Participant to whibiis granted a right to
receive, upon exercise thereof, the excess ofl{@&fair Market Value of one share of Stock on thie of
exercise (or, if the Committee shall so determimghe case of any such right other than one related
ISO, the Fair Market Value of one share at any tilmeng a specified period before or after the ddte
exercise), over (B) the grant price of the SAR e@t®dnined by the Committee as of the date of grhtite
SAR, which, except as provided in Section 7(a)ll$lenot less than the Fair Market Value of onarstof
Stock on the date of grant.

(i) Other Terms The Committee shall determine the time or imewhich an SAR may be
exercised in whole or in part, the method of exscmethod of settlement, form of consideratiorapégyir
settlement, method by which Stock will be delivecedieemed to be delivered to Participants, wheather
not an SAR shall be in tandem with any other Award] any other terms and conditions of any SAR.
Limited SARs that may only be exercised upon theuaence of a Change in Control may be granted on
such terms, not inconsistent with this Section,&{s)the Committee may determine. Limited SARs bmy
either freestanding or in tandem with other Awards.

(d) Restricted Stock The Committee is authorized to grant Stock ithaubject to restrictions based on
continued employment on the following terms anddittons ("Restricted Stock™):

(i) Grant and Restrictions Restricted Stock shall be subject to suclrictisins on transferability
and other restrictions, if any, as the Committeg mgpose, which restrictions may lapse separately o
combination at such times, under such circumstanmeasich installments, or otherwise, as the Conemit
may determine. Except to the extent restricted utideterms of the Plan and any Award Agreement
relating to the Restricted Stock, a Participanhtd Restricted Stock shall have all of the rigifta
stockholder including, without limitation, the rigto vote Restricted Stock or the right to recadixddends
thereon.




(il  Forfeiture. Except as otherwise determined by the Comajitipon termination of
employment or service (as determined under critsiablished by the Committee) during the applieabl
restriction period, Restricted Stock that is at thme subject to restrictions shall be forfeitediaeacquirer
by the Company; provided, however, that the Congmithay provide, by rule or regulation or in any Ad
Agreement, or may determine in any individual c#éisat restrictions or forfeiture conditions relatito
Restricted Stock will be waived in whole or in piarthe event of termination resulting from speifi
causes.

(iii)  Certificates for Stock Restricted Stock granted under the Plan magvimkenced in such
manner as the Committee shall determine. If cedifis representing Restricted Stock are registertx
name of the Participant, such certificates may beaappropriate legend referring to the terms, itimmd,
and restrictions applicable to such Restricted IStttee Company may retain physical possessioneof th
certificate, in which case the Participant shalléguired to have delivered a stock power to thengamy,
endorsed in blank, relating to the Restricted Stock

(iv) Dividends. Dividends paid on Restricted Stock shall lkegipaid at the dividend payment
date in cash or in shares of unrestricted Stocklgesv Fair Market Value equal to the amount of such
dividends, or the payment of such dividends shalliéferred and/or the amount or value thereof
automatically reinvested in additional RestrictédcR, other Awards, or other investment vehiclasthe
Committee shall determine or permit the Particigarglect. Stock distributed in connection withtack
split or Stock dividend, and other property disitéd as a dividend, shall be subject to restristiamd a ris
of forfeiture to the same extent as the Restri€ak with respect to which such Stock or othepprty
has been distributed, unless otherwise determiggdebCommittee.

(e) _Deferred Stock The Committee is authorized to grant unitsesenting the right to receive Stoc
a future date subject to the following terms andditions ("Deferred Stock™):

() Award and Restrictions Delivery of Stock will occur upon expiratiofithe deferral period
specified for an Award of Deferred Stock by the Quaittee (or, if permitted by the
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Committee, as elected by the Participant). In &mfditDeferred Stock shall be subject to such ret&ris as
the Committee may impose, if any, which restrictiomay lapse at the expiration of the deferral pkoioat
earlier specified times, separately or in combargtin installments or otherwise, as the Committesy
determine.

(il  Forfeiture. Except as otherwise determined by the Comajitipon termination of
employment or service (as determined under criesiablished by the Committee) during the applieabl
deferral period or portion thereof to which forte# conditions apply (as provided in the Award Aggnent
evidencing the Deferred Stock), all Deferred Stihkt is at that time subject to such forfeitureditons
shall be forfeited; provided, however, that the @uttee may provide, by rule or regulation or in any
Award Agreement, or may determine in any individcese, that restrictions or forfeiture conditioakating
to Deferred Stock will be waived in whole or in piarthe event of termination resulting from spasif
causes.

() Bonus Stock and Awards in Lieu of Cash @ations. The Committee is authorized to grant Stock
as a bonus, or to grant Stock or other Awardsein &f Company obligations to pay cash under ottaarspor
compensatory arrangements.

(g) _Dividend Equivalents The Committee is authorized to grant awardgliey the Participant to
receive cash, Stock, other Awards or other propagual in value to dividends paid with respect spacified
number of shares of Stock ("Dividend EquivalentBixidend Equivalents may be awarded on a freeektan
basis or in connection with another Award. The Cattem may provide that Dividend Equivalents shallgaid
or distributed when accrued or shall be deemedte Ibeen reinvested in additional Stock, Awardstioer
investment vehicles, and subject to such restristiun transferability and risks of forfeiture, he Committee

may specify.

(h) _Other StoclBased Awards The Committee is authorized, subject to lititas under applicable
law, to grant such other Awards that may be denatathor payable in, valued in whole or in part &ference
to, or otherwise based on, or related to, Stockfactbrs that may influence the value of Stockj@smed by th
Committee to be consistent with the purposes oPtha, including, without limitation, convertible o
exchangeable debt securities, other rights corlertir exchangeable into Stock, purchase rightStock,
Awards with value and payment contingent upon perémce of the Company or any other factors desaghiay
the Committee and Awards valued by reference tdtok value of Stock or the value of securitiesiofhe




performance of specified Subsidiaries ("Other StBaked Awards"). The Committee shall determine the
terms and conditions of such Awards. Stock issugdyant to an Award in the nature of a purchade geantet
under this Section 6(h) shall be purchased for socisideration, paid for at such times, by suchhodd, and in
such forms, including, without limitation, cashp&k, other Awards, or other property, as the Cornemishall
determine. Cash awards, as an element of or supplaim any other Award under the Plan, may be goant
pursuant to this Section 6(h).

7. Certain Provisions Applicable to Awards.

(a) _StandAlone, Additional, Tandem, and Substitute AwardsAwards granted under the Plan may, in
the discretion of the Committee, be granted eitth@ne or in addition to, in tandem with or in siitosion for
any other Award granted under the Plan or any aweadted under any other plan of the Company,dteft or
Subsidiaries or any business entity to be acquiyeithe Company or a Subsidiary, or any other rigta
Participant to receive payment from the Compan#eent or Subsidiaries. Awards granted in addtioor in
tandem with other Awards or awards may be grantbéreas of the same time as or a different timoenfthe
grant of such other Awards or awards.

(b) Term of Awards The term of each Award shall be for such pkee may be determined by the
Committee; provided, however, that (i) in no eveimll the term of any ISO or an SAR granted in éand
therewith exceed a period of ten years from the déits grant (or such shorter period as may Ipicgble
under Section 422 of the Code), and (ii) the tefrany Option granted to a resident of the Unitedd¢iom shal
not exceed a period of ten years from the datesafrant.

(c) Form of Payment Under Awards Subject to the terms of the Plan and any aagple Award
Agreement, payments to be made by the Companiaitsnt or Subsidiaries upon the grant, exercise or
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settlement of an Award may be made in such forntek@€ommittee shall determine, including, without
limitation, cash, Stock, other Awards or other mndp, and may be made in a single payment or teanisf
installments or on a deferred basis. Such paymmeaisinclude, without limitation, provisions for tpayment o
crediting of reasonable interest on installmerdefierred payments or the grant or crediting of @avid
Equivalents in respect of installment or deferragimpents denominated in Stock.

(d) Rule 16b-3 Compliance.

(i) SixMonth Holding Period Unless a Participant could otherwise dispdssgaity securities,
including derivative securities, acquired underPen without incurring liability under Section bj(of the
Exchange Act, equity securities acquired undeiPflam must be held for a period of six months folloyv
the date of such acquisition, provided that thisditton shall be satisfied with respect to a ddiixa
security if at least six months elapse from theddtacquisition of the derivative security to thete of
disposition of the derivative security (other thgyon exercise or conversion) or its underlying gqui
security.

(i) Other Compliance Provisions With respect to a Participant who is then sobjo Section 16
of the Exchange Act in respect of the CompanyQbmmittee shall implement transactions under tlaa Pl
and administer the Plan in a manner that will emshiat each transaction by such a Participantémex
from liability under Rule 16b-3, except that sucRaaticipant may be permitted to engage in a nagt
transaction under the Plan if written notice hasrbgiven to the Participant regarding the non-exemp
nature of such transaction. The Committee may aizéhthe Company to repurchase any Award or shares
of Stock resulting from any Award in order to pretva Participant who is subject to Section 16 ef th
Exchange Act from incurring liability under Sectidfi(b). Unless otherwise specified by the Participa
equity securities, including derivative securitiasguired under the Plan which are disposed of by a
Participant shall be deemed to be disposed ofdrotber acquired by the Participant.

(e) _Loan Provisions With the consent of the Committee, and sulgeetl times to, and only to the
extent, if any, permitted under and in accordanitk, Waws and regulations and other binding oblmyz or
provisions applicable to the Company, the Compaay make, guarantee or arrange for a loan or laass t
Participant with respect to the exercise of anyi@por other payment in connection with any Awandjuding
the payment by a Participant of any or all fedestdte or local income or other taxes due in cotioreevith any
Award. Subject to such limitations, the Committealshave full authority to decide whether to maki®an or
loans hereunder and to determine the amount, tanthgrovisions of any such loan or loans, includirey
interest rate to be charged in respect of any karhor loans, whether the loan or loans are taitie or without
recourse against the borrower, the terms on whiehdan is to be repaid and conditions, if any,asrhich the
loan or loans may be forgiven.



() PerformancdBased Awards

(i) Setting of Performance ObjectiveShe Committee may, in its discretion, designaig Award

the exercisability or settlement of which is subjecthe achievement of performance conditions as a
performance-based Award subject to this Sectio) ifl(forder to qualify such Award as "qualified
performance-based compensation" within the meamififigpde Section 162(m) and regulations thereunder.
The performance objectives for an Award subjec¢hi® Section 7(f) shall consist of one or more bass
criteria and a targeted level or levels of perfanogwith respect to such criteria, as specifiethiey
Committee but subject to this Section 7(f). Perfance objectives shall be objective and shall otlsrw
meet the requirements of Section 162(m)(4)(C) ef@ode. Business criteria used by the Committee in
establishing performance objectives for Awards scitfo this Section 7(f) shall be based exclusiosly
one or more of the following corporate-wide or ddlasy, division or operating unit financial meassr

0] pre-tax or after-tax net income,

(i) pre-tax or after-tax operating income,

(iii) gross revenue,

(iv) profit margin,
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(v) stock price,
(vi) cash flow(s),
(vii) market share,

(viii)  pre-tax or after-tax earnings per share,

(ix) pre-tax or after-tax operating earnings parsh
x) expenses,
(xi) return on equity,

(xii) strategic business criteria, consisting oé@r more objectives based on meeting
specified revenue, market penetration, geograplsmiess expansion goals, cost
targets, and goals relating to acquisitions or stitgres.

The levels of performance required with respeatiich business criteria may be expressed on an
absolute and/or relative basis, may be based otherwise employ comparisons based on currentriater
targets, the past performance of the Company (@eiuthe performance of one or more subsidiaries,
divisions and/or operating units) and/or the pastusrent performance of other companies, andérctise
of earnings-based measures, may use or employ cmops relating to capital (including, but limitéea
the cost of capital), shareholders' equity andiaras outstanding, or to assets or net asseteriarice
objectives may differ for such Awards to differ&drticipants. The Committee shall specify the wigigh
to be given to each performance objective for psegmf determining the final amount payable wipes:
to any such Award. The Committee may, in its disere reduce the amount of a payout otherwise to be
made in connection with an Award subject to thisti®a 7(f), but may not exercise discretion to gase
such amount, and the Committee may consider o#réonmnance criteria in exercising such discretiéih.
determinations by the Committee as to the achieméwigperformance objectives shall be in writingpeT
Committee may not delegate any responsibility watspect to an Award subject to this Section 7(f).

(i)  Impact of Extraordinary Items or Changesficcounting. To the extent applicable, the
measures used in setting performance objectivegnfpigiven performance period shall be determined i
accordance with generally accepted accounting ipiex ("GAAP") and a manner consistent with the
methods used in the Company's audited financitdrstants, without regard to (i) extraordinary itesss
determined by the Company's independent publiciadeats in accordance with GAAP, (ii) changes in
accounting, unless, in each case, the Committedekeotherwise within the period described in Tré&ey
Sec. 1.162-27(e)(2) (as may be amended from tintien&) or (iii) non-recurring acquisition expensesl
restructuring charges. Notwithstanding the foregpin calculating operating earnings or operatimgpme




(including on a per share basis), the Committee, wiéthin the period described in Treas. Reg. Sect.
1.162-27(e)(2) (as may be amended from time to)tiorea given performance period, provide that such
calculation shall be made on the same basis &xted in a release of the Company's earnings for a
previously completed period as specified by the @ittee.

(g) Acceleration upon a Change of ControlNotwithstanding anything contained hereinhi® tontrary,
except as set forth in an Award Agreement, all @oorts and/or restrictions relating to the contidue
performance of services and/or the achievemenédbpmance objectives with respect to the exerdisabr
full enjoyment of an Award shall lapse immediatphjor to a Change in Control.

8. General Provisions.

(a) _Compliance With Laws and Obligatians The Company shall not be obligated to issugetiver
Stock in connection with any Award or take any othetion under the Plan in a transaction subjetteo
requirements of any applicable securities law, r@apirement under any listing agreement between the
Company and any national securities exchange onaated quotation system or any other law, reguiatio
contractual obligation of the Company until the Qamy is satisfied that such laws, regulations, @her
obligations of the Company have been complied witlull. Certificates representing shares of Steskied
under the Plan will be subject to such stop-tranafders and other
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restrictions as may be applicable under such lawggjlations and other obligations of the Compangiuiding
any requirement that a legend or legends be pldwezdon.

(b) _Limitations on Transferability Awards and other rights under the Plan will @ transferable by a
Participant except by will or the laws of descemd distribution or to a Beneficiary in the eventloé
Participant's death, shall not be pledged, mortjaggpothecated or otherwise encumbered, or otseratbjec
to the claims of creditors, and, in the case ofd&@d SARs in tandem therewith, shall be exerasdbiting the
lifetime of a Participant only by such Participanthis guardian or legal representative; providenyever, that
such Awards and other rights (other than ISOs a&RsSn tandem therewith) may be transferred to@mmore
transferees during the lifetime of the Particip@anthe extent and on such terms as then may beitpedrby the
Committee.

(c) No Right to Continued Employment or ServiceNeither the Plan nor any action taken hereunde
shall be construed as giving any employee, diramtather person the right to be retained in thelegnor
service of the Company, its Parent or any Subsidieor shall it interfere in any way with the righftthe
Company, its Parent or any Subsidiary to termiaateemployee's employment or other person's seatiaay
time or with the right of the Board or stockholdeysemove any director.

(d) Taxes The Company, its Parent and Subsidiaries areda#d to withhold from any Award granted
or to be settled, any delivery of Stock in conrattvith an Award, any other payment relating toAavard or
any payroll or other payment to a Participant an®woii withholding and other taxes due or potentipdyable
in connection with any transaction involving an Adigand to take such other action as the Committzg
deem advisable to enable the Company, its ParehBabsidiaries and Participants to satisfy oblagatifor the
payment of withholding taxes and other tax obligiagi relating to any Award. This authority shalllirde
authority to withhold or receive Stock or other peay and to make cash payments in respect thareof
satisfaction of a Participant's tax obligations.

(e) _Changes to the Plan and AwardsThe Board may amend, alter, suspend, disaoaitm terminate
the Plan or the Committee's authority to grant Adsarnder the Plan without the consent of stockhslde
Participants, except that any such action shadiutxgect to the approval of the Company's stockhieldeor
before the next annual meeting of stockholdersvuich the record date is after such Board acticuéh
stockholder approval is required by any federadtate law or regulation or the rules of any staathange or
automated quotation system on which the Stock mey be listed or quoted, and the Board may othetwrisits
discretion, determine to submit other such chatgése Plan to stockholders for approval; providesiyever,
that, without the consent of an affected Participaa such action may materially impair the rigbtsuch
Participant under any Award theretofore grantelito (as such rights are set forth in the Plan dedAward
Agreement). The Committee may waive any conditimnisghts under, or amend, alter, suspend, discoatior
terminate, any Award theretofore granted and anpawAgreement relating thereto; provided, howetleat,
without the consent of an affected Participantsach action may materially impair the rights ofls&articipant
under such Award (as such rights are set forthérRlan and the Award Agreement). Notwithstandirgg t
foregoing, the Board or the Committee may takeaation (including actions affecting or terminating
outstanding Awards): (i) permitted by Section 4(g),to avoid limitations related to the availatyjlof a tax




deduction in respect of Awards (e.g., pursuanséafions Code 280G or 162(m)), or (iii) to the ekte
necessary for a business combination in which thrag@any is a party to be accounted for under thdinmof-
interests method of accounting under Accountingdfples Board Opinion No. 16 (or any successotetiogr
The Board or the Committee shall also have theaaityhto establish separate sub-plans under the Wit
respect to Participants resident in a particulasgliction (the terms of which shall not be incatent with those
of the Plan) if necessary or desirable to compiyhe applicable laws of such jurisdiction.

() No Rights to Awards; No Stockholder Rights No person shall have any claim to be grantsd a
Award under the Plan, and there is no obligatiarufaformity of treatment of Participants and eny@es. No
Award shall confer on any Participant any of tights of a stockholder of the Company unless anitl Stack is
duly issued or transferred and delivered to théidhant in accordance with the terms of the Awardin the
case of an Option, the Option is duly exercised.
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(o) _Unfunded Status of Awards; Creation of Tsus The Plan is intended to constitute an "unfatide
plan for incentive and deferred compensation. W&tpect to any payments not yet made to a Panticipa
pursuant to an Award, nothing contained in the Blaany Award shall give any such Participant agits that
are greater than those of a general creditor o€thrapany; provided, however, that the Committee may
authorize the creation of trusts or make othemgeanents to meet the Company's obligations uneéePldn to
deliver cash, Stock, other Awards, or other prgppursuant to any Award, which trusts or other mgements
shall be consistent with the "unfunded" statushefRlan unless the Committee otherwise determititbstine
consent of each affected Participant.

(h) _Nonexclusivity of the Plan Neither the adoption of the Plan by the Baasdany submission of tt
Plan or amendments thereto to the stockholderseo€ompany for approval shall be construed asingeahy
limitations on the power of the Board to adopt sattter compensatory arrangements as it may deeinalbles
including, without limitation, the granting of stooptions otherwise than under the Plan, and streimgements
may be either applicable generally or only in sfiecases.

(i) No Fractional Shares No fractional shares of Stock shall be issoiedelivered pursuant to the Plan
or any Award. The Committee shall determine whetash, other Awards, or other property shall beedsor
paid in lieu of such fractional shares or whethehsfractional shares or any rights thereto stafidofeited or
otherwise eliminated.

() Compliance with Code Section 162(m) It is the intent of the Company that emplogastions,
SARs and other Awards designated as Awards sutgjesction 7(f) shall constitute "qualified perfante-
based compensation" within the meaning of Codei@et62(m). Accordingly, if any provision of thed®l or
any Award Agreement relating to such an Award dagscomply or is inconsistent with the requiremenfts
Code Section 162(m), such provision shall be coestior deemed amended to the extent necessarpfrico
to such requirements, and no provision shall bengdekto confer upon the Committee or any other perso
discretion to increase the amount of compensatiberwise payable in connection with any such Awgdn
attainment of the performance objectives.

(k) Governing Law The validity, construction and effect of thar, any rules and regulations relating
to the Plan and any Award Agreement shall be detertnin accordance with the laws of the State daidare,
without giving effect to principles of conflicts tdws, and applicable federal law.

() Effective Date; Plan Termination The Plan shall become effective as of the daits adoption by
the Board, and shall continue in effect until tevated by the Board.
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eSPEED, INC.

Annual Meeting of Stockholders —October 22, 2003

The undersigned hereby appoints Howard W. Lutniek &tephen M. Merkel, and each of them, proxies,
with full power of substitution, to appear on béladlthe undersigned and to vote all shares of CRasommon
stock (par value $.01) and Class B common stocky@laie $.01) of eSpeed, Inc. (the Company) that th
undersigned is entitled to vote at the Annual Megtif Stockholders of the Company to be held aRigha
Royal Hotel, 151 West 54th Street, New York, Newk/©0019, on Wednesday, October 22, 2003, commeg



at 10:00 a.m. (local time), and at any adjournntieateof.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO
INSTRUCTIONS ARE SPECIFIED, THIS PROXY WILL BE VOTE D FOR THE ELECTION OF THE
LISTED NOMINEES AS DIRECTORS AND FOR THE APPROVAL O F PROPOSALS 2 AND 3.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

Please mark bd in blue or black ink.

1. Election of FOR all nominees listed beld
Directors:

Nominees: HOWARD W. LUTNICK, LEE M. AMAITIS, JOSPH C. NOVIELLO, STEPHEN M. MERKEIL
JOHN H. DALTON, WILLIAM J. MORAN, ALBERT M. WEIS AND HENRY MORRIS.

WITHHOLD AUTHORITY to voted
for the nominees listed belc

(Instructions: To withhold authority to vote foryaane or more nominees, mark the "WITHHOLD
AUTHORITY" box and write the name of the nomineenominees in the space provided below.)

2. Approval of FORO AGAINST ABSTAINT]
2003 Incentive
Bonus Compensation
Plan:

3. Approval of FORO AGAINST] ABSTAIN]
1999 Long-Term
Incentive Plan, as
amended and restate

(Continued and to be signed on reverse side)

In their discretion, the proxies are authorize#dte upon such other business as may properly tafoge the
Annual Meeting and any adjournment thereof.

Please sign exactly as your name appears on th&\lkén signing as ¢
attorney, executor, administrator, trustee or giaarchlease give your
full title. If shares are held jointly, each holddrould sign

PLEASE CHECK HERE IF YOU PLAN TO ATTEND THE ANNUAL
MEETING O

Dated: , 2

Signature

Signature

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

End of Filing

Pewerad By I{I}{L-\[_{mm
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