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PART I. FINANCIAL INFORMATION
ITEM 1. Financial Statements

eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION
As of June 30, 2000 and December 31, 1999

1
Assets
June 30, December 31,
2000 1999
(unaudited)

CaSh i s $ 564,995 $ 201,001
Securities purchased under agreementstoresell ... ... 147,141,828 134,644,521
Fixed assets, at COSt .....ccovvevvvvciiiieeiceeee 22,108,664 12,556,627
Less accumulated depreciation and amortization .... ... (5,305,775) (3,086,555)
Fixed assets, Net ......ccocevvvvievenicccees 16,802,889 9,470,072
Prepaid expenses, principally computer maintenance agreements... 1,933,053 11,495
Other @ssets .....ccccocvvvvvveiiniiiiieeiceee e 833,679 -

Total assets ...........cceeeevvvvvvennns

Liabilities and Stockholders'
Liabilities:

Payable to affiliates, net .............cccevees
Accounts payable and accrued liabilities ..........

Total liabilities ........ccccvvevevevieeeennnn,

Stockholders' Equity:

Preferred stock, par value $.01 per share; 50,000,0
authorized, no shares issued or outstanding .......
Class A common stock, par value $.01 per share; 200
shares authorized; 16,103,490 and 10,350,000 shares
and outstanding .........ccooocveieiiiiiienees

Class B common stock, par value $.01 per share; 100
shares authorized; 35,685,581 and 40,650,000 shares
outstanding .......ccvveveeiiiiiieeeer e

Additional paid in capital ..
Accumulated deficit

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

Total liabilities and stockholders' equity ........

See notes to consolidated financial statements

............. $ 167,276,444

$ 144,327,089

............. $ 8,428,877
............. 12,915,537

$ 6,743,929
2,071,347

............. 21,344,414

8,815,276

00 shares

,000,000

issued and

............. 356,856
............. 201,954,111
............. (56,539,972)

103,500

406,500
147,588,726
(12,586,913)

............. 145,932,030

135,511,813

............. $ 167,276,444

$ 144,327,089




eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF OPERATIONS
for the three months ended June 30, 2000 and Jyr929 (unaudited)

For the three  Fort he three
months ended mont hs ended
June 30, Ju ne 25,

Revenues: 2000 1 999
Transaction revenues ..........cccceveeevueeenee. $24,471,969 $ 6, 430,778
Interest income 2,085,751 -
System services fees from affiliates .............. 3,100,997 4, 138,578
Total reVENUES ..o e 29,658,717 10, 569,356
Expenses:
Compensation and employee benefits ................ 14,440,660 6, 403,446
Occupancy and equipment 4,955,490 2, 854,350
Professional and consulting fees .................. 3,299,605 1, 596,097
Communications and client networks ................ 1,009,638 1, 103,081
Fulfillment service fees ........cccccoevieeenne 7,156,955 403,715
Administrative fees paid to affiliates ............ 1,708,428 461,266
Marketing ......coooecvvviiiiieeee e 3,670,492 -
Non-cash business partner warrants ................ 29,805,305 -
Other ..oooiiiiiiieieee e 2,531,786 500,034
Total EXPENSES oovvvvviiiiiiiiieieeeeeeeeeees e 68,578,359 13, 321,989
Loss before provision (benefit) for income taxes .. L (38,919,642) 2, 752,633)
Provision (benefit) for income taxes:
Federal ..o e --
State and 10Cal ....ccccvevvviiiiiiiiieeeee e 107,500 (68,849)
Total tax provision/(benefit) ......cccevccveeeeee. 107,500 (68,849)
NELIOSS oiiiiiiiiceeeve e e $(39,027,142) $ (2, 683,784)
Per share data
Basic and diluted net loss per share.............. L. $ (76) $ (.06)
Weighted average shares of common stock outstanding ... 51,225,449 44, 000,000

See notes to consolidated financial statements



eSpeed, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF OPERATIONS

for the six months ended June 30, 2000 and theg&om March 10, 1999

(date of commencement of operations) to June 28 {@naudited)

Revenues:

Transaction revVenues ..........cccceeeeeveeenne.
Interest iNCOMe ........coovcvveeiniineneniins
System services fees from affiliates ..............

Total revenues ...........cceeeevvvvvviveeeeenn.

Expenses:

Compensation and employee benefits
Occupancy and equipment .........c...........
Professional and consulting fees ............
Communications and client networks ..
Fulfillment service fees .........cccccovcvverenne
Administrative fees paid to affiliates ............
Marketing .......coccveeeeiiiiieeeeiieee e

Non-cash business partner warrants ................
Other ..o

Total eXPENSES ...ccoeveviiiiiiiiiieeeeeeee e

Loss before provision (benefit) for income taxes ..
Provision (benefit) for income taxes:

Federal .......ccooveeviiiiii e

State and local ........cccooevieeeriiiiieens

Total tax provision/(benefit) ............c......

NEt I0SS....cccciiiiiiiiiieeeeeeeee e,

Per share data
Basic and diluted net loss per share...............

Weighted average shares of common stock outstanding

See notes to consolidated financial statements

For the six For th

months ended

June 30, June

$ 43,718,365
3,928,525
6,262,054

25,778,446
9,655,239
5,758,693
1,849,332

12,232,756
3,312,579
4,799,565

29,805,305
4,470,088

$(43,953,059)

N

P PRw

15,

@G,

$ @3,

$ (.86) $

51,112,724

44,

e period
ded
25,

551,312

966,294

671,284
530,373
782,082
324,240
430,532
554,967

515,269

(.07)

000,000



eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF CASH FLOWS
for the six months ended June 30, 2000 and theg&om March 10, 1999

(date of commencement of operations) to June 28 {@naudited)

For the six For the
months ended period ended
June 30, June 25,
Cash flows from operating activities: 2000 1999
NELIOSS wevviiiieiiiieiee e e, $(43,953,059) $ (3,208,822)
Non-cash items included in net loss:
Depreciation and amortization .............. ... 1,537,736 1,046,350
Issuance of non-cash business partner warrant S eeeiiins 29,805,305 -
Increase in operating assets:
Prepaid expenses .....cccccccevvevvvveeeeee . (1,921,558) (1,150,582)
Other assets .....cccoovvvvvvcvvvviieeees e (833,679) --
Increase (decrease) in operating liabilities:
Payable to affiliates, net .......ccccccec... L 1,684,948 2,624,593
Accounts payable and accrued liabilities .......... . ... 10,412,161 1,840,302
Cash (used in) provided by operating act ivities..... (3,268,146) 1,151,841
Cash flows from investing activities:
Increase in securities purchased under agreements t oresell.... (12,497,307) -
Purchases of fixed assets .......cccoccvvvveeeeee. L (8,870,553) (1,151,841)
Cash used in investing activities .......... ... (21,367,860) (1,151,841)
Cash flows from financing activities:
Proceeds from issuance of securities ............... L. 25,000,000 --
Proceeds from capital contributions ..... -- 25,000
Cash provided by financing activities ....... ... 25,000,000 25,000
Netincrease in cash ......cccccooevevvccvs L 363,994 25,000
Cash balance, beginning of period ................... ... 201,001 --
Cash balance, end of period ........cccccoeeeeeeee. Ll $ 564,995 $ 25,000

See notes to consolidated financial statements



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
1. Introduction and Basis of Presentation

eSpeed, Inc. ("eSpeed" or, together with its whollyned subsidiaries, the "Company") is a leadirayigier of interactive business-to-
business electronic marketplace solutions desigmedable market participants to trade financia aon-financial products more efficiently
and at a lower cost than traditional trading envinents permit. eSpeed commenced operations on M&rct099 as a division of Cantor
Fitzgerald Securities ("CFS"). eSpeed is a Delawarporation that was incorporated on June 3, 1B8Becember 1999, the Company
completed its initial public offering (the "Offegt). eSpeed is a majority owned subsidiary of GHSich in turn is a 99.5% owned subsidii
of Cantor Fitzgerald, L.P. ("CFLP", or togetherwits subsidiaries, "Cantor"). The accompanyingificial statements include activities of
Company while operating as a division of CFS frorarth 10, 1999 to the date of the Offering.

The Company's financial statements have been meépamaccordance with the rules and regulationh®fSecurities Exchange Commission
(the "SEC") and reflect all normal recurring adinents which are, in the opinion of management, seary for a fair presentation of the
results for the interim periods presented. Purst@stich rules and regulations, certain footnaseldsures, which are normally required ur
generally accepted accounting principles, have loedtted. It is recommended that these consolidfteahcial statements be read in
conjunction with the audited consolidated finansiatements included in the Company's Annual Repoform 10-K for the period ended
December 31, 1999. The Consolidated StatementainEial Condition at December 31, 1999 was derik@d audited financial statements.
The results of operations for any interim perioel ot necessarily indicative of results for thé yelar.

2. Fixed Assets

Fixed assets consist of the following: June 30, 2000 December 31, 1999
Computer and communication equipment $ 15,449,910 $ 9,544,265
Software, including software development costs 6,658,754 3,012,362
22,108,664 12,556,627
Less accumulated depreciation and amortization (5,305,775) (3,086,555)
Fixed assets, net $ 16,802,889 $ 9,470,072

3. Income Taxes

Since the date of the Offering, the Company hag Babject to income tax as a corporation. The Compas available $3,785,007 of United
States net operating losses to offset future UrStiaties source income. This net operating losbeararried forward through 2015. In
addition, the Company, through its wholly-ownedsidlary, eSpeed International Limited, has net afieg losses of $14,149,798 which will
be available on an indefinite carry-forward basisffset future income in the United Kingdom.

-5



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
4. Commitments and Contingencies

Legal Matters: In February 1998, Market Data Coation contracted with Chicago Board Brokerage (agany controlled by the Chicago
Board of Trade and Prebon Yamane) to provide ttlenelogy for an electronic trading system to corapeith Cantor's United States
Treasury brokerage business. Market Data Corparéioontrolled by Iris Cantor and Rodney Fisher, tephew-in-law. Iris Cantor, a
company under the control of Iris Cantor refereti¢rein as Cantor Fitzgerald Incorporated ("CEi) Rodney Fisher are limited partner
CFLP.

In April 1998, CFLP filed a complaint in the DelangaCourt of Chancery against Market Data Corponatins Cantor, CFl, Rodney Fisher
and Chicago Board Brokerage seeking an injunctiehather remedies. The complaint alleges thatastor, CFl and Rodney Fisher
violated certain duties, including fiduciary dutigsder Cantor's partnership agreement, due to ¢beipetition with CFLP with respect to the
electronic trading system mentioned above. The tamfurther alleges that Market Data Corporatémm Chicago Board Brokerage
tortiously interfered with Cantor's partnershipegmnent and aided and abetted Iris Cantor's, Oid'®RR@dney Fisher's breaches of fiduciary
duty. Iris Cantor, CFl and Rodney Fisher counténtal seeking, among other things, (1) to reforneagrents they have with CFLP and (.
declaration that CFLP breached the implied covenfgbod faith and fair dealing. Cantor has agteeddemnify the Company for any
liabilities that are incurred with respect to amyrent or future litigation involving (1) Market BsCorporation, (2) Iris Cantor, (3) CFl or (4)
Rodney Fisher.

CFLP settled its dispute with Chicago Board Brogeran April 1999, and Chicago Board Brokerage sgbsatly announced it was
disbanding its operations. On March 13, 2000, teaWare Court of Chancery ruled in favor of CFLIRding that Iris Cantor, CFI and
Rodney Fisher had breached the Partnership Agraesh@¥FLP, and that Market Data Corporation hacdidnd abetted that breach. The
court awarded CFLP declaratory judgment relief emart costs and attorneys' fees. Counsel for thendants have expressed their intentions
to appeal this result. The defendants moved fagreaent with respect to the award of fees and c@$tkP believes Market Data
Corporation's technology for electronic tradingteyss would be of substantial assistance to conmpgiiih the wholesale market if providec
them. Final judgment is expected to be enteredtligh@ounsel for the defendants have expressedititentions to appeal this result (a
previous appeal was dismissed as premature). Arfgean issues relating to CFLP's final relief tq@ice on June 14, 2000. The parties are
awaiting the entry by the Court of a final declargtjudgment and/or award of monetary damages.

Two related actions are pending in New York. Iraaecpending in the Supreme Court of New York, NeskYCounty, plaintiff CFLP
alleges, among other things, that defendants M@ke&t Corporation, CFl, Iris Cantor and Rodney &ighisused confidential information of
CFLP in connection with the above-mentioned pravisif technology to Chicago Board Brokerage. lmsecpending in the United States
District Court for the Southern District of New YQICFI and Iris Cantor allege, among other thirilgat certain senior officers of CFLP
breached fiduciary duties they owed to CFl. Thegations in this lawsuit relate to several of thme events underlying the court proceed
in Delaware.

Neither of these two cases had been pursued pribetMarch 13, 2000 decision in the court proaagslin Delaware. On May 15, 2000,
senior officers of CFLP who are

-6-



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

defendants in the federal action in New York motedismiss the complaint against them on sevemims, including inter alia that the
March 13, 2000 decision from the Delaware Coui€béncery collaterally estops Iris Cantor and Céirfirelitigating matters that were
adjudicated against them in Delaware. Iris Cantar @FI filed papers opposing the motion to dismisslune 5, 2000, and the defendants
filed a reply on June 15, 2000.

On May 16, 2000, CFI filed an action in Delawarg@&ior Court, New Castle County, against CFLP aRd3Zoup Management, Inc.
("CFGM") seeking payment of $40 million allegedlyedpursuant to a settlement agreement in an eltiligtion between the parties. The
complaint alleges that CFl is entitled to a dimee $40 million payment upon "an initial publicfefing of CFLP or of a successor to a mate
portion of the assets and business of CFLP..."dllEges that the initial public offering of eSpeedDecember 10, 1999 triggers the payment
obligation under the settlement agreement.

The attorneys for CFl, Iris Cantor and Rod Fistmrtended that conditions placed on their clierdstptance of an Offer to Exchange, dated
May 8, 2000, pursuant to which certain partnersimips in CFLP could be exchanged for "e-units",atthare entitled to receive distributions
of eSpeed stock from CFLP on certain future datelsject to certain conditions (the "Exchange Ojferbnstituted a breach of fiduciary duty
owed their clients by CFGM. The attorneys for Chdl dris Cantor (the "CFI Defendants") also contehtlat the Exchange Offer violated
CFGM's and CFLP's duties under a settlement agm#eiman earlier litigation between the parties ander CFLP's partnership agreement.
On June 12, 2000, CFLP and CFGM filed a lawsuihanDelaware Court of Chancery against Iris Caritolner individual and trustee
capacities, CFl and Rodney Fisher, seeking a dsolarjudgment that, with respect to both the ExgjeaOffer and amendments to the
partnership agreement effected in connection thine®FGM has not breached its fiduciary duty, &®GM and CFLP have not otherwise
violated Delaware law. CFGM and CFLP also requetitatithe Court declare that the amendments aig. ¥@h July 18, 2000, the CFI
Defendants and Mr. Fisher filed their respectivevears, affirmative defenses, counterclaims andparty claims, and named Howard
Lutnick as a third-party defendant. In addition,. Misher has named eSpeed as a third-party defeaddrcontends that it aided and abetted
breaches of fiduciary duty by CFGM and Howard LcokniThe CFI Defendants and Mr. Fisher seek, amaherdhings, CFGM's removal as
Managing General Partner of CFLP and a declaratianthe amendments are null and void.

Although the Company does not expect to incur asgés with respect to the pending lawsuits or supphtal allegations surrounding
Cantor's partnership agreement, Cantor has agoaadd@émnify the Company with respect to any lidigis the Company incurs as a result of
such lawsuits or allegations.

On June 21, 1999, Cantor and its affiliate, CFPH; Lbrought suit against Liberty Brokerage Investim@orporation and Liberty Brokerage
Inc. in the United States District Court for thesict of Delaware for infringement of the Fraseak U.S. patent 5,905,974, entitled
"Automated Auction Protocol Processor." Cantorgglin the complaint that Liberty was infringingtt974 patent by making, using, selling
and/or offering for sale systems and methods timtoely or use the inventions claimed in the "974patOn August 10, 1999, Cantor and
CFPH, L.L.C. voluntarily dismissed the suit withqurejudice. Subsequently, on August 10, 1999, ltybiled an action for declaratory
judgment in the United States District Court foe istrict of Delaware against Cantor and two sfiffiliates, CFS and CFPH, LLt

claiming that the "974 patent was invalid, unendatale and not infringed by Liberty. On October 1299, Cantor, CFS and CFPH, LLC
moved (1) to dismiss all claims against CFS faufaito state a
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

claim upon which relief can be granted and (2)isoniss the action as against Cantor, CFS and CEPE€ for lack of an actual case or
controversy within the meaning of 28 U.S.C. Secfi@d1. On November 22, 1999, the Court grantedirtbion to dismiss the action as
against CFS, and denied the motion to dismissdtieraas against Cantor and CFPH, LLC. On Janua®80, Liberty filed an Amended
Complaint naming eSpeed as a defendant. On Ja®@a®000, Cantor, CFPH, LLC and eSpeed filed a S&&enewed Motion to Dismiss
the action. On March 8, 2000, oral arguments tdakgon the Second Renewed Motion to Dismiss, wtiietcourt denied on June 13, 2000.
On July 15, 2000, the parties to the action filelbet Stipulated Dismissal with Prejudice for ttexlaratory judgment action brought by
Liberty. It is expected that the Court will enteetorder of dismissal by the end of August 2000rJentry of the order, the litigation will be
terminated.

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

5. Related Party Transactions

The Company had overnight securities purchasedriagteements to resell ("Resale Agreements”, ovéRe Repurchase Agreements”)
with CFS totaling $147,141,828 and $134,644,52dluiling accrued interest, at June 30, 2000 and leee31, 1999, respectively. Under
the terms of the agreement, the securities codlitarg the Resale Agreements are held under adiadtarrangement with a third party bank.

Under a Joint Services Agreement between the Coyngaah Cantor, the Company earns transaction regeemeal to a percentage of Cani
commission revenues on customer transactions feices provided by the Company. The percentagbefransaction revenues ranges from
2.5% to 100%, depending on the type of electroaivises provided for the transaction. Revenues fsaoh transactions during the three
months ended June 30, 2000 and June 25, 1999d@24471,969 and $6,430,778, respectively. Rexefroen such transactions for the six
months ended June 30, 1999 and for the period MEDcA999 to June 25, 1999 totaled $43,718,365barb1,312, respectively.

On certain transactions (those in which the Compangives 100% of the commission revenue shareto€provides the Company with
fulfillment services for which Cantor is paid a fe£20% or 35% of the transaction revenues earmetti® transaction. Charges to the
Company from Cantor for such fulfillment servicasidg the three months ended June 30, 2000 and2fyri999 totaled $7,156,955 and
$403,715, respectively. Charges to the Company fZamtor for such fulfillment services during the sionths ended June 30, 2000 and for
the period March 10, 1999 to June 25, 1999 tot&l)232,756 and $430,532, respectively.

Under an Administrative Services Agreement betwtberCompany and Cantor, the Company provides n&fwlata center and server
administration support and other technology ses/ioeCantor. The Company charges Cantor for theséces commensurate with its cost:
providing these services. System services feegdaturing the three months ended June 30, 2000w 25, 1999 totaled $3,100,997 and
$4,138,578, respectively. System services feesdataring the six months ended June 30, 2000 arttidqgperiod March 31, 1999 to June
1999 totaled $6,262,054 and $4,966,294, respegtivel
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Under an Administrative Services Agreement, Captovides various administrative services to the gany, including accounting, tax, st
and marketing, legal and facilities management. Chmpany is required to reimburse Cantor for th&t b providing such services. The
costs represent the direct and indirect costsafiging such services and are determined based tingaimme incurred by the individual
performing such services. Management believestiisgallocation methodology is reasonable. The Adstiative Services Agreement has a
three-year term, which will renew automatically farccessive one-year terms unless cancelled upanasiths' prior notice by either the
Company or Cantor. The Company incurred adminigedees for such services during the three moatiteed June 30, 2000 and June 25,
1999 totaling $1,708,428 and $461,266, respectividlg Company incurred administrative fees for ssefvices during the six months ended
June 30, 2000 and during the period March 10, 183@ine 25, 1999 totaling $3,312,579 and $554 @&pectively.

6. Regulatory Capital Requirements

Through its subsidiary, eSpeed Government Secsiritie., effective December 2, 1999, the Comparsyigect to SEC broker-dealer
regulation under

Section 15C of the Securities Exchange Act of 1984ich requires the maintenance of minimum liquagital, as defined. At June 30, 2000,
eSpeed Government Securities, Inc.'s liquid capit&13,913,900 was in excess of minimum requirgsbp $13,888,900.

Additionally, the Company's subsidiary, eSpeed 8ges, Inc., effective December 1, 1999, is subjecSEC broker-dealer regulation under
Rule 17a-5 of the Securities Exchange Act of 1984ich requires the maintenance of minimum net ahpitd requires that the ratio of
aggregate indebtedness to net capital, both asetkfshall not exceed 8 to 1. At June 30, 2000ee&Becurities, Inc. had net capital of
$1,914,868, which was $1,768,381 in excess otiisired net capital of $146,487, and eSpeed Sexgjrinc.'s net capital ratio was 0.61 t

7. Options and Warrants

During the six months ended June 30, 2000, the @omjssued 450,126 options to employees. Of thpsens, 325,126 vest ratably over
four successive anniversaries of the grant datel26@00 vest ratably over the five successivewensaries of the grant date. The options
an estimated fair value of $12,333,153 as of tlaatdate. No options or warrants were exercisezkpired and 99,137 options were forfeited
during the six months ended June 30, 2000.

Had the Company accounted for its options gramétsistock-based compensation plan based on ithealae of awards at grant date in a
manner consistent with the methodology of SFAS 128 Company's net loss and loss per common sbated three months ended June 30,
2000 would have increased by $6,047,830 and $€e$pectively. The Company's net loss and net lessgmmon share for the six months
ended June 30, 2000 would have increased by $1,28¥and $0.23, respectively. As of June 30, 2€@@9weighted average remaining
contractual life of options and warrants outstagdiras approximately 8 3/4 years; and options f@,331 shares were currently exercisable.

As discussed in Note 9 below, on June 5, 2000Cthmapany issued warrants exercisable for the puecbfsp to 1,333,332 shares of Class A
common stock. The warrants have a per share
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

exercise price of $35.203125, a ten year term am@xercisable during the last 4 1/2 years oféne t subject to acceleration under certain
prescribed circumstances.

8. Segment and Geographic Data

Segment Information: The Company currently operasasusiness in one segment, that of operatiregative electronic businesstosines
vertical marketplaces for the trading of finan@at non-financial products. This segment compréggatoximately 83% of revenues for the
three months ended June 30, 2000 and 61% of regdauthe three months ended June 25, 1999. Thimaet comprised approximately 8.
of revenues for the six months ended June 30, 2860B0% of revenues for the period from March B®9lto June 25, 1999. The remainder
of the Company's revenues was derived from syseswuices fees from Cantor and interest income.

Geographic Information: The Company operates infAimericas, Europe and Asia. Revenue attributiopfoposes of preparing geographic
data is principally based upon the marketplace whte financial product is traded, which, as altefuegulatory jurisdiction constraints in
most circumstances, is also representative ofabatibn of the client generating the transacticulténg in commissionable revenue. The
information that follows, in management's judgm@nbvides a reasonable representation of the detvif each region as of and for the

periods indicated.

Period from
Three months Three months Six months ended March 10,
Transaction ended June 30, ended June 25, June 30, 1999 to June
Revenues: 2000 1999 2000 25, 1999
Europe $ 3,984,135 $ 1,837,281 $ 7,126,980 $222_2728
Asia 360,585 152,343 675,785 184,522
Total Non-Americas 4,344,720 1,989,624 7,802,765 2407-250
Americas 20,127,250 4,441,154 35,915,601 5,144,062
Total $24471970 $ 6,430,778 $ 43,718,366 $7551312
Average long-lived assets
June 30, 2000 Dec. 31, 1999
Europe " $1,906,464 $ 2,257,914
Asia 832,057 925,790
Total Non-Americas -273:8521 3183:704
Americas 10,397,982 5,236,613
Total $13,136,503 $ 8,420,317
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
9. Subscription Agreement

On April 26, 2000, the Company entered into a Sapsan Agreement

(each a "Subscription Agreement" and together; $ubscription Agreements")

with each of The Williams Companies, Inc. ("Williath and Dynegy, Inc. ("Dynegy") for the purchasedagh of a Unit consisting of (i)
789,071 shares (the "Shares") of the Company's@a@ommon Stock, par value $0.01 per share (th&s4CA common stock"), and (ii)
warrants (the "Warrants") exercisable for the pasehof up to 666,666 shares of Class A common stockn aggregate purchase price for
each Unit of $25,000,000. The Warrants have alpatesexercise price of $35.203125, a ten year tennare exercisable during the last 4
years of the term, subject to acceleration undeaireprescribed circumstances intended to prowidentives to Williams and Dynegy
invest in four Qualified Verticals as describeddyel The purchase and sale of the Units was consti@ahitoe "Closing™) in June 2000. The
Shares will not be transferable prior to the famhiversary of the Closing. As required by Gengraticepted Accounting Principles, the
Company recorded a one-time, non-cash charge 9832305 at the time of the Closing to reflect¢bst of the Warrants.

Each of Williams and Dynegy agreed in its SubsmipAgreement that, subject to the satisfactionesfain conditions, it will invest
$2,500,000 in at least four entities (the "Quatifiéerticals") to be formed by the Company and Cawfithin 12 months of the Closing
(subject to extension for a period not to excegdrsinths under certain prescribed circumstances;lttvestment Period”). It is expected that
each Qualified Vertical will be jointly owned byduastry market participants, the Company and Caartdrwill establish a new vertical
electronic and telephonic marketplace with the Camypn which such Qualified Vertical will broker @possibly clear transactions for the
industry market participants and other clientss Hnticipated that the first Qualified Verticallie so formed will be an electronic and
telephonic marketplace for North American wholesed@sactions in natural gas, electricity, coal aalfur dioxide and nitrogen dioxide
emissions. Products that may be traded on othelifi@daverticals include natural gas liquids, pethemicals, crude oil and bandwidth. Each
of Williams and Dynegy will not necessarily invésthe same Qualified Verticals as the other. Thbs8ription Agreements further provide
that, in connection with up to four additional Qtiatl Verticals (the "Additional Investment Right'\illiams and, subject to certain
limitations, Dynegy, will be entitled to invest $250,000 in shares of Class A common stock at a d@&ount to the average trading price
for the 10 trading days preceding the date of @aty's investment in such new Qualified Vertical,under certain circumstances, the public
announcement of the formation of such Qualifiedtiéat. The Additional Investment Right is subjectstockholder approval if required, and,
in such event, the Company has agreed to submiét ¥ote of its common stockholders, at its nextu@hmeeting of stockholders, the
approval of the issuance of any such shares antbClaas agreed to vote the shares of common stdtle Company beneficially owned by

in favor of such issuance. Any shares of Class ®iroon stock purchased pursuant to the Additionad$tment Right will not be transferable
prior to the first anniversary of issuance.

Contemporaneously with the execution of the Supton Agreements, the Company entered into a gtocghase agreement with Cantor
providing, as amended, for the purchase by the @omfrom Cantor (i) at the Closing, of 789,071 sisasf Class A common stock of the
Company, representing half of the number of shaféise Class A common stock being sold by the Campa Williams and
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Dynegy pursuant to the Subscription Agreementsafpurchase price of $25,000,000 and (ii) of hathe number of shares purchased by
Williams and Dynegy, in the aggregate, each tim@dditional Investment Right is exercised for tlaene purchase price per share as is paid
by Williams and Dynegy at the time.

10. Subsequent Event

On July 21, 2000, Cantor Fitzgerald Partners, filieéé of eSpeed, purchased the U.S. municipabbarokerage business and certain other
assets of Municipal Partners, Inc. for approxima$d,500,000 and eSpeed issued to Municipal Partner's shareholders 28,374 shares of
the Company's Class A common stock with a closatg dalue of $1,500,000. Although the purchasedtasse owned by Cantor Fitzgerald
Partners, eSpeed is entitled to 100% of the resegererated from any fully electronic transactifieated in a marketplace utilizing the
eSpeed(sm) system by its affiliates pursuant wirst $ervices Agreement, as amended, among eSpedtsaffiliates, including Cantor
Fitzgerald Partners. In addition, in order to pdevincentives to promote the use of the eSpeed(ading platform in connection with the
purchased business, eSpeed sold 28,374 sharegGasis A common stock to certain employees inaxgh for interest-bearing promissory
notes that are due July 21, 2010 (the "PledgedeSHaiThe Pledged Shares may be redeemed, attibe opeSpeed, by cancellation of the
related note(s) if eSpeed does not receive $3,000r0electronic transaction revenues generate@dmtor's municipal bond brokerage
business for a 12-month period within three ye&duty 21, 2000.
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ITEM 2. Management's Discussion and Analysis of Fiancial Condition and Results of Operations

The information in this report contains forward#am statements within the meaning of Section 27&e Securities Act of 1933, as
amended, and Section 21E of the Securities ExchAogef 1934, as amended. Such statements are basedcurrent expectations that
involve risks and uncertainties. Any statementdaoed herein that are not statements of histofazalmay be deemed to be forward-looking
statements. For example, words such as "may,","Wihould," "estimates," "predicts," "potential¢ontinue," "strategy," "believes,"
"anticipates,” "plans," "expects,” "intends" anchéar expressions are intended to identify forwhkooking statements. Our actual results and
the timing of certain events may differ significigrfrom the results discussed in the forward-logkstatements. Factors that might cause or
contribute to such a discrepancy include, but atdimited to, those discussed under "Risk Factorgfur Annual Report on Form 10-K for
the year ended December 31, 1999. The followingudision is qualified in its entirety by, and shobddread in conjunction with, the more
detailed information set forth in our financialtstaents and the notes thereto appearing elsewhéhnesifiling.

Overview

eSpeed, Inc. was incorporated on June 3, 199®atasvare corporation. Our wholly owned subsidiades eSpeed Securities, Inc., eSpeed
Government Securities, Inc., eSpeed Markets, Imt.eSpeed International Limited. Prior to our aipublic offering, we were a wholly-
owned subsidiary of, and we conducted our operatasna division of, Cantor Fitzgerald SecuritieSicl in turn is a 99.5%wned subsidiar
of Cantor Fitzgerald, L.P. (collectively with itffiiates, "Cantor"). We commenced operations aévision of Cantor on March 10, 1999, the
date the first fully electronic transaction using eSpeed(sm) system was executed. Cantor hagibgeloping systems to promote fully
electronic marketplaces since the early 1990s.eSiacuary 1996, Cantor has used our eSpeed(srapsiygernally to conduct electronic
trading.

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

For the Three Months Ended June 30, 2000 and Juné&21999

Revenues Three months ended
June 30, 2000 June 25, 1999

Transaction Revenues:

Fully electronic transactions ............ $20, 413,009 $ 1,153,471

Voice-assisted brokerage transactions .... 3, 370,116 3,900,345

Screen assisted open outcry transactions.. 688,844 1,376,962

Total transaction revenues ............... 24, 471,969 6,430,778

Interest income .........cccccvvveeeenens 2, 085,751 -

System services fees ..........ccocuee.. 3, 100,997 4,138,578
Total revenues ............... $29, 658,717 $10,569,356

Transaction Revenues

We operate interactive electronic marketplaceshaie entered into a Joint Services Agreement wétht@ under which we and Cantor h
agreed to collaborate to provide brokerage andewlservices to clients in multiple electronic neskfor transactions in securities and other
financial products. In addition, we may, in ouratetion, collaborate on operating markets for financial products. Under the Joint Servi
Agreement, we own and operate the electronic tgpsiystems and are responsible for providing elaitriorokerage services, and Cantor
provides voice-assisted brokerage services, fuléiit services, such as clearance and settlemehtekated services, such as credit risk
management services, oversight of client suitghditd regulatory compliance, sales positioningrofipcts and other services customary to
marketplace intermediary operations. Under thigagrent, Cantor and we have agreed to share revdatiesd from transactions effected in
the marketplaces in which we collaborate and agpecified markets.

Generally, if the transactions:

o are effected in a marketplace in which we coltab®with Cantor, are fully electronic transacti@amsl relate to financial products, such as
fixed income securities, futures contracts, deiest and commaodities, that are not traded on thedC&xchange(sm), or products that are

traded on the Cantor Exchange(sm), then we re¢leé/aggregate transaction revenues and pay to ICsariace fees equal to 35% and 20%
of the transaction revenues, respectively.

o are effected in a marketplace in which we coltabowith Cantor, involve voice-assisted brokersgieices that Cantor provides and the
transactions relate to (1) financial products #ratnot traded on the Cantor Exchange(sm), orr(®jyets that are traded on the Cantor
Exchange(sm), then, in the
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case of a transaction described in (1), Cantoriveséhe aggregate transaction revenues and paysdaervice fee equal to 7% of the
transaction revenues, and, in the case of a triosatescribed in (2), we receive the aggregatestietion revenues and pay to Cantor a
service fee equal to 55% of the transaction revenue

o are effected in a marketplace in which we docoditborate with Cantor, but in which we do provalectronic brokerage services, and (1)
the transaction relates to a financial producty tive will receive the aggregate transaction reveraunel pay to Cantor a fulfillment service fee
equal to 20% of the transaction and data revenaiglstp or received by us or (2) the transactioates to a noffinancial product, then we w
receive all of the transaction revenues.

o are not effected through an electronic marketplhat are electronically assisted, such as sassisted open outcry transactions, then
Cantor receives the aggregate transaction reveamgepays to us a service fee equal to 2.5% ofrtimsaction revenues.

We are pursuing an aggressive strategy to convest of Cantor's financial marketplace productsunaSpeed(sm) system and, with the
assistance of Cantor, to continue to create newketsaand convert new clients to our eSpeed(smgsysthe process of converting these
marketplaces includes modifying existing Cantoditng systems to allow for transactions to be eutélieectly from a client location, signing
an agreement with the client, installing the handnand software at the client location and esthinlgslines between us and the client. Other
than Cantor, no client of ours accounted for mbent10% of our transaction revenues for the thnelesax months ended June 30, 2000.

For the three months ended June 30, 2000, we etmareshction revenues of $24,471,969 as compargd, 430,778 for the three months
ended June 25, 1999, an increase of 281%. The lyiowevenues for the three-month period was aitaible to the continued roll out of
electronic marketplaces and an increase in the puwficlients electronically trading through oupe8d(sm) system. As of June 30, 2000
had converted 32 out of over 40 marketplaces te8peed(sm) system. In addition, revenues forileetmonths ended June 30, 2000 were
positively impacted by the high level of volatility the fixed income markets.

It is anticipated that as new marketplaces are exdas to our eSpeed(sm) system and additionaltsligilize the eSpeed(sm) system, we will
increase income generated outside of fixed incomdeother financial service marketplaces. Our reesrare currently highly dependent on
transaction volume in the fixed income markets gliyb Accordingly, among other things, equity markelatility, economic and political
conditions in the United States and elsewhereanatbrld, concerns over inflation and wavering itgibnal/consumer confidence levels, the
availability of cash for investment by mutual furedsd other wholesale and retail investors, risingrest rates, fluctuating exchange rates,
legislative and regulatory changes and currencyesaimay have an impact on our volume of transagtion

The financial markets in which we operate are gaheaffected by seasonality. Traditionally, thedncial markets around the world
experience lower volume during the summer andettid of the year due to a general slow down irbtisness environment, and therefore,
transaction volume levels may decrease during theseds.
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Interest Income

The net proceeds of our initial public offering December 10, 1999 and the net proceeds receivedtfre sale of Class A common stock to
Dynegy and Williams, net of operating expenses,dzde been invested by us in reverse repurchaseragnts which are fully collateraliz
by U.S. Government securities held in a custodiabant at The Chase Manhattan Bank. For the thoeghs ended June 30, 2000, these
investments generated interest income of $2,085At5Nn average interest rate of 6.1%. We had teodst income for the three months en
June 25, 1999.

System Services Fees

We have agreed to provide to Cantor technology augervices at cost, including (1) systems adririation, (2) internal network support,
support and procurement for desktops of aadr equipment, (4) operations and disaster reg@awices, (5) voice and data communicati

(6) support and development of systems for clearamd settlement services, (7) systems suppo@dator brokers, (8) electronic
applications systems and network support for Cantomrelated dealer businesses with respect tohwingcwill not collaborate with Cantor

and (9) provision and/or implementation of existelgctronic applications systems, including improeats and upgrades thereto, and use of
the related intellectual property rights, havinggmtial application in a business. System seniees from Cantor for the three months ended
June 30, 2000 were $3,100,997, and representecdb1@8tal revenues for the period. This compare$ wytstem services fees for the three
months ended June 25, 1999 of $4,138,578, whialesepted 39% of total revenues for the period.e®ystervices fees have decreased 25%
for the period primarily as a result of a decreas@antor's brokerage personnel. As a percentagevehues, the fees have decreased as a
result of our increased transaction revenues ithtee months ended June 30, 2000.

Expenses Th ree months ended
June 30 2000  June 25, 1999
Compensation and employee benefits... $14,440 ,660 $ 6,403,446
Occupancy and equipment ............. 4,955 ,490 2,854,350
Professional and consulting fees .... 3,299 ,605 1,596,097
Communications and client networks... 1,009 ,638 1,103,081
Fulfillment services fees ........... 7,156 ,955 403,715
Administrative fees ................ 1,708 428 461,266
Marketing .........cccceevviieeennne 3,670 ,492 -
Non-cash business partner warrants... 29,805 ,305 -
Other ....cccovvvieiiiiieiiie, 2,531 ,786 500,034
Total expenses .............. $68,578 ,359 $13,321,989

-16-



Compensation and employee benefits

At June 30, 2000, we had approximately 460 profesds, as compared to approximately 265 employedsne 25, 1999. Substantially all of
our employees are full time employees located predantly in New York and London. Compensation castéude salaries, bonus accruals,
payroll taxes and costs of employer-provided médieaefits for our employees. For the quarter entiege 30, 2000, we had compensation
costs of $14,440,660 as compared to $6,403,44éothree months ended June 25, 1999, an incréd26%. This increase in compensal
expense was attributable to the increased numbaoféssionals we employed during the period erdde 30, 2000. During the quarter
ended June 30, 2000, we continued to hire addittechnical, sales and marketing, product develagraad administrative personnel,
including personnel from Cantor, in order to expand business. At present, we believe that we leatablished a core level of personnel to
develop new electronic marketplaces and maintareitisting infrastructure we have established. Adiogly, while we will continue to add
personnel, we currently envision our compensat@sisincreasing at more modest rates.

Occupancy and equipment

Occupancy and equipment costs were $4,955,490iéathtee months ended June 30, 2000 as compa$2diied, 350 for the three months
ended June 25, 1999, an increase of 74%. The sereaulted principally from the continued growtls¢ope of our business and increased
personnel. Occupancy and equipment costs includprediation on computer and communications equipreth amortization of software
owned by us, lease costs of other fixed asseteddag us from Cantor and a charge for premises éamnh Cantor. Cantor leases from third
parties under operating lease arrangements cedaiputer-related fixed assets that we have thé tighse at rates intended to equal costs
incurred by Cantor. Our equipment expenses shoglgase as we continue to invest in technologyrelatied equipment. Occupancy
expenditures are comprised principally of our @ facilities costs of our New York and Londoniec#6 and are expected to increase as we
acquire more space from Cantor and others to acamfata our growth in headcount and technology.

Professional and consulting fees

Professional and consulting fees were $3,299,60fh#three months ended June 30, 2000 as comiafdd596,097 for the three months
ended June 25, 1999, an increase of 106%. Thisaserresulted principally from fees related to beginess development and strategic
initiatives. Professional and consulting fees cstesi primarily of legal fees and consultant cosisl po outside computer professionals who
performed specialized enhancement activities fol\s currently have approximately 20 contractedsotiants and additional outside
services providers working under short-term consraosting approximately $500,000 per month inafgregate.

Communications and client networks

Communications costs were $1,009,638 for the threeths ended June 30, 2000, an 8% decrease fromaoication costs of $1,103,081
for the three months ended June 25, 1999. Comntiorisacosts included the costs of local and wida aretwork infrastructure, the cost of
establishing the client network linking clientsus, data and telephone lines, data and teleph@uge wnd other related costs. The slight
reduction in costs was attributable to a generatedese in communication costs partially offsethsy ¢osts associated with increase in the
breadth of our network. We expect such costs teease as
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we continue to expand into new marketplaces andrgebic locations and establish additional commativa links with clients.
Fulfillment services fees

Under the Joint Service Agreement, we are requagrhy to Cantor a fulfilment services fee of 208%% or 55%, depending on the type of
transaction, of commissions paid by clients relatefiilly electronic transactions. Such costs wgfe 56,955 for the three months ended .
30, 2000, an increase of 1666% as compared to $#930r the three months ended June 25, 1999, ipalhg as a result of our increased
fully electronic revenues. As we continue to signn@w clients, in conjunction with Cantor, and ¥odume of business processed in the fully
electronic brokerage channel increases, this expeiiklikely increase commensurately with our reves.

Administrative fees

Under an Administrative Services Agreement with 8grnCantor has agreed to provide various admatist services to us, including, but
not limited to, accounting, tax, legal and humasoregces, and we have agreed to provide sales arketing services at cost to Cantor. We
are required to reimburse Cantor for its costsro¥iding these services plus allocation of overh&®d have provided for the cost of such
services in our financial statements under the deset forth in the Administrative Services Agreetramnif it was effective March 10, 1999.
Administrative fees were $1,708,428 for the thremths ended June 30, 2000 as compared to admiivisetfaes of $461,266 for the three
months ended June 25, 1999, an increase of 27086jgally as a result of our increased businessiactAs we expand our business, the
services provided by Cantor, and accordingly theeese, will likely also increase. As circumstaneasrant, we will consider adding
employees to take over these services from Cantor.

Marketing expenses

During the three months ended June 30, 2000, weled a national advertising campaign. We incumacdketing expenses of $3,670,492
during the quarter, as compared to nominal margetkpenses during the three-month period ended ZBinE999. We do not anticipate that
our marketing expenses will significantly changermthe foreseeable future.

Other expenses

Other expenses for the three months ended Jur980,were $2,531,786 as compared to other expeh$&90,034 for the three months
ended June 25, 1999, an increase of 406%, pritiagla result of our increased business actiVityese expenses consisted primarily of
recruitment fees, travel, promotional and entent&int expenditures. We do not expect that thesensggewill significantly change over the
foreseeable future.
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Non-cash Business Partner Warrants

In June 2000, Dynegy and Williams each purchas®d078 shares of our Class A common stock for ahasge price of $25,000,000, for a
total of $50,000,000. Pursuant to a stock purchgseement with Cantor, we purchased from Cantoj0789shares of our Class A common
stock for a purchase price of $25,000,000. As altesur capital increased by a net amount of $23,000. Additionally, each of Dynegy and
Williams received warrants to purchase an additi668,666 shares of Class A common stock at arceseeprice of $35.203125 per share.
As a result of the issuance of the warrants, werdszl a non-cash, non-operating charge againsingaraf $29,805,305 to reflect the cost of
the warrants.

Net Loss

Excluding a non-cash charge for business partneraw issued to Dynegy and Williams in June 2@00,net loss was $9,221,837 for the
three months ended June 30, 2000. Including thecash charge, we incurred a net loss of $39,027drdthe three months ended June 30,
2000. The business partner warrants are discussedrie detail in Note 9 to the Notes to Consoliddmancial Statements (unaudited)
contained elsewhere in this report. Other thamtitecash charge, the losses primarily resulted fmpenditures on our technology and
infrastructure incurred in building our revenueda#d/e expect that we will continue to incur losard generate negative cash flow from
operations for the foreseeable future as we coatiowevelop our systems and infrastructure andmkpur brand recognition and client b
through increased marketing efforts. In light of tlapidly changing nature of our business andimitdd operating history, we believe that
period-to-period comparisons of our operating sswill not necessarily be meaningful and shoultbrelied upon as an indication of
future performance.

For the Six Months Ended June 30, 2000 and the@®&ftarch 10, 1999 to June 25, 1999

Revenues Six months ended Period March 10,
June 30, 1999 to June 25,
2000 1999
Transaction Revenues:
Fully electronic transactions ........... ... $34,915,297 $ 1,230,092
Voice-assisted brokerage transactions ... 7,231,356 4,564,942
Screen assisted open outcry transactions 1,571,712 1,756,278
Total transaction revenue s.. 43,718,365 7,551,312
Interest iNCOMe .......ccccvvveveeveeeeennininns 3,928,525 --
System services fees ........ccoocoeeiiiineeenn. 6,262,054 4,966,294
Total reVeNnUEes .........ccceeeveeevueeeineeenee. ... $53,908,944 $12,517,606
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Transaction Revenues

For the six months ended June 30, 2000, we ear®d 13,365 in transaction revenues as compared,5%$,312 for the period March 10,
1999 to June 25, 1999, a 479% increase. The grovitiese revenues was attributable to the contimokkdut of electronic marketplaces and
an increase in the number of clients electronidafiging through our eSpeed(sm) system. As of 32000, we had converted 32 out of
over 40 marketplaces to our eSpeed(sm) systendditi@n, revenues for the six months ended Jun@@00 were positively impacted by the
high level of volatility in the fixed income marlset

Interest Income

The net proceeds of our initial public offering Bacember 10, 1999 and the net proceeds receivadtfre sale of Class A common stock to
Dynegy and Williams, net of operating expenses,dzde been invested by us in reverse repurchaseragnts which are fully collateraliz
by U.S. Government securities held in a custodiabant at The Chase Manhattan Bank. For the siximsanded June 30, 2000, these
investments generated interest income of $3,928 &2 average interest rate of 5.9%. We had teodst income for the period March 10,
1999 to June 25, 1999.

System Services Fees

System services fees from Cantor for the six moattted June 30, 2000 were $6,262,054, and repees&Rto of total revenues for the
period. This compares with system services feethfoperiod from March 10, 1999 to June 25, 199940966,294, which represented 40%
total revenues for the period. This increase of 26%ystem services fees principally reflectedftie that the 1999 period was shorter than
the current period. As a percent of revenues, yheem services fees decreased as a result of ceased transaction revenues for the six
months ended June 30, 2000.

Expenses Six month s Period from March
ended 10, 1999 to June 25,
June 30, 20 00 1999
Compensation and employee benefits...  $25,778, 446 $ 7,671,284
Occupancy and equipment ............. 9,655, 239 3,530,373
Professional and consulting fees .... 5,758, 693 1,782,082
Communications and client networks... 1,849, 332 1,324,240
Fulfillment services fees ........... 12,232, 756 430,532
Administrative fees ................ 3,312, 579 554,967
Marketing .........cccceeevineeennne 4,799, 565 -
Non-cash business partner warrants... 29,805, 305 -
Other ....cccovvvvviiiieiiie, 4,470, 088 515,269
Total expenses .......c.cccceenee. $97,662, 003 $15,808,747
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Compensation and employee benefits

At June 30, 2000, we had approximately 460 profesds, as compared to approximately 265 employedsne 25, 1999. Substantially all of
our employees are full time employees located predantly in New York and London. Compensation castéude salaries, bonus accruals,
payroll taxes and costs of employer-provided médieaefits for our employees. For the six monthdeehJune 30, 2000, our compensation
costs were $25,778,446 as compared to compensatsis of $7,671,284 for the period from March 1999 to June 25, 1999, a 236%
increase. This increase in compensation expensativdsitable to the increased number of profesd®we employed during the six-month
period ended June 30, 2000. During the six momikge June 30, 2000, we continued to hire addititewkinical, sales and marketing,
product development and administrative personnelyding personnel from Cantor, in order to expandbusiness.

Occupancy and equipment

Occupancy and equipment costs were $9,655,238éosik months ended June 30, 2000 as comparedtpaccy and equipment of
$3,530,373 for the period from March 10, 1999 tel@5, 1999, an increase of 173%. This increasdteesprincipally from the continued
growth in scope of our business and increased pretoOccupancy and equipment costs included digieat on computer and
communications equipment and amortization of sai@wmavned by us, lease costs of other fixed assasetl by us from Cantor and a charge
for premises costs from Cantor. Cantor leases ftord parties under operating lease arrangementsiceomputer-related fixed assets that
we have the right to use at rates intended to empst$ incurred by Cantor. Our equipment expensesld increase as we continue to inve:
technology and related equipment. Occupancy expeediare comprised principally of our rent andlifies costs of our New York and
London offices.

Professional and consulting fees

Professional and consulting fees were $5,758,60th#six months ended June 30, 2000 as compamofessional and consulting fees of
$1,782,082 for the period from March 10, 1999 toel@5, 1999, an increase of 223%. This increasdteelsprincipally from fees related to
new business development and strategic initiativesfessional and consulting fees consisted priynafilegal fees and consultant costs paid
to outside computer professionals who performedigpeed enhancement activities for us. We curgehdve approximately 20 contracted
consultants and additional outside services prasid®rking under short-term contracts costing appnately $500,000 per month in the
aggregate.

Communications and client networks

Communications costs were $1,849,332 for the sinthmended June 30, 2000 as compared to $1,32f2¢& period from March 10, 19

to June 25, 1999, an increase of 40%. Communicatiosts included the costs of local and wide aetaark infrastructure, the cost of
establishing the client network linking clientsus, data and telephone lines, data and teleph@ue @d other related costs. The increase in
costs was attributable to the associated increaseibreadth of our network.

Fulfillment services fees
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Under the Joint Service Agreement, we are requagrhy to Cantor a fulfillment services fee of 208%6%, or 55%, depending on the type of
transaction, of commissions paid by clients relatefiilly electronic transactions. For the six mwnended June 30, 2000, these costs were
$12,232,756 as compared to $430,532 for the périmad March 10, 1999 to June 25, 1999, an incre&2 41%, principally as a result of
increased fully electronic revenues.

Administrative fees

Under an Administrative Services Agreement with @8grCantor has agreed to provide various admatist services to us, including, but
not limited to, accounting, tax, legal and humasoreces, and we have agreed to provide sales arketing services at cost to Cantor. We
are required to reimburse Cantor for its costsro¥iding these services plus allocation of overh&®d have provided for the cost of such
services in our financial statements under the deset forth in the Administrative Services Agreetramif it was effective March 10, 1999.
Administrative fees amounted to $3,312,579 forgixemonths ended June 30, 2000 as compared to etrative fees of $554,967 for the
period March 10, 1999 to June 25, 1999, an incred487%, principally as a result of our increabediness activity.

Marketing expenses

We incurred marketing expenses of $4,799,565 duhagix months ended June 30, 2000, as comparezhimal marketing expenses dur
the period from March 10, 1999 to June 25, 199@cjpally as a result of a national advertising paign launched by us during the three
months ended June 30, 2000.

Other expenses

Other expenses for the six months ended June 80, 2&re $4,470,088 as compared to other expeh$ea 6,269 for the period from
March 10, 1999 to June 25, 1999, an increase d¥o/@8incipally as a result of our increased bussragivity. These expenses consisted
primarily of recruitment fees, travel, promotiomald entertainment expenditures.

Non-cash Business Partner Warrants

In June 2000, Dynegy and Williams each purchas&078 shares of our Class A common stock for atfase price of $25,000,000, for a
total of $50,000,000. Pursuant to a stock purchgseement with Cantor, we purchased from Cantoj07d9shares of our Class A common
stock for a purchase price of $25,000,000. As alfesur capital increased by a net amount of $23,000. Additionally, each of Dynegy and
Williams received warrants to purchase an additi66&,666 shares of Class A common stock at arceseeprice of $35.203125 per share.
As a result of the issuance of the warrants, werteal a non-cash, non-operating charge againsingaraf $29,805,305 to reflect the cost of
the warrants.

Net Loss

Excluding a non-cash charge for business partneawts issued to Dynegy and Williams in June 2@00,net loss was $14,147,754 for the
six months ended June 30, 2000. Including the ras-c
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charge, we incurred a net loss of $43,953,05%ethree months ended June 30, 2000. The busiagsepwarrants are discussed in more
detail in Note 9 to the Notes to Consolidated FamarStatements (unaudited) contained elsewhett@sreport. Other than the non-cash
charge, the losses primarily resulted from expemest on our technology and infrastructure incuimeolilding our revenue base.

Liquidity and Capital Resources

Our cash flows are comprised of transaction reveiamel systems services fees from Cantor, vari@ssgaid to Cantor, occupancy costs and
other expenses paid by Cantor on our behalf anesinvent income. In its capacity as a fulfillmenia provider, Cantor processes and
settles transactions and, as such, collects arslthayfunds necessary to clear transactions wétltdlinterparty. In doing so, Cantor receives
our portion of the transaction fee and, in accocganith the Joint Services Agreement, remits tlesgamount owed to us. Under the
Administrative Services Agreement and the Jointi8es Agreement, any net receivable or payabletitesl monthly, at the discretion of the
parties.

Our ability to withdraw capital from our regulatbtbker-dealer subsidiaries could be restrictedctvim turn could limit our ability to pay
dividends, repay debt and redeem or purchase sbhoes outstanding stock.

Although we have no material commitments for cd@tgenditures, we anticipate that we will expeciean increase in our capital
expenditures and lease commitments consistentawmitianticipated growth in operations, infrastruetand personnel. We currently anticip
that we will continue to experience significant\gtb in our operating expenses for the foreseealtled and that our operating expenses will
be a material use of our cash resources.

Under the current operating structure, our cashislrom operations, the net proceeds from ourahgublic offering and the $25,000,000
received from the Dynegy and Williams investmenist ©f our buy back of shares from Cantor) shoelduifficient to fund our current
working capital and current capital expenditureuisements for at least the next 12 months. Howewerbelieve that there are a significant
number of capital intensive opportunities for usritaximize our growth and strategic position, inahggd among other things, strategic
alliances and joint ventures potentially involvialfjtypes and combinations of equity, debt, acdjoisj recapitalization and reorganization
alternatives. We are continually considering sugtioms and their effect on our liquidity and capitsources.

ITEM 3. Quantitative and Qualitative Disclosures atbut Market Risk

We have invested $147,141,828 of our excess cascirities purchased under reverse repurchaseragngés which are fully collateralized
by U.S. Government securities held in a custodiabant at The Chase Manhattan Bank. These revepseahase agreements have an
overnight maturity and, as such, are highly liquie do not use derivative financial instrumentsjwdgive commodity instruments or other
market risk sensitive instruments, positions ongections. Accordingly, we believe that we aresudtject to any material risks arising from
changes in interest rates, foreign currency exahaatgs, commodity prices, equity prices or otharket changes that affect market risk
sensitive instruments. Our policy is to invest excess cash in a manner that provides us withgheopriate level of liquidity to enable us to
meet our current obligations, primarily accountggide, capital expenditures and payroll, recoggizirat we do not currently have outside
bank funding.
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PART Il. OTHER INFORMATION
ITEM 1. Legal Proceedings.

The information required by this Item is incorp@eby reference to Note 4 of the Notes to Consmai&inancial Statements (unaudited)
contained elsewhere in this report.

ITEM 2. Changes in Securities and Use of Proceeds.

(c) On June 5, 2000, we sold to each of Williamd Bynegy a Unit consisting of (i) 789,071 sharée (tShares") of our Class A common
stock and

(i) warrants (the "Warrants") exercisable for fhechase of up to 666,666 shares of Class A constamk, for an aggregate purchase price
for the Unit of $25,000,000. The Warrants have raspare exercise price of $35.203125, have a tentgem and will be exercisable during
the last 4 1/2 years of the term, subject to acatten under certain prescribed circumstancesingldb the formation of, and investment by
the warrant holder in, certain electronic marketpta The sale of the Shares and Warrants were ¢xfempregistration under the Securities
Act of 1933 in reliance on Section 4(2) of such .,/ a transaction by an issuer not involving diputffering. The transactions were

privately negotiated and did not include any geheoshcitation or advertising. Each purchaser repreed that it was acquiring the Shares and
Warrants without a view to distribution and wasadied an opportunity to review all publicly filedécuments and to ask questions and
receive answers from our officers.

(d) The effective date of our registration statet{®egistration No. 333-87475) filed on Form S-Iatiag to our initial public offering of
Class A common stock was December 9, 1999. Inrotiali public offering, we sold 7,000,000 share<Ctdiss A common stock at a price of
$22.00 per share and CFS, the selling stockhadthéat, 3,350,000 shares of Class A common stockpatea of $22.00 per share. Our initial
public offering was managed on behalf of the undigéens by Warburg Dillon Read LLC, Hambrecht & QuiiEhomas Weisel Partners LLC
and Cantor Fitzgerald & Co. The offering commenoedecember 10, 1999 and closed on December 18, P98ceeds to us from our
initial public offering, after deduction of the uemvriting discounts and commissions of approxima$#d0.0 million and offering costs of $-
million, totaled approximately $139.6 million. Nonéthe expenses incurred in our initial publicesfiig were direct or indirect payments to
our directors, officers, general partners or thesociates, to persons owning 10% or more of assaf our equity securities or to our
affiliates. Of the $139.6 million raised, approximlg $17.5 million has been used for working cdmtarposes and the balance of $122.1
million has been invested in reverse repurchaseeagents which are fully collateralized by U.S. Goweent Securities held in a custodial
account at a third-party bank. Over the foreseefltlee, we intend to use the amount invested érrélverse repurchase agreements as
follows:

o Approximately $25 million will be invested in ltwvare and software for entry into new product segsjexpansion of our current markets
and an increase in communication links to our ¢ien
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o Approximately $25 million will be for hiring okthnology and other professionals to develop nervketsin both financial and non-
financial sectors;

o Approximately $25 million will be for marketing turrent and new institutional clients and to potengeneral awareness and acceptance o
the retail trading of fixed income securities atiden financial instruments; and

0 The balance of the net proceeds will be usedv@isking capital and general corporate purposedydiicg possible acquisitions and strategic
alliances.

Of the amount of proceeds spent through June 3, 2(pproximately $17.5 million has been paid totGaunder the Administrative
Services Agreement between Cantor and us.

The occurrence of unforeseen events, opporturdtiebanged business conditions, however, couldecasigo use the net proceeds of our
initial public offering in a manner other than asdribed above.

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

None.

* The Company has requested confidential treatrasiid certain portions of this exhibit, which pors have been omitted and filed

(@) Exhibits
Exhibit Number Description
10.9 -- Registration Rights Agreeme nt, dated as of June

5, 2000 among eSpeed, Inc.,
Marketing & Trading Company

Williams Energy
and Dynegy, Inc.

10.10 -- Stock Purchase Agreement, d ated April 26, 2000,
between eSpeed, Inc. and Ca ntor Fitzgerald
Securities

10.11 -- Amendment to Stock Purchase Agreement, dated
June 2, 2000, among eSpeed, Inc., Cantor
Fitzgerald Securities and C antor Fitzgerald,
L.P.

10.12 -- Warrant issued to Dynegy, | nc.

10.13 -- Warrant issued to Williams Energy Marketing &
Trading Company

10.14* -- Subscription Agreement, dat ed April 26, 2000,
among Dynegy, Inc., eSpeed, Inc. and Cantor
Fitzgerald, L.P.

10.15* -- Subscription Agreement, dat ed April 26, 2000,
among The Williams Companie s, Inc., eSpeed,
Inc. and Cantor Fitzgerald, L.P.

27 -- Financial Data Schedule

(b) Reports on Form 8-K

separately with the Securities and Exchange Conioniss
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SIGNATURES

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

eSpeed, Inc.

(Registrant)

Dat e: August 14, 2000 /sl Howard W Lutnick
Howard W Lutnick
Chai rman and Chi ef Executive O ficer

Dat e: August 14, 2000 /sl Kevin C. Piccoli
Kevin C. Piccoli
Seni or Vice President
and Chief Financial Oficer
(Principal Financial and Accounting O ficer)
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* The Company has requested confidential treatrasiib certain portions of this exhibit, which ponis have been omitted and filed
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REGISTRATION RIGHTS AGREEMENT (the "Agreement"),tdd as of June 5, 2000, by and among eSpeedalDelaware corporation
(the "Company"), the parties that have executedityeature pages hereto (the "Initial Investorsij auch other parties that otherwise exe
a joinder agreement and become a party heret@@tioiély, the "Investors").

RECITALS

WHEREAS, as an inducement to each of the Initigehtors to invest in the Company, the Company ee$o grant to each of the Initial
Investors registration rights with respect to tharss (the "Shares") of Class A Common Stock (isetkin Section 8.1 below) and warrants
to purchase shares of Class A Common Stock (theraffs") issued to the Initial Investors on theedagreof as set forth on Schedule A
hereto, on the terms and subject to the condisen$orth herein.

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

ARTICLE |
DEMAND REGISTRATIONS

1.1. Requests for Registration . Subject to Sestib@ and 1.3 hereof, the Initial Investors mayest, in writing, registration under the
Securities Act of all or part of their Registralflecurities. Within 15 days after receipt of anytstequest, the Company will give notice of
such request to all other Investors and to othesgmes holding piggyback registration rights emtglthem to have securities of the Company
included within such registration ("Other HoldersThereafter, the Company will use all reasonafitats to effect the registration under the
Securities Act (i) on Form S1 or any similar lorag#h registration statement (a "Long-Form Regisbraii or (i) on Form S3 or any similar
short-form registration statement (a "Short-ForngiRteation") if the Company qualifies to effect hdst-Form Registration, and will include
in such registration all Registrable Securities s@curities of the Company held by the Other Haldath respect to which the Company has
received written requests for inclusion thereirhinit20 days after the receipt of the Company'scep8ubject to the provisions of

Section 1.4. All registrations initiated by an Ist@ pursuant to this Section 1.1 are referrecetein as "Demand Registrations". The
Company shall not be required to effect any undéterr Demand Registration requested by an Initisektor if either (a) within the 12
months preceding the receipt by the Company of seighest, the Company has filed and has had dedatdiective by the Commission a
Registration Statement with respect to an undeewrioffering under this Section 1.1 or has filed &as had declared effective by the
Commission another Registration Statement witheesio an underwritten offering to which the Pigagk Registration rights set forth in
Article 1l hereof apply and such Initial Investoaidian opportunity to include all the shares reaukst be included in such Registration
Statements; and provided further that the Comphaijl sot be required to effect any Demand Registnatequested by an Initial Investor if
such Investor may sell all of the



Registrable Securities requested to be includedidh Demand Registration without registration uriderSecurities Act, pursuant to the
exemption provided by (i) Rule 144(k) under the B#ies Act, as such rule may be amended from tiortéme, or (ii) any similar rule or
regulation hereafter adopted by the Commission.rigigs of an Initial Investor pursuant to this

Section 1.1 shall be assignable in accordancethétiprovisions of Section 9.9.

1.2. Number of Demand Registrations; Expenses jeButo Sections 1.1 and 1.3 hereof, each of thmlinvestors shall be entitled to

(i), from and after the one year anniversary ofdhte hereof, one Demand Registration and (iiinfaemd after the date on which such Initial
Investor's Warrants become fully exercisable, aiditeonal Demand Registration, with no more thae ohsuch Demand Registrations being
a Long-Form Registration; provided, however, that€ompany need not effect any requested DemanidtReipn unless the expected
proceeds of such registration exceed $20,000,000 Company will pay all Registration Expenses inr@xtion with any Demand
Registration.

1.3. Effective Registration Statement . A registrarequested pursuant to Section 1.1 of this Agexe shall not be deemed to have been
effected (i) unless a Registration Statement vatpect thereto has been declared effective by dhen@ission, (i) if after it has become
effective, such registration is interfered withdayy stop order, injunction or other order or reguient of the Commission or other
governmental agency or court for any reason, and,rasult thereof, the Registrable Securities rmmlthereby have not been sold or (iii) the
Registration Statement does not remain effectiva foeriod of at least 180 days beyond the effealate thereof or, with respect to an
underwritten offering of Registrable Securitiestil4b days after the commencement of the distiilsuby the holders of the Registrable
Securities included in such Registration Stateméatregistration requested pursuant to this Aetlds deemed not to have been effected as
provided in this Section 1.3, then the Companylsimitinue to be obligated to effect the numbebefmand Registrations set forth in Section
1.2 without giving effect to such requested registn. The Initial Investors of the Registrable @#es shall be permitted to withdraw all or
any part of the Registrable Securities from a Dedriegistration at any time prior to the effectiaeadof such Demand Registration; provi
that in the event of, and concurrently with sucthdiawal, the Initial Investors responsible fortlsiemand Registration shall either (x) pay
or reimburse the Company for all fees and expefiselsiding counsel fees and expenses) incurredhésntand the Company prior to such
withdrawal or (y) agree to forfeit one of its DendaRegistration rights hereunder.

1.4. Priority on Demand Registrations . If the Campincludes in any underwritten Demand Registrasiny securities which are not
Registrable Securities and the managing undensritdvise the Company in writing that in their opmthe number of Registrable Securities
and other shares of Common Stock proposed to hedied exceeds the number of Registrable Secuatidsother securities which can be
sold in such offering, the Company will includesiach registration (i) first, the number of RegibteaSecurities requested to be included
which, in the opinion of such underwriters, carsbél, by the Investor initiating the Demand Reagitstm, (ii) second, that number of other
shares of Common Stock proposed to be includeddh segistration equally between Cantor FitzgeBsdurities and its Affiliates, and their
successors and assigns on the one hand (the WP Raggyback Registration Holders"), and any otlneestors exercising their Piggyback
Registration rights on the one



hand and (iii) third, that number of other share€ommon Stock proposed to be included in suctsteggion, pro rata among any other
holders exercising their respective piggyback tegfion rights thereof based upon the total nunafahares which such holders propose to
include in such registration.

1.5. Selection of Underwriter. If the Investor esising its right to a Demand Registration so eleitis offering of such Registrable Securities
pursuant to such Demand Registration shall bedridim of an underwritten offering. The Companyllssaect one or more nationally
recognized firms of investment bankers to act adeéhd managing Underwriter or Underwriters in ation with such offering and shall
select any additional investment bankers and masagde used in connection with the offering.

1.6. Limitations, Conditions and Qualifications@bligations for a Demand Registration. The Compstmgll be entitled to postpone, for a
reasonable period of time (but not exceeding 9&)alye filing of any registration statement othisewequired to be prepared and filed by it
pursuant to Section 1.1 if the Company determiimeits good faith judgment, that such registratom offering would interfere with any
material financing, acquisition, corporate reorgation or other material transaction involving @empany or any of its Affiliates and
promptly gives the holders of Registrable Secigitexjuesting registration thereof pursuant to 8edtil written notice of such determinati
containing an approximation of the anticipated gelithe Company shall so postpone the filing aégistration statement, holders of
Registrable Securities requesting the Demand Ratjt pursuant to Section 1.1 shall have the tightithdraw the request for registration
by giving written notice to the Company within 3@yd after receipt of the notice of postponement amthe event of such withdrawal, such
request shall not be counted for purposes of theass for registration to which holders of Registe Securities are entitled pursuant to
Section 1.1 hereof.

ARTICLE Il
PIGGYBACK REGISTRATIONS

2.1. Right to Piggyback . From and after the daté&ivis 12 months from the date of this Agreemeshienever the Company proposes to
register any of its equity securities under theusiges Act (other than a registration effecte¢@mnection with a Company stock option or
other employee benefit plan (such as a Registr&tatement on Form S8), a registration effectezbimection with the conversion of debt
securities, a registration on any form that dogsnwude substantially the same information as lekdne required to be included in a
registration statement covering the sale of Regli#r Securities (such as a Registration StatemreRbam S4), or a registration effected in
connection with an acquisition), and the form afistration statement to be used may be used faetjistration of Registrable Securities (a
"Piggyback Registration"), the Company will givetioe (the "Notice") to all Investors of its inteoi to effect such a registration and will
include in such registration all Registrable Se@siwith respect to which the Company has receiviten requests for inclusion therein,
subject to the provisions of Section 2.3 and 2rdie Such requests for inclusion shall be in wgtand delivered to the Company within 20
days after the Investor's receipt of the Notice stmall specify the number of Registrable Securitigsnded to be
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disposed of and the intended method of distributti@meof. Any holder shall have the right to witaarits request for inclusion of its
Registrable Securities in any Registration Statémparsuant to this Section 2.1 by giving writtertio® to the Company of its request to
withdraw. The Company may withdraw a Piggyback Regtion at any time prior to the time it becomfieative. The Company is not
required to include in a registration any Regidra®ecurities which the holder is not then entitedffer to sell whether by contractual
restriction or by law.

2.2. Piggyback Expenses . The Registration Expeofsiee Investors will be paid by the Company inPaggyback Registrations

2.3. Priority on Primary Registrations . If a Pipggk Registration is an underwritten primary ragtsbn on behalf of the Company, and the
managing underwriters advise the Company thateir tipinion the number of securities requestedetinbluded in such registration exceeds
the number which can be sold in such offering,Gbenpany will include in such registration (i) firthhe securities the Company proposes to
sell, (ii) second, that number of other shares@h@on Stock proposed to be included in such registr by the Priority Piggyback
Registration Holders and (iii) third, that numbéiother shares of Common Stock proposed to bedeclun such registration, pro rata among
any other holders (including the Investors) ex@ngisheir respective piggyback registration rigthisreof based upon the total number of
shares which such holders (including the Investorgpose to include in such registration.

2.4. Priority on Secondary Registrations . If agyloack Registration is an underwritten secondagisteation on behalf of holders (other than
the Investors) of the Company's securities, andrtaeaging underwriters advise the Company thdteir bpinion the number of securities
requested to be included in such registration edséiee number which can be sold in such offering,Gompany will include in such
registration (i) first, the number of shares of Goom Stock requested to be included by the holderrcesing their demand registration rigt
and (ii) second, that number of other shares of @omStock proposed to be included in such registrapro rata among any other holders
(including the Investors) exercising their respeepiggyback registration rights thereof based upertotal number of shares which such
holders (including the Investors) propose to ineli@such registration.

ARTICLE Il
HOLDBACK AGREEMENTS

In the event the Company or another holder of the@any's stock proposes to enter into an undeenrjitiblic offering, each holder of
Registrable Securities agrees to enter into areaggat with the managing underwriters not to eféegt sale or distribution of equity
securities of the Company, or any securities cdibler exchangeable or exercisable for or into ss&turities, during the period beginning on
the date of such offering and extending for upQal@ys; provided that such holders shall not beldigated unless the Company and each of
its Affiliates enter into the same or comparableklgy agreement for the same period and furthet sbibe so obligated if such holder then
owns less than 2% of the outstanding Class A Com#took.



ARTICLE IV
REGISTRATION PROCEDURES

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

(). use reasonable efforts to prepare and file thik Commission a Registration Statement withaetsip such Registrable Securities as soon
as practicably thereafter and, in the case of adbehiRegistration within 60 days (subject to a pmsiment pursuant to Section 1.6) of the
request for a Demand Registration and use all redde efforts to cause such Registration Statetodmtcome and remain effective until the
completion of the distribution contemplated thergiyvided, that as promptly as practicable befibreg a Registration Statement or
Prospectus or any amendments or supplements théretGompany will (i) furnish to the Selling Holdecopies of all such documents
proposed to be filed and (ii) notify each Sellingltter of Registrable Securities covered by suchidtegion Statement of (x) any request by
the Commission to amend such Registration Stateorearnend or supplement any Prospectus, or (ystopyorder issued or threatened by
the Commission, and take all reasonable actionginejto prevent the entry of such stop order gramptly remove it if entered; and
provided further that the Company shall not be ireglito keep such Registration Statement effedtvenore than (i) 45 days in the case of a
Piggyback Registration or a Demand Registratioh waspect to an underwritten offering or (ii) 18yd in the case of a Demand Registre
(or such shorter period which will terminate whélrRegistrable Securities covered by such Regisimabtatement have been sold, but not
prior to the expiration of the applicable perioteread to in

Section 4(3) of the Securities Act and Rule 174dhnder, if applicable);

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

(c). furnish to each Selling Holder, without chargech number of conformed copies of such Registr&tatement, each amendment and
supplement thereto, the Prospectus included in Regfistration Statement (including each prelimir@rgspectus) and such other documents
as such seller may reasonably request in ordexcititate the disposition of the Registrable Sa@siowned by such Selling Holder;
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(d). use all reasonable efforts to register orifpalich Registrable Securities under such otheurstées or "blue sky" laws of such
jurisdictions in the United States in which a régison or qualification is required as any Sellidglder thereof shall reasonably reques
keep such registration or qualification in effemt §0 long as such Registration Statement remaiefféct and do any and all other acts and
things which may be reasonably necessary or adeisalenable such Selling Holder to consummatalitgosition in such jurisdictions of t
Registrable Securities owned by such Selling Holdmvided, however, that the Company will not bguired to

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

(e). notify each Selling Holder, at a time whenradpectus relating thereto is required to be dedivainder the Securities Act, of the
happening of any event known to the Company asutref which the Prospectus included in such Regfisn Statement, as then in effect,
contains an untrue statement of a material faohats to state any fact required to be stated thenenecessary to make the statements
therein, in the light of the circumstances undeiciwhhey were made, not misleading, and, at thaesjof any such Selling Holder, the
Company will prepare and furnish such Selling Holaeeasonable number of copies of a supplementaon amendment of such Prospectus
as may be necessary so that, as thereafter delitethe purchasers of such Registrable Securgtied) Prospectus shall not include an un
statement of a material fact or omit to state semtfact required to be stated therein or neggdsamake the statements therein, in the light
of the circumstances under which they were mademileading;

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

(9). subject to other provisions hereof, use akmnable efforts to cause such Registrable Sexsidtvered by such Registration Statement to
be registered with or approved by such other gowental agencies or authorities or selfregulatoganizations as may be necessary to
enable the Selling Holders thereof to consummaalibposition of such Registrable Securities;

(h). promptly notify the Selling Holders of the issice of any stop order by the Commission or thigaisce by any state securities commis
or other regulatory authority of any order susprgdhe qualification or exemption from qualificatiof any of the Registrable Securities
under state securities or "blue sky" laws, andavsgsy reasonable effort to obtain the lifting a #arliest possible time of any stop order
suspending the effectiveness of



any Registration Statement or of any order premgnr suspending the use of any preliminary Prdsgeand

(). promptly notify the Selling Holders of the agcence of any pending material merger, acquisithmnporate reorganization or other
material transaction involving the Company or ahitoAffiliates which makes it imprudent for theo@pany to be in registration, as
determined in the good faith judgment of the Conyp@n'Black-Out Period"). The Company shall not amp BlackOut Periods that, either
individually or in the aggregate, exceed 90 daysnduany fiscal year of the Company.

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

Each Selling Holder agrees that, upon receipt gfrastice from the Company of the happening of argné of the kind described in paragri
(@), (e), (h) or (i) above, such Selling Holderlidkrthwith discontinue disposition of Registral8ecurities pursuant to the Registration
Statement covering such Registrable Securitie$ sunth Selling Holder's receipt of the copies & supplemented or amended prospectus
contemplated by paragraph (a) or (e) above, drércase of a BlackOut Period until the Companyfiestithe Selling Holders that the period
has ended, and, if so directed by the Company, Setlimng Holder will deliver to the Company all égep, other than permanent file copies
then in such Selling Holder's possession, of thetmexent prospectus covering such Registrablerifiesiat the time of receipt of such
notice. The periods referred to in paragraph (ayalfor maintaining the effectiveness of the Regtgin Statement shall be extended for a
period equal to the period during which the disposiof the Registrable Securities is discontinasdet forth in the immediately preceding
sentence.

ARTICLE V
REGISTRATION EXPENSES

5.1. Registration Expenses . All registration atidd fees, fees and expenses of compliance withrstes or "blue sky" laws, printing
expenses, listing fees for securities to be regidten a national securities exchange or The NaStlzzk Market and all independent certified
public accountants, underwriters (excluding dis¢és@md commissions), fees and expenses of counet Company and other Persons
retained by the Company (all such expenses beirgrhealled "Registration Expenses”) will be bohyethe Company as provided in
Sections 1.2 and 2.2 of this Agreement, but sultfettie provisions of Section 1.3 of this Agreement

5.2. Holders' Expenses . The Company shall hawabfigation to pay (i) any underwriting discountscmmmissions attributable to the sale
potential sale, of Registrable



Securities, which expenses will be borne by allisgHolders of Registrable Securities includediurch registration; and (ii) any fees or
expenses of counsel or others retained by then§eliblders in connection with the sale, or potdrstéde, of Registrable Securities.

ARTICLE VI
UNDERWRITTEN AND OTHER OFFERINGS

6.1. Underwriting Agreement . If requested by thderwriters for any underwritten offering involvitige Registrable Securities, the
Company will enter into an underwriting agreemeithwvsuch underwriters for such offering, such agrest to be reasonably satisfactory to
the Company and to contain such representationsvan@dnties by the Company and such other ternaseagenerally included in agreements
of this type, including, without limitation, indenties customarily included in such agreements. fidlders of the Registrable Securities will
cooperate in good faith with the Company in theatiagjon of the underwriting agreement.

6.2. Obligations of Participants . No Person mayigipate in any underwritten registration hereungie@less such Person (i) agrees to sell
Person's securities on the basis provided in adgmwriting arrangements approved by the Persoremdns entitled hereunder to approve
such arrangements and (ii) completes and execlliigsestionnaires, powers of attorney, indemnitiesjerwriting agreements, escrow
agreements and other documents required undeertms bf such underwriting arrangements and comsigtih the provisions of this
Agreement. In addition, the Company may requirdnesalling Holder to promptly furnish in writing the Company such information
regarding the distribution of the Registrable Siims as the Company may from time to time reashynaguest and such other informatior
may be legally required in connection with suchstgtion including, without limitation, all suchformation as may be requested by the
Commission or the NASD. The Company may excludmfsoch Registration Statement any Holder who failsrovide such information.

ARTICLE VII
INDEMNIFICATION

7.1. Company's Indemnification Obligations . Ther@any agrees to indemnify and hold harmless eattedfiolders of any Registrable
Securities covered by any Registration Statemdaetresl to herein and each other Person, if any, edmrols such holder within the meaning
of Section 15 of the Securities Act or Section 2€he Exchange Act (collectively, the "Holder Indeitees"), as follows:

(i) against any and all loss, liability, claim, dage or reasonable expense arising out of or bgsmdan untrue statement or alleged untrue
statement of a material fact contained in any Regfisn Statement (or any amendment or supplenhenéto), including all documents
incorporated therein by reference, or in any priglary Prospectus or Prospectus (or any amendmesuppiement thereto) or the omission or
alleged



omission therefrom of a material fact required ¢csbated therein or necessary to make the statertemein, in the light of the circumstances
under which they were made, not misleading;

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

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

provided, that this indemnity does not apply to bsg, liability, claim, damage or expense to tkieet arising out of an untrue statement or
alleged untrue statement or omission or allegedsionm made in reliance upon and in conformity wiflormation furnished to the Company
by or on behalf of any holder expressly for usthm preparation of any Registration Statement ifgraeanendment or supplement thereto),
including all documents incorporated therein byrehce, or in any preliminary Prospectus or Prasggor any amendment or supplement
thereto); provided further, that (other than inmection with an underwritten offering) the Compamiil not be liable to any holder or any
other Holder Indemnitee under the indemnity agresgrimethis

Section 7.1 with respect to any preliminary Progyeor the final Prospectus or the final Prospeatuamended or supplemented, as the case
may be, to the extent that any such loss, liabititgim, damage or expense of such Holder Indemmésults from the fact that such holder
sold Registrable Securities to a Person to whomethvas not sent or given, at or prior to the wnittenfirmation of such sale, a copy of the
final Prospectus or of the final Prospectus as #manded or supplemented, whichever is most reiéhé Company has previously and
timely furnished copies thereof to such holder; pralided further, that the Company will not bébl@to any holder or any other Holder
Indemnitee under the indemnity agreement in thigi®e 7.1 to the extent that any such loss, lighitilaim or expense arises out of or is
based upon an untrue statement or omission in eogpEctus, even if an amended and corrected Prospeaot furnished to such holder,
only to the extent that the holder, after beingfieat by the Company pursuant to paragraph (e)mitke Il hereof, continues to use such
Prospectus and in such case and to the extemafydh respect to, damages which arise after tigen receives such notice.

7.2. Holder's Indemnification Obligations . In cestion with any Registration Statement in whictoldlr of Registrable Securities is
participating, each such holder agrees to indenanify hold harmless (in the same manner and tcathe gxtent as set forth in Section 7.1 of
this Agreement) the Company and each Person, jfvahg controls the Company within the meaning afte@ 15 of the Securities Act or
Section 20 of the Exchange Act with respect to stajement or alleged statement in or omissionlegedl omission from such Registration
Statement, any preliminary, final or summary Prospe contained therein, or
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any amendment or supplement thereto, if such stateor alleged statement or omission or allegedsion was made about such holder in
reliance upon and in conformity with informatiorrriished to the Company by or on behalf of such éroékpressly for inclusion in such
Registration Statement. The obligations of eachdropursuant to this Section 7.2 are to be seamdhot joint; provided that, with respect to
each claim pursuant to this Section 7.2, each botder's maximum liability under this Section shal limited to an amount equal to the net
proceeds received by such holder (after deductiyguaderwriting discount) from the sale of RegisteaSecurities being sold pursuant to
such Registration Statement or Prospectus by soicleih

7.3. Notices; Defense; Settlement . Promptly aiteeipt by an indemnified party hereunder of wnittetice of the commencement of any
action or proceeding involving a claim referredrt@ection 7.1 or Section 7.2 of this Agreementhsimdemnified party will, if a claim in
respect thereof is to be made against an indemgifyarty, give written notice to the latter of tmmmencement of such action; provided,
the failure of any indemnified party to give not&e provided herein shall not relieve the indeningyparty of its obligations under Section
7.1 or Section 7.2 of this Agreement except toetktent that the indemnifying party is actually piged by such failure to give notice. In
case any such action is brought against an indésdrmfarty, the indemnifying party will be entitléal participate in and to assume the defense
thereof, jointly with any other indemnifying paimilarly notified, to the extent that it may wishkith counsel reasonably satisfactory to such
indemnified party, and after notice from the indéfiying party to such indemnified party of its elieet so to assume the defense thereof, the
indemnifying party will not be liable to such indeified party for any legal or other expenses subeatly incurred by the latter in connect
with the defense thereof, unless in the reasor@hifeon of counsel to such indemnified party a tiohdf interest between such indemnified
and indemnifying parties may exist in respect afhsclaim, in which case the indemnifying party shat be liable for the fees and expenses
of (i) more than one counsel for all the Sellingldéos, selected by a majority of the Selling Hotder (ii) more than one counsel for the
Company in connection with any one action or sdpdvat similar or related actions, as applicable.ifdemnifying party who is not entitled
to, or elects not to, assume the defense of a adilhmot be obligated to pay the fees and expen$asore than one counsel for all parties
indemnified by such indemnifying party with resptrsuch claim, unless in the reasonable opiniaroohsel to any indemnified party a
conflict of interest may exist between such inddiadiparty and any other of such indemnified partigth respect to such claim, in which
event the indemnifying party shall be obligateghéay the fees and expenses of such additional cbanseunsels. The indemnifying party
will not, without the prior written consent of eaicldemnified party, settle or compromise or congerthe entry of any judgment in any
pending or threatened claim, action, suit or prdoegin respect of which indemnification may be glouhereunder (whether or not such
indemnified party or any Person who controls sucemnified party is a party to such claim, actsuit or proceeding), unless such
settlement, compromise or consent includes an witional release of such indemnified party fromlialbility arising out of such claim,
action, suit or proceeding. Notwithstanding anyghio the contrary set forth herein, and withouttiing any of the rights set forth above, in
any event any party will have the right to retaihits own expense, counsel with respect to thertef of a claim.
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7.4. Indemnity Provision . The Company and eacldrobf Registrable Securities requesting registnashall provide for the foregoing
indemnity (with appropriate modifications) in angderwriting agreement with respect to any requisgstration or other qualification of
securities under any Federal or state law or réignl@af any governmental authority.

ARTICLE VIl
DEFINITIONS

8.1. Terms . As used in this Agreement, the follgyilefined terms shall have the meanings set foibw:

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

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

"Class A Common Stock" means the Class A CommookStmar value $.01 per share, of the Company apdacurities into which the Cla
A Common Stock shall have been changed or any iieswesulting from any reclassification or rec¢afization of the Class A Common
Stock.

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

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

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

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

"Prospectus” means the Prospectus included in agysRation Statement (including without limitatji@aProspectus that disclosed
information previously omitted from a Prospectus
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filed as part of an effective Registration Statetriemeliance upon Rule 430A promulgated underSkeurities Act), as amended or
supplemented by any Prospectus supplement, wiieceso the terms of the offering of any portiortto# securities covered by such
Registration Statement, and all other amendmentsapplements to the Prospectus, including postiéfieamendments, and all material
incorporated by reference or deemed to be incotpdray reference in such Prospectus.

"Registrable Securities" means (i) the Sharesti@&)Class A Common Stock issued or issuable atiargyupon the exercise of the Warrants,
and

(iiif) any securities issued or received in resgEcor in exchange or in substitution for any of foregoing. Registrable Securities will
continue to maintain their status as Registrabufes in the hands of a transferee from an Itoresf a majority of the Registrable
Securities held by such Investor provided suchsfieree executes a joinder agreement described by

Section 9.9. After the transfer (in one or morasiactions) of a majority of the Registrable Se@siheld by an Investor, any remaining
Registrable Securities held by such Investor steslke to be Registrable Securities. As to anyqodaiti Registrable Securities, such securities
will cease to be Registrable Securities when th8yh@ve been effectively registered under the SeesirAct and disposed of in accordance
with the registration statement covering themnfgy be sold pursuant to Rule 144 under the Seesi#tct without volume or manner of sale
limitation (or any similar provisions then in fo)céy) have been otherwise transferred and the @Gompas delivered a new certificate or
other evidence of ownership for such securitiesheatring a restrictive legend and not subject tostop order and such securities may be
publicly resold by the Person receiving such degte without complying with the registration reaquments of the Securities Act, or (z) have
ceased to be outstanding.

"Registration Statement” means any Registratiote8tant of the Company which covers any of the Redike Securities pursuant to the
provisions of this Agreement, including the Progpscamendments and supplements to such Regist@tidement, including posteffective
amendments, all exhibits and all material incorfeddy reference in such Registration Statement.

"Securities Act" means the Securities Act of 1983amended, or any similar Federal statute thefféat, and any reference to a particular
section thereof shall include a reference to a @afge section, if any, of any such similar Fedstaiute, and the rules and regulations
thereunder.

8.2. Defined Terms in Corresponding Sections . fblewing defined terms, when used in this Agreemshall have the meaning ascribed to
them in the corresponding Sections of this Agredriigted below:

"Agreement" -- Preamble "Company" -- Preamble "DethRegistration" -- Section 1.1 "Holder IndemniteeSection 7.1
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"Initial Investors" -- Preamble "Investors" -- Pnalale "LongForm Registration” -- Section 1.1 "NotieeSection 2.1 "Other Holders" --
Section 1.1 "Piggyback Registration" -- Section"Rfiority Piggyback Registration Holders" Sectibd "Registration Expenses" -- Section
5.1 "Selling Holder" -- Article IV "Shares" -- Reals "ShortForm Registration" -- Section 1.1 "Watsd -- Recitals

ARTICLE IX
MISCELLANEOUS

9.1 Amendments and Waivers . Except as otherwedged herein, no modification, amendment or waiMesiny provision of this
Agreement will be effective against the Compangmy holder of Registrable Securities, unless sugtiification, amendment or waiver is
approved in writing by the Company and the Investepresenting a majority of the Registrable Sé&esrthen outstanding. The failure of
party to enforce any of the provisions of this Agrent will in no way be construed as a waiver ahgprovisions and will not affect the right
of such party thereafter to enforce each and emeyision of this Agreement in accordance withtésms.

9.2 Successors and Assigns . All covenants ancagnets in this Agreement by or on behalf of anthefparties hereto will bind and inure
the benefit of the respective successors and asefghe parties hereto whether so expressed or not

9.3 Notices . All notices, requests and other comations hereunder must be in writing and willdeemed to have been duly given only if
delivered personally against written receipt offdgysimile transmission or mailed by prepaid regéedeor certified mail, return receipt
requested or mailed by overnight courier prepaithéoparties at the following addresses or facsimilmbers:

If to the Company, to:

eSpeed, Inc.
One World Trade Center
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103rd Floor
New York, New York 10048 Facsimile No.: (212) 5000 Attn.: General Counsel

with a copy to:

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

If to any Investor, to the address set forth onsilgaature page hereto.

All such notices, requests and other communicatiahgi) if delivered personally to the addresspsvided in this Section 9.3, be deemed
given upon delivery, (i) if delivered by facsimifeansmission to the facsimile number as providethis Section 9.3, be deemed given upon
receipt of confirmation,

(iii) if delivered by mail in the manner describablove to the address as provided in this Sect®rb@. deemed given on the earlier of the
third full Business Day following the day of matjror upon receipt, and (iv) if delivered by ovelltigourier to the address provided in this
Section 9.3, be deemed given on the earlier ofitsieBusiness Day following the date sent by saearnight courier or upon receipt. Any
party from time to time may change its addresssifaile number or other information for the purpag@otices to that party by giving notice
specifying such change to the other parties hereto.

9.4 Headings . The headings used in this Agreeimarg been inserted for convenience of referengeand do not define or limit the
provisions hereof.

9.5 Gender . Whenever the pronouns "he" or "hig"used herein they shall also be deemed to meet 8stihers" or "it" or "its" whenever
applicable. Words in the singular shall be read@nbtrued as though in the plural and words irpthieal shall be construed as though in the
singular in all cases where they would so apply.

9.6 Invalid Provisions . If any provision of thiggfeement is held to be illegal, invalid or unenéaiole under any present or future law, and if
the rights or obligations of any party hereto unthés Agreement will not be materially and adveysafected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be strued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof,

(iii) the remaining provisions of this Agreementliwémain in full force and effect and will not laéfected by the illegal, invalid or
unenforceable provision or by its severance hemefrad (iv) in lieu of such illegal, invalid or urfenceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.
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9.7 Governing Law; Forum; Process . This Agreerséall be governed by and construed in accordanitetie internal laws of the State of
New York, without giving effect to principles of officts of law. Each of the parties hereto heraigviocably and unconditionally submits
the exclusive jurisdiction of any court of the $taf Delaware or any federal court sitting in thet& of Delaware for purposes of any suit,
action or other proceeding arising out of this Agmnent (and agrees not to commence any actiomispibceedings relating hereto except in
such courts). Each of the parties hereto agreéséaice of any process, summons, notice or dootitmeU.S. registered mail at its address
set forth herein shall be effective service of pscfor any action, suit or proceeding broughtragai in any such court. Each of the parties
hereto hereby irrevocably and unconditionally waiaey objection to the laying of venue of any actiuit or proceeding arising out of this
Agreement, which is brought by or against it, ia tourts of the State of Delaware or any federaftcsitting in the State of Delaware and
hereby further irrevocably and unconditionally wesvand agrees not to plead or claim in any suctt tmat any such action, suit or
proceeding brought in any such court has been htaagn inconvenient forum.

9.8 Counterparts . This Agreement may be execatetty number of counterparts, each of which wiltlbemed an original, but all of which
together will constitute one and the same instrumen

9.9 Additional Investors . Any transferee of a migyoof Registrable Securities held by an Investoall be entitled to the benefits of this
Agreement, upon execution by such transferee oin@ér agreement in form reasonably satisfactothéoCompany stating that such
transferee agrees to be bound by the terms hesewf &nvestor". An Investor shall no longer bdtiad to the benefits of this Agreement
upon its transfer (in one or more transactions ofajority of the Registrable Securities held bghsinvestor.

ARTICLE X
RULE 144 REPORTING

The Company hereby agrees as follows:

(a) The Company shall use its reasonable effontsake and keep public information available, as¢herms are understood and defined in
Rule 144 under the Securities Act.

(b) The Company shall use its reasonable efforfietavith the Commission in a timely manner alpogts and other documents as the
Commission may prescribe under Section 13(a) ai)1&f(the Exchange Act at any time while the Conypiarsubject to such reporting
requirements of the Exchange Act.

(c) The Company shall furnish to each holder ofiReapble Securities forthwith upon a reasonableesta written statement by the Comg
as to its compliance with the reporting requirers@ftRule 144 and of the Securities Act and theharge Act.
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.
COMPANY:
eSPEED, INC.

By: /sl Howard W Lutnick

Nare: Howar d Lut ni ck
Title: Chai rman and
Chi ef Executive Oficer

INITIAL INVESTORS:
WILLIAMS ENERGY MARKETING & TRADING COMPANY

By: [/s/ WIlliam C. Lawson

Nare: WIlliam C. Lawson
Title: Director, Energy Solutions
Addr ess: One WIllianms Center

Tul sa, Gkl ahoma 74172

DYNEGY INC.

By: /s/ Kenneth E. Randol ph

Name: Kenneth E. Randol ph

Title: Seni or Vice President and
General Counsel
Addr ess: 1000 Loui si ana
Suite 5800

Houst on, Texas 77002
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this "Agreement"nimde and entered into this 26th day of April, 269@&nd between Cantor
Fitzgerald Securities (the "Seller"), and eSperd,, [(the "Purchaser").

WHEREAS, simultaneously herewith, the Seller, thecRaser and two diversified energy companies, Bynkac. and The Williams
Companies, Inc. (each an "Anchor" and collectitbly "Anchors™) have entered into a business ralatip pursuant to which they will
cooperate together to establish a series of newetmaces for the electronic and telephonic exchaxfgnergy and certain other products
(the "Business Relationship™);

WHEREAS, each Anchor has agreed, pursuant to ac8ptien Agreement dated of even date hereof withRurchaser, to which Seller is
also a party (the "Subscription Agreement”), to mak equity investment in the Purchaser consisitingertinent part, of the purchase of
789,071 shares (or an aggregate of 1,578,142 strde 2 Anchors) of Class A Common Stock, pdue#.01 per share, of the Purchaser
(the "Class A Common Stock");

WHEREAS, subject to the satisfaction of certainditans relating to investments in Qualified Vedis (as defined in the Subscription
Agreement), each Anchor has the right to make upadditional investments of $25.0 million eachiéstricted shares of Class A Common
Stock of the Company, at a 10% discount to the rHoling Day Average (as defined in the Subscripfigreement) preceding the Purchaser's
investment in the Qualified Vertical (the "Addit@nnvestment Right");

WHEREAS, in furtherance of the Business Relatiomsinid the transactions contemplated thereby, ther $ewilling to sell, and the
Purchaser is willing to purchase, shares of Cla€oBimon Stock of Purchaser, par value $.01 peesfi&lass B Common Stock")
representing (x) an aggregate of 789,071 shaneesenting half of the number of shares being sottle Anchors by Purchaser (the "Initial
Shares"), and (y) each time an Additional Investnftight is exercised, half of the number of shameshased by the Anchors, in the
aggregate (the "Additional Shares"), in connectidth each such exercise, all subject to the temascanditions set forth herein;

WHEREAS, the purchase of the Initial Shares hereustall be contingent upon, and consummated simedtusly with the Closing (as
defined in the Subscription Agreement), which iscladter referred to as the "Subscription Agreen@asing"; and

WHEREAS, the purchase of the Additional Sharesureder shall be contingent upon, and consummatedltsineously with, the closing of
each Additional Investment Rigt



NOW, THEREFORE, in consideration of the premised @fithe mutual agreements and covenants hereirsaftdorth, and for good ar
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the Seller aedPurchaser, intending to be legally
bound, hereby agree as follows:

1. Terms of Purchase.

1.1 Sale and Purchase of the Initial Shares. THer@grees to sell to the Purchaser, and the Reezhagrees to purchase from the Seller, the
Initial Shares for an aggregate cash purchase pfi$25.0 million (the "Purchase Price"). The Pasd Price shall be payable by wire tran
to an account designated by Seller.

1.2 Sale and Purchase of the Additional Shares SEtler agrees to sell to the Purchaser, and thehBser agrees to purchase from the Seller,
such number of Additional Shares (including shawshased from the Company upon exercise of ampedlbas defined in Section 3(h) of
the Subscription Agreement), as shall equal hathefAdditional Shares purchased from the Anchotbé aggregate, upon each exercise of
an Additional Investment Right, provided that thédiional Shares shall be Class B Common Stockuoiiaser (unless the Seller shall
determine to substitute Class A Common Stock). durehase price per share of the Additional Sharash( referred to herein as the
"Additional Share Purchase Price") shall be theesparchase price per share as is paid by the Aadbothe Class A Common Stock
purchased by them pursuant to the applicable eseeafian Additional Investment Right. The AdditibBaare Purchase Price shall be pay
by wire transfer to an account designated by Sehethe event that as a result of a recapitabiratir other similar transaction involving
Purchaser, whether effected as a merger, consolidat otherwise, the Purchaser agrees with theh@rscthat the shares available for
purchase upon exercise of an Additional InvestrRéght shall consist of one or more securities wlaghissued or received in exchange for
the Class A Common Stock or Class B Common StotkefCompany, then the provisions of this Secti@ahd other Sections of this
Agreement related thereto, shall be deemed todecibe security or securities so substituted.

1.3 Initial Closing. The closing (the "Share Puish&losing") of the sale of the Initial Shares lxy Seller to the Purchaser shall take place at
the offices of Purchaser, on the date of the Siftsam Agreement Closing or at such other time platte as the Seller and the Purchaser
mutually agree upon. At the Share Purchase ClostegSeller shall deliver to the Purchaser thédn8hares against payment of the Purchase
Price.

1.4 Closings of Additional Investment Rights. Thesing for each Additional Share Purchase (eactAdditional Share Closing") shall take
place at the offices of Purchaser on the dateasfinn) of each Additional Investment Right (each Aadditional Investment Right Closing")
at such other time and place as the Seller anchBsecshall mutually agree upon. At each Additi@tare Closing, the Seller shall deliver
Additional Shares to the Purchaser against paywofehe Additional Share Purchase Pri



2. Representations and Warranties of the Seller
The Seller hereby makes the following representatand warranties to the Purchaser:

2.1 Organization of the Seller. The Seller is dulganized, validly existing and in good standingemthe laws of the jurisdiction of its
organization and has all requisite corporate pamer authority to carry on its business as now bearglucted.

2.2 Authority. The Seller has all requisite corpienaower and authority to enter into this Agreenaamt to perform all of its obligations
hereunder. The execution, delivery and performarfitkis Agreement and the other documents andumsnts to be executed by Seller
pursuant hereto and the consummation of the tréineaaontemplated hereby have been duly authobyeall necessary corporate action on
the part of the Seller. This Agreement has beey ex¢cuted and delivered by the Seller and, assythie authorization, execution and
delivery by the Purchaser, this Agreement constittite valid and binding agreement of the Sellefgreeable against it in accordance with
its terms, except as may be limited by bankruptegratorium and insolvency laws and other laws difigcthe rights of creditors' generally
and except as may be limited by the availabilitgqéitable remedies.

2.3 No Conflict. The execution and delivery of thigreement and the consummation of the transactiontemplated hereby will not, (i)
conflict with, or result in any violation or breaoh, any provision of the Certificate of Incorpadoat or Bylaws or other operative
organizational documents of the Seller, (ii) regulny violation or breach of, or constitute (withwithout notice or lapse of time, or both) a
default (or give rise to a right of terminationncallation or acceleration of any obligation ordag any material benefit) under, or require a
consent or waiver under, any of the terms, conuitior provisions of any note, bond, mortgage, itulen lease, contract or other agreement,
instrument or obligation to which the Seller or ariyits Subsidiaries is a party, or (iii) confliwith or violate any permit, concession,
franchise, license, judgment, order, decree, €atanv, ordinance, rule or regulation applicabléh Seller or any of its Subsidiaries or an:
or their properties or assets, except in the chskoses (ii) and (iii) for any such conflictsplations, breaches, defaults, terminations,
cancellations or accelerations which are not, iicdizlly or in the aggregate, reasonably likely &wvé a material adverse effect on Seller and
its subsidiaries taken as a whole or on Selleilgyato consummate the transactions contemplatrely.

2.4 Ownership of the Shares. The Seller owns asdjbad and marketable title to the Initial Shares the Additional Shares, free from all
liens, claims and encumbrances. At the Share PsecBbsing or Additional Share Closing, as the caag be, the Purchaser will receive
good and marketable title to the Initial Shareddditional Shares, as the case may be, free frbleak, claims and encumbrances.

3. Representations and Warranties of the Purchaser.

The Purchaser hereby makes the following represensaand warranties to the Sell



3.1 Organization of the Purchaser and its Subs&tialhe Purchaser is duly organized, validly @xisand in good standing under the laws of
the jurisdiction of its organization and has atjuisite corporate power and authority to carryterbusiness as now being conducted.

3.2 Authority. The Purchaser has all requisite oospe power and authority to enter into this Agreatrand to perform all of its obligations
hereunder. The execution, delivery and performanfitkis Agreement and the other documents andumsnts to be executed by Purchaser
pursuant hereto and the consummation of the tréinsaaontemplated hereby have been duly authobyeall necessary corporate action on
the part of the Purchaser. This Agreement has 8elgnexecuted and delivered by the Purchaser astinaing due authorization, execution
and delivery by the Seller, this Agreement cont#uhe valid and binding agreement of the Purchaséorceable against it in accordance
with its terms, except as may be limited by banteypmoratorium and insolvency laws and other laffscting the rights of creditors'
generally and except as may be limited by the alidity of equitable remedies.

3.3 No Conflict. The execution and delivery of thigreement and the consummation of the transactiontemplated hereby will not, (i)
conflict with, or result in any violation or breaoh, any provision of the Certificate of Incorpadoat or Bylaws or other operative
organizational documents of the Purchaser, (i)ltés any violation or breach of, or constituteitfwor without notice or lapse of time, or
both) a default (or give rise to a right of terntina, cancellation or acceleration of any obligata loss of any material benefit) under, or
require a consent or waiver under, any of the teomsditions or provisions of any note, bond, magg, indenture, lease, contract or other
agreement, instrument or obligation to which thecRaser or any of its Subsidiaries is a partyjiprconflict with or violate any permit,
concession, franchise, license, judgment, orderegde statute, law, ordinance, rule or regulatippliaable to the Purchaser or any of its
Subsidiaries or any its or their properties or ssxcept in the case of clauses (ii) and (iif)doy such conflicts, violations, breaches,
defaults, terminations, cancellations or accelerativhich are not, individually or in the aggregagasonably likely to have a material
adverse effect on Purchaser and its subsidiagkentas a whole, or on Purchaser's ability to aonsate the transactions contemplated
hereby.

4. Conditions to the Obligations of the Purchaser.

The Purchaser's obligation to purchase and pathékmitial Shares or the Additional Shares, asctme may be, shall be subject to the
satisfaction, at or before the Share Purchase iigjpsr the applicable Additional Share Closingthrescase may be, of the following
conditions (any of which may be waived, in wholdropart, by the Purchaser):

4.1 Representations and Warranties. All of thees@ntations and warranties of the Seller madeisnrAtfireement shall have been true and
accurate in all material respects as of the datedfiand as of the Share Purchase Closing or thiecaple Additional Share Closing, as the
case may be



4.2 Delivery of Shares. Concurrently with the SHauechase Closing, or the applicable Additionalr8l@losing, as the case may be, the
Seller shall deliver to the Purchaser good and atalite title to the Initial Shares or Additionala®és as the case may be, free from all liens,
claims and encumbrances.

4.3 Subscription Agreement Closing or Additionatldatment Right Closing. The Subscription Agreent@&osing or the applicable
Additional Investment Right Closing, as the casg fo@, shall have occurred.

5. Conditions to the Obligation of the Seller.

The Seller's obligation to sell, convey, transfed assign the Initial Shares or the Additional $Baas the case may be, shall be subject to the
satisfaction, at or before the Share Purchase@psr the applicable Additional Share Closingtteescase may be, of the following
conditions (any of which may be waived, in wholdropart, by the Seller):

5.1 Representations and Warranties. All of theespntations and warranties of the Purchaser irAtiieement shall have been true and
accurate in all material respects as of the dateofi@nd as of the Share Purchase Closing or thicaple Additional Share Closing, as the
case may be.

5.2 Closing of the Transaction Documents. The Sutitsan Agreement Closing or the applicable Additb Investment Right Closing, as the
case may be shall have occurred.

5.3 Purchase Price. The Seller shall have recdioad the Purchaser, by wire transfer of immediatelgilable funds, an amount in cash e
to the Purchase Price or the Additional Share RagelPrice, as the case may be.

6. Further Assurances. Subject to the terms anditons hereof, each party agrees that after ttaeéSRurchase Closing or Additional Share
Closing, as the case may be, it will execute atigdgelesuch documents as the other party may reddpnequest in order to consummate the
transactions contemplated hereby.

7. Termination and Waiver.

7.1 Termination. This Agreement may be terminateathg time by either party if the Subscription Agmeent with each Anchor shall be
terminated or otherwise by mutual agreement optrties.

7.2 Waiver. Each of the parties hereto may (i) eottihe time for the performance of any of the ddligns or other acts of any other party
hereto,

(if) waive any inaccuracies in the representatimmg warranties contained herein or in any docurdelitered pursuant hereto, or (i) waive
compliance with any of the covenants, agreementeditions contained herein. Any agreement orptiré of a party hereto to any such
extension or waiver shall be valid only



set forth in a written instrument signed by thetypgranting such waiver. Such waiver or failurértsist upon strict compliance with such
obligation, covenant, agreement or condition shailoperate as a waiver of, or estoppel with resjpe@ny subsequent or future failure.

8. Miscellaneous.

8.1 Headings. Section headings contained in thieément are included for convenience only and siwdlaffect the interpretation of any
provisions of this Agreement.

8.2 Notices. Any notice, demand, request, waiveatilber communication under this Agreement shalhbsriting (including facsimile or
similar writing) and shall be deemed to have bedy diven (i) on the date of service if personagrved, (ii) on the third day after mailing if
mailed to the party to whom notice is to be givanfirst class mail, registered, return receiptuested, postage prepaid or (iii) on the date
sent if sent by facsimile, to the parties at tHifing addresses or facsimile numbers with a cegayt by mail as aforesaid on the same date
(or at such other address or facsimile number fmardy as shall be specified by like notice):

If to the Purchaser, to: eSpeed, Inc.
One World Trade Center
103rd Floor
New York, NY 100 48
Fax: (212) 938-3 620
Attention: Gener al Counsel
If to the Seller, to: Cantor Fitzgeral d Securities
One World Trade Center
105th Floor
New York, NY 100 48
Fax: (212) 938-5 000
Attention: Gener al Counsel

8.3 Successors and Assigns. This Agreement shaiinoéing upon and inure to the benefit of the partiereto and their respective successors
and assigns. Neither of the parties hereto shsijasny rights or delegate any duties hereundgrowi the prior written consent of the other
parties hereto, and any assignment made witholit guesent shall be void and constitute a defauktreder; provided that Seller may assign
its obligation to sell Shares or Additional Shaneseunder, in whole or in part, to a subsidiargf@itiate of Seller that owns a sufficient
number of shares of Class B Common Stock to sati&fyassigned obligation.

8.4 Governing Law. This Agreement shall be constineaccordance with, and governed by, the intdeva$ of the State of New York,
without giving effect to the principles of confliof laws thereof.

8.5 Entire Agreement. This Agreement sets forthethitire understanding and agreement of the pawitbsrespect to its subject matter and
supersedes any and all pr



understandings, negotiations or agreements amenggditiies hereto, both written and oral, with respe such subject matter.

8.6 Counterparts. This Agreement may be executedénor more counterparts, each of which shalldsbd to be an original, but all of
which, when taken together, shall constitute ortbthe same agreement.

8.7 Severability. In the event that any one or najréne provisions contained in this Agreement lstealany reason be held to be invalid,
illegal or unenforceable in any respect, in whaléngoart, the validity of the remaining provisiosisall not be affected and the remaining
portion of any provision held to be invalid, illdga unenforceable shall in no way be affectedjygtieed or disturbed thereby.

8.8 No Prejudice. This Agreement has been jointippred and negotiated by the parties hereto antbtims hereof shall not be construed in
favor of or against any party on account of itdipgration in such preparation.

8.9 No Third Party Beneficiaries. This Agreemeralshot confer any rights or remedies upon anyypattier than the parties hereto and their
respective successors and permitted assigns.

8.10 Amendment and Modification. This Agreement rhayamended or modified only by written agreemestated by all parties here!



IN WITNESS WHEREOF, the Seller and the Purchasee ltaused this Agreement to be executed as ofafeefidst written above.

eSpeed, Inc.

By: /'s/ Howard W Lutnick

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

Cantor Fitzgerald Securities

By: /sl Howard W Lutnick

Name: Howard W Lutnick

Title: President



EXHIBIT 10.11

Cantor Fitzgerald, L.P.
Cantor Fitzgerald Securities
One World Trade Center
New York, New York 10048

June 2, 2000

eSpeed, Inc.
One World Trade Center
New York, New York 1004

Dear Sirs:

Reference is made to (i) the Subscription Agreepdated April 26, 2000, by and among eSpeed, the."Company"), Cantor Fitzgerald,
L.P. ("Cantor") and Dynegy, Inc., (ii) the Substiop Agreement, dated April 26, 2000, by and amtreggCompany, Cantor and The
Williams Companies, Inc., and

(iii) the Stock Purchase Agreement, dated April2@)0 (the "Stock Purchase Agreement"), by and &etvthe Company and Cantor
Fitzgerald Securities.

In connection with Cantor's obligations under Setti2 of each of these Subscription Agreementsytidersigned hereby request that you
instruct your transfer agent to convert an aggeegéB,375,348 shares of Class B Common Stocktheldantor Fitzgerald Securities into 1
same number of shares of Class A Common Stocldditian, in connection with the transactions conpéated by the Stock Purchase
Agreement, the undersigned hereby agree that tti@l lBhares (as defined in the Stock Purchase égemt) shall consist of 789,071 shares
of Class A Common Stock and request that you insgrour transfer agent to convert, prior to therSHurchase Closing (as defined in the
Stock Purchase Agreement), 789,071 shares of Bl&smmon Stock held by Cantor Fitzgerald Securitiés the same number of shares of
Class A Common Stock (which shares shall then likatdhe Share Purchase Closing by Cantor Fitidj&acurities to you as contemplated
by the Stock Purchase Agreement).

By execution of this letter agreement, Cantor Ftadfd Securities and the Company are also agreéleatdhe Stock Purchase Agreement is
hereby amended to provide that the Initial Shaned be shares of Class A Common Stock rather @lass B Common Stock. Except as so
amended, the Stock Purchase Agreement shall ramaiti force and effect



If you are in agreement with the foregoing, plesséndicate in the space below provided for suaippse.
CANTOR FITZGERALD, L.P.

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman

CANTOR FITZGERALD SECURITIES

By: [/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

AGREED:
ESPEED, INC.

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman and Chi ef Executive Oficer



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

Void after 5:00 p.m. Eastern Standard Time, on Jyrg910.
WARRANT TO PURCHASE CLASS A COMMON STOCK
OF
eSPEED, INC.

FOR VALUE RECEIVED, eSPEED, INC. (the "Company")Dalaware corporation, hereby certifies that Dynbgy (the "Initial Holder"),
or its permitted assigns (together with the Inikialder, the "Holder"), is entitled to purchasenfrthe Company, at any time or from time to
time commencing on the Exercise Date set fortheictiBn 4 hereof (as the same may be acceleratsdgmirto Section 4(c) hereof) and prior
to 5:00 P.M., Eastern Standard Time, on June 5) 20tbtal of 666,666 fully paid and non-assesssiees of Class A Common Stock, par
value $.01 per share, of the Company for a purchase of $35.203125 per share. (Hereinafter,gil €lass A Common Stock, together v
any other equity securities which may be issuethByCompany with respect thereto or in substitutiwrefor, is referred to as the "Class A
Stock," (ii) the shares of the Class A Stock puselide hereunder are referred to as the "WarrarmeSHdiii) the aggregate purchase price
payable hereunder for the Warrant Shares is refeoras the "Aggregate Warrant Price," (iv) the@mayable hereunder for each of the
Warrant Shares is referred to as the "Per ShareamdPrice,” (v) this Warrant, and all warrantsdadter issued in exchange or substitution
for this Warrant are referred to as the "Warrantl a

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

1. Exercise of Warrant. This Warrant may be exerign whole at any time or in part from time tméi, commencing on the Exercise Date
forth in

Section 4 hereof (as the same may be acceleratedgni to Section 4(c) hereof) and prior to 5:0@.PEastern Standard Time, on June 5,
2010 by the Holder of this Warrant by the surrerafahis Warrant (with the subscription form at #ved hereof duly executed) at the address
set forth in Section 9(a) hereof, together withpgamopayment of the Aggregate Warrant Price, optioportionate part thereof if this Warrant
is exercised in part. The Aggregate Warrant Pridees Share Warrant Price shall be paid in castywiiie transfer to an account designated
by the Company, or by certified or official bankeck payable to the order of the Company.
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If this Warrant is exercised in part, the HoldealEbe entitled to receive a new Warrant coverlmgiumber of Warrant Shares in respect of
which this Warrant has not been exercised anchggfibirth the proportionate part of the Aggregateriat Price applicable to such Warrant
Shares. Upon such surrender of this Warrant, thepgaay will (a) issue a certificate or certificateghe name of the Holder for the shares of
the Class A Stock to which the Holder shall betkatj and (b) deliver the proportionate part thérethis Warrant is exercised in part,
pursuant to the provisions of the Warrant.

No fractional shares shall be issued upon the eseeof this Warrant. With respect to any fractidrashare called for upon any exerc
hereof, the Company shall pay to the Holder an arhimucash equal to such fraction multiplied by thie value of a share.

2. Reservation of Warrant Shares. The Company aghe, prior to the expiration of this Warrang @ompany from and as of the date
hereof, will have authorized and in reserve, arnltlkeep available, solely for issuance or deliveppn the exercise of this Warrant, the sh
of the Class A Stock as from time to time shaltdeeivable upon the exercise of this Warrant.

3. Adjustments for Corporate Events. The numberkamdl of securities issuable upon the exerciséigfVarrant, the Per Share Warrant F
and the number of Warrant Shares for which thisréfarmay be exercised shall be subject to adjudtfnem time to time in accordance w
the following provisions:

(a) Reorganization, Reclassification. In the eward reorganization, share exchange, or reclaasific, other than a change in par value, or
from par value to no par value, or from no par edtu par value or a transaction described in stiose(h) or (c) below, this Warrant shall,
after such reorganization, share exchange or sfitadion, be exercisable into the kind and nuntifeshares of stock or other securities or
other property of the Company which the holderid Warrant would have been entitled to receivthafholder had held the Warrant Shares
issuable upon exercise of this Warrant immedigtelyr to such reorganization, share exchange,dassification.

(b) Merger, Consolidation or Sale of All or Substally All Assets. In the event of a merger or colidation to which the Company is a party
or the sale of all or substantially all of the dass# the Company, this Warrant shall, after su@ngear, consolidation or sale, be exercisable
the kind and number of shares of stock and/or actbeurities, cash or other property which the hobdehis Warrant would have been entil
to receive if the holder had held the Warrant Shéssuable upon exercise of this Warrant immedjigigbr to such merger, consolidation or
sale. Any such merger, consolidation or sale skagllire, as a condition thereto, that such othaya such merger, consolidation or sale
agree in writing to assume this Warrant.

(c) Subdivision or Combination of Shares. In casestanding shares of Class A Stock shall be sutteldjithe Per Share Warrant Price shall
be proportionately reduced as of the effective daich subdivision, or as of the date a recotdkien of the holders of
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Class A Stock for the purpose of so subdividingicivever is earlier. In case outstanding sharedas<CA Stock shall be combined, the Per
Share Warrant Price shall be proportionately irgedaas of the effective date of such combinatioasmf the date a record is taken of the
holders of Class A Stock for the purpose of so daimf, whichever is earlier.

(d) Stock Dividends. In case shares of Class AlStoe issued as a dividend or other distributiorthenClass A Stock (or such dividend is
declared), then the Per Share Warrant Price shabjusted, as of the date a record is taken didlders of Class A Stock for the purpose of
receiving such dividend or other distribution (bnd such record is taken, as at the earliestefiite of such declaration, payment or other
distribution), to that price determined by multiply the Per Share Warrant Price in effect immedigigor to such declaration, payment or
other distribution by a fraction (i) the numeradémhich shall be the number of shares of Classa®lSoutstanding immediately prior to the
declaration or payment of such dividend or othsetritiution, and (ii) the denominator of which sHagl the total number of shares of Class A
Stock outstanding immediately after the declaratiopayment of such dividend or other distributionthe event that the Company shall
declare or pay any dividend on the Class A Stoglabke in any right to acquire Class A Stock foraomsideration, then, for purposes of
calculating such adjustment, the Company shalldsd to have made a dividend payable in Clas®ék$h an amount of shares equal to
the maximum number of shares issuable upon exav€isech rights to acquire Class A Stock.

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

Section 3, the aggregate number of Warrant Shaseslble upon exercise of this Warrant shall beséetjuto an amount determined by
multiplying the Warrant Shares issuable prior tohsadjustment by a fraction determined by dividing

(x) the Per Share Warrant Price in effect immedjateior to the event causing such adjustment Bys(ch adjusted Per Share Warrant Price.

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

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

(h) Natices. If at any time, (x) the Company shi@tlare a stock dividend (or any other distributeept for cash dividends) on its Class A
Stock; (y) there shall be any capital reorganizatioreclassification of the Class A Stock, or aopsolidation or merger to which the
Company is a party, or any sale or transfer obfadiubstantially all of the assets of the Compammy(z) there shall be a voluntary or
involuntary dissolution, liquidation or winding-ugf the Company; then, in any one or more of sudesathe Company shall give written
notice
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to the Holder, not less than 10 days before angrdedate or other date set for definitive actiangithe date on which such reorganization,
reclassification, sale, consolidation, merger,aisson, liquidation or winding up shall take plaes the case may be. Such notice shall also
set forth such facts as shall indicate the effésuch action (to the extent such effect may benmat the date of such notice) on the current
Per Share Warrant Price and the kind and amou@tasfs A Stock and other securities and propertyel@ble upon exercise of this Warrant.
Such notice shall also specify the date (to thered¢nown) as of which the holders of the Classt@c of record shall be entitled to excha
their Class A Stock for securities or other prop@stliverable upon such reorganization, reclastifin, sale, consolidation, merger,
dissolution, liquidation or winding up, as the casay be. In addition, whenever the aggregate numb@farrant Shares issuable upon
exercise of this Warrant and Per Share WarraneRsiadjusted as herein provided, the Chief Firsdr@ificer of the Company shall compute
the adjusted number of Warrant Shares and Per Staneant Price in accordance with the foregoingvjgions and shall prepare a written
certificate setting forth such adjusted number afrk&int Shares and Per Share Warrant Price, andasittdn instrument shall promptly be
delivered to the recordholder of this Warrant.

4. Exercisability.

(a) Exercise Date. This Warrant shall be vestedentately and shall be exercisable as to all Wargares commencing December 5, 2005
(the "Exercise Date"), subject to accelerationeaga@th in subsection (c) below.

(b) Commitment to Invest in Four Qualified Vertisal' he Initial Holder has agreed to invest $2.8iamlin each of four Qualified Verticals
(as defined below) pursuant to the terms of thetahae Subscription Agreement, dated as of April 2800, by and between the Company and
the Initial Holder (the "Subscription AgreementSuch investment is required to be made during Bamanth period following the date
hereof (the "12-Month Period"; which period mayibereased by not more than six months (the "Black¥riod") if a public offering by

the Company is commenced during such 12-Month Benl disclosure constraints resulting from sudblipwffering dictate a delay as
determined by the Company). Upon any such detetiombay the Company, the Company shall so notiyltitial Holder in writing prior to
the commencement of any Black-Out Period, whicliceathall specify the time period by which the 12#th Period shall be increased and
the new last day of the 12-Month Period. Such eatttall be binding on the parties. For purposehisfagreement, a "Qualified Vertical"
shall have the meaning ascribed to it in Sectidn) 8f the Subscription Agreement.

(c) Acceleration of Exercisability.



(i) Satisfaction of Acceleration Condition. Uporchasatisfaction of an Acceleration Condition (afrasl below), this Warrant shall become
exercisable as to 25% of the aggregate WarraneSlt{ae., 166,666 shares of Class A Stock). An amation Condition" shall be deemed
satisfied after the occurrence of each of the failthg: (1) the formation of a Qualified Vertical,)(Ehe consummation and funding of a $2.5
million investment in a Qualified Vertical by theilSscriber and each of the three additional industayket participants (two in the case of
Newco Qualified Vertical, as defined in Sectionf3he Subscription Agreement), and (3) the consutitmaf any market participant's fir
transaction on the exchange of said Qualified ¥altiprovided that in any event the Acceleratiomdition shall be deemed satisfied on the
eight-week anniversary of the satisfaction of theditions set forth in clauses

(1) and (2) above.

(i) Not Exercisable Prior to First Anniversary Bate of Issuance. Notwithstanding the provisionsudfsection (c)(i) above, in no event will
this Warrant, or any portion thereof, become esaiftlie prior to October 1, 2001. In the event thafieceleration Condition is satisfied prior
to such date, then the exercisability of this Wiatria connection with such satisfaction shall béeded until October 1, 2001.

5. Fully Paid Stock; Taxes. The Company agreestiigashares of the Class A Stock represented byaat every certificate for Warrant
Shares delivered on the proper exercise of this&ashall, at the time of such delivery, be validsued and outstanding, fully paid and non-
assessable, and not subject to preemptive righdistree Company will take all such actions as mapdiessary to assure that the par value or
stated value, if any, per share of the Class AlSi®at all times equal to or less than the thenSPare Warrant Price. Subject to Section 6(c)
hereof, the Company further covenants and agresst thill pay, when due and payable, any andedkfral and state stamp, original issue or
similar taxes that may be payable in respect ofghigance of any Warrant Shares or certificategtbe The Holder covenants and agrees

it shall pay, when due and payable, all of its faflestate and local income or similar taxes thayine payable in respect of the issuance of
any Warrant Shares or certificates therefor, if.any

6. Transfer

(a) Securities Laws. Neither this Warrant nor thark&nt Shares issuable upon the exercise hereefliean registered under the Securities
Act of 1933, as amended (the "Securities Act")imder any state securities laws and unless saeegismay not be transferred, sold,
pledged, hypothecated or otherwise disposed okarda exemption from such registration is availdbl¢he event the Holder desires to
transfer this Warrant or any of the Warrant Shésssed in accordance with the terms hereof, thelétahust give the Company prior written
notice of such proposed transfer including the nandeaddress of the proposed transferee, unlebdraunsfer is a transfer of the Warrant
Shares pursuant to an effective Registration SeteénSuch transfer may be made only either (i) yndsiication by the Securities and
Exchange Commission (the "Commission™) of a rulinggrpretation, opinion or "no action letter" beagon facts presented to said
Commission, or (ii) upon receipt by the
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Company of an opinion of counsel acceptable tabmpany to the effect that the proposed transfémat violate the provisions of the
Securities Act, the Securities Exchange Act of 1@34amended (the "Exchange Act"), or the rulesragdlations promulgated under either
such act, or to the effect that the Warrant or \Afatr6hares to be sold or transferred have beesteegil under the Securities Act of 1933, as
amended, and that there is in effect a currentpeatsis meeting the requirements of Subsection tdfhe Securities Act, which is being or
will be delivered to the purchaser or transfereeradrior to the time of delivery of the certifiegt evidencing the Warrant or Warrant Share
be sold or transferred.

(b) Registration Rights. The Warrant Shares arestiigect of the Registration Rights Agreement agdcto the Subscription Agreement as
Exhibit D.

(c) Swap or Hedging Transactions. Subject to Se@(@) of the Subscription Agreement, without thi@pwritten consent of the Company,
the Holder may not enter into any swap or othegimegltransaction relating to the Warrants or theff# Shares.

(d) Transfer. Subject to Section 4(c), without phier written consent of the Company, neither iNarrant, nor any interest herein, may be
sold, assigned, transferred, pledged, encumberetherwise disposed of. Any sale, assignment, fieangledge, encumbrance or other
disposition of this Warrant attempted contrarytte provisions of this Warrant, or any levy of extém, attachment or other process
attempted upon the Warrant, shall be null and aoid without effect. The provision of this Sectidid)éshall not be applicable to the Warrant
Shares. Without limitation of the foregoing, Sulilser agrees that if it transfers its rights hereard a Subsidiary pursuant to Section 16(k)
of the Subscription Agreement, it shall not sedkign or transfer the stock of such Subsidiaryrdutihe 12-month lock-up.

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

"The shares of Class A Common Stock representetiygertificate have not been registered undeSgrurities Act of 1933, as amended,
and may not be sold, offered for sale, assignadsterred or otherwise disposed of unless regsfguesuant to the provisions of that Act or
an opinion of counsel to the Company is obtainatirg that such disposition is in compliance withaaailable exemption from such
registration.”

-6-



7. Loss, etc. of Warrant. Upon receipt of evidesagsfactory to the Company of the loss, theftirdetsion or mutilation of this Warrant, and
of indemnity reasonably satisfactory to the Compainpst, stolen or destroyed, and upon surreaher cancellation of this Warrant if
mutilated, the Company shall execute and delivénédHolder a new Warrant of like date, tenor aedamination.

8. Warrant Holder Not Shareholder. Except as otlsrwrovided herein, this Warrant does not confemuthe Holder any right to vote or to
consent to or receive notice as a shareholdereo€timpany, as such, in respect of any matters a#ats, or any other rights or liabilities as
a shareholder, prior to the exercise hereof.

9. Communication. No notice or other communicatioder this Warrant shall be effective unless thmeesa in writing and is mailed by first-
class mail, postage prepaid, addressed to:

(a) the Company at One World Trade Center, 103vdri-New York, New York 10048, Attention: Generaubsel, or such other address as
the Company has designated in writing to the Holder

(b) the Holder at 1000 Louisiana, Suite 5800, HonisTexas 77002, Attention: General Counsel, oh sither address as the Holder has
designated in writing to the Company.

10. Headings. The headings of this Warrant have besrted as a matter of convenience and shalffextt the construction hereof.

11. Applicable Law. This Warrant shall be goverbwdand construed in accordance with the law ofState of New York without giving
effect to the principles of conflict of laws thefeo
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IN WITNESS WHEREOF, the Company has caused thisr&ato be signed by a duly authorized officer fathis 5th day of June, 2000.
eSPEED, INC.

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman and
Chi ef Executive Oficer

-8



SUBSCRIPTION

The undersigned, , pursuant to the provisions of the foneg®arrant, hereby agrees to
subscribe for the purchase of shares of the Class A Common Stock of eSPH¥D, covered by said Warrant,
and makes payment therefor in full at the priceghare provided by said Warrant.

Dated Signatur e
------------------ Address T
ASSIGNMENT

FOR VALUE RECEIVED hersdlls, assigns and transfers unto the
foregoing Warrant and all rights evidenced theretnyg] does irrevocably constitute and appoint , attorney, to
transfer said Warrant on the books of
eSPEED, INC.

Dated Signatur e

Address
PARTIAL ASSIGNMENT

FOR VALUE RECEIVED her@tsigns and transfers unto the right to
purchase shares of élss 8/Common Stock of eSPEED, INC. by the foregdifagrant, and a proportione
part of said Warrant and the rights evidenced herad does irrevocably constitute and appoint , attorney, to

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

Dated Signatur e

Address




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

Void after 5:00 p.m. Eastern Standard Time, on Jyrg910.
WARRANT TO PURCHASE CLASS A COMMON STOCK
OF
eSPEED, INC.

FOR VALUE RECEIVED, eSPEED, INC. (the "Company")Dalaware corporation, hereby certifies that WilEnergy Marketing &
Trading Company (the "Initial Holder"), or its pdttad assigns (together with the Initial Holder thdolder"), is entitled to purchase from
Company, at any time or from time to time commegan the Exercise Date set forth in Section 4 Hd@the same may be accelerated
pursuant to Section 4(c) hereof) and prior to 320d., Eastern Standard Time, on June 5, 2010 hdb&66,666 fully paid and non-
assessable shares of Class A Common Stock, pa $dla per share, of the Company for a purchase pfi$35.203125 per share.
(Hereinafter, (i) said Class A Common Stock, togethith any other equity securities which may lsiéxl by the Company with respect
thereto or in substitution therefor, is referrecsothe "Class A Stock," (ii) the shares of thes€la Stock purchasable hereunder are referred
to as the "Warrant Shares," (iii) the aggregatelpase price payable hereunder for the Warrant Slereferred to as the "Aggregate War
Price," (iv) the price payable hereunder for eafctihe Warrant Shares is referred to as the "PereSharrant Price," (v) this Warrant, and all
warrants hereafter issued in exchange or substitdidir this Warrant are referred to as the "Watrant (vi) the holder of this Warrant is
referred to as the "Holder.") The number of Wari@nares and the securities (if applicable) for Wwhids Warrant is exercisable and the Per
Share Warrant Price are subject to adjustment resriadter provided under Section 3.

1. Exercise of Warrant. This Warrant may be exerign whole at any time or in part from time tméi, commencing on the Exercise Date
forth in

Section 4 hereof (as the same may be acceleratedgni to Section 4(c) hereof) and prior to 5:0@.PEastern Standard Time, on June 5,
2010 by the Holder of this Warrant by the surrerafahis Warrant (with the subscription form at #ved hereof duly executed) at the address
set forth in Section 9(a) hereof, together withpgamopayment of the Aggregate Warrant Price, optioportionate part thereof if this Warrant
is exercised in part. The Aggregate Warrant Prideey Shar



Warrant Price shall be paid in cash, via wire tfan® an account designated by the Company, @ebyfied or official bank check payable
the order of the Company.

If this Warrant is exercised in part, the Holdealsbe entitled to receive a new Warrant coverhng iumber of Warrant Shares in respect of
which this Warrant has not been exercised anchggfibirth the proportionate part of the Aggregateriat Price applicable to such Warrant
Shares. Upon such surrender of this Warrant, thepaay will (a) issue a certificate or certificateghe name of the Holder for the shares of
the Class A Stock to which the Holder shall betkatj and (b) deliver the proportionate part théiethis Warrant is exercised in part,
pursuant to the provisions of the Warrant.

No fractional shares shall be issued upon the eseeof this Warrant. With respect to any fractidrashare called for upon any exerc
hereof, the Company shall pay to the Holder an arhimucash equal to such fraction multiplied by thie value of a share.

2. Reservation of Warrant Shares. The Company adneg, prior to the expiration of this Warrang tBiompany from and as of the date
hereof, will have authorized and in reserve, antlkeep available, solely for issuance or delivepon the exercise of this Warrant, the sh
of the Class A Stock as from time to time shaltdeeivable upon the exercise of this Warrant.

3. Adjustments for Corporate Events. The numberkamd of securities issuable upon the exerciséigf\arrant, the Per Share Warrant F
and the number of Warrant Shares for which thisrdfarmay be exercised shall be subject to adjudtfnem time to time in accordance w
the following provisions:

(a) Reorganization, Reclassification. In the eward reorganization, share exchange, or reclaasifie, other than a change in par value, or
from par value to no par value, or from no par eatu par value or a transaction described in stioge(h) or (c) below, this Warrant shall,
after such reorganization, share exchange or sfitadion, be exercisable into the kind and nuntifeshares of stock or other securities or
other property of the Company which the holderhig Warrant would have been entitled to receivthafholder had held the Warrant Shares
issuable upon exercise of this Warrant immedigtelyr to such reorganization, share exchange,dassification.

(b) Merger, Consolidation or Sale of All or Subgtially All Assets. In the event of a merger or colidation to which the Company is a party
or the sale of all or substantially all of the dass# the Company, this Warrant shall, after su@ngear, consolidation or sale, be exercisable
the kind and number of shares of stock and/or atbeurities, cash or other property which the hotdéehis Warrant would have been enti
to receive if the holder had held the Warrant Shasuable upon exercise of this Warrant immedjigigbr to such merger, consolidation or
sale. Any such merger, consolidation or sale skgllire, as a condition thereto, that such othaypa such merger, consolidation or sale
agree in writing to assume this Warrant.



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

(d) Stock Dividends. In case shares of Class AlStoe issued as a dividend or other distributiorthenClass A Stock (or such dividend is
declared), then the Per Share Warrant Price shabjusted, as of the date a record is taken didlders of Class A Stock for the purpose of
receiving such dividend or other distribution (bnd such record is taken, as at the earliestefidte of such declaration, payment or other
distribution), to that price determined by multiply the Per Share Warrant Price in effect immedigigor to such declaration, payment or
other distribution by a fraction (i) the numeraddmhich shall be the number of shares of Classa&lSoutstanding immediately prior to the
declaration or payment of such dividend or othstrifiution, and (ii) the denominator of which sHagl the total number of shares of Class A
Stock outstanding immediately after the declaratippayment of such dividend or other distributibnthe event that the Company shall
declare or pay any dividend on the Class A Stoglabke in any right to acquire Class A Stock foraomsideration, then, for purposes of
calculating such adjustment, the Company shalldséd to have made a dividend payable in Clas®ék$h an amount of shares equal to
the maximum number of shares issuable upon exev€isgch rights to acquire Class A Stock.

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

Section 3, the aggregate number of Warrant Shaseslble upon exercise of this Warrant shall beséetjuto an amount determined by
multiplying the Warrant Shares issuable prior torsadjustment by a fraction determined by dividing

(x) the Per Share Warrant Price in effect immedjateior to the event causing such adjustment Bys(ch adjusted Per Share Warrant Price.

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

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

(h) Natices. If at any time, (x) the Company shi@tlare a stock dividend (or any other distribusept for cash dividends) on its Class A
Stock; (y) there shall be any capital reorganizatioreclassification of the Class A Stock, or apysolidation or merger to
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which the Company is a party, or any sale or temsf all of substantially all of the assets of @@mpany; or (z) there shall be a voluntary or
involuntary dissolution, liquidation or winding-ugf the Company; then, in any one or more of sudesathe Company shall give written
notice to the Holder, not less than 10 days bedoserecord date or other date set for definitivitoac or of the date on which such
reorganization, reclassification, sale, consolmatimerger, dissolution, liquidation or winding sipall take place, as the case may be. Such
notice shall also set forth such facts as shaitatd the effect of such action (to the extent seféct may be known at the date of such no
on the current Per Share Warrant Price and theadmadamount of Class A Stock and other securitigspaioperty deliverable upon exercist
this Warrant. Such notice shall also specify thie ¢ the extent known) as of which the holderthefClass A Stock of record shall be
entitled to exchange their Class A Stock for sei@sgior other property deliverable upon such rewiggdion, reclassification, sale,
consolidation, merger, dissolution, liquidatiormanding up, as the case may be. In addition, whenthe aggregate number of Warrant
Shares issuable upon exercise of this Warrant an@&Pare Warrant Price is adjusted as herein pedyithe Chief Financial Officer of the
Company shall compute the adjusted number of WaBhares and Per Share Warrant Price in accordeitit¢he foregoing provisions and
shall prepare a written certificate setting fortiets adjusted number of Warrant Shares and Per Stameant Price, and such written
instrument shall promptly be delivered to the rebatder of this Warrant.

4. Exercisability.

(a) Exercise Date. This Warrant shall be vestedediately and shall be exercisable as to all WarBr@res commencing December 5, 2005
(the "Exercise Date"), subject to accelerationeagath in subsection (c) below.

(b) Commitment to Invest in Four Qualified VertisaThe Initial Holder has agreed to invest $2.58iamlin each of four Qualified Verticals
(as defined below) pursuant to the terms of thetage Subscription Agreement, dated as of April 2800, by and between the Company and
the Initial Holder (the "Subscription AgreementSuch investment is required to be made during Bamanth period following the date
hereof (the "12-Month Period"; which period mayihereased by not more than six months (the "Black®¥eriod") if a public offering by

the Company is commenced during such 12-Month Benl disclosure constraints resulting from sudblipwffering dictate a delay as
determined by the Company). Upon any such detetiomby the Company, the Company shall so notiyltitial Holder in writing prior to
the commencement of any Black-Out Period, whicliceathall specify the time period by which the 12+th Period shall be increased and
the new last day of the 12-Month Period. Such edittall be binding on the parties. For purposdhisfagreement, a "Qualified Vertical"
shall have the meaning ascribed to it in Sectidn) 8f the Subscription Agreement.

(c) Acceleration of Exercisability.



(i) Satisfaction of Acceleration Condition. Uporchasatisfaction of an Acceleration Condition (afrasl below), this Warrant shall become
exercisable as to 25% of the aggregate WarraneSlt{ae., 166,666 shares of Class A Stock). An amation Condition" shall be deemed
satisfied after the occurrence of each of the failthg: (1) the formation of a Qualified Vertical,)(Ehe consummation and funding of a $2.5
million investment in a Qualified Vertical by theilSscriber and each of the three additional industayket participants (two in the case of
Newco Qualified Vertical, as defined in Sectionf3h® Subscription Agreement), and (3) the consutiomaf the Initial Holder's firs
transaction on the exchange of said Qualified ¥altiprovided that in any event the Acceleratiomdition shall be deemed satisfied on the
eight-week anniversary of the satisfaction of theditions set forth in clauses (1) and (2) above.

(i) Not Exercisable Prior to First Anniversary Bate of Issuance. Notwithstanding the provisionsudfsection (c)(i) above, in no event will
this Warrant, or any portion thereof, become esalftlie prior to June 5, 2001. In the event that eceleration Condition is satisfied prior to
such date, then the exercisability of this Wariartonnection with such satisfaction shall be defuntil June 5, 2001.

5. Fully Paid Stock; Taxes. The Company agreestiigashares of the Class A Stock represented By aat every certificate for Warrant
Shares delivered on the proper exercise of this&ashall, at the time of such delivery, be validsued and outstanding, fully paid and non-
assessable, and not subject to preemptive righdistree Company will take all such actions as mapdiessary to assure that the par value or
stated value, if any, per share of the Class AlSimat all times equal to or less than the thenSPare Warrant Price. Subject to Section 6(c)
hereof, the Company further covenants and agresst thwill pay, when due and payable, any andedkfral and state stamp, original issue or
similar taxes that may be payable in respect ofdhigance of any Warrant Shares or certificategtbe The Holder covenants and agrees

it shall pay, when due and payable, all of its faflestate and local income or similar taxes thayine payable in respect of the issuance of
any Warrant Shares or certificates therefor, if.any

6. Transfer

(a) Securities Laws. Neither this Warrant nor thark&nt Shares issuable upon the exercise hereeftiean registered under the Securities
Act of 1933, as amended (the "Securities Act")imder any state securities laws and unless saeegismay not be transferred, sold,
pledged, hypothecated or otherwise disposed okarda exemption from such registration is availdbl¢he event the Holder desires to
transfer this Warrant or any of the Warrant Shissed in accordance with the terms hereof, thelétahust give the Company prior written
notice of such proposed transfer including the nandeaddress of the proposed transferee, unlebdraunsfer is a transfer of the Warrant
Shares pursuant to an effective Registration SeateénSuch transfer may be made only either (i) yndsiication by the Securities and
Exchange Commission (the "Commission™) of a rulinggrpretation, opinion or "no action letter" beagon facts presented to said
Commission, or (ii) upon receipt by the



Company of an opinion of counsel acceptable tabmpany to the effect that the proposed transfémat violate the provisions of the
Securities Act, the Securities Exchange Act of 1@34amended (the "Exchange Act"), or the rulesragdlations promulgated under either
such act, or to the effect that the Warrant or \Afatr6hares to be sold or transferred have beesteegil under the Securities Act of 1933, as
amended, and that there is in effect a currentpeatsis meeting the requirements of Subsection tdfhe Securities Act, which is being or
will be delivered to the purchaser or transfereeradrior to the time of delivery of the certifiegt evidencing the Warrant or Warrant Share
be sold or transferred.

(b) Registration Rights. The Warrant Shares arestiigect of the Registration Rights Agreement agdcto the Subscription Agreement as
Exhibit D.

(c) Swap or Hedging Transactions. Subject to Se@(@) of the Subscription Agreement, without thi@pwritten consent of the Company,
the Holder may not enter into any swap or othegimegltransaction relating to the Warrants or theff# Shares.

(d) Transfer. Subject to Section 4(c), without phier written consent of the Company, neither iNarrant, nor any interest herein, may be
sold, assigned, transferred, pledged, encumberetherwise disposed of. Any sale, assignment, fieangledge, encumbrance or other
disposition of this Warrant attempted contrarytte provisions of this Warrant, or any levy of extém, attachment or other process
attempted upon the Warrant, shall be null and aoid without effect. The provision of this Sectidid)éshall not be applicable to the Warrant
Shares. Without limitation of the foregoing, Sulilser agrees that if it transfers its rights hereard a Subsidiary pursuant to Section 16(k)
of the Subscription Agreement, it shall not sedkign or transfer the stock of such Subsidiaryrdutihe 12-month lock-up.

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

"The shares of Class A Common Stock representetiygertificate have not been registered undeSgrurities Act of 1933, as amended,
and may not be sold, offered for sale, assignadsterred or otherwise disposed of unless regsfguesuant to the provisions of that Act or
an opinion of counsel to the Company is obtainatirg that such disposition is in compliance withaaailable exemption from such
registration.”



7. Loss, etc. of Warrant. Upon receipt of evidesagsfactory to the Company of the loss, theftirdetsion or mutilation of this Warrant, and
of indemnity reasonably satisfactory to the Compainpst, stolen or destroyed, and upon surreaher cancellation of this Warrant if
mutilated, the Company shall execute and delivénédHolder a new Warrant of like date, tenor aedamination.

8. Warrant Holder Not Shareholder. Except as otlsrwrovided herein, this Warrant does not confemuthe Holder any right to vote or to
consent to or receive notice as a shareholdereo€timpany, as such, in respect of any matters a#ats, or any other rights or liabilities as
a shareholder, prior to the exercise hereof.

9. Communication. No notice or other communicatioder this Warrant shall be effective unless thmeesa in writing and is mailed by first-
class mail, postage prepaid, addressed to:

(a) the Company at One World Trade Center, 103vdri-New York, New York 10048, Attention: Generaubsel, or such other address as
the Company has designated in writing to the Holder

(b) the Holder at One Williams Center, Tulsa, Oblada 74172, Attention: General Counsel, or suchraitidress as the Holder has
designated in writing to the Company.

10. Headings. The headings of this Warrant have besrted as a matter of convenience and shalffextt the construction hereof.

11. Applicable Law. This Warrant shall be goverbwdand construed in accordance with the law ofState of New York without giving
effect to the principles of conflict of laws thefeo



IN WITNESS WHEREOF, the Company has caused thisr&ato be signed by a duly authorized officer fathis 5th day of June, 2000.
eSPEED, INC.

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman and
Chi ef Executive Oficer
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SUBSCRIPTION

The undersigned, , pursuant to the provisions of the foneg®arrant, hereby agrees to
subscribe for the purchase of shares of the Class A Common Stock of eSPH¥D, covered by said Warrant,
and makes payment therefor in full at the priceghare provided by said Warrant.

Dated Signature_
Addr ess
ASSIGNMENT
FOR VALUE RECEIVED hersls, assigns and transfers unto the
foregoing Warrant and all rights evidenced theretng does irrevocably constitute and appoint , attorney, to

transfer said Warrant on the books of

eSPEED, INC.
Dated Signature_
Addr ess
PARTIAL ASSIGNMENT
FOR VALUE RECEIVED her@tsigns and transfers unto the right to
purchase shares of élss BICommon Stock of eSPEED, INC. by the foregdifagrant, and a proportion:
part of said Warrant and the rights evidenced herahd does irrevocably constitute and appoint , attorney, to

transfer that part of said Warrant on

the books of eSPEED, INC.

Dated Signature___
Addre ss




CONFIDENTIAL TREATMENT REQUESTED FOR PORTIONS OF TSiDOCUMENT. PORTIONS FOR WHICH CONFIDENTIAL
TREATMENT IS REQUESTED ARE DENOTED BY [ * ECONOMITERMS OMITTED]. MATERIAL OMITTED HAS BEEN FILED
SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISON.

SUBSCRIPTION AGREEMENT

eSpeed, Inc.

One World Trade Center
103rd Floor

New York, New York 1004t

Attn: General Counsel
Ladies and Gentlemen:

1. Subscription for Unit. The undersigned (the "Sultber") hereby agrees to purchase from eSpeed,diDelaware corporation (the
"Company"), and the Company hereby agrees to msdesell to the Subscriber, a Unit (the "Unit") sisting of (i) 789,071 shares (the
"Shares") of Class A Common Stock, par value $&ispare (the "Class A Stock"), of the Company @havarrants exercisable to purchase
up to an aggregate of 666,666 shares of Class ékStith an exercise price of $35.203125 per shéne '(Underlying Warrant Shares"), in
the form attached hereto as Exhibit A (the "Warsdntor an aggregate purchase price for the Whé {(Purchase Price") of $25.0 million.

2. Closing. The closing of the purchase and sateefJnit under this Subscription Agreement shalhkld at the office of Swidler Berlin
Shereff Friedman, LLP, The Chrysler Building, 40&xington Avenue, 12th Floor, New York, New York Z@] as soon as practicable (bu
any event within two business days) after the dions in Section 8 have been satisfied or waivedtsuch other location or on such other
date as the Subscriber and the Company shall é&tpe€Closing”). At the Closing, the Company sluliver to the Subscriber (i) the
certificate or certificates representing the Sharesthe Warrants, free and clear of all liens@mclmbrances (except (x) under the provis
of applicable federal and foreign and state seesriaw and

(y) as a result of acts of the Subscriber), (ppy of the Registration Rights Agreement in thefattached hereto as Exhibit D (the
"Registration Rights Agreement"), duly executedhtoy Company, (iii) a certificate of an officer tiet Company certifying that the
representations and warranties of the Companyosttt ih this Subscription Agreement were true aoidect in all material respects as of the
date when made and are true and correct in allrfabtespects as of the Closing as though madeaatime (except for any such
representations and warranties that speak asp#dfis date in which case they shall be true asuch specific date), and (iv) a certificate of
an officer of Cantor Fitzgerald, L.P. ("CF") ceytiig that the representations and warranties of€Forth in this Subscription Agreement
were true and correct in all material respectsfaseodate when made and are true and correct makrial respects as of the Closing as
though made at that time



(except for any such representations and warratitegspeak as of a specific date in which casgdhall be true as of such specific date). At
the Closing, the Subscriber shall deliver to thenpany (i) the Purchase Price, in accordance wehatine transfer instructions attached he
as Exhibit B,

(i) a copy of the Registration Rights Agreemenlydexecuted by the Subscriber, and (iii) a cerifécof an officer of the Subscriber certify
that the representations and warranties of the@ibles set forth in this Subscription Agreementevikue and correct in all material respects
as of the date when made and are true and conratitnaterial respects as of the Closing as thaugte at that time (except for any such
representations and warranties that speak asp#dfis date in which case they shall be true asuch specific date).

3. Investment in Verticals.

a. Commitment to Invest in Four Qualified Verticabaibject to the express terms and conditionsisf3hction 3, the Subscriber hereby
agrees to subscribe for an aggregate of $10.0omiili equity securities in a total of four entittesbe formed by the Company and CF within
12 months of the Closing (i.e., $2.5 million in kamtity) (the "12-Month Period"). Such Menth Period may be increased by a period n
exceed six months if a public offering by the Compe commenced during the 12-Month Period andassce constraints resulting from
such public offering dictate a delay (a "Black-®ariod") as determined by the Company. Upon anlg gletermination by the Company, the
Company shall so notify the Subscriber in writingppto the commencement of any Black-Out Periokliciv notice shall specify the time
period by which the 12-Month Period shall be inseghand the new last day of the 12-Month Periodh®wtice shall be binding on the
parties. It is anticipated that each such entipflgrstablish a new "vertical" electronic and télepic marketplace with the Company in which
it will "broker" and possibly "clear" transactiofar its industry market participants and otherrmige In brokerage transactions, it is anticipi
that the entity will operate an anonymous electramid telephonic marketplace (and also act as amt &gy disclosed principals in such
marketplace) where participants can trade basedavadit-risk matrix and other "rules" establislgdhe participants. The entity may
maintain the anonymity of the counterparties byitgy the financial aspects of the transactionsiich entity will intentionally expose itself
to any unmatched market risk on its marketplacelyets.

b. Commitment to Present Seven Qualified Vertidalsing the 12-Month Period, as the same may benebed by a Black-Out Period, the
Company and CF agree to present at least sevaeoalepportunities to the Subscriber, whether drthe Subscriber has previously satisfied
its funding obligations hereinafter discussed. Bgisuch period, the Company and CF will presenséwen vertical opportunities set forth
Annex A and may also present additional verticgdarpunities in their discretion. Any additional tieal opportunity so presented shall
encompass one or more products in which the Sutesoor an Affiliate (as defined below) of the Sufitser is engaged in trading at the time
such vertical opportunity is presented to the Suaber. (The seven vertical opportunities set fathAnnex A and any additional vertical
opportunity meeting such trading criteria that @@mpany and CF determine to present to the Sulesaile each referred to herein as a
"Qualified Vertical"). Each Qualified Vertical stha&lontain economic terms (measured by a
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blended valuation of revenue sharing and equityerahip) intended to reflect a

[ * ECONOMIC TERMS OMITTED] value split as betweéme industry market participants (inclusive of #rehor participants) on the one
hand and the Company and CF on the other harglafireed that a Qualified Vertical which providesdn allocation of transaction revenues
described in paragraphs (a) and (b) of Schedutetdet Newco Term Sheet (as hereafter definedYBJONOMIC TERMS OMITTED] to
the industry market participants in the aggregatt[&ECONOMIC TERMS OMITTED] to the Company, araaation of the transaction
revenues described in paragraphs (c) and (d) afcdkdé 4 to the Newco Term Sheet of [ *‘ECONOMIC TERKMITTED] to the industry
market participants in the aggregate and [ *ECONONMERMS OMITTED] to the Company, and an allocata$requity participation in a
Qualified Vertical of [ *FECONOMIC TERMS OMITTED] tehe industry market participants and [ *‘ECONOMIERMS OMITTED] to the
Company and CF taken together, shall be deemeatigfysthe [ *ECONOMIC TERMS OMITTED] economic madghe "Agreed Upon
Model"). The Agreed Upon Model shall be used if plagties hereto cannot agree on a substitute matiéth substitute model may include
warrants to purchase stock of the Company as thiepanay agree. As used in this Subscription Agergt, the word "Affiliate" means, with
respect to any specified party, any other individpartnership, corporation or other organizatiwhether incorporated or unincorporated,
who, directly or indirectly through one or morednhediaries, controls, or is controlled by, orisler common control with, such specified
party. The term "control" means the possessioectlir or indirectly, of the power to direct or caube direction of the management and
policies of a party, whether through the ownergifigoting securities, by contract or otherwise; #imelterms "controlling” and "controlled"
have meanings correlative of the foregoing.

c. Subscriber's Obligation to Fund the $10.0 Milli&Jpon the expiration of the 12-Month Period,les$ame may be extended by a Bl&ak-
Period, if the Subscriber has not funded or conaaitb fund, subject to the conditions describetthis Section 3, at least four Qualified
Verticals, the Subscriber shall be obligated to {waihe Company an amount equal to the differemterden (i) $10.0 million and (i) the
aggregate investments in Qualified Verticals magéhk Subscriber during the 12-Month Period, asstitae may be extended by a Bl&out
Period (the "Investment Shortfall"); provided, hawg that in the event that the Company and CRdgiresent the seven Qualified Verticals
set forth on Annex A based upon the economic tetessribed in Section 3(b) above to the Subscriligimthe 12-Month Period, as the
same may be extended by a Black-Out Period, thecsibler shall be relieved of its obligation in respof the Investment Shortfall and the
restrictions set forth in Section 6(c) of the Watga The relief from such obligation, together wille lapsing of the contractual restrictions
against swap and hedging transactions with respabe Warrants and the Underlying Warrant Shageosth in Section 6(c) of the
Warrants, shall be the Subscriber's sole remethyeievent that the Company and CF fail to

*This information has intentionally been omitteddamas been filed separately with the SecuritiesEatahange Commission. It is subject to a
confidential treatment request.



present the seven Qualified Verticals set fortiAanex A to the Subscriber within the 12-Month Pdrias the same may be extended by a
Black-Out Period, and such failure shall have f@peffect on the transactions contemplated byShisscription Agreement, including the
purchase of the Unit, or give rise to any othehtrign the part of the Subscriber, including anytigf rescission hereunder or any right to
receive any Additional Investment Right (as defibetbw) or the equity contemplated thereby.

d. Terms of Newco Vertical. Set forth on the tetmet attached hereto as Exhibit C (the "Newco Teheet") are the terms and conditions of
the first Qualified Vertical ("Newco") to be forméxy the Company and CF. The Subscriber shall ndtyCompany within 15 days of its
receipt of notice from the Company that the Compatgnds to proceed with the Newco Qualified Vedttias to whether the Subscriber
intends to invest in Newco (either directly or ireditly through the formation of a limited liabiligpmpany or other entity as contemplated by
the Newco Term Sheet). If the Subscriber intendaae such investment, it and the Company and Gmegotiate in good faith and use
commercially reasonable efforts to negotiate aretate definitive agreements embodying the ternteefNewco Term Sheet within 30 days
of the Subscriber's receipt of a draft of such doents from the Company. Funding of the Subscril$’s million subscription commitment
for its interest in Newco shall not be due andlgiumch of Newco shall not occur until such defirdtagreements have been mutually agreed
to and there are at least two additional industayket participants who have each committed to in$2<%5 million in Newco on substantially
the same terms and conditions. Funding of the Sildests $2.5 million subscription shall be madehiittwo business days after such
commitment from the two other participants is oh¢al. Failure of the parties to negotiate and exedefinitive agreements in respect of
Newco within such time period or otherwise shalldhao effect on the transactions contemplated isyShbscription Agreement except
expressly provided in

Section 3(g), including the purchase of the Unitgiwe rise to any other right on the part of thidb&riber, including any right of rescission
hereunder or any right to receive any Additionalstment Right (as defined below) or the equitytemplated thereby.

e. Deferred Rights of Subscriber to Invest in th€LSubscriber will have the right for a 30 dayipdrcommencing October 1, 2001 to invest
as an industry market participant in Newco by beogna member in the limited liability company (the.C") to be formed to hold the
interests of the energy industry market participantNewco (as more fully set forth in the NewcarfieSheet) for a $2.5 million capital
contribution to the LLC. Subscriber's right to malwe investment in the LLC shall terminate on Noteml, 2001. If an initial public

offering of Newco shall occur prior to October D02, Subscriber will have the right to accelertgérivestment, in whole or in part, in
Newco so long as Subscriber's ownership does rateeik4.9% of Newco's outstanding stock. In suchte@ibscriber shall have no bo:i
designee rights prior to August 2001 and any bdasignee rights that it would have but for thisifation may be exercised by the other L
members acting collectively.

f. Terms of Other Qualified Verticals. The otherdlified Verticals offered to the Subscriber will be terms and conditions consistent with
Section 3(b) and otherwise substantially the sanadlimaterial respects as the vertical descrilbethe Newco
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Term Sheet (provided that the number of industryketgparticipants may vary in each vertical anceothanges which are attributable to
differences among products and regions may alsodmke so long as such changes are consistent wittctinomic terms described in Sec
3(b) and do not otherwise materially alter the teand conditions reflected in the Newco Term Shaed)shall be presented by the Company
and CF to the Subscriber accompanied by defingiyeements embodying such terms and conditionge&ub Section

3(h), the terms of the other Qualified Verticalalsinclude the right of the Subscriber, for udaar Qualified Verticals (the "Additional
Investment Right") to invest $25.0 million in résted shares of Class A Stock at a 10% discoutita@rithmetic average of the daily closing
sale price on The Nasdag Stock Market of the GdaS$ock for the 10 trading days (the "10 TradingyParerage") preceding the date of the
Subscriber's investment in such new vertical opmity. The obligation of the Subscriber to invesaiQualified Vertical and the right of the
Subscriber to exercise the Additional InvestmemgihiRshall be subject to the satisfaction of eactheffollowing conditions (the "Additional
Investment Conditions"): (i) the consummation amading of a $2.5 million investment in said vertibs the Subscriber and each of three
additional industry market participants (which niaglude another anchor participant) on substagtitalé same terms and conditions as the
Subscriber,

(i) the Subscriber making representations and avaies to the Company substantially as providesation 7 hereof, and (iii) the Company
and CF making representations and warranties t&thscriber substantially as provided in Sectioaad 6 hereof (subject to exceptions and
schedules as are required to make such represerstatnd warranties accurate). Except as providdweimext sentence, the Additional
Investment Right shall be exercisable only on thie @f the consummation and funding of the $2.%ianiinvestment in said vertical by the
Subscriber and three additional industry marketigipants (the "Additional Investment Right ExeBate"). In addition, in the event that
during the Twelve-Month Period, as the same magxtended by a Black-Out Period, the Company makmglc announcement with
respect to a definitive agreement with three oramndustry market participants disclosing theirdstiment in a Qualified Vertical and
Subscriber does not or has not previously investetdich Qualified Vertical, then the Subscriber Wwé given the opportunity (exercisable
upon notice to the Company within one businessfdiégwing such public announcement) to invest $28ibion in restricted shares of Class
A Stock at a 10% discount to the 10 Trading Dayrage for the 10 trading days immediately precedingh public announcement. If the
Subscriber later invests in any such Qualified Matt it will not be entitled to an Additional Insament Right in connection with the same
Qualified Vertical. The Subscriber's purchase of atditional equity of the Company, whether pursuarthe Additional Investment Right
otherwise provided herein, shall be subject to Camypstockholder approval, if required. The Compagrees to submit for a vote of its
common stockholders, at its next annual meetinggarfkholders, the approval of the issuance of aoh shares, if such approval is
determined to be required. CF agrees to vote thgestof common stock of the Company beneficiallpesvby it in favor of such issuance.
Any shares of Class A Stock purchased upon exeofitee Additional Investment Right or otherwisediccordance with the terms hereof \
be subject to a 12-month lock-up on transferability

g. Time Frames For Other Qualified Verticals. WitBB0 days of the Subscriber's receipt of notice néw Qualified Vertical, the Subscriber
shall notify the



Company as to whether it intends to invest in SQahlified Vertical. If the Subscriber notifies tli@mpany within the requisite time period
that it intends to invest in such Qualified Vertjghe Subscriber, the Company and CF will negetigith each other in good faith and use
commercially reasonable efforts to negotiate areteate definitive documentation required for suchigal within 30 days of delivery to
Subscriber of a draft of such documents (which duets shall be delivered following identificatiohtbe other industry market participants
and such participants' indication of their intentto invest in such vertical). Funding of such suipgion shall be made within two business
days after such commitment from the three othemsirg market participants is obtained. If the Suibsr does not provide any such notice,
then it shall be deemed that the Subscriber detliog@articipate in such Qualified Vertical. If &) least three additional industry market
participants are not willing to invest in the Qfialil Vertical (two in the case of Newco) on the saerms and conditions, or (ii) the parties
are unable to reach agreement on the definitiveeagents relating to the Qualified Vertical afteoddaith negotiations thereon, then (a) the
Subscriber nevertheless shall be deemed to hagéieshits obligation to invest in one Qualified Ndeal for purposes of calculation of the
Investment Shortfall pursuant to Section 3(c),tfig) Subscriber will not be entitled to exerciseAltielitional Investment Right in respect of
such Qualified Vertical, and (c) the Subscriberark&nts will not accelerate in vesting pursuareation 4 of the Warrant in respect of such
Qualified Vertical. Except as expressly providedeg the inability of the parties to reach agreetran definitive documents or the failure of
the Additional Investment Conditions to be satidfigall have no effect on the transactions contateg@lby this Subscription Agreement,
including the purchase of the Unit, or give risaty other right on the part of the Subscriberuding any right of rescission hereunder or
any right to receive the Additional Investment Righthe equity contemplated thereby.

h. Put/Call Arrangement. In the event an Additiomalestment Right is available to Lion 1 under &et8(f) prior to October 1, 2001,
Subscriber's Additional Investment Right shall Rereisable only as follows, Subscriber shall hdeeright, if it elects to do so, on the
Additional Investment Right Exercise Date, to (xiyghase such portion of the shares of Class A CamBtock of the Company as are
purchasable upon exercise of such Additional Inaest Right and will result in its ownership not egding 4.9% of the then outstanding
Class A Common Stock of the Company and (y) torénte a put/call arrangement with the Company. ¢akwould provide to Subscriber
the right to a call option (the "Call") enablingt&ariber to purchase from the Company any remaisivages of Class A Common Stock of
Company which would have been available for purehgmon exercise of such Additional Investment Right for the 4.9% limitation above.
The call will be exercisable for a 5 business dayqu commencing October 1, 2001, at a price pareshqual to the 10 Trading Day Average
for the 10 trading days immediately preceding thiglifional Investment Right Exercise Date, plusriest at the LIBOR rate most closely
applicable based upon the length of the interesbgefrom the Additional Investment Right ExerciBate through the date of exercise of the
Call. The Company shall have a put right (the "Ptg'require Subscriber to purchase from the Complam same number of shares of Class
A Common Stock and at the same price per sharénsr@st thereon as is applicable to the correspgndall. The Put shall be exercisable
during the same five business day period as isGgipé to the corresponding Call. The shares availtor purchase upon exercise of a Put
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or Call and the purchase price per share shallbjst to adjustment for stock splits, stock divide and similar recapitalization events. In
event of a merger or consolidation to which the @any is a party or the sale of all or substantiallyof the assets of the Company, the Put
and Call shall, after such merger, consolidatioeade, be exercisable for the kind and number afeshof stock and/or other securities, cash
or other property which the holder of the Put/@adluld have been entitled to sell/purchase if theé@all had been exercised immediately
prior to such merger, consolidation or sale. Anghsmerger, consolidation or sale shall requireg asndition thereto, that such other party to
such merger, consolidation or sale agree in writihgssume the Put/Call obligation.

4. Transfer Restrictions.

a. Restricted Shares. The Subscriber understandagraes that the Shares, the Warrants and therlindeVarrant Shares have not been
registered under the Securities Act of 1933, asmal@e (the "Securities Act"), or any foreign or sta¢curities laws and that, accordingly, 1
will not be transferable except as permitted ungeious exemptions contained in the Securities facgign or state securities laws, or upon
satisfaction of the registration and prospectui/esl requirements of the Securities Act. The Subsc acknowledges and agrees that it must
bear the economic risk of the Shares, the Waramshe Underlying Warrant Shares for an indefipggod of time since they have not been
registered under the Securities Act and therefanmat be transferred unless they are subsequegiistered or an exemption from

registration is available.

b. Legend. The Subscriber agrees with the Compaattiie certificates evidencing the Shares, ther&ss and the Underlying Warrant
Shares shall be stamped or otherwise imprinted aviflgend in substantially the following form:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAWOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR ANY STATE SECURITIES LAW. THESSECURITIES MAY NOT BE PLEDGED, HYPOTHECATED, SOl
OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATI@R ANY EXEMPTION THEREFROM UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SEJRITIES LAW."

c. Removal of Legend. The legend endorsed on thiicates pursuant to

Section 4(b) hereof shall be removed and the Cognphall issue a certificate without such legenthtoholder thereof at such time as the
securities evidenced thereby cease to be restiseteutities upon the earliest to occur of (i) dgtegtion statement with respect to the sale of
such securities shall have become effective uddeBecurities Act and such securities shall haea ldésposed of in accordance with such
registration statement, (ii) the securities shalldhbeen sold to the public pursuant to Rule 144y successor provision) under the
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Securities Act, or (iii) such securities may beddoy the holder without restriction or registratiomder Rule 144(k) under the Securities Act
(or any successor provision).

d. Lock-Up. The Subscriber further understandsagrées that it may not, without the Company's psiditen consent, directly or indirectly,
make any offer, sale, short sale, assignment,fegrdedge, encumbrance, contract to sell, grbahmption to purchase or other disposition
of, or enter into any swap or other hedging tratisacelating to, the Shares, or any interest timefer a period of 12 months following the
Closing, and the certificates evidencing the Shaned be stamped or otherwise imprinted with &tebin substantially the following form:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARRUBJECT TO RESTRICTIONS ON TRANSFERS, ASSIGNMENTS
AND OTHER DISPOSITIONS, AS PROVIDED IN THE SUBSCRI®N AGREEMENT, DATED APRIL 26, 2000, A COPY OF WgaH
IS ON FILE WITH THE SECRETARY OF THE COMPANY."

The foregoing legend shall be removed upon theratiph of said 12-month period. Without limitatiohthe foregoing, the Subscriber agrees
that if it transfers its rights hereunder to a Sdibsy pursuant to Section 16(k) hereof, the Subscrshall not sell, assign or transfer the stock
of such Subsidiary during the 12-month lock-up aidther than to another Affiliate of the Subscrjlvehich Affiliate shall assume all of the
obligations of such Subsidiary hereunder witholievéng the assigning party of its obligations herder. Following such an assumption by
the Affiliate, the restriction on sale, assignmentransfer of the stock of such Subsidiary shallifted.

e. Stop Transfer Notations. The Company and amgtea agent acting on its behalf may maintain @Glompany's register for the Class A
Stock appropriate "stop transfer" notations witkpext to the Shares and the Underlying WarranteShamless such Subsidiary has become a
reassignee.

5. Representations and Warranties of the Compamy Company represents and warrants to the Substihdite

a. Organization of the Company and its Subsidiak@sh of the Company and its Subsidiaries (asedfbelow) is duly organized, validly
existing and in good standing under the laws ofghisdiction of its organization and has all resjig corporate, partnership or limited liabi
company power and authority to carry on its busiressnow being conducted. Each of the Companytar@Lbsidiaries is duly qualified or
licensed to do business and is in good standimgdh jurisdiction in which the property owned, khsr operated by it or the nature of the
business conducted by it makes such qualificatiditensing necessary, except where the failuteetso qualified, licensed or in good
standing would not have a material adverse effe¢t)adhe business, properties, condition (finahoraotherwise), or results of operations of
the Company and its Subsidiaries,



taken as a whole, or (ii) the ability of the Compam consummate the transactions contemplated éeetMaterial Adverse Effect”). As
used in this Subscription Agreement, the word "&lias/" means, with respect to any party, any coafion or other organization, whether
incorporated or unincorporated, of which (i) suentp or any other Subsidiary of such party is aegahpartner or (ii) at least 50% of the
securities or other interests having by their teomtinary voting power to elect a majority of thedd of Directors or others performing
similar functions with respect to such corporatisrother organization is directly or indirectly ogghor controlled by such party or by any
or more of its Subsidiaries, or by such party and or more of its Subsidiaries.

b. Valid Offering of Shares.

(1) Upon issuance of the Unit pursuant to this Stipgon Agreement, the Shares and the Warraniseituly and validly issued, fully paid
and non-assessable, and the Subscriber will regeivd title thereto, free and clear of all pledg#aims, liens, charges, encumbrances and
security interests of any kind or nature whatsoewet free of any other restriction (including aagtriction on the right to use, vote, sell or
otherwise dispose of such capital stock or othererghip interests) (collectively, "Liens"), excéptunder the provisions of applicable
federal and foreign and state securities law ah@gia result of acts of the Subscriber. Uponigheance of the Warrants pursuant to this
Subscription Agreement, the Underlying Warrant kawill be duly and validly authorized and reserf@dssuance, and, upon issuance of
the Underlying Warrant Shares upon exercise offagrants in accordance with the terms thereoflthderlying Warrant Shares will be di
and validly issued, fully paid and non-assessatid;the holder of the Warrants will receive godle to the Underlying Warrant Shares, free
and clear of all Liens, except (i) under the primns of applicable federal and foreign and stateisges law and (ii) as a result of acts of the
holder of the Warrants.

(2) Neither the Company nor its Subsidiaries hksrtaany action that would result in the offeringlaale of the Shares, the Warrants and the
Underlying Warrant Shares pursuant to this SubsoripAgreement being treated as a public offerind aot a valid private offering under !
law.

c. Authority; No Conflict; Required Filings and Caamts.

(1) The Company has (or, as applicable, prior #éoGlosing will have) all requisite corporate powed authority to enter into this
Subscription Agreement, the Warrants and the Ragish Rights Agreement and to consummate the acimns contemplated hereby and
thereby. The execution and delivery of this Sulpgimm Agreement, the Warrants and the Registra®igits Agreement and the
consummation of the transactions contemplated feard thereby have been (or, as applicable, pritiid Closing will be) duly authorized

by all necessary and appropriate corporate actiath® part of the Company. No stockholder actiameisessary to authorize the issuance and
sale of the Unit. This Subscription Agreement hesrbduly executed and delivered by the Companycanstitutes the legal, valid and
binding obligation of the Company, enforceable agihe Company in
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accordance with its terms, except as such enfoildgabay be limited by or subject to any bankruptmsolvency, reorganization,
moratorium or similar laws affecting the enforceinehcreditors' rights generally and subject togyahprinciples of equity. The Warrants
and the Registration Rights Agreement, when execanel delivered by the Company, will constitute légal, valid and binding obligations
of the Company, enforceable against the Compaagdordance with their respective terms, exceptiels enforceability may be limited by
or subject to any bankruptcy, insolvency, reorgamngm, moratorium or similar laws affecting the @mmement of creditors' rights generally
and subject to general principles of equity.

(2) The execution and delivery of this Subscriptkareement, the Warrants and the Registration Riglgreement by the Company do not,
and the consummation of the transactions conteetplagreby and thereby will not, (i) conflict withr, result in any violation or breach of,
any provision of the Certificate of IncorporationBylaws of the Company, (ii) result in any violatior breach of, or constitute (with or
without notice or lapse of time, or both) a defdaltgive rise to a right of termination, cancatiator acceleration of any obligation or loss of
any material benefit) under, or require a consemtaver under, any of the terms, conditions onvsions of any note, bond, mortgage,
indenture, lease, contract or other agreementumeint or obligation to which the Company or anyt®Subsidiaries is a party or by which
any of them or any of their properties or assetg bgabound, or (iii) conflict with or violate anyepnit, concession, franchise, license,
judgment, order, decree, statute, law, ordinande,ar regulation applicable to the Company or ehiys Subsidiaries or any of its or th
properties or assets, except in the case of cldiisasnd (iii) for any such conflicts, violationbreaches, defaults, terminations, cancellations
or accelerations which are not, individually otlie aggregate, reasonably likely to have a Matéizlerse Effect.

(3) No consent, approval, order or authorizatigroofregistration, declaration or filing with, angurt, administrative agency, commission or
other governmental authority or instrumentality §¥@rnmental Entity") is required by or with resptcthe Company or any of its
Subsidiaries in connection with the execution aelivdry of this Subscription Agreement, the Warsamit the Registration Rights Agreement,
or the consummation of the transactions contengblageeby or thereby, except (i) the filings andrappls required under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as anezh(the "HSR Act"), (ii) regulatory filings, appéitions or approvals required in
connection with the formation or operation of a izl Vertical, if any, (iii) applications to listhe Shares, the Underlying Warrant Shares
and the shares issuable pursuant to the Additionaktment Right on The NASDAQ Stock Market and émy such consents, approvals,
orders, authorizations, registrations, declaratam filings, the absence of which is not, indivatly or in the aggregate, reasonably likely to
have a Material Adverse Effect.

d. Public Filings; Financial Statements.

(1) Since December 3, 1999, the Company has filéd tive Securities and Exchange Commission (theC"$Bll reports, schedules, forms,
registration statements and other documents retjtorbe filed by it as a registrant under the Siéesr
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Act and the Securities Exchange Act of 1934, asnalee (the "Exchange Act"). Except for matters othiee corrected by the subsequent
filing with the SEC of an appropriate amendmenoptd the date of this Subscription Agreement, seglorts, forms, and documents filed by
the Company with the SEC prior to the date of Subscription Agreement and since December 3, 1989'Company SEC Reports")
(including any financial statements filed as a plagteof or incorporated by reference therein)rai at the time they were filed (or if
amended or superseded by a filing prior to the datkis Subscription Agreement, then on the détuch filing), contain any untrue
statement of a material fact or omit to state aenatfact required to be stated in such Compang €ports or necessary in order to make
the statements in such Company SEC Reports, iligtiteof the circumstances under which they were@@eaot misleading.

(2) Each of the consolidated financial statementdyding, in each case, any related notes) ofXbmpany contained in the Company SEC
Reports was prepared in accordance with the boloksomunt and other financial records of the Conypaard in accordance with generally
accepted accounting principles applied on a cansistasis throughout the periods involved (excephay be indicated in the notes to such
financial statements or, in the case of unauditeémsents, as permitted by Form 10-Q under the &b Act), and fairly presented the
consolidated financial position of the Company @sdubsidiaries as of the dates, and the congetid@sults of its operations and cash fli
for the periods, indicated, except that the unaadditterim financial statements were subject tanadrand recurring year-end adjustments
which were not material in amount.

(3) As of the date hereof, there are no liabilitemntingencies, changes, facts or circumstan@tve not been publicly disclosed by the
Company and that could reasonably be expectedvi® daterial Adverse Effect.

e. Intellectual Property. Except as set forth m @ompany SEC Reports, the operations of the Coyngaah its Subsidiaries do not infringe
upon any intellectual property rights owned, possdsr used by any third party, and to the knowdemfighe Company there is no valid basis
for any claim of such infringement against it @ar 8ubsidiaries in respect of the use of the Irttlk Property now used, except, in any such
case, as is not reasonably likely to have a Mdtadaerse Effect. As used in this Subscription Agreent, "Intellectual Property” shall mean
all material patents, patent applications, tradésydrademark registrations, applications for tradek registrations, trade secrets, service
marks, service mark registrations, applicationsstawice mark registrations, trade names, labklgaas, claims of copyright, copyright
registrations, applications for copyright registras, copyrights, drawings, designs, software, aukproprietary know-how owned or
licensed by the Company and used in the operafida business, other than widely-available "shrimlap" software.

f. Brokers. None of the Company or any of its ddfig, directors or employees have employed any bakinder, or incurred any liability for
any brokerage fees, commissions, finder's or cttmeitar fees or expenses in connection with thesaations contemplated by this
Subscription Agreement.
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6. Representations and Warranties of CF. CF reptesad warrants to the Subscriber that:

a. Organization of CF and its Subsidiaries. CRuly drganized, validly existing and in good stargdimder the laws of the jurisdiction of its
organization and has all requisite partnership pame authority to carry on its business as nowdyeonducted. CF is duly qualified or
licensed to do business and is in good standirgu@ jurisdiction in which the property owned, Esr operated by it or the nature of the
business conducted by it makes such qualificatiditensing necessary, except where the failuteetso qualified, licensed or in good
standing would not have a material adverse effect)dhe business, properties, condition (finahoraotherwise), or results of operations of
CF or (ii) the ability of CF to consummate the Bactions contemplated hereby (a "CF Material Adv&ect").

b. Authority; No Conflict; Required Filings and Czents.

(1) CF has (or, as applicable, prior to the Closiiighave) all requisite partnership power andhawity to enter into this Subscription
Agreement and to consummate the transactions cptaésd hereby. The execution and delivery of thibs@ription Agreement and the
consummation of the transactions contemplated fydrabe been (or, as applicable, prior to the Clpsiill be) duly authorized by all
necessary and appropriate partnership action opateof CF. This Subscription Agreement has baén executed and delivered by CF and
constitutes the legal, valid and binding obligatidrCF, enforceable against CF in accordance ustterms, except as such enforceability
be limited by or subject to any bankruptcy, insalg reorganization, moratorium or similar lawseatfing the enforcement of creditors' ric
generally and subject to general principles of gqui

(2) The execution and delivery of this Subscriptkgreement by CF do not, and the consummationefrdmsactions contemplated hereby
will not, (i) conflict with, or result in any viotion or breach of, any provision of the limited {parship agreement of CF, (ii) result in any
violation or breach of, or constitute (with or wailt notice or lapse of time, or both) a defaultdive rise to a right of termination,
cancellation or acceleration of any obligationasd of any material benefit) under, or require @seat or waiver under, any of the terms,
conditions or provisions of any note, bond, mortgdgdenture, lease, contract or other agreemesttuiment or obligation to which CF is a
party or by which it or its properties or assetg/rha bound, or (i) conflict with or violate anyepnit, concession, franchise, license,
judgment, order, decree, statute, law, ordinande,ar regulation applicable to CF or any of itegerties or assets, except in the cas
clauses (ii) and (iii) for any such conflicts, \atibns, breaches, defaults, terminations, canaalisior accelerations which are not, individu
or in the aggregate, reasonably likely to have av@kerial Adverse Effect.

(3) No consent, approval, order or authorizatigroofregistration, declaration or filing with, a Ganmental Entity is required by or with
respect to CF in connection with the execution deldzery of this Subscription Agreement or the aongation of the transactions
contemplated hereby or thereby, except (i) thaddiand
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approvals required under the HSR Act, (ii) reguiafilings, applications or approvals required onaection with the formation or operation
of a Qualified Vertical, if any, and (iii) any suclnsents, approvals, orders, authorizations, ragjisns, declarations and filings, the absence
of which is not, individually or in the aggregateasonably likely to have a CF Material AdversecEff

c. Intellectual Property. The operations of CF dbinfringe upon any intellectual property righisreed, possessed or used by any third party,
and to the knowledge of CF there is no valid blsisiny claim of such infringement against it ar 8ubsidiaries in respect of the use of the
CF Intellectual Property now used, except, in aighscase, as is not reasonably likely to have d@terial Adverse Effect. As used in this
Subscription Agreement, "CF Intellectual Propeskéall mean all material patents, patent applicatitnademarks, trademark registrations,
applications for trademark registrations, tradeetsc service marks, service mark registrationglicgtions for service mark registrations,
trade names, labels, slogans, claims of copyrigifyright registrations, applications for copyrigégistrations, copyrights, drawings,

designs, software, code and proprietary know-howemhor licensed by CF and used in the operatidts @fusiness, other than widely-
available "shrink wrap" software.

7. Representations and Warranties of the Subscriler Subscriber represents and warrants to thep@oyrthat:

a. Organization of the Subscriber. The Subscribeuly organized, validly existing and in good stiag under the laws of the jurisdiction of
its organization and has all requisite corporatpastnership power and authority to carry on itsibeiss as now being conducted. The
Subscriber is duly qualified or licensed to do bess and is in good standing in each jurisdictiowhich the property owned, leased or
operated by it or the nature of the business cdedugy it makes such licensing necessary, exceptemhe failure to be so qualified, licen:
or in good standing would not have a material aslwvexffect on (i) the business, properties, comiffimancial or otherwise) or results of
operation of the Subscriber and its Subsidiarasn as a whole, or (ii) the ability of the Subserito consummate the transactions
contemplated hereby (a "Subscriber Material Advé&f§ect").

b. Authority; No Conflict; Required Filings and Czents.

(1) The Subscriber has all requisite power andaitthto enter into this Subscription Agreement &mel Registration Rights Agreement and
to consummate the transactions contemplated hemetbyhereby. The execution and delivery of thissstiption Agreement and the
Registration Rights Agreement and the consummatidhe transactions contemplated hereby and thdrghlie Subscriber have been duly
authorized by all necessary action on the pati@fSubscriber. This Subscription Agreement has dasnexecuted and delivered by the
Subscriber and constitutes the legal, valid andibgnobligation of the Subscriber, enforceable agfaihe Subscriber in accordance with its
terms, except as such enforceability may be linlitgdr subject to any bankruptcy, insolvency, raoigation, moratorium or similar laws
affecting the enforcement of creditors' rights gatlg and subject
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to general principles of equity. The Registratiagh®s Agreement, when executed and delivered bytliescriber, will constitute the legal,
valid and binding obligation of the Subscriber,@uéable against the Subscriber in accordanceitsitrms, except as such enforceability
may be limited by or subject to any bankruptcyplaency, reorganization, moratorium or similar laafgecting the enforcement of creditors'
rights generally and subject to general principlesquity.

(2) The execution and delivery of this Subscripthareement and the Registration Rights AgreemerihbySubscriber does not, and the
consummation of the transactions contemplated feard thereby will not, (i) conflict with, or reguh any violation or breach of, any
provision of the Certificate of Incorporation orlBws or other operative organizational documenthefSubscriber, (ii) result in any
violation or breach of, or constitute (with or watlt notice or lapse of time, or both) a defaultdive rise to a right of termination,
cancellation or acceleration of any obligationasd of any material benefit) under, or require @seat or waiver under, any of the terms,
conditions or provisions of any note, bond, mortgagdenture, lease, contract or other agreenmesttument or obligation to which the
Subscriber or any of its Subsidiaries or Affiliates party, or (iii) conflict with or violate aryermit, concession, franchise, license, judgn
order, decree, statute, law, ordinance, rule aunlegipn applicable to the Subscriber or any ofStdbsidiaries or Affiliates or any its or their
properties or assets, except in the case of clgiisasad (iii) for any such conflicts, violationbreaches, defaults, terminations, cancellations
or accelerations which are not, individually otlie aggregate, reasonably likely to have a Suleschitaterial Adverse Effect.

(3) No consent, approval, order or authorizatigroofregistration, declaration or filing with, a®overnmental Entity is required by or with
respect to the Subscriber (or any of its Subsieléaoir Affiliates) in connection with the executiand delivery of this Subscription Agreement
or the Registration Rights Agreement or the consation of the transactions contemplated hereby berkby, except (i) the filings and
approvals required under the HSR Act, (ii) reguiafilings, applications or approvals required onaection with the formation or operation
of a Qualified Vertical, if any, and (iii) any sucbnsents, approvals, orders, authorizations, ratjens, declarations and filings the absence
of which is not, individually or in the aggregateasonably likely to have a Subscriber Material &de Effect.

c. Knowledge and Experience. The Subscriber hdiemt knowledge and experience in financial andibess matters to be capable of
evaluating the merits and risks of an unregistened;liquid investment such as an investment inGbmpany and has evaluated the merits
and risks of such an investment. The Subscribeotiselying on the Company with respect to the ocaife tax, legal and economic
considerations involved in this investment or gitvestment in the LLC. The Subscriber understahalsthe offer and sale of the Shares, the
Warrants and Underlying Warrant Shares have not bpproved or disapproved by the SEC or any otleme@mental Entity.
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d. No other Representations or Warranties. No sgmtations or warranties have been made to thecBldsby the Company or any direct
officer, employee, agent or Affiliate of the Companther than the representations of the Companfpgé herein, and the decision of the
Subscriber to purchase the Unit is based on tloerrdtion contained in this Subscription Agreemérdg, Company SEC Reports and the
Subscriber's own independent investigation of tom@any. The Subscriber acknowledges and agreethth@ompany may now, or in the
future, be in negotiations with respect to, or emt®, arrangements, agreements or understanditating to other business opportunities
(which may include vertical opportunities) and ttie Company does not have now, nor will it havargttime after execution of this
Agreement, any obligation to provide the Subscribiégh any information, other than that which is tained in this Subscription Agreement
and that which is disclosed in the Company SEC Rspo

e. Ability to Withstand Loss of Investment. The malecommitment of the Subscriber to investmentscilare not readily marketable is not
disproportionate to the net worth of the Subscribad the Subscriber's acquisition of the Unit wit cause such overall commitment to
become excessive. The Subscriber understands tbtat 0ss of capital is possible. The Subscrdmknowledges that it is capable of bearing
a complete loss of its investment in the Company.

f. No Public Solicitation. The Subscriber acknovged that neither the Company nor any person ayeatting on its behalf has offered to
sell any of the Shares, the Warrants or the UnateylWarrant Shares to the Subscriber by meansyfam of general solicitation or
advertising, including without limitation (i) anyleertisement, article, notice or other communigapablished in any newspaper, magazir
similar media, or broadcast over television or@adnd (ii) any seminar or meeting whose attentiage been invited by any general
solicitation or general advertising.

g. Accredited Investor Status. The Subscriber isagnredited investor” within the meaning of RutsL®f Regulation D promulgated under
the Securities Act.

h. Acquiring for Investment Purposes. The Subsciitbacquiring the Shares and the Warrants soteljt§ own account, for investment
purposes only, and not with a view towards thesale or distribution.

i. No Brokers, Finders, etc. The Subscriber hasengiloyed any broker, financial advisor or findarjncurred any liability for any brokerage
fees, commissions, finder's or other similar feesxpenses in connection with the transactionseroptated by this Subscription Agreement.

15



j. No Action Taken to Invalidate Private Placem@iite Subscriber has not taken any action that wiaddlt in the offering of the Shares,
Warrants and the Underlying Warrant Shares purdoathis Subscription Agreement being treated pshdic offering and not a valid private
offering under the law.

8. Conditions to Closing.

a. Conditions applicable to Each Party. The respecbligations of each party to this Subscripthgreement set forth herein to purchase
sell the Unit shall be subject to the satisfacfimnwaiver by each party) of each of the followitwnditions on and as of the Closing:

(1) No litigation, investigation, inquiry, proceedj, statute, rule, regulation, order, decree, gutininjunction shall have been enacted,
entered, promulgated or endorsed by or in any aynugbvernmental authority of competent jurisdiotar any self-regulatory organization
having authority over the matters contemplatediherehich has the effect of making the transacticortemplated by this Subscription
Agreement illegal or otherwise prohibiting the comsnation of any of the transactions contemplatethisySubscription Agreement.

(2) All approvals required under the HSR Act slhale been received (or all applicable waiting psj@nd any extensions thereof, under the
HSR Act shall have expired or otherwise been teateid).

(3) The Subscriber and the Company shall have exhieto the Registration Rights Agreement.

b. Conditions to Obligations of the Company. Thégaltions of the Company set forth herein to isand sell the Unit also shall be subject to
the satisfaction (or waiver by the Company) of eafcthe following conditions on and as of the Chggi

(1) The representations and warranties of the Sildesanade herein shall have been true and camrexdt material respects as of the date
when made and as of the Closing as though madbatdirne (except for any such representations aardanties that speak as of a specific
date).

(2) The Subscriber shall have performed, satisdiedl complied in all material respects with the c@rdgs, agreements and conditions requ
thereby to be performed, satisfied or complied wigtthe Subscriber at or prior to the Closing, uidihg payment of the Purchase Price.
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c¢. Conditions to Obligations of the Subscriber. Bhégations of the Subscriber set forth hereiptochase the Unit also shall be subject to
the satisfaction (or waiver by the Subscriber)axfteof the following conditions on and as of thesig:

(1) The representations and warranties of the Cosnpad CF set forth in this Subscription Agreensh#ll be true and correct in all material
respects as of the date when made and as of tisn@las though made at that time (except for anis sepresentations and warranties that
speak as of a specific date).

(2) The Company and CF shall have performed, sdisfnd complied in all material respects with¢bgenants, agreements and conditions
required thereby to be performed, satisfied andpigth with by them at or prior to the Closing, inding delivery of the executed certificates
for the Shares and the Warrants.

9. Indemnification.
a. Agreement to Indemnify.

(1) Subject to the express provisions of Sectias 8 the Subscriber'ssole remedy for the failitbeCompany and CF to present the seven
Qualified Verticals set forth on Annex A to the Sabber within the 12-Month Period, as the same bmgxtended by a Black-Out Period,
the Company agrees to indemnify, defend and halehless the Subscriber (and its officers, directaffiliates and permitted assigns) from
and against any and all losses, claims, liabilitiissnages, deficiencies, costs or expenses (imgudterest, penalties and reasonable
attorneys' fees, disbursements and related chafmmictively, "Losses") based upon, arising dubrootherwise in respect of (x) any
inaccuracy in or breach of any representationsaramties made by the Company contained in this&igiion Agreement or any action
taken by the Subscriber or its Affiliates in reli@upon the accuracy of such representations aantis or (y) failure of the Company to
perform any of the agreements or covenants cortdireein, except to the extent such Losses arelhgmm, arise out of or are otherwise in
respect of any inaccuracy in or breach of any smations or warranties made by the Subscribeanmd in this Subscription Agreement
the failure of the Subscriber to perform any of dlgeeements or covenants contained herein.

(2) The Subscriber agrees to indemnify, defendhaotd harmless the Company (and its officers, doestAffiliates and permitted assigns)
from and against any and all Losses based up@inguout of or otherwise in respect of

(x) any inaccuracy in or breach of any represemrator warranties made by the Subscriber contamtds Subscription Agreement or any
action taken by the Company or its Affiliates ifiaece upon the accuracy of such representatiomsamanties or (y) the failure of the
Subscriber to perform any of the agreements orrtaves contained herein, except to the extent soskds
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are based upon, arise out of or are otherwisesjperet of any inaccuracy in or breach of any repriasions or warranties made by the
Company contained in this Subscription Agreemertherfailure of the Company to perform any of tigeegments or covenants contained
herein.

b. Indemnification Procedure.

(1) A party entitled to indemnification pursuantthds Section 9 (an "Indemnified Party") shall pd®/written notice to the indemnifying pa
(the "Indemnifying Party") of any claim of such brdnified Party for indemnification under this Sutystion Agreement promptly after the
date on which such Indemnified Party has actualiedge of the existence of such claim. Such nafal specify the nature of such clain
reasonable detail and the Indemnifying Party dtealjiven reasonable access to any documents centiespwithin the control of the
Indemnified Party as may be useful or necessattydnnvestigation of the basis for such claim. Taikire to so notify the Indemnifying Party
shall not constitute a waiver of such claim exdeghe extent that the Indemnifying Party is maigyriprejudiced by such failure.

(2) If any Indemnified Party seeks indemnificatleereunder based upon a claim asserted by a thitg fleen the Indemnifying Party shall
have the right (without prejudice to the right ofydndemnified Party to participate at its expetiseugh counsel of its own choosing) to
defend such claim at its expense and through cbohgs own choosing (and reasonably acceptabtbedndemnified Party) if it gives
written notice of its intention to do so no latkam 20 days following notice thereof by an IndemedifParty; provided, however, that, if, in the
reasonable opinion of counsel to the IndemnifiedyPaeparate counsel is required because a cbaflinterest would otherwise exist, the
Indemnified Party shall have the right to selegiasate counsel to participate in the defense df sgtion on its behalf, at the expense of the
Indemnifying Party; provided further, however, thttz¢ Indemnified Party shall always have the righdéelect separate counsel to participa
the defense of such action on its behalf, at ite expense. If the Indemnifying Party does not smosk to defend any such claim asserted
third party for which any Indemnified Party would bntitled to indemnification hereunder, then tideimnified Party shall be entitled to
recover from the Indemnifying Party all of the reaable attorney's fees and other costs and expehiggation incurred in the defense of
such claim. It is understood that the Indemnifyiagty shall not, in connection with any proceedingelated proceedings in the same
jurisdiction, in any case be liable for the feed arpenses of more than one separate firm (iniaddi any local counsel) for all Indemnifi
Parties. Notwithstanding the assumption of the mdeof any claim by an Indemnifying Party, the imaéfied Party shall have the right to
approve the terms of any settlement of a claim ¢Wwlipproval shall not be unreasonably withheldedayked) if such settlement (i) does not
include as an unconditional term the giving by ¢l@mant or the plaintiff to the Indemnified Pagtyelease from all liability in respect to si
claim or (ii) requires anything from the Indemndi@arty other than the payment of money damageshvthe Indemnifying Party has agreed
to pay in full. The Indemnifying Party shall not lble for any settlement of any proceeding efdatithout its prior written consent (not to
be unreasonably withheld or delayed).
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10. Termination. Notwithstanding anything to theirary set forth in this Subscription Agreemenis tBubscription Agreement may be
terminated and the transactions contemplated haleindoned at any time prior to the Closing:

(1) by mutual written consent of the Company arelShibscriber;

(2) by the Company or the Subscriber if the Clogihgll not have occurred by July 31, 2000 (whicte aéill be extended (x) up to 90 days as
necessary to obtain any regulatory approval ofittieg of any order which is necessary for the €fgy and (y) to that date which is 60 days
following the date of the parties' full compliangéh a second request for information by the FeldBrade Commission or the Department of
Justice in respect of the Company's or the Sulestsifiling under the HSR Act); provided, howeubigt the right to terminate this
Subscription Agreement under this Section 10 siatlbe available to any party whose failure toifiudiny obligation under this Subscription
Agreement has been the cause of, or resultedérfatlure of the Closing to occur on or before sdate;

(3) by the Company or the Subscriber if a coutahpetent jurisdiction shall have issued an ordiecree or ruling permanently restraining,
enjoining or otherwise prohibiting the transacti@aostemplated by this Subscription Agreement, aruth ®rder, decree, ruling or other action
shall have become final and non-appealable;

(4) by the Company if (i) the representations orrauaties made by the Subscriber are not true arréatoin all material respects, when made
or at the Closing (except for any such represantator warranties that speak as of a specific gdigsh must be true and correct in all
material respects as of such specific date), pth@ Subscriber fails to comply in any materiapect with any of its covenants or agreements
contained herein; or

(5) by the Subscriber if (i) the representationd aarranties made by the Company are not true arrédt, in all material respects, when
made or at the Closing (except for any such reptasens or warranties that speak as of a speaté#ie, which must be true and correct in all
material respects as of such specific date), pthi@ Company fails to comply in any material respeith any of its covenants or agreements
contained herein.

The termination of this Subscription Agreement parg to clauses (2), (3), (4) and (5) above staiithout prejudice to the right of the non-
breaching party to pursue any and all remediedablaito it (including the commencement of anyatior other proceeding or the assertion
of any equitable right) as a result of such breach.

11. Covenants of CF and the Company.

a. CF hereby covenants and agrees that at suclasimwden the Subscriber and The Williams Compalies,and their respective assignees
under Section 16(k) have made an aggregate equiggiment in the Company of an amount equal teaat1$100.0 million valued on a cost

basis and for so long as such parties maintain shipeof equity securities having such cost ba3isshall use its best efforts to cause one

designee jointly
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selected by such parties to be nominated to thedBafeDirectors of the Company, subject to suctiipgircollective agreement as to the one
designee, and CF shall vote its shares of comnomk stf the Company in favor of such designee.

b. The Company and CF hereby covenant and agreedbh will use its best efforts to maintain a isight level of authorized shares of Cl

A Stock as is required to meet its obligationgh® anchor participants pursuant to the transactonsemplated hereby, including with resy

to the Shares issuable upon the exercise of theaarand the Additional Investment Rights. The @any agrees to use its best efforts to
satisfy any NASDAQ (or other applicable exchangejuirements for the listing of any shares of Clag&ommon Stock to be issued at the
Closing or upon exercise of the Warrants or thei#altal Investment Rights.

12. Additional Covenants of CF. CF hereby covenantsagrees that it will, or (if applicable) caitseAffiliate to, enter into assignment
agreements for each Qualified Vertical on termsa@ordlitions substantially the same in all matagapects as (but subject to changes
attributable to differences among the productsragébns) that which is contemplated by Scheduladlzaof the Newco Term Sheet. CF
further covenants and agrees that prior to thei@o# will convert a sufficient number, if anyf the shares of Class B Common Stock of the
Common Stock of the Company owned by it into Clagdommon Stock such that, after giving effect talsaonversion, the Shares to be
purchased by Subscriber at the Closing represamhace than 4.9% of the outstanding shares of Gda8smmon Stock of the Company on
the date of the Closing.

13. Right of the Company and CF to Issue Securiti€3ther Industry Market Participants. Nothing tamed herein shall limit the rights of
the Company or CF (or any Subsidiary or Affiliatterteof) to issue or transfer securities of the Camymot referred to or contemplated he
or in the Newco Term Sheet to any third party idesrto induce such party to become an anchor gaatitor industry market participant in
any Qualified Vertical set forth on Annex A or famy other purpose, whether relating to a Qualifiedtical or otherwise. Notwithstanding
the foregoing, the Company shall not offer, duting six month period commencing with the date Heway of its equity securities or other
material benefits in order to induce the Specifedty (as defined in a separate letter agreemeigc¢ome an anchor participant in any
Qualified Vertical set forth on Annex A on termsmadavorable than the terms offered pursuant ® Sibscription Agreement with respect
to its investment in the Company without also dffgr(as promptly as practicable after a definitaggeement is reached with the Specified
Party) the same more favorable terms to the Suizci\ term which is more beneficial in any materéspect shall be deemed to include,
not be limited to, a material commitment by a SpediParty (i) not to compete with the Qualifiedrtieal;

(i) to support the business of the Qualified VEatj or (iii) to participate with the Company irvartical marketplace that is not a Qualified
Vertical. The offer to a Subscriber under this 8eci 3 shall be exercisable for 10 business das délivery by the Company to Subscriber
of the definitive documentation embodying the mfaneorable terms. No such offer to a Subscriberldieatequired to be made prior to the
Closing or if this agreement is terminated undeati8a 10 hereof for any reason. In the event aaroff
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is made to the Specified Party prior to the Clositngch would otherwise require an offer to Subseribereunder, the same offer shall be
made to Subscriber as promptly as practicable #feeClosing. The Company's obligation to offer $ubscriber the more favorable terms
offered to the Specified Party shall be extend¢dqixan additional six months (for a total term1@& months from the date hereof) if the
Subscriber and/or The Williams Companies, Inc., #ued respective assignees under Section 16(lesinw at least two Qualified Verticals
during the initial six month period from the datrdof or (y) for an additional 12 months (for aatderm of 18 months from the date herec
the Subscriber and/or The Williams Companies, laed their respective assignees under Section i6(&3t in at least four Qualified
Verticals during the initial 12 month period frohetClosing.

14. Non-Exclusive Agreement. Nothing contained imeskall limit the rights of the Company, CF or tBebscriber (or any Subsidiary or
Affiliate thereof) to form or participate in, whethas equity holder, consultant, joint venturernagger or otherwise, any business opportunity
relating to a "vertical" marketplace and there shalno obligation, express or implied, to firstesfthe right to participate in any such
marketplace to any other party; provided, howetret the Company and CF will agree to certain nemuoete restrictions which relate to
sales of products traded by Newco to retail custerae further described under "Scope of NewcohénNewco Term Sheet.

15. Covenant of the Subscriber. The Subscribereagteat neither it nor any of its Subsidiaries ffiliates will make, and the Subscriber will
use its reasonable best efforts to prevent ants afritheir respective directors, officers or agemtany person otherwise acting on behalf of
any of the foregoing from making, any purchasegmffale, short sale, assignment, transfer, plesfgerimbrance, contract to sell, grant of an
option to purchase or other disposition of, or eit® any swap relating to, any securities of @@npany, or any interest therein, during any
period which governs the calculation of the purehace of any securities of the Company whichShescriber may have a right to purchase
in the future under the terms of this Agreement.

16. General.

a. The Subscriber acknowledges and agrees thahfmmgnation or data it has acquired from or abtwat €Company, not otherwise properly in
the public domain, was received in confidence. $hbscriber agrees not to divulge, communicatesmiale, except as may be required by
law or for the performance of this Subscription égment, including in connection with the solicivatiof industry market participants, or use
to the detriment of the Company or for the beraféiny other person or persons, or misuse in any amy confidential information of the
Company, including any scientific, technical, traéusiness secrets of the Company and any Swetdichnical, trade or business materials
that are treated by the Company as confidentiptaprietary, including, but not limited to, ideascoveries, inventions, developments and
improvements belonging to the Company and confidemformation obtained by or given to the Compaput or belonging to third parti
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b. The parties hereto agree to execute such furteguments and to take such further action as magonably be necessary to consummate
the transactions contemplated by this Subscripigreement. Each party will use reasonable besttsffo take, or cause to be taken, all
actions and to do, or cause to be done, all thimgessary, proper or advisable under applicable awl regulations to consummate the
transactions contemplated by this Subscription Agrent as promptly as practicable after the datedfeincluding (i) preparing and filing as
promptly as practicable all documentation to efidbhecessary applications, notices, petitiodsgs and other documents and to obtain as
promptly as practicable all consents, waiversniéess, orders, registrations, approvals, permitsaatitbrizations necessary or advisable to be
obtained from any third party and/or any GovernrakBntity in order to consummate the transacti@rgemplated by this Subscription
Agreement and (ii) taking all reasonable steps ag bbe necessary to obtain all such material coasesativers, licenses, registrations, perr
authorizations, tax rulings, orders and approvalfurtherance and not in limitation of the foreggj each party hereto agrees to make an
appropriate filing of a Notification and Report Ropursuant to the HSR Act with respect to the @atisns contemplated hereby as promptly
as practicable after the date hereof and to sugplyromptly as practicable any additional informatind documentary material that may be
requested pursuant to the HSR Act and to takeladractions necessary to cause the expiratiogrotination of the applicable waiting
periods under the HSR Act as soon as practicaldthing in this Subscription Agreement shall reqaing party (or any of its Subsidiaries or
Affiliates) to sell, hold separate or otherwisepdise of or conduct their business in a specifiednag or agree to sell, hold separate or
otherwise dispose of or conduct their businessspexified manner, whether as a condition to obtgiany approval from a Governmental
Entity or for any other reason.

c. All notices and other communications hereundat! e in writing and shall be deemed to have lggeen if delivered personally or sent
facsimile transmission, overnight courier, or degtl, registered or express mail, postage prepéaigi.such notice shall be deemed given w
so delivered personally or sent by facsimile traissian (provided that a confirmation copy is senbleernight courier), one day after deposit
with an overnight courier, or if mailed, three dayter the date of deposit in the United Statedsnas follows:

If to the Company to:

eSpeed, Inc.
One World Trade Center
103rd Floor
New York, New York 10048
Fax: (212) 938-5000
Attn.: General Counsel
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with a copy to:

Swidler Berlin Shereff Friedman, LLP The Chryslariling 405 Lexington Avenue New York, New York IQLFax: (212) 891-9598 Attn:
Richard A. Goldberg, Esq.

If to CF to:
Cantor Fitzgerald, L.P.

One World Trade Center
105th Floor
New York, New York 10048
Fax: (212) 938-5000
Attn.: General Counsel

If to the Subscriber to the address set forth bétewignature:

d. This Subscription Agreement and exhibits hecetatain the entire agreement between the partieddweith respect to the matters
contemplated herein and supersedes all prior agnetsnor understandings among the parties relateddo matters.

e. This Subscription Agreement shall be bindingruand inure to the benefit of the parties heretbthrir respective successors and assigns.

f. This Subscription Agreement may be amended, fisajisuperseded, canceled, renewed or extendddharterms or covenants hereof r
be waived, only by a written instrument executedibbyf the parties hereto or, in the case of areraiby the party waiving compliance.
Except as otherwise specifically provided in thid&cription Agreement, no waiver by either partyehe of any breach by the other party
hereto of any condition or provision of this Sulystion Agreement to be performed by such othenypsinall be deemed a waiver of a similar
or dissimilar provision or condition at the sameabany prior or subsequent time.

g. This Subscription Agreement shall be construetienforced in accordance with, and the righthefdarties shall be governed by, the laws
of the State of New York, without giving effectttoe principles of conflicts of laws thereof. Eadrty hereto (i) hereby irrevocably and
unconditionally submits to the exclusive jurisdictiof any court of the State of Delaware or anyefaticourt sitting in the State of Delaware
for purposes of any suit, action or other procegdinsing out of this Subscription Agreement or $hbject matter hereof brought by any
party hereto, (ii) hereby waives and agrees nasgert, by way of motion, as a defense, or othenirisany such suit, action or proceeding,
any claim that it is
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not subject personally to the jurisdiction of thmae-named courts, that its property is exempitoniine from attachment or execution, that
the suit, action or proceeding is brought in amime&nient forum, that the venue of the suit, actioproceeding is improper or that this
Subscription Agreement or the subject matter hemef not be enforced in or by such court, and lfigleby waives in any such action, suit,
or proceeding any offsets or counterclaims. Eactyfheereto hereby consents to service of procesehified mail at the address set forth in
Section 16(c) hereof and agrees that its submigeiqurisdiction and its consent to service of @®xby mail is made for the express benefit
of the other party hereto. Final judgment against@arty, in any action, suit or proceeding shallcbnclusive, and may be enforced in other
jurisdictions (1) by suit, action or proceedingtbe conclusive evidence of the fact and of the arhotiany indebtedness or liability of t
party therein described or (2) in any other mammevided by or pursuant to the laws of such othasgliction.

h. Headings to the Sections in this Subscriptione&gent are intended solely for convenience angroaision of this Subscription
Agreement is to be construed by reference to thelihg, of any Section.

i. This Subscription Agreement may be executedhe @ more counterparts, each of which shall bendelean original and all of which
together shall constitute one and the same agraebelivery of a telecopied version of one or msignatures to this Subscription
Agreement shall be deemed adequate delivery fgrgsass of this Subscription Agreement.

j. Any term or provision of this Subscription Agraent which is invalid or unenforceable in any jdiigion shall, as to such jurisdiction,
ineffective to the extent of such invalidity or ufierceability without rendering invalid or unenfeable the remaining terms and provision
this Subscription Agreement or affecting the vajidir enforceability of any of the terms and préstis of this Subscription Agreement in ¢
other jurisdiction.

k. This Subscription Agreement is not transferaislassignable by the Company, the Subscriber op@fvided, however, that any party may
assign its rights and obligations under this Supson Agreement to a wholly-owned Subsidiary oflsyarty; provided, further, however,
that such assignment shall not relieve the asgigomémty from its obligations hereunder.
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IN WITNESS WHEREOF, the Subscriber has executesi$hibscription Agreement this 26th day of AprilpQ0

AGREED AND ACCEPTED this 26th
day of April, 2000.

eSPEED, INC.

By:

CANTOR FITZGERALD, L.P.

By:

SUBSCRIBER:
Dynegy, Inc.

/sl Charles L. Watson
Name: Charles L. Watson
Title: Chief Executive Oficer
Addr ess: 1000 Loui si ana
Suite 5800
Houst on, Texas 77002
Attn: General Counsel
Fax No. :

Taxpayer ID #

/'s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chief Executive Oficer

Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman
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EXHIBIT A

NEITHER THIS WARRANT NOR THE SHARES OF CLASS A COMMN STOCK ISSUABLE UPON EXERCISE OF THIS WARRANM
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF3® AND NEITHER THIS WARRANT NOR SUCH SHARES MAY
BE SOLD, ENCUMBERED OR OTHERWISE TRANSFERRED EXCEPURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT OR AN EXEMPTION FROM SUCREGISTRATION REQUIREMENT, AND, IF AN EXEMPTION
SHALL BE APPLICABLE, THE HOLDER SHALL HAVE DELIVERBD AN OPINION OF COUNSEL ACCEPTABLE TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

Void after 5:00 p.m. Eastern Standard Time,on_____, 2010 [representing 10th anniversary of isseh
WARRANT TO PURCHASE CLASS A COMMON STOCK
OF
eSPEED, INC.

FOR VALUE RECEIVED, eSPEED, INC. (the "Company")Dalaware corporation, hereby certifies that Dyndgg. (the "Initial Holder"),

or its permitted assigns (together with the Initi@lder, the "Holder"), is entitled to purchasenfrthe Company, at any time or from time to
time commencing on the Exercise Date set fortheictiSn 4 hereof (as the same may be acceleratsdgnirto Section 4(c) hereof) and prior
to 5:00 P.M., Eastern Standard Time, on 010 2representing 10th anniversary of issuanceja bf 666,666 fully paid and non-
assessable shares of Class A Common Stock, par $dld per share, of the Company for a purchase pfi$35.203125 per share.
(Hereinafter, (i) said Class A Common Stock, togethith any other equity securities which may ksl by the Company with respect
thereto or in substitution therefor, is referrecsothe "Class A Stock," (ii) the shares of thes€lA Stock purchasable hereunder are referred
to as the "Warrant Shares,"

(iii) the aggregate purchase price payable herauiod¢he Warrant Shares is referred to as the tAgate Warrant Price,” (iv) the price
payable hereunder for each of the Warrant Shamesdégsred to as the "Per Share Warrant Price,"

(v) this Warrant, and all warrants hereafter issimegikchange or substitution for this Warrant afemed to as the "Warrant" and (vi) the
holder of this Warrant is referred to as the "HoljeThe number of Warrant Shares and the secsifiieapplicable) for which this Warrant is
exercisable and the Per Share Warrant Price ajecsub adjustment as hereinafter provided under

Section 3.

1. Exercise of Warrant. This Warrant may be exertign whole at any time or in part from time tm&i, commencing on the Exercise Date
forth in
Section 4 hereof (as the same may be acceleratedgni to Section 4(c) hereof) and prior to 5:0@.PEastern

1



Standard Time, on , 2010 [representinig d&imiversary of issuance] by the Holder of thisriat by the surrender of this Warrant
(with the subscription form at the end hereof desgcuted) at the address set forth in

Section 9(a) hereof, together with proper payméthe Aggregate Warrant Price, or the proportionete thereof if this Warrant is exercised
in part. The Aggregate Warrant Price or Per Shaaer&ivit Price shall be paid in cash, via wire transf an account designated by the
Company, or by certified or official bank check phie to the order of the Company.

If this Warrant is exercised in part, the HoldealEbe entitled to receive a new Warrant coverlmgiumber of Warrant Shares in respect of
which this Warrant has not been exercised anchggiibirth the proportionate part of the Aggregateriat Price applicable to such Warrant
Shares. Upon such surrender of this Warrant, thepgaay will (a) issue a certificate or certificateghe name of the Holder for the shares of
the Class A Stock to which the Holder shall betkatj and (b) deliver the proportionate part thérethis Warrant is exercised in part,
pursuant to the provisions of the Warrant.

No fractional shares shall be issued upon the eseeof this Warrant. With respect to any fractidrashare called for upon any exerc
hereof, the Company shall pay to the Holder an arnimucash equal to such fraction multiplied by thie value of a share.

2. Reservation of Warrant Shares. The Company aghe, prior to the expiration of this Warrang @ompany from and as of the date
hereof, will have authorized and in reserve, arnitlkeep available, solely for issuance or deliveppn the exercise of this Warrant, the sh
of the Class A Stock as from time to time shaltdeeivable upon the exercise of this Warrant.

3. Adjustments for Corporate Events. The numberkamdl of securities issuable upon the exerciséigfVarrant, the Per Share Warrant F
and the number of Warrant Shares for which thisrdrdmmay be exercised shall be subject to adjudtfnem time to time in accordance w
the following provisions:

a. Reorganization, Reclassification. In the evédrt organization, share exchange, or reclastitaother than a change in par value, or
from par value to no par value, or from no par eatu par value or a transaction described in stiose(h) or (c) below, this Warrant shall,
after such reorganization, share exchange or gfitadion, be exercisable into the kind and nuntdfeshares of stock or other securities or
other property of the Company which the holderid Warrant would have been entitled to receivthafholder had held the Warrant Shares
issuable upon exercise of this Warrant immedigtelyr to such reorganization, share exchange,dassification.

b. Merger, Consolidation or Sale of All or Substalht All Assets. In the event of a merger or cdidation to which the Company is a party
or the sale of all or substantially all of the dass# the Company, this Warrant shall, after su@ngear, consolidation or sale, be exercisable
the kind and number of shares of stock and/or atheurities, cash or other property which the hobdehis Warrant would have been entil
to



receive if the holder had held the Warrant Shagsable upon exercise of this Warrant immediatgby po such merger, consolidation or
sale. Any such merger, consolidation or sale skagllire, as a condition thereto, that such othaypa such merger, consolidation or sale
agree in writing to assume this Warrant.

c. Subdivision or Combination of Shares. In cagstanding shares of Class A Stock shall be subedithe Per Share Warrant Price shall be
proportionately reduced as of the effective datsumh subdivision, or as of the date a recordkisrtaf the holders of Class A Stock for the
purpose of so subdividing, whichever is earliercaise outstanding shares of Class A Stock shabbybined, the Per Share Warrant Price
shall be proportionately increased as of the affeatate of such combination, or as of the datcand is taken of the holders of Class A
Stock for the purpose of so combining, whichevexadier.

d. Stock Dividends. In case shares of Class A Sapelissued as a dividend or other distributionhenClass A Stock (or such dividend is
declared), then the Per Share Warrant Price shabjusted, as of the date a record is taken didlders of Class A Stock for the purpose of
receiving such dividend or other distribution (bnd such record is taken, as at the earliestefitite of such declaration, payment or other
distribution), to that price determined by multiply the Per Share Warrant Price in effect immedigigor to such declaration, payment or
other distribution by a fraction (i) the numeraddmwhich shall be the number of shares of Classa®lSoutstanding immediately prior to the
declaration or payment of such dividend or othstritiution, and (ii) the denominator of which sHagl the total number of shares of Class A
Stock outstanding immediately after the declaratippayment of such dividend or other distributibnthe event that the Company shall
declare or pay any dividend on the Class A Stoglabke in any right to acquire Class A Stock foraomsideration, then, for purposes of
calculating such adjustment, the Company shalldsdd to have made a dividend payable in Clas®ék$h an amount of shares equal to
the maximum number of shares issuable upon exav€isech rights to acquire Class A Stock.

e. Adjustment of Aggregate Number of Warrant Shésssgable. Upon each adjustment of the Per Sharesvit&Price under the provisions of
this Section 3, the aggregate number of WarranteShasuable upon exercise of this Warrant shadldpested to an amount determined by
multiplying the Warrant Shares issuable prior tohsadjustment by a fraction determined by dividixigthe Per Share Warrant Price in effect
immediately prior to the event causing such adjestinby (y) such adjusted Per Share Warrant Price.

f. Minimum Adjustment. No adjustment of the Per h@arrant Price shall be made if the amount ofsargh adjustment would be an
amount less than 1% of the Per Share Warrant Brigein effect, but any such amount shall be carfieeward and an adjustment in respect
thereof shall be made at the time of and togetligr any subsequent adjustment which, together stitth amount and any other amount or
amounts so carried forward, shall aggregate ar&ser or decrease of 1% or more.
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0. Treasury Shares. The number of shares of Cl&&®ek at any time outstanding shall not includg stmares thereof then directly or
indirectly owned or held by or for the accounttodé Company.

h. Notices. If at any time, (x) the Company shakldre a stock dividend

(or any other distribution except for cash dividgndn its Class A Stock; (y) there shall be anyitehpeorganization or reclassification of the
Class A Stock, or any consolidation or merger tacivithe Company is a party, or any sale or transfeidl of substantially all of the assets of
the Company; or

(z) there shall be a voluntary or involuntary dlesion, liquidation or winding-up of the Companien, in any one or more of such cases, the
Company shall give written notice to the Holdert less than 10 days before any record date or oierset for definitive action, or of the
date on which such reorganization, reclassificatsae, consolidation, merger, dissolution, ligtimia or winding up shall take place, as the
case may be. Such notice shall also set forth faath as shall indicate the effect of such acttorti{e extent such effect may be known at the
date of such notice) on the current Per Share \WiaRace and the kind and amount of Class A Staxkaher securities and property
deliverable upon exercise of this Warrant. Sucliceathall also specify the date (to the extent kmoas of which the holders of the Class A
Stock of record shall be entitled to exchange t8éss A Stock for securities or other propertyvdehble upon such reorganization,
reclassification, sale, consolidation, merger,aison, liquidation or winding up, as the case nbay In addition, whenever the aggregate
number of Warrant Shares issuable upon exercifeofWarrant and Per Share Warrant Price is adjusseherein provided, the Chief
Financial Officer of the Company shall compute dldgusted number of Warrant Shares and Per SharaW{drice in accordance with the
foregoing provisions and shall prepare a writtenifigate setting forth such adjusted number of ¥&at Shares and Per Share Warrant Price,
and such written instrument shall promptly be d&idd to the recordholder of this Warrant.

4. Exercisability.

a. Exercise Date. This Warrant shall be vested idiately and shall be exercisable as to all WarErdres commencing [the date
which is 5 1/2 years after the date of issuanded (Exercise Date"), subject to acceleration agos#t in subsection (c) below.

b. Commitment to Invest in Four Qualified Vertical$ie Initial Holder has agreed to invest $2.5inillin each of four Qualified Verticals (
defined below) pursuant to the terms of that cer®ibscription Agreement, dated as of April 26,208 and between the Company and the
Initial Holder (the "Subscription Agreement"). Suolrestment is required to be made during the 1Btmperiod following the date hereof
(the "12-Month Period"; which period may be incesdiby not more than six months (the "Black-Out &9 if a public offering by the
Company is commenced during such 12-Month Periaddistlosure constraints resulting from such pubffering dictate a delay as
determined by the Company). Upon any such detetiombay the Company, the Company shall so notiyItitial Holder in writing prior to
the commencement of any Black-Out Period, whicliceathall specify the time period by which the 12+th Period shall be increased and
the new last



day of the 12-Month Period. Such notice shall belinig on the parties. For purposes of this agregnagiQualified Vertical" shall have the
meaning ascribed to it in Section 3(b) of the Stipdon Agreement.

c. Acceleration of Exercisability.

(i) Satisfaction of Acceleration Condition. Uporchasatisfaction of an Acceleration Condition (afirasl below), this Warrant shall become
exercisable as to 25% of the aggregate WarraneSlH{ae., [166,666] shares of Class A Stock). Aoc¢@eration Condition" shall be deemed
satisfied after the occurrence of each of the faithg: (1) the formation of a Qualified Vertical,

(2) the consummation and funding of a $2.5 milliovestment in a Qualified Vertical by the Subscriaed each of the three additional
industry market participants (two in the case eflilewco Qualified Vertical, as defined in

Section 3 of the Subscription Agreement), and{8)donsummation of the Initial Holder's first traoon on the exchange of said Qualified
Vertical

[any market participant's first transaction on ¢éxehange in the case of Dynegy, Inc.]; provided ithany event the Acceleration Condition
shall be deemed satisfied on the eight-week ansawvgrof the satisfaction of the conditions setifantclauses (1) and (2) above.

(if) Not Exercisable Prior to First Anniversary Date of Issuance. Notwithstanding the provisionsutfsection (c)(i) above, in no event will
this Warrant, or any portion thereof, become exatalie prior to [ October 2001. In the eveat #8n Acceleration Condition is satisfied
prior to such date, then the exercisability of #Marrant in connection with such satisfaction shaldeferred until | .

5. Fully Paid Stock; Taxes. The Company agreestiigashares of the Class A Stock represented byaat every certificate for Warrant
Shares delivered on the proper exercise of thig&dashall, at the time of such delivery, be validsued and outstanding, fully paid and non-
assessable, and not subject to preemptive rightsthee Company will take all such actions as mapdeessary to assure that the par value or
stated value, if any, per share of the Class AlSi®at all times equal to or less than the thenSPare Warrant Price. Subject to Section 6(c)
hereof, the Company further covenants and agresst thvill pay, when due and payable, any andedkfral and state stamp, original issue or
similar taxes that may be payable in respect ofdghigance of any Warrant Shares or certificate®tbe The Holder covenants and agrees

it shall pay, when due and payable, all of its fatjestate and local income or similar taxes thayime payable in respect of the issuance of
any Warrant Shares or certificates therefor, if.any

6. Transfer

a. Securities Laws. Neither this Warrant nor theNfe Shares issuable upon the exercise hereoftieam registered under the Securities

of 1933, as amended (the "Securities Act"), or uehy state securities laws and unless so registeey not be transferred, sold, pledged,
hypothecated or otherwise disposed of unless ampgtken from such registration is available. In évent the Holder desires to transfer this
Warrant or any of



the Warrant Shares issued in accordance with thestbereof, the Holder must give the Company pwigiten notice of such proposed
transfer including the name and address of theqzeg transferee, unless such transfer is a traoffee Warrant Shares pursuant to an
effective Registration Statement. Such transfer bmaynade only either (i) upon publication by the8iies and Exchange Commission (the
"Commission") of a ruling, interpretation, opinion"no action letter" based upon facts presenteshith Commission, or (i) upon receipt by
the Company of an opinion of counsel acceptabtbeédCompany to the effect that the proposed trangfenot violate the provisions of the
Securities Act, the Securities Exchange Act of 1@&4amended (the "Exchange Act"), or the rulesragdlations promulgated under either
such act, or to the effect that the Warrant or \Afatr6hares to be sold or transferred have beesteegil under the Securities Act of 1933, as
amended, and that there is in effect a currentgersis meeting the requirements of Subsection Bd¢he Securities Act, which is being or
will be delivered to the purchaser or transfereeradrior to the time of delivery of the certifiegt evidencing the Warrant or Warrant Share
be sold or transferred.

b. Registration Rights. The Warrant Shares arasuibgect of the Registration Rights Agreement agddio the Subscription Agreement as
Exhibit D.

¢. Swap or Hedging Transactions. Subject to Se&{ohof the Subscription Agreement, without thpwritten consent of the Company,
Holder may not enter into any swap or other hedgriagsaction relating to the Warrants or the Wdr&ares.

d. Transfer. Subject to Section 4(c), without thempwritten consent of the Company, neither thiarvéint, nor any interest herein, may be
sold, assigned, transferred, pledged, encumberetherwise disposed of. Any sale, assignment, fieangledge, encumbrance or other
disposition of this Warrant attempted contrarytte provisions of this Warrant, or any levy of ext@m, attachment or other process
attempted upon the Warrant, shall be null and aoid without effect. The provision of this Sectidd)éshall not be applicable to the Warrant
Shares. Without limitation of the foregoing, Sulilser agrees that if it transfers its rights hereartd a Subsidiary pursuant to Section 16(k)
of the Subscription Agreement, it shall not sedsign or transfer the stock of such Subsidiaryrdutihe 12-month lock-up.

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

"The shares of Class A Common Stock representetiygertificate have not been registered undegwmurities Act of 1933, as amended,
and may not be sold, offered for sale, assignadsferred or



otherwise disposed of unless registered pursuahetprovisions of that Act or an opinion of courtsethe Company is obtained stating that
such disposition is in compliance with an availadstemption from such registration."

7. Loss, etc. of Warrant. Upon receipt of evidesatisfactory to the Company of the loss, theftfrdieion or mutilation of this Warrant, and
of indemnity reasonably satisfactory to the Compainpst, stolen or destroyed, and upon surreaher cancellation of this Warrant if
mutilated, the Company shall execute and delivénéoHolder a new Warrant of like date, tenor aeadainination.

8. Warrant Holder Not Shareholder. Except as otlsrprovided herein, this Warrant does not confemuthe Holder any right to vote or to
consent to or receive notice as a shareholdereoCtimpany, as such, in respect of any matters a#nats, or any other rights or liabilities as
a shareholder, prior to the exercise hereof.

9. Communication. No notice or other communicatioder this Warrant shall be effective unless thmeesa in writing and is mailed by first-
class mail, postage prepaid, addressed to:

a. the Company at One World Trade Center, 103rdrFiew York, New York 10048, Attention: Generaludsel, or such other address as
the Company has designated in writing to the Holder

b. the Holder at 1000 Louisiana, Suite 5800, Haust@xas 77002, Attention: General Counsel, or sikbr address as the Holder has
designated in writing to the Company.

10. Headings. The headings of this Warrant have besrted as a matter of convenience and shalffextt the construction hereof.

11. Applicable Law. This Warrant shall be goverbwdand construed in accordance with the law ofState of New York without giving
effect to the principles of conflict of laws thefeo



IN WITNESS WHEREOF, the Company has caused thisr&@ato be signed by a duly authorized officer fthis

2000.

eSPEED, INC.

By:

Name:
Title:

day of April,



SUBSCRIPTION

The undersigned, , pursuant to the provisions of the foneg®arrant, hereby agrees to
subscribe for the purchase of shares of the Class A Common Stock of eSPH¥D, covered by said Warrant,
and makes payment therefor in full at the priceghare provided by said Warrant.

Dated Signa ture
Address
ASSIGNMENT
FOR VALUE RECEIVED hersdlls, assigns and transfers unto the
foregoing Warrant and all rights evidenced theretnyg] does irrevocably constitute and appoint , attorney, to

transfer said Warrant on the books of

eSPEED, INC.
Dated Signat ure
Address
PARTIAL ASSIGNMENT
FOR VALUE RECEIVED her@dsigns and transfers unto the right to
purchase shares of élss 8/Common Stock of eSPEED, INC. by the foregdifagrant, and a proportione
part of said Warrant and the rights evidenced heraid does irrevocably constitute and appoint , attorney, to
transfer that part of said Warrant on
the books of eSPEED, INC.
Dated Signat ure
Address




EXHIBIT B

Wire transfer instructions to be provided by eSpesor to Closing.



EXHIBIT C
THE NEWCO TERM SHEET
Scope of Newco

Newco is intended to be an electronic and teleghovarketplace for North American wholesale trarnisastin natural gas, electricity, cc
and sulfur dioxide and nitrogen dioxide emissiahg ((Newco Products").

Newco's activities will be limited to the wholesaharket. Newco will not intentionally expose itselfany unmatched market risk on -
Newco Products and, prior to July 31, 2001, will take physical title to the Newco Products. Newdibnot buy or sell Newco Produc

from or to residential or commercial end-user coms for their end use ("Retail Customers”). eSpeexd ("eSpeed"), Cantor Fitzgerald,
L.P. ("CF") and their respective subsidiaries wadree not to hold an equity interest, invest, maragtherwise participate in any entity that
buys or sells Newco Products to Retail Customarsiiged, however, that nothing contained hereirl girahibit eSpeed or CF or any of th
respective subsidiaries from (x) acting solely @ésciinology provider in any such marketplace, (gt acquiring less than 25% of the voting
securities of an entity that buys or sells Newoodacts to Retail Customers so long as the acqgeinéity is not primarily engaged in the
business of buying or selling Newco Products taalR€ustomers, or (z) trading in the ordinary ceun$ business in securities of entities that
are themselves engaged in the business of buyiagllarg Newco Products to Retail Customers. Foppses of the preceding sentence,
"primarily engaged" shall mean that the acquiretityederives more than 17.5% of its revenues framhusiness of buying or selling Newco
Products to Retail Customers.

Equity Participation in Newco

It is anticipated that Newco will have a total bfge stockholders consisting of a limited liabililgmpany (the "LLC") formed by the
participating Anchors for the benefit of up to Iteegy industry participants, inclusive of the papating Anchors (the "EIPs"), eSpeed and
CF. The initial EIPs will be comprised of the peifiating Anchors, and the additional EIPs will lséested from an agreed upon list of 106-
acceptable industry market participants (the "listhe initial participating Anchor will be The Widms Companies, Inc. ("Williams"). Any
of the participating Anchors, eSpeed and CF majiaran additional industry market participant teaat in Newco from said List until the ¢
month anniversary of the closing date with resp@the initial LLC investment in Newco as descrilimdow (the "Initial Newco Closing
Date"). Invitations to additional industry marketrficipants shall be accepted on a first come $iesved basis. If invitees can not be
distinguished on the basis of the time of theitinginess to commit, the Board of Newco shall res@ny oversubscription issues in its sole
discretion. In the event that there are fewer g&ren EIPs after the 9th month



anniversary of the Initial Newco Closing Date, e&gband CF shall have the right to invite additiandustry market participants from the

List for an additional 9-month period as set farttder the caption "LLC Investment” below. The LIEIPs, eSpeed and CF will enter into a
Stockholders' Agreement to provide for (i) votifg\®wco Board members as set forth below in thisideTerm Sheet under the Section
captioned "Management of Newco", (ii) rights ofirefusal and co-sale rights (including tag-alangd drag-along rights),

(i) non-solicitation and confidentiality obligatns and (iv) the agreement of each such stockhtddeause actions that require the consent of
eSpeed or CF designees on the Board of Newco st taken without requisite consent. The Stockheldggreement shall terminate
following the initial public offering of Newco, erpt for the matters addressed in (i) and (iii) aband the matters in (iv) above but only as
they relate to transaction commissions (including @eductions) and data pricing.

All share information set forth below is on a futhfuted basis as of the Initial Newco Closing Date

LLC Investment: In exchange for a cash investment of
$2.5 million fro m the participating
Anchor, the LLC will initially
receive 7.5% of the outstanding
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owned by eSpeed and CF and the denominator shaielrumber of shares of outstanding common stédlewco held by the LLC,
including for such purpose, the shares underlymigrieited Newco warrants held by the LLC. Suchreise price may also be reduced in
another economically appropriate manner to addnesis forfeiture as equitably determined by theigsriThe Newco warrants shall be
exercisable for a 30 day period from any such alioo. Each EIP shall make an additional capitakiution to the LLC in the amount
required to exercise any unexercised Newco warsmtdlocated to it. If an EIP fails to make suohtcibution, the unexercised Newco
warrants so allocated to it will be allocated pataramong the other EIPs who desire to make sutitontributing EIP's contribution.

Dynegy, Inc. ("Dynegy") will have the right for & 3lay period commencing October 1, 2001 to acquir&IP interest in Newco through an
investment in the LLC for $2.5 million. Dynegy'git to make any investment in the LLC shall terrténan November 1, 2001. If an initial
public offering of Newco shall occur prior to Octatil, 2000, Dynegy will have the right to acceleriéd investment, in whole or in part, in
Newco so long as Dynegy's ownership does not ex¢&8d of Newco's outstanding stock; provided tlmasuch event, Dynegy shall have
Board designee rights prior to August 2001 andBwogrd designee rights that it would have but fis timitation may be exercised by the
other LLC members acting collectively.

The LLC operating agreement will provide that [ EGBNOMIC TERMS OMITTED ]Jof the Newco common stockdiusive of shares
acquired by the LLC upon exercise of the Newco aras) will be allocated equally among the EIPs tledremaining [
*ECONOMIC TERMS OMITTED] of the

Newco common stock (inclusive of
shares acquired by the LLC upon
exercise of the Newco warrants) (the
"Jumpball Shares") will be allocated
among the EIPs based upon the

3
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Cumulative Transaction Revenue paid by each EIPrereived by Newco and eSpeed in the aggregakeiNéwco/eSpeed trading system
(i.e., 100% of electronic and non-electronic (afeeh on paragraphs (a) through (c) of Scheduie this Newco Term Sheet) transaction

service revenues ("Transaction Revenues") in theddéProducts measured over the five year periaa fiee Initial Newco Closing Date (tl
"Cumulative Transaction Revenue").

Non-transaction revenue, such as
data, ancillary service and
advertising revenue, shall not be
included as transaction revenue. No
EIP shall be entitled to receive
more than two times its pro rata
share of the Jumpball Shares with
pro ration to be based solely upon
the number of EIPs (the "Jumpball
Cap"). In the event that an EIP

would otherwise be entitled to
receive more than the Jumpball Cap,
then any such excess shares shall be
allocated among the other EIP's in
proportion to their Cumulative
Transaction Revenue to the extent
that, together with such additional
allocation, they would not be
entitled to receive more than the
Jumpball Cap.

As soon as reasonably practicable,
but in no event later than 30 days
following each full quarterly period
after the Initial Newco Closing
Date, CF shall prepare and circulate
to each EIP a quarterly report
reasonably detailing the total
volume and transaction revenue
generated and paid by (i) such EIP
and (i) all the EIPs in the
aggregate to Newco and eSpeed for
such quarter. As soon as reasonably
practicable, but in no event later
than 90 days following each
anniversary of the Initial Newco
Closing Date, CF shall prepare and
circulate to each EIP a statement
(the "Statement") reasonably
detailing the total volume and
transaction revenue and percentage
of transaction revenue generated and
paid by (i) such EIP and (i) all
the EIPs in the aggregate to Newco
and eSpeed for the preceding
12-month period. The annual
Statement shall be certified at
Newco's expense by a firm of
certified public accountants
selected by Newco (the "Selected
Accounting Firm"), which firm may
differ from year to year. The EIPs
shall have a period of 60 days after
receipt of the Statement to present
in writing to CF and the other EIPs
any objections thereto, setting
forth the specific item or items to
which each such objection relates
and the specific basis for each such
objection. A
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services agreement between eSpeed and CF desorils&chedule 1, and
(iii) the transfer of certain business assets desdron Schedule 2, CF will receive 20% of the tautding equity of Newco on the Initial
Newco Closing Date

Management of Newco

Newco shall be formed as soon as there are adbthtee EIPs (including the participating Anchaasy rights to designate Newco Bo
members shall be as follows:

Total Number of EIPs Total Number to be Total Total
(including Participating  Designated by all t he EIPs m-l;l-umber 0 Number to
Anchors) ©nePere®) b -e— ------- b e B
--------------------- De-s-ignated -Designat ed
Byespeed | by CF

3 3 1 T

4 4 1 T

5 5 1 T

6 6 1 T

7 7 2 T

As additional EIPs are added, each EIP shall haeeight to designate one Board member and eSpek@R shall have the right to desigr
directors in proportion to their collective equggrticipation in Newco (e.g., if eSpeed and CF @6 of the equity securities of Newco tt
shall have the right to collectively designate 26Pthe Board); provided that in no event shall egpand CF have less than one Board
designee each and if the number of designeesad@number, eSpeed shall designate the extra diréidte director designee of an EIP,
eSpeed or CF shall be a full-time employee of quasty or its wholly-owned subsidiary, its ultimatarent entity or a wholly-owned
subsidiary of its ultimate parent entity. The méyjoof the designees of the non-competing EIPsl $teale the right to remove the designee of
any EIP if such EIP or its designee participatethéxmanagement (whether by contract, equity oviniigrsepresentation on the Board of
Directors or otherwise) of an entity which is corifdee with Newco; provided that, any such partaipn in the management of a competi
entity in existence at the time a party becomeEl&nand disclosed by the EIP at the time of itestinent in Newco shall not be grounds for
removal. An EIP shall lose its director designgdts if its economic interest in Newco common stbeld by the LLC falls below 2.5% of t
outstanding shares held by the parties to the tddkrs' Agreement. In the event that an EIP ld@sadirector designee rights pursuant to the
preceding two sentences, the other EIPs, votingthag, shall have the right to fill the seats tiextome vacant as a result of such loss of
designee rights. All action of the Newco Board khaltaken by majority
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vote of the Newco Board, except for those mattetdasth on Schedule 3 which shall require the appkrof a majority of the Newco Board
well as a majority of the director designees dieiteSpeed or CF.

Newco Services Agreement

Upon formation, Newco will enter into a servicesesgnent with eSpeed pursuant to which eSpeed mlige the global technology
infrastructure for the transactional and technologjgted elements of the marketplace as well assado its futures exchange to be hosted by
eSpeed in exchange for a percentage of transactiadadther revenues. The terms of such serviaegeagent are set forth on Schedule 4.

Newco Administrative Services Agreement

Upon formation, Newco will enter into an adminisitra services agreement with CF pursuant to whieha@l act as market operator and v
manage the day-to-day administrative operatio$esfico. The terms of such administrative servicesagent are set forth on Schedule 5.

Registration Rights of eSpeed, CF, the Anchorsthadther EIPs
eSpeed, CF and the EIPs will be entitled to thegéstration rights with respect to their Newco conmnstock set forth on Schedule 6.
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REGISTRATION RIGHTS AGREEMENT (the "Agreement"),tdd as of April __, 2000, by and among eSpeed, &nDelaware corporatic
(the "Company"), the parties that have executedityeature pages hereto (the "Initial Investorsij auch other parties that otherwise exe
a joinder agreement and become a party heret@@tioiély, the "Investors").

RECITALS

WHEREAS, as an inducement to each of the Initigehtors to invest in the Company, the Company ee$o grant to each of the Initial
Investors registration rights with respect to tharss (the "Shares") of Class A Common Stock (isetkin Section 8.1 below) and warrants
to purchase shares of Class A Common Stock (theraffs") issued to the Initial Investors on theedagreof as set forth on Schedule A
hereto, on the terms and subject to the condisen$orth herein.

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

ARTICLE |
DEMAND REGISTRATIONS

1.1 Requests for Registration . Subject to SectioRsand 1.3 hereof, the Initial Investors may esquin writing, registration under the
Securities Act of all or part of their Registralflecurities. Within 15 days after receipt of anytstequest, the Company will give notice of
such request to all other Investors and to othesgmes holding piggyback registration rights emtglthem to have securities of the Company
included within such registration ("Other HoldersThereafter, the Company will use all reasonafitats to effect the registration under the
Securities Act (i) on Form S-1 or any similar lofogm registration statement (a "Long-Form Regigra} or (i) on Form S-3 or any similar
short-form registration statement (a "Short-ForngiRteation") if the Company qualifies to effect adt- Form Registration, and will include
in such registration all Registrable Securities s@curities of the Company held by the Other Haldath respect to which the Company has
received written requests for inclusion thereirhinit20 days after the receipt of the Company'scep8ubject to the provisions of

Section 1.4. All registrations initiated by an Ist@ pursuant to this Section 1.1 are referrecetein as "Demand Registrations". The
Company shall not be required to effect any undétewr Demand Registration requested by an Initisektor if either (a) within the 12
months preceding the receipt by the Company of seighest, the Company has filed and has had dedatdiective by the Commission a
Registration Statement with respect to an undeewrioffering under this Section 1.1 or has filed &as had declared effective by the
Commission another Registration Statement witheesio an underwritten offering to which the Pigggk Registration rights set forth in
Article 1l hereof apply and such Initial Investcaidhan opportunity to include all the
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shares requested to be included in such Regigir&tiatements; and provided further that the Comgsaayl not be required to effect any
Demand Registration requested by an Initial Invei$teuch Investor may sell all of the RegistraBlecurities requested to be included in such
Demand Registration without registration underSleeurities Act, pursuant to the exemption providedi) Rule 144(k) under the Securities
Act, as such rule may be amended from time to toméij) any similar rule or regulation hereafteglopted by the Commission.] The rights of
an Initial Investor pursuant to this

Section 1.1 shall be assignable in accordancethétiprovisions of Section 9.9.

1.2 Number of Demand Registrations; Expenses .8t Sections 1.1 and 1.3 hereof, each of thmlhnvestors shall be entitled to

(i), from and after the one year anniversary ofdh&e hereof, one Demand Registration and (iimfaemd after the date on which such Initial
Investor's Warrants become fully exercisable, atditeonal Demand Registration, with no more thae ofisuch Demand Registrations being
a Long-Form Registration; provided, however, that€ompany need not effect any requested DemanidtReipn unless the expected
proceeds of such registration exceed $20,000,008 Company will pay all Registration Expenses inr@ztion with any Demand
Registration.

1.3 Effective Registration Statement . A registmatiequested pursuant to Section 1.1 of this Agezgrshall not be deemed to have been
effected (i) unless a Registration Statement vatpect thereto has been declared effective by dhen@ission, (i) if after it has become
effective, such registration is interfered withdayy stop order, injunction or other order or reguient of the Commission or other
governmental agency or court for any reason, ahd,rasult thereof, the Registrable Securities remvthereby have not been sold or (iii) the
Registration Statement does not remain effectiva foeriod of at least 180 days beyond the effealiate thereof or, with respect to an
underwritten offering of Registrable Securitiestil4b days after the commencement of the distiilsuby the holders of the Registrable
Securities included in such Registration Stateméatregistration requested pursuant to this Aetlds deemed not to have been effected as
provided in this Section 1.3, then the Companylstmaitinue to be obligated to effect the numbebemand Registrations set forth in Section
1.2 without giving effect to such requested registin. The Initial Investors of the Registrable @#es shall be permitted to withdraw all or
any part of the Registrable Securities from a DedrRRegistration at any time prior to the effectiaealof such Demand Registration; provi
that in the event of, and concurrently with sucthdiawal, the Initial Investors responsible forlsiemand Registration shall either (x) pay
or reimburse the Company for all fees and expefiselsiding counsel fees and expenses) incurredhésntand the Company prior to such
withdrawal or (y) agree to forfeit one of its DendaRegistration rights hereunder.

1.4 Priority on Demand Registrations . If the Compancludes in any underwritten Demand Registratiop securities which are not
Registrable Securities and the managing undensritdvise the Company in writing that in their opmmthe number of Registrable Securities
and other shares of Common Stock proposed to lhedied exceeds the number of Registrable Secuatidother securities which can be
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sold in such offering, the Company will includesiach registration (i) first, the number of RegibteaSecurities requested to be included
which, in the opinion of such underwriters, carsbkl, by the Investor initiating the Demand Reagitstm, (ii) second, that number of other
shares of Common Stock proposed to be includeddh segistration equally between Cantor FitzgeBadurities and its Affiliates, and their
successors and assigns on the one hand (the WP Raggyback Registration Holders"), and any otlneestors exercising their Piggyback
Registration rights on the one hand and (iii) thircit number of other shares of Common Stock megdo be included in such registration,
pro rata among any other holders exercising tlesipective piggyback registration rights thereoktbagpon the total number of shares which
such holders propose to include in such registmatio

1.5 Selection of Underwriter. If the Investor exsinyg its right to a Demand Registration so elettts,offering of such Registrable Securities
pursuant to such Demand Registration shall bearfdlm of an underwritten offering. The Companyliséglect one or more nationally
recognized firms of investment bankers to act adehd managing Underwriter or Underwriters in @wiion with such offering and shall
select any additional investment bankers and masagde used in connection with the offering.

1.6 Limitations, Conditions and Qualifications tbl@ations for a Demand Registration. The Compdralle entitled to postpone, for a
reasonable period of time (but not exceeding 9&}alye filing of any registration statement othisewequired to be prepared and filed by it
pursuant to Section 1.1 if the Company determiimeiss good faith judgment, that such registratiom offering would interfere with any
material financing, acquisition, corporate reorgation or other material transaction involving @empany or any of its Affiliates and
promptly gives the holders of Registrable Secigitegjuesting registration thereof pursuant to 8ectil written notice of such determinati
containing an approximation of the anticipated gelithe Company shall so postpone the filing oégistration statement, holders of
Registrable Securities requesting the Demand Ragi@t pursuant to Section 1.1 shall have the rightithdraw the request for registration
by giving written notice to the Company within 3@yd after receipt of the notice of postponement amthe event of such withdrawal, such
request shall not be counted for purposes of theasts for registration to which holders of Registe Securities are entitled pursuant to
Section 1.1 hereof.

ARTICLE II
PIGGYBACK REGISTRATIONS

2.1 Right to Piggyback. From and after the datectviis 12 months from the date of this Agreemengemaver the Company proposes to
register any of its equity securities under theusies Act (other than a registration effecteaddamnection with a Company stock option or
other employee benefit plan (such as a Registr&tatement on Form S-8), a registration effectezbimection with the conversion of debt
securities, a registration on any form that dogsn@ude substantially the same
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information as would be required to be included iregistration statement covering the sale of Redike Securities (such as a Registration
Statement on Form S-4), or a registration effetiembnnection with an acquisition), and the fornregjistration statement to be used may be
used for the registration of Registrable Securiige¥iggyback Registration"), the Company will ginotice (the "Notice") to all Investors of
its intention to effect such a registration and witlude in such registration all Registrable Sé@@s with respect to which the Company has
received written requests for inclusion thereirhjeat to the provisions of Section 2.3 and 2.4 bkrguch requests for inclusion shall be in
writing and delivered to the Company within 20 dafter the Investor's receipt of the Notice andlgpecify the number of Registrable
Securities intended to be disposed of and the detgmethod of distribution thereof. Any holder shalve the right to withdraw its request
inclusion of its Registrable Securities in any Régition Statement pursuant to this Section 2.@ibiyng written notice to the Company of its
request to withdraw. The Company may withdraw afdigck Registration at any time prior to the titnleecomes effective. The Company is
not required to include in a registration any Reglde Securities which the holder is not thentkatito offer to sell whether by contractual
restriction or by law.

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

2.3 Priority on Primary Registrations. If a Pigggkd&egistration is an underwritten primary registraon behalf of the Company, and the
managing underwriters advise the Company thateir tipinion the number of securities requestedetinbluded in such registration exceeds
the number which can be sold in such offering,Gbenpany will include in such registration (i) firthe securities the Company proposes to
sell, (ii) second, that number of other shares@h@on Stock proposed to be included in such registr by the Priority Piggyback
Registration Holders and (iii) third, that numbéiother shares of Common Stock proposed to bedeclun such registration, pro rata among
any other holders (including the Investors) exéngisheir respective piggyback registration rigthisreof based upon the total number of
shares which such holders (including the Investorgpose to include in such registration.

2.4 Priority on Secondary Registrations. If a Plgagk Registration is an underwritten secondarystegfion on behalf of holders (other than
the Investors) of the Company's securities, andrtheaging underwriters advise the Company thdteir bpinion the number of securities
requested to be included in such registration ed&#ee number which can be sold in such offering,Gompany will include in such
registration (i) first, the number of shares of Goom Stock requested to be included by the holderrcesing their demand registration rigt
and (ii) second, that number of other shares of @omStock proposed to be included in such registrapro rata among any other holders
(including the Investors) exercising their respeepiggyback registration rights thereof based upertotal number of shares which such
holders (including the Investors) propose to inelimsuch registration.
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ARTICLE Il
HOLDBACK AGREEMENTS

In the event the Company or another holder of tam@any's stock proposes to enter into an undeearfitiblic offering, each holder of
Registrable Securities agrees to enter into areaggat with the managing underwriters not to eféest sale or distribution of equity
securities of the Company, or any securities cdibler exchangeable or exercisable for or into sseturities, during the period beginning on
the date of such offering and extending for upQal@ys; provided that such holders shall not betdigated unless the Company and each of
its Affiliates enter into the same or comparableklop agreement for the same period and furthdt sbiabe so obligated if such holder then
owns less than 2% of the outstanding Class A Com&iook.

ARTICLE IV
REGISTRATION PROCEDURES

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

(a) use reasonable efforts to prepare and file thithCommission a Registration Statement with retsjpesuch Registrable Securities as soon
as practicably thereafter and, in the case of adbehiRegistration within 60 days (subject to a pmsiment pursuant to Section 1.6) of the
request for a Demand Registration and use all nedde efforts to cause such Registration Statetodmtcome and remain effective until the
completion of the distribution contemplated thergiyvided, that as promptly as practicable befibreg a Registration Statement or
Prospectus or any amendments or supplements théretGompany will (i) furnish to the Selling Holdecopies of all such documents
proposed to be filed and (ii) notify each Sellingltter of Registrable Securities covered by suchidtegion Statement of (x) any request by
the Commission to amend such Registration Stateorearhend or supplement any Prospectus, or (ystopyorder issued or threatened by
the Commission, and take all reasonable actionginejto prevent the entry of such stop order qraamptly remove it if entered; and
provided further that the Company shall not be ireglito keep such Registration Statement effedtvenore than (i) 45 days in the case of a
Piggyback Registration or a Demand Registratioh waspect to an underwritten offering or (ii) 18/d in the case of a Demand Registre
(or such shorter period which will terminate whélrRegistrable Securities covered by such Regisinabtatement have been sold, but not
prior to the expiration of the applicable perioteread to in

Section 4(3) of the Securities Act and Rule 174dhnder, if applicable);

(b) (i) prepare and file with the Commission suateadments and supplements to such Registratioanseat and the Prospectus used in
connection



therewith as may be necessary to keep such Registtatement effective for as long as such regisin is required to remain effective
pursuant to the terms hereof and (ii) comply wité provisions of the Securities Act with respedht disposition of all securities covered by
such Registration Statement during such perio¢do@ance with the intended methods of dispostiipthe sellers thereof set forth in such
Registration Statement;

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

(d) use all reasonable efforts to register or gualich Registrable Securities under such otharrgexs or "blue sky" laws of such
jurisdictions in the United States in which a régison or qualification is required as any Sellidglder thereof shall reasonably reques
keep such registration or qualification in effemt §0 long as such Registration Statement remaiefféct and do any and all other acts and
things which may be reasonably necessary or adeisalenable such Selling Holder to consummatealitggosition in such jurisdictions of t
Registrable Securities owned by such Selling Holdmvided, however, that the Company will not bguired to

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

(e) notify each Selling Holder, at a time when adpectus relating thereto is required to be deddemder the Securities Act, of the
happening of any event known to the Company asutref which the Prospectus included in such Regfisn Statement, as then in effect,
contains an untrue statement of a material faohats to state any fact required to be stated thenenecessary to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading, and, at thaesigof any such Selling Holder, the
Company will prepare and furnish such Selling Holaeeasonable number of copies of a supplementan amendment of such Prospectus
as may be necessary so that, as thereafter delitetbe purchasers of such Registrable Securgtied) Prospectus shall not include an un
statement of a material fact or omit to state semtfact required to be stated therein or neggdsamake the statements therein, in the light
of the circumstances under which they were mademigieading;

() make available for inspection by any Sellinglttey, any underwriter participating in any dispmsitpursuant to such Registration
Statement and any attorney, accountant or othertageined by any such Selling Holder or underyriall applicable, non-confidential due
diligence documents of the Company which are reégdesand cause the Company's officers, directonpl@yees and independent
accountants to supply all information reasonabfjussted by any such
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seller, underwriter, attorney, accountant or agesbnnection with such Registration Statementabde them to conduct a reasonable
investigation within the meaning of the Securitted, including a customary accountant's "comfoettdr and opinion of counsel to the
Company;

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

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

(i) promptly notify the Selling Holders of the oacence of any pending material merger, acquisittmmporate reorganization or other
material transaction involving the Company or ahitoAffiliates which makes it imprudent for theo@pany to be in registration, as
determined in the good faith judgment of the Conyp@n'Black-Out Period"). The Company shall not @mp Black-Out Periods that, either
individually or in the aggregate, exceed 90 daysnduany fiscal year of the Company.

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

Each Selling Holder agrees that, upon receipt gfrastice from the Company of the happening of argné of the kind described in paragri
(@), (e), (h) or (i) above, such Selling Holderlidkrthwith discontinue disposition of Registral8ecurities pursuant to the Registration
Statement covering such Registrable Securitie$ sunth Selling Holder's receipt of the copies & slupplemented or amended prospectus
contemplated by paragraph (a) or (e) above, drércase of a Black-Out Period until the Companyfiaetthe Selling Holders that the period
has ended, and, if so directed by the Company, Setlimg Holder will deliver to the Company all égep, other than permanent file copies
then in such Selling Holder's possession, of thetmexent prospectus covering such Registrablerifiesiat the time of receipt of such
notice. The periods referred to in paragraph (ayalior maintaining the effectiveness
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of the Registration Statement shall be extended fegriod equal to the period during which the désfion of the Registrable Securities is
discontinued as set forth in the immediately préwedentence.

ARTICLE V
REGISTRATION EXPENSES

5.1 Registration Expenses. All registration aniddilfees, fees and expenses of compliance withrisiesuor "blue sky" laws, printing
expenses, listing fees for securities to be regidten a national securities exchange or The NaStzak Market and all independent certified
public accountants, underwriters (excluding dis¢e@md commissions), fees and expenses of counte Company and other Persons
retained by the Company (all such expenses beirgrhealled "Registration Expenses”) will be bohyethe Company as provided in
Sections 1.2 and 2.2 of this Agreement, but sultfettie provisions of Section 1.3 of this Agreement

5.2 Holders' Expenses. The Company shall have ligation to pay (i) any underwriting discounts @nemissions attributable to the sale, or
potential sale, of Registrable Securities, whichesses will be borne by all Selling Holders of Régible Securities included in such
registration; and (ii) any fees or expenses of seliar others retained by the Selling Holders innaxtion with the sale, or potential sale, of
Registrable Securities.

ARTICLE VI
UNDERWRITTEN AND OTHER OFFERINGS

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

6.2 Obligations of Participants. No Person mayigigdte in any underwritten registration hereungi@ess such Person (i) agrees to sell such
Person's securities on the basis provided in adgmwriting arrangements approved by the Persoremdns entitled hereunder to approve
such arrangements and (ii) completes and execlliigsestionnaires, powers of attorney, indemnitiesjerwriting agreements, escrow
agreements and other documents required undeertims bf such underwriting arrangements and comsigtith the provisions of this
Agreement. In addition, the Company may requirdneaalling Holder to promptly furnish in writing tbhe Company such information
regarding the distribution of the Registrable Seims as the Company
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may from time to time reasonably request and sticbranformation as may be legally required in caction with such registration includir
without limitation, all such information as may tegjuested by the Commission or the NASD. The Compaay exclude from such
Registration Statement any Holder who fails to mtewsuch information.

ARTICLE VII
INDEMNIFICATION

7.1 Company's Indemnification Obligations. The Campagrees to indemnify and hold harmless eachedfitlders of any Registrable
Securities covered by any Registration Statemédetrezl to herein and each other Person, if any, eamirols such holder within the meaning
of Section 15 of the Securities Act or Section 2€he Exchange Act (collectively, the "Holder Indeitees"), as follows:

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

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

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

provided, that this indemnity does not apply to bsg, liability, claim, damage or expense to tkieet arising out of an untrue statement or
alleged untrue statement or omission or allegedsionm made in reliance upon and in conformity wiflormation furnished to the Company
by or on behalf of any holder expressly for usthimpreparation of any Registration Statement fgraanendment or supplement thereto),
including all documents incorporated therein byerefce, or in any preliminary Prospectus or Prasggor any amendment or supplement
thereto); provided further,



that (other than in connection with an underwritéiering) the Company will not be liable to anyider or any other Holder Indemnitee
under the indemnity agreement in this Section th mespect to any preliminary Prospectus or thalfProspectus or the final Prospectus as
amended or supplemented, as the case may be, ¢attrd that any such loss, liability, claim, damag expense of such Holder Indemnitee
results from the fact that such holder sold Regidé& Securities to a Person to whom there wasemitas given, at or prior to the written
confirmation of such sale, a copy of the final Prexsus or of the final Prospectus as then amendsdpplemented, whichever is most recent,
if the Company has previously and timely furniskiegies thereof to such holder; and provided furttiet the Company will not be liable to
any holder or any other Holder Indemnitee undeiiridemnity agreement in this Section 7.1 to therixthat any such loss, liability, claim or
expense arises out of or is based upon an un@tensent or omission in any Prospectus, even ihaenaed and corrected Prospectus is not
furnished to such holder, but only to the exteat the holder, after being notified by the Comppnoysuant to paragraph (e) of Article IlI
hereof, continues to use such Prospectus and imcage and to the extent of, and with respectamadjes which arise after the holder
receives such notice.

7.2 Holder's Indemnification Obligations. In contiec with any Registration Statement in which adeolof Registrable Securities is
participating, each such holder agrees to indenanify hold harmless (in the same manner and tcathe gxtent as set forth in Section 7.1 of
this Agreement) the Company and each Person, jfvahg controls the Company within the meaning afttea 15 of the Securities Act or
Section 20 of the Exchange Act with respect to stajement or alleged statement in or omissionlegedl omission from such Registration
Statement, any preliminary, final or summary Prosipe contained therein, or any amendment or sugpiethereto, if such statement or
alleged statement or omission or alleged omissias made about such holder in reliance upon andrifoomity with information furnished

to the Company by or on behalf of such holder esgdyefor inclusion in such Registration Statemdie obligations of each holder pursuant
to this Section 7.2 are to be several and not;jpiravided that, with respect to each claim purstarhis Section 7.2, each such holder's
maximum liability under this

Section shall be limited to an amount equal tortbieproceeds received by such holder (after denyetny underwriting discount) from the
sale of Registrable Securities being sold purst@stich Registration Statement or Prospectus Ry Isalcler.

7.3 Notices; Defense; Settlement. Promptly afteeifgt by an indemnified party hereunder of writtertice of the commencement of any
action or proceeding involving a claim referredrt&ection 7.1 or Section 7.2 of this Agreementhsimdemnified party will, if a claim in
respect thereof is to be made against an indemgifyarty, give written notice to the latter of t@mmencement of such action; provided,

the failure of any indemnified party to give not&e provided herein shall not relieve the indeningfyparty of its obligations under Section
7.1 or Section 7.2 of this Agreement except toetktent that the indemnifying party is actually pdiged by such failure to give notice. In
case any such action is brought against an indésdmifarty, the indemnifying party will be entitléal participate in and to assume the defense
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thereof, jointly with any other indemnifying paimilarly notified, to the extent that it may wishkith counsel reasonably satisfactory to such
indemnified party, and after notice from the indéfiying party to such indemnified party of its elieet so to assume the defense thereof, the
indemnifying party will not be liable to such indeified party for any legal or other expenses subeatly incurred by the latter in connect
with the defense thereof, unless in the reasor@hifeon of counsel to such indemnified party a tiohdf interest between such indemnified
and indemnifying parties may exist in respect afhsclaim, in which case the indemnifying party shat be liable for the fees and expenses
of (i) more than one counsel for all the Sellingldéas, selected by a majority of the Selling Hotder (ii) more than one counsel for the
Company in connection with any one action or sdpdvat similar or related actions, as applicable.ifdemnifying party who is not entitled
to, or elects not to, assume the defense of a adilhmot be obligated to pay the fees and expen$asore than one counsel for all parties
indemnified by such indemnifying party with resptrsuch claim, unless in the reasonable opiniaroohsel to any indemnified party a
conflict of interest may exist between such inddiadiparty and any other of such indemnified partigth respect to such claim, in which
event the indemnifying party shall be obligateghéy the fees and expenses of such additional cbanseunsels. The indemnifying party
will not, without the prior written consent of eaicldemnified party, settle or compromise or congerthe entry of any judgment in any
pending or threatened claim, action, suit or prdgegin respect of which indemnification may be glouhereunder (whether or not such
indemnified party or any Person who controls sucemnified party is a party to such claim, actsuit or proceeding), unless such
settlement, compromise or consent includes an witional release of such indemnified party fromlialbility arising out of such claim,
action, suit or proceeding. Notwithstanding anyghio the contrary set forth herein, and withouttiing any of the rights set forth above, in
any event any party will have the right to retaihits own expense, counsel with respect to thertsef of a claim.

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

ARTICLE VIIIDEFINITIONS
8.1 Terms. As used in this Agreement, the followdiefined terms shall have the meanings set forhwbe

"Affiliate" means, with respect to any specifiedtgaany other individual, partnership, corporatmmother organization, whether incorporz
or unincorporated, who, directly or indirectly thigh one or more intermediaries, controls, or igrdied by, or is under common control
with, such specified party. The term "control" mg&me
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possession, directly or indirectly, of the powedteect or cause the direction of the managemetitpaticies of a party, whether through the
ownership of voting securities, by contract or otvise; and the terms "controlling" and "controllddive meanings correlative of the
foregoing.

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

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

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

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

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

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

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

"Registrable Securities" means (i) the Sharesth@)Class A Common Stock issued or issuable atiam®/upon the exercise of the Warrants,
and

(iii) any securities issued or received in resgEcor in exchange or in substitution for any of floregoing. Registrable Securities will
continue to maintain their status as Registrabtuftges in the hands of a transferee from an Itoresf a majority of the Registrable
Securities held by such Investor provided suchsfieree executes a joinder agreement described by

Section 9.9. After the transfer (in one or morasiaxctions) of a majority of the Registrable Se@siheld by an Investor, any remaining
Registrable Securities held by
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such Investor shall cease to be Registrable Sexsuriis to any particular Registrable Securitieshssecurities will cease to be Registrable
Securities when they (w) have been effectivelysteged under the Securities Act and disposed af@ordance with the registration staten
covering them, (x) may be sold pursuant to Rule ddder the Securities Act without volume or manofesale limitation (or any similar
provisions then in force), (y) have been othertiaasferred and the Company has delivered a netficate or other evidence of ownership
for such securities not bearing a restrictive leband not subject to any stop order and such sesumay be publicly resold by the Person
receiving such certificate without complying withetregistration requirements of the Securities Ac{z) have ceased to be outstanding

"Registration Statement” means any Registratiote8tant of the Company which covers any of the Redike Securities pursuant to the
provisions of this Agreement, including the Progpscamendments and supplements to such Regist@tadement, including post-effective
amendments, all exhibits and all material incorfeddy reference in such Registration Statement.

"Securities Act" means the Securities Act of 1983amended, or any similar Federal statute thefféct, and any reference to a particular
section thereof shall include a reference to a @afge section, if any, of any such similar Fedstaiute, and the rules and regulations
thereunder.

8.2 Defined Terms in Corresponding Sections . Tlewing defined terms, when used in this Agreemehall have the meaning ascribed to
them in the corresponding Sections of this Agredrhigted below:

"Agreement" -- Preamble
"Company" -- Preamble
"Demand Registration"  -- Section 1.1
"Holder Indemnitees" - Section 7.1
“Initial Investors" - Preamble
"Investors" - Preamble
"Long-Form Registration" -- Section 1.1

“Notice" -- Section 2.1

"Other Holders" -- Section 1.1

"Piggyback Registration" -- Section 2.1

"Priority Piggyback Registration Holders" -- Sectib.4
"Registration Expenses" -- Section 5.1

"Selling Holder" -- Article IV
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"Shares" -- Recitals
"Short-Form Registration" -- Section 1.1
"Warrants" -- Recitals

ARTICLE IX
MISCELLANEOUS

9.1 Amendments and Waivers. Except as otherwiséged herein, no modification, amendment or wafeainy provision of this Agreeme
will be effective against the Company or any holoieRegistrable Securities, unless such modificgteanendment or waiver is approved in
writing by the Company and the Investors represgrai majority of the Registrable Securities thetstanding. The failure of any party to
enforce any of the provisions of this Agreement imiino way be construed as a waiver of such prorgsand will not affect the right of such
party thereafter to enforce each and every provisichis Agreement in accordance with its terms.

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

9.3 Notices. All notices, requests and other comoations hereunder must be in writing and will leeiched to have been duly given only if
delivered personally against written receipt offdigsimile transmission or mailed by pre-paid registl or certified mail, return receipt
requested or mailed by overnight courier prepaithéoparties at the following addresses or facsimilmbers:

If to the Company, to:

eSpeed, Inc.
One World Trade Center
103rd Floor
New York, New York 10048
Facsimile No.: (212) 938-5000
Attn.: General Counsel

with a copy to:

Swidler Berlin Shereff Friedman, LLP
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
Facsimile No.: (212) 938-5000
Attn.: General Counsel
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If to any Investor, to the address set forth onsilgaature page hereto.

All such notices, requests and other communicatiahgi) if delivered personally to the addressmsvided in this Section 9.3, be deemed
given upon delivery, (i) if delivered by facsimifeansmission to the facsimile number as providetthis Section 9.3, be deemed given upon
receipt of confirmation,

(iii) if delivered by mail in the manner describablove to the address as provided in this Sect®rb@. deemed given on the earlier of the
third full Business Day following the day of matjror upon receipt, and (iv) if delivered by ovelltigourier to the address provided in this
Section 9.3, be deemed given on the earlier ofitsieBusiness Day following the date sent by saearnight courier or upon receipt. Any
party from time to time may change its addresssifaile number or other information for the purpa$@otices to that party by giving notice
specifying such change to the other parties hereto.

9.4 Headings. The headings used in this Agreensare heen inserted for convenience of referenceamdydo not define or limit the
provisions hereof.

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

9.6 Invalid Provisions. If any provision of this fegment is held to be illegal, invalid or unenfatole under any present or future law, and if
the rights or obligations of any party hereto unthés Agreement will not be materially and adveysafected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be atrued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof,

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

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

9.8 Counterparts. This Agreement may be executadymumber of counterparts, each of which wildeemed an original, but all of which
together will constitute one and the same instrumen

9.9 Additional Investors. Any transferee of a mayoof Registrable Securities held by an Investwalkbe entitled to the benefits of this
Agreement, upon execution by such transferee oinal¢ér agreement in form reasonably satisfactotip¢oCompany stating that such
transferee agrees to be bound by the terms hesewf dnvestor". An Investor shall no longer bdtérd to the benefits of this Agreement
upon its transfer (in one or more transactions ofajority of the Registrable Securities held bghsinvestor.

ARTICLE X
RULE 144 REPORTING

The Company hereby agrees as follows:

(a) The Company shall use its reasonable effonsake and keep public information available, as¢hterms are understood and defined in
Rule 144 under the Securities Act.

(b) The Company shall use its reasonable efforfietavith the Commission in a timely manner alpogts and other documents as the
Commission may prescribe under Section 13(a) ai)1&f(the Exchange Act at any time while the Conypiarsubject to such reporting
requirements of the Exchange Act.

(c) The Company shall furnish to each holder ofiReapble Securities forthwith upon a reasonableesta written statement by the Comg
as to its compliance with the reporting requirersaftRule 144 and of the Securities Act and theharge Act.
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.
COMPANY:
eSPEED, INC.

By:

Name:
Title:

INITIAL INVESTORS:
THE WILLIAMS COMPANIES, INC.

By:

Name:
Title:
Address: One Williams Center
Tulsa, Oklahoma 74172

DYNEGY, INC.

By:

Name:
Title:
Address: 1000 Louisiana, Suite 5800
Houston, Texas 77002
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CONFIDENTIAL TREATMENT REQUESTED FOR PORTIONS OF TSiDOCUMENT. PORTIONS FOR WHICH CONFIDENTIAL
TREATMENT IS REQUESTED ARE DENOTED BY [ *ECONOMICHRMS OMITTED]. MATERIAL OMITTED HAS BEEN FILED
SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISON.

SUBSCRIPTION AGREEMENT

eSpeed, Inc.

One World Trade Center
103rd Floor

New York, New York 1004t

Attn: General Counsel
Ladies and Gentlemen:

1. Subscription for Unit. The undersigned (the "Sultber") hereby agrees to purchase from eSpeed,diDelaware corporation (the
"Company"), and the Company hereby agrees to msdesell to the Subscriber, a Unit (the "Unit") sisting of (i) 789,071 shares (the
"Shares") of Class A Common Stock, par value $&ispare (the "Class A Stock"), of the Company @havarrants exercisable to purchase
up to an aggregate of 666,666 shares of Class ékStith an exercise price of $35.203125 per shéne '(Underlying Warrant Shares"), in
the form attached hereto as Exhibit A (the "Warsdntor an aggregate purchase price for the Whé {(Purchase Price") of $25.0 million.

2. Closing. The closing of the purchase and sateefJnit under this Subscription Agreement shalhkld at the office of Swidler Berlin
Shereff Friedman, LLP, The Chrysler Building, 40&xington Avenue, 12th Floor, New York, New York Z@] as soon as practicable (bu
any event within two business days) after the dions in Section 8 have been satisfied or waivedtsuch other location or on such other
date as the Subscriber and the Company shall é&tpe€Closing”). At the Closing, the Company sluliver to the Subscriber (i) the
certificate or certificates representing the Sharesthe Warrants, free and clear of all liens@mclmbrances (except (x) under the provis
of applicable federal and foreign and state seesriaw and

(y) as a result of acts of the Subscriber), (ppy of the Registration Rights Agreement in thefattached hereto as Exhibit D (the
"Registration Rights Agreement"), duly executedhtoy Company, (iii) a certificate of an officer tiet Company certifying that the
representations and warranties of the Companyosttt ih this Subscription Agreement were true aoidect in all material respects as of the
date when made and are true and correct in allrfabtespects as of the Closing as though madeaatime (except for any such
representations and warranties that speak asp#dfis date in which case they shall be true asuch specific date), and (iv) a certificate of
an officer of Cantor Fitzgerald, L.P. ("CF") ceytiig that the representations and warranties of€Forth in this Subscription Agreement
were true and correct in all material respectsfaseodate when made and are true and correct makrial respects as of the Closing as
though made at that time (except for any such sgmations and warranties that speak as of a gpdaife in which case they shall be true as
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of such specific date). At the Closing, the Sulisarshall deliver to the Company (i) the PurchaseePin accordance with the wire transfer
instructions attached hereto as Exhibit B, (iipgyof the Registration Rights Agreement duly exedy the Subscriber, and (jii) a
certificate of an officer of the Subscriber ceiitify that the representations and warranties oStitescriber set forth in this Subscription
Agreement were true and correct in all materigbeess as of the date when made and are true arettor all material respects as of the
Closing as though made at that time (except forsarmh representations and warranties that speakaaspecific date in which case they sl
be true as of such specific date).

3. Investment in Verticals.

a. Commitment to Invest in Four Qualified Verticabaibject to the express terms and conditionsisf3hction 3, the Subscriber hereby
agrees to subscribe for an aggregate of $10.0omiili equity securities in a total of four entittesbe formed by the Company and CF within
12 months of the Closing (i.e., $2.5 million in kamtity) (the "12-Month Period"). Such Menth Period may be increased by a period n
exceed six months if a public offering by the Compe commenced during the 12-Month Period andalsce constraints resulting from
such public offering dictate a delay (a "Black-®ariod") as determined by the Company. Upon anlg gletermination by the Company, the
Company shall so notify the Subscriber in writingppto the commencement of any Black-Out Periokliciv notice shall specify the time
period by which the 12-Month Period shall be inseshand the new last day of the 12-Month Periodh®wtice shall be binding on the
parties. It is anticipated that each such entipflgrstablish a new "vertical" electronic and télepic marketplace with the Company in which
it will "broker" and possibly "clear" transactiofar its industry market participants and otherrmige In brokerage transactions, it is anticipi
that the entity will operate an anonymous electramid telephonic marketplace (and also act as amt &gy disclosed principals in such
marketplace) where participants can trade basedavadit-risk matrix and other "rules" establisigdhe participants. The entity may
maintain the anonymity of the counterparties byitgy the financial aspects of the transactionshich entity will intentionally expose itself
to any unmatched market risk on its marketplacelyets.

b. Commitment to Present Seven Qualified Vertidalsing the 12-Month Period, as the same may benebed by a Black-Out Period, the
Company and CF agree to present at least seveoalenpportunities to the Subscriber, whether drthe Subscriber has previously satisfied
its funding obligations hereinafter discussed. Bgisuch period, the Company and CF will presenséwen vertical opportunities set forth
Annex A and may also present additional verticgdarpunities in their discretion. Any additional tieal opportunity so presented shall
encompass one or more products in which the Sutesoor an Affiliate (as defined below) of the Sufitser is engaged in trading at the time
such vertical opportunity is presented to the Srtibsc. (The seven vertical opportunities set fathAnnex A and any additional vertical
opportunity meeting such trading criteria that @@mpany and CF determine to present to the Sulesaile each referred to herein as a
"Qualified Vertical"). Each Qualified Vertical stha&lontain economic terms (measured by a blendaghatiah of
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revenue sharing and equity ownership) intendeéfteat a [ * ECONOMIC TERMS OMITTED] value split &etween the industry market
participants (inclusive of the anchor participamts)the one hand and the Company and CF on the lwtine. It is agreed that a Qualified
Vertical which provides for an allocation of trantan revenues described in paragraphs (a) anof ®@yhedule 4 to the Newco Term Sheet
(as hereafter defined) of [ *FECONOMIC TERMS OMITTED the industry market participants in the agategand [ *ECONOMIC TERM
OMITTED] to the Company, an allocation of the tractson revenues described in paragraphs

(c) and (d) of Schedule 4 to the Newco Term SheptECONOMIC TERMS OMITTED] to the industry markegarticipants in the aggreg:
and [ *ECONOMIC TERMS OMITTED] to the Company, aad allocation of equity participation in a Qualifig’ertical of [ *‘ECONOMIC
TERMS OMITTED] to the industry market participamtsd [ *ECONOMIC TERMS OMITTED] to the Company anéF @ken together, sh
be deemed to satisfy the [ *ECONOMIC TERMS OMITTEEjonomic model (the "Agreed Upon Model"). The AgtéJpon Model shall be
used if the parties hereto cannot agree on a sutiesthodel, which substitute model may include amats to purchase stock of the Compar
the parties may agree. As used in this Subscrigigneement, the word "Affiliate" means, with resprany specified party, any other
individual, partnership, corporation or other ongation, whether incorporated or unincorporatedowdirectly or indirectly through one or
more intermediaries, controls, or is controlled dyis under common control with, such specifietyparhe term "control" means the
possession, directly or indirectly, of the powedieect or cause the direction of the managemedipaticies of a party, whether through the
ownership of voting securities, by contract or otvise; and the terms "controlling" and "controllddive meanings correlative of the
foregoing.

c. Subscriber's Obligation to Fund the $10.0 Milli&Jpon the expiration of the 12-Month Period,les$ame may be extended by a Bl&ak-
Period, if the Subscriber has not funded or conaaitb fund, subject to the conditions describetthis Section 3, at least four Qualified
Verticals, the Subscriber shall be obligated to {waihe Company an amount equal to the differemterden (i) $10.0 million and (i) the
aggregate investments in Qualified Verticals magéhk Subscriber during the 12-Month Period, asstitae may be extended by a Bl&out
Period (the "Investment Shortfall"); provided, hawg that in the event that the Company and CRdgiresent the seven Qualified Verticals
set forth on Annex A based upon the economic tetessribed in Section 3(b) above to the Subscriligimthe 12-Month Period, as the
same may be extended by a Black-Out Period, thecsibler shall be relieved of its obligation in respof the Investment Shortfall and the
restrictions set forth in Section 6(c) of the Watga The relief from such obligation, together wille lapsing of the contractual restrictions
against swap and hedging transactions with respabe Warrants and the Underlying Warrant Shageosth in Section 6(c) of the
Warrants, shall be the Subscriber's sole remetheivent that the Company and CF fail to predenseven Qualified Verticals set forth on
Annex A to the Subscriber within the 12-Month Pdrias the same may be extended by a Black-Outd®Renal such failure shall have no
other effect on the transactions contemplated tsyShbscription Agreement, including the purchasta® Unit, or give rise to

*This information has intentionally been omittedddmas been filed separately with the Securitieskatahange Commission. It is subject to a
confidential treatment request.



any other right on the part of the Subscriber ldgig any right of rescission hereunder or anytrighreceive any Additional Investment
Right (as defined below) or the equity contempldtesieby.

d. Terms of Newco Vertical. Set forth on the telmet attached hereto as Exhibit C (the "Newco Teheet") are the terms and conditions of
the first Qualified Vertical ("Newco") to be forméxy the Company and CF. The Subscriber shall ndtyCompany within 15 days of its
receipt of notice from the Company that the Compatgnds to proceed with the Newco Qualified Vedttias to whether the Subscriber
intends to invest in Newco (either directly or irggditly through the formation of a limited liabiligpmpany or other entity as contemplated by
the Newco Term Sheet). If the Subscriber intendsa&e such investment, it and the Company and dmegdotiate in good faith and use
commercially reasonable efforts to negotiate aretate definitive agreements embodying the ternteefNewco Term Sheet within 30 days
of the Subscriber's receipt of a draft of such doents from the Company. Funding of the Subscril$&.S million subscription commitment
for its interest in Newco shall not be due andlgtumch of Newco shall not occur until such defirstagreements have been mutually agreed
to and there are at least two additional industayket participants who have each committed to in$2<%5 million in Newco on substantially
the same terms and conditions. Funding of the Sildests $2.5 million subscription shall be madehaittwo business days after such
commitment from the two other participants is oftgi. Failure of the parties to negotiate and exedeafinitive agreements in respect of
Newco within such time period or otherwise shalldao effect on the transactions contemplated isyShbscription Agreement except
expressly provided in Section 3(g), including theghase of the Unit, or give rise to any other trigin the part of the Subscriber, including
any right of rescission hereunder or any rightetmeive any Additional Investment Right (as defibetbw) or the equity contemplated
thereby.

e. [Intentionally Left Blank]

f. Terms of Other Qualified Verticals. The otherdlified Verticals offered to the Subscriber will be terms and conditions consistent with
Section 3(b) and otherwise substantially the sanadlimaterial respects as the vertical describvethe Newco Term Sheet (provided that the
number of industry market participants may vargach vertical and other changes which are attibeit® differences among products and
regions may also be made so long as such changesmsistent with the economic terms describecknti®n 3(b) and do not otherwise
materially alter the terms and conditions refledtethe Newco Term Sheet) and shall be presenteadebompany and CF to the Subscriber
accompanied by definitive agreements embodying serchs and conditions. The terms of the other @adlVerticals shall include the right
of the Subscriber, for up to four Qualified Verteé&he "Additional Investment Right") to invest®2 million in restricted shares of Class A
Stock at a 10% discount to the arithmetic averddbeodaily closing sale price on The Nasdaq Stdekket of the Class A Stock for the 10
trading days (the "10 Trading Day Average") prengdhe date of the Subscriber's investment in sigehvertical opportunity. The obligati

of the Subscriber to invest in a Qualified Vertiaad the right of the Subscriber to exercise thditahal Investment Right shall be subject to
the satisfaction of each of the following condiggthe "Additional Investment Conditions"): (i) thensummation and funding of a $2.5
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million investment in said vertical by the Subseriland each of three additional industry marketigipants (which may include another
anchor participant) on substantially the same teantsconditions as the Subscriber,

(i) the Subscriber making representations and avaies to the Company substantially as providescation 7 hereof, and (iii) the Company
and CF making representations and warranties t8tihscriber substantially as provided in Sectioaad 6 hereof (subject to exceptions and
schedules as are required to make such represestatnd warranties accurate). Except as providédteimext sentence, the Additional
Investment Right shall be exercisable only on thie @f the consummation and funding of the $2.%ignilinvestment in said vertical by the
Subscriber and three additional industry marketigipants (the "Additional Investment Right ExeBate"). In addition, in the event that
during the Twelve-Month Period, as the same magx}tended by a Black-Out Period, the Company malgshic announcement with
respect to a definitive agreement with three oremindustry market participants disclosing theirdstiment in a Qualified Vertical and
Subscriber does not or has not previously investetdich Qualified Vertical, then the Subscriber Wwé given the opportunity (exercisable
upon notice to the Company within one businessfdidgwing such public announcement) to invest $2%ilion in restricted shares of Class
A Stock at a 10% discount to the 10 Trading Dayrage for the 10 trading days immediately precegdinch public announcement. If the
Subscriber later invests in any such Qualified Malt it will not be entitled to an Additional Inggment Right in connection with the same
Qualified Vertical. The Subscriber's purchase of additional equity of the Company, whether purduarthe Additional Investment Right
otherwise provided herein, shall be subject to Camypstockholder approval, if required. The Compagsees to submit for a vote of its
common stockholders, at its next annual meetirgaifkholders, the approval of the issuance of ai shares, if such approval is
determined to be required. CF agrees to vote thgestof common stock of the Company beneficiallpesvby it in favor of such issuance.
Any shares of Class A Stock purchased upon exeofigee Additional Investment Right or otherwiseaiccordance with the terms hereof \
be subject to a 12-month lock-up on transferability

g. Time Frames For Other Qualified Verticals. WitB0 days of the Subscriber's receipt of notica néw Qualified Vertical, the Subscriber
shall notify the Company as to whether it inter@@vest in such Qualified Vertical. If the Subseni notifies the Company within the
requisite time period that it intends to invessuth Qualified Vertical, the Subscriber, the Conypaind CF will negotiate with each other in
good faith and use commercially reasonable efforteegotiate and execute definitive documentatémyuired for such vertical within 30 days
of delivery to Subscriber of a draft of such docatsgwhich documents shall be delivered followidgnitification of the other industry
market participants and such participants' indizatf their intention to invest in such verticafunding of such subscription shall be made
within two business days after such commitment ftbenthree other industry market participants igioled. If the Subscriber does not
provide any such notice, then it shall be deematttie Subscriber declined to participate in suahlifled Vertical. If (i) at least three
additional industry market participants are nofing to invest in the Qualified Vertical (two indlcase of Newco) on the same terms and
conditions, or (ii) the parties are unable to reagteement on the definitive agreements relatirthedQualified Vertical after good faith
negotiations thereon, then

(a) the Subscriber nevertheless shall be deemieavi® satisfied its obligation to invest in one Qfieal Vertical for purposes of calculation of
the Investment Shortfall pursuant to Section Jfr)the Subscriber will not be entitled to exercise
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the Additional Investment Right in respect of s@@malified Vertical, and (c) the Subscriber's Watsanill not accelerate in vesting pursuant
to Section 4 of the Warrant in respect of such {iedlVertical. Except as expressly provided heréie inability of the parties to reach
agreement on definitive documents or the failurthefAdditional Investment Conditions to be sagidfshall have no effect on the transact
contemplated by this Subscription Agreement, inicilgdhe purchase of the Unit, or give rise to atheoright on the part of the Subscriber,
including any right of rescission hereunder or eght to receive the Additional Investment Righttbe equity contemplated thereby.

4. Transfer Restrictions.

a. Restricted Shares. The Subscriber understandagaaes that the Shares, the Warrants and therlingeWVarrant Shares have not been
registered under the Securities Act of 1933, asmal@e (the "Securities Act"), or any foreign or sta¢curities laws and that, accordingly, 1
will not be transferable except as permitted un@eious exemptions contained in the Securities facgign or state securities laws, or upon
satisfaction of the registration and prospectui/esl requirements of the Securities Act. The Subsc acknowledges and agrees that it must
bear the economic risk of the Shares, the Waramishe Underlying Warrant Shares for an indefipggod of time since they have not been
registered under the Securities Act and therefanmat be transferred unless they are subsequegiistered or an exemption from

registration is available.

b. Legend. The Subscriber agrees with the Compaattiie certificates evidencing the Shares, ther&ss and the Underlying Warrant
Shares shall be stamped or otherwise imprinted avidfgend in substantially the following form:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAMNOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR ANY STATE SECURITIES LAW. THESSECURITIES MAY NOT BE PLEDGED, HYPOTHECATED, SOl
OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATI@R ANY EXEMPTION THEREFROM UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SEURITIES

LAW."

c. Removal of Legend. The legend endorsed on thidicates pursuant to Section 4(b) hereof shalldraoved and the Company shall issue a
certificate without such legend to the holder toée such time as the securities evidenced thecehge to be restricted securities upon the
earliest to occur of (i) a registration statemeithwespect to the sale of such securities shak teecome effective under the Securities Act
and such securities shall have been disposedazfdardance with such registration statement,H@)gecurities shall have been sold to the
public pursuant to Rule 144 (or any successor pron) under the Securities Act, or (iii) such sé@s may be sold by the holder without
restriction or registration under Rule 144(k) unter Securities Act (or any successor provision).
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d. Lock-Up. The Subscriber further understandsagrées that it may not, without the Company's prigiten consent, directly or indirectly,
make any offer, sale, short sale, assignment,fegrdedge, encumbrance, contract to sell, grbahmption to purchase or other disposition
of, or enter into any swap or other hedging tratisacelating to, the Shares, or any interest tinefer a period of 12 months following the
Closing, and the certificates evidencing the Shahedl be stamped or otherwise imprinted with @&tefjin substantially the following form:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARBJBJECT TO RESTRICTIONS ON TRANSFERS, ASSIGNMENTS
AND OTHER DISPOSITIONS, AS PROVIDED IN THE SUBSCRI®N AGREEMENT, DATED APRIL 26, 2000, A COPY OF WgaH
IS ON FILE WITH THE SECRETARY OF THE COMPANY."

The foregoing legend shall be removed upon theratipn of said 12-month period. Without limitatiofthe foregoing, the Subscriber agrees
that if it transfers its rights hereunder to a Sdibsy pursuant to

Section 16(K) hereof, the Subscriber shall not asklign or transfer the stock of such Subsidiannd the 12-month lockp period other the

to another Affiliate of the Subscriber, which Aféite shall assume all of the obligations of suchs&liary hereunder without relieving the
assigning party of its obligations hereunder. Reifg such an assumption by the Affiliate, the rietbn on sale, assignment or transfer of
stock of such Subsidiary shall be lifted unlesshsBuabsidiary has become a reassignee.

e. Stop Transfer Notations. The Company and amgtea agent acting on its behalf may maintain @Gompany's register for the Class A
Stock appropriate "stop transfer" notations witkpext to the Shares and the Underlying WarranteShar

5. Representations and Warranties of the Compamy Company represents and warrants to the Substhdite

a. Organization of the Company and its Subsidiak@sh of the Company and its Subsidiaries (asedfbelow) is duly organized, validly
existing and in good standing under the laws ofidhiediction of its organization and has all resjté corporate, partnership or limited liabi
company power and authority to carry on its busiresnow being conducted. Each of the Companytar®Ubsidiaries is duly qualified or
licensed to do business and is in good standimgah jurisdiction in which the property owned, khsr operated by it or the nature of the
business conducted by it makes such qualificatiditensing necessary, except where the failuteetso qualified, licensed or in good
standing would not have a material adverse effect)dhe business, properties, condition (finahoraotherwise), or results of operations of
the Company and its Subsidiaries, taken as a whole,

(i) the ability of the Company to consummate trensactions contemplated hereby (a "Material Adv&fect"). As used in this Subscripti
Agreement, the word "Subsidiary" means, with respeany party, any corporation or other organaatwhether incorporated or
unincorporated, of which (i) such party or any ot8absidiary of such party is a general partneiipat least 50% of the securities or other
interests having by their terms ordinary voting poto elect a majority of the Board of Directorsotiners performing similar functions with
respect to such corporation



or other organization is directly or indirectly ogghor controlled by such party or by any one orerafrits Subsidiaries, or by such party and
one or more of its Subsidiaries.

b. Valid Offering of Shares.

(1) Upon issuance of the Unit pursuant to this Stipgon Agreement, the Shares and the Warranideituly and validly issued, fully paid
and non-assessable, and the Subscriber will regeivd title thereto, free and clear of all pledgeasims, liens, charges, encumbrances and
security interests of any kind or nature whatsoewet free of any other restriction (including aegtriction on the right to use, vote, sell or
otherwise dispose of such capital stock or otherership interests) (collectively, "Liens"), excéptunder the provisions of applicable
federal and foreign and state securities law ahagia result of acts of the Subscriber. Uporigheance of the Warrants pursuant to this
Subscription Agreement, the Underlying Warrant 8hawill be duly and validly authorized and reserf@dssuance, and, upon issuance of
the Underlying Warrant Shares upon exercise ofagrants in accordance with the terms thereoflthderlying Warrant Shares will be d
and validly issued, fully paid and non-assessatid;the holder of the Warrants will receive godlé to the Underlying Warrant Shares, free
and clear of all Liens, except (i) under the prioris of applicable federal and foreign and stateistes law and (ii) as a result of acts of the
holder of the Warrants.

(2) Neither the Company nor its Subsidiaries hksriaany action that would result in the offeringl@ale of the Shares, the Warrants and the
Underlying Warrant Shares pursuant to this SubsoripAgreement being treated as a public offerind aot a valid private offering under 1
law.

c. Authority; No Conflict; Required Filings and Caamts.

(1) The Company has (or, as applicable, prior €0Glosing will have) all requisite corporate powed authority to enter into this
Subscription Agreement, the Warrants and the Ragiish Rights Agreement and to consummate the acimns contemplated hereby and
thereby. The execution and delivery of this Sulpgimm Agreement, the Warrants and the Registréigits Agreement and the
consummation of the transactions contemplated lyeanl thereby have been (or, as applicable, pithié Closing will be) duly authorized
by all necessary and appropriate corporate actioh® part of the Company. No stockholder actiomeisessary to authorize the issuance and
sale of the Unit. This Subscription Agreement hasrbduly executed and delivered by the Companycanstitutes the legal, valid and
binding obligation of the Company, enforceable ageihe Company in accordance with its terms, exagguch enforceability may be
limited by or subject to any bankruptcy, insolven@organization, moratorium or similar laws affegtthe enforcement of creditors' rights
generally and subject to general principles of ggdihe Warrants and the Registration Rights Agremtimwhen executed and delivered by
Company, will constitute the legal, valid and bimgliobligations of the Company, enforceable agdistCompany in accordance with their
respective terms, except as such enforceability Inealymited by or subject to any bankruptcy, ingsley, reorganization, moratorium or
similar laws affecting the enforcement of creditoights generally and subject to general princdgéequity.
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(2) The execution and delivery of this Subscripthkareement, the Warrants and the Registration Riglgreement by the Company do not,
and the consummation of the transactions conteetplagreby and thereby will not, (i) conflict witr, result in any violation or breach of,
any provision of the Certificate of IncorporationRylaws of the Company,

(i) result in any violation or breach of, or coitiste (with or without notice or lapse of time, lmsth) a default (or give rise to a right of
termination, cancellation or acceleration of anligatiion or loss of any material benefit) underyequire a consent or waiver under, any of
the terms, conditions or provisions of any noteydhanortgage, indenture, lease, contract or otpereament, instrument or obligation to wt
the Company or any of its Subsidiaries is a partyyowhich any of them or any of their propertiesassets may be bound, or (iii) conflict
with or violate any permit, concession, franchlg®nse, judgment, order, decree, statute, lawipnardte, rule or regulation applicable to the
Company or any of its Subsidiaries or any of itsheir properties or assets, except in the castaases (ii) and (iii) for any such conflicts,
violations, breaches, defaults, terminations, chetttens or accelerations which are not, individyalr in the aggregate, reasonably likely to
have a Material Adverse Effect.

(3) No consent, approval, order or authorizatigroofregistration, declaration or filing with, angurt, administrative agency, commission or
other governmental authority or instrumentality §¥@rnmental Entity") is required by or with resptcthe Company or any of its
Subsidiaries in connection with the execution aelivdry of this Subscription Agreement, the Warsamt the Registration Rights Agreement,
or the consummation of the transactions contengblageeby or thereby, except (i) the filings andrappls required under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as anegh(the "HSR Act"), (ii) regulatory filings, appéitions or approvals required in
connection with the formation or operation of a {figal Vertical, if any, (iii) applications to lishe Shares, the Underlying Warrant Shares
and the shares issuable pursuant to the Additionaktment Right on The NASDAQ Stock Market and émy such consents, approvals,
orders, authorizations, registrations, declaratam filings, the absence of which is not, indivatly or in the aggregate, reasonably likely to
have a Material Adverse Effect.

d. Public Filings; Financial Statements.

(1) Since December 3, 1999, the Company has filéd tive Securities and Exchange Commission (theC"$Bll reports, schedules, forms,
registration statements and other documents redjtorbe filed by it as a registrant under the SéiesrAct and the Securities Exchange Ac
1934, as amended (the "Exchange Act"). Except fatters otherwise corrected by the subsequent filiitlg the SEC of an appropriate
amendment prior to the date of this Subscriptione&gent, such reports, forms, and documents fijettido Company with the SEC prior to
the date of this Subscription Agreement and sineeember 3, 1999 (the "Company SEC Reports") (imetudny financial statements filed

a part thereof or incorporated by reference thdiohnot, at the time they were filed (or if ameddr superseded by a filing prior to the date
of this Subscription Agreement, then on the datsuch filing), contain any untrue statement of demal fact or omit to state a material fact
required to be stated in such Company SEC Repprisaessary in order to make the statements in@oafipany SEC Reports, in the light
the circumstances under which they were made, msi¢ading.



(2) Each of the consolidated financial statementdyding, in each case, any related notes) ofXbmpany contained in the Company SEC
Reports was prepared in accordance with the bob&sapunt and other financial records of the Comypamd in accordance with generally
accepted accounting principles applied on a cansistasis throughout the periods involved (excephay be indicated in the notes to such
financial statements or, in the case of unauditetésents, as permitted by Form 10-Q under the &@h Act), and fairly presented the
consolidated financial position of the Company @a®ubsidiaries as of the dates, and the congdetid&sults of its operations and cash fli
for the periods, indicated, except that the unadditterim financial statements were subject tanabdrand recurring year-end adjustments
which were not material in amount.

(3) As of the date hereof, there are no liabilitemntingencies, changes, facts or circumstanastve not been publicly disclosed by the
Company and that could reasonably be expectedvi® ddlaterial Adverse Effect.

e. Intellectual Property. Except as set forth im@ompany SEC Reports, the operations of the Coyngiaah its Subsidiaries do not infringe
upon any intellectual property rights owned, posedsr used by any third party, and to the knowdeafghe Company there is no valid basis
for any claim of such infringement against it ar 8ubsidiaries in respect of the use of the Irttlk Property now used, except, in any such
case, as is not reasonably likely to have a MdtAdaerse Effect. As used in this Subscription Agrent, "Intellectual Property” shall mean
all material patents, patent applications, tradé&arademark registrations, applications for tradek registrations, trade secrets, service
marks, service mark registrations, applicationsstawice mark registrations, trade names, labklgaass, claims of copyright, copyright
registrations, applications for copyright registias, copyrights, drawings, designs, software, aoutkproprietary know-how owned or
licensed by the Company and used in the operafign business, other than widely-available "shrmap” software.

f. Brokers. None of the Company or any of its dfig, directors or employees have employed any bakinder, or incurred any liability for
any brokerage fees, commissions, finder's or atimitar fees or expenses in connection with thesaations contemplated by this
Subscription Agreement.

6. Representations and Warranties of CF. CF reptesed warrants to the Subscriber that:

a. Organization of CF and its Subsidiaries. CRuly drganized, validly existing and in good stargdimder the laws of the jurisdiction of its
organization and has all requisite partnership pawe authority to carry on its business as nowdebnducted. CF is duly qualified or
licensed to do business and is in good standirgu@h jurisdiction in which the property owned, Esr operated by it or the nature of the
business conducted by it makes such qualificatiditensing necessary, except where the failuteetso qualified, licensed or in good
standing would not have a material adverse effe¢t)adhe business, properties, condition (finahoraotherwise), or results of operations of
CF or (i) the ability of CF to consummate the sactions contemplated hereby (a "CF Material Advé&fect").

b. Authority; No Conflict; Required Filings and Czents.
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(1) CF has (or, as applicable, prior to the Closiiighave) all requisite partnership power andhawity to enter into this Subscription
Agreement and to consummate the transactions cpiaéed hereby. The execution and delivery of thiss8ription Agreement and the
consummation of the transactions contemplated lydrabe been (or, as applicable, prior to the Chpsiill be) duly authorized by all
necessary and appropriate partnership action opatieof CF. This Subscription Agreement has baén executed and delivered by CF and
constitutes the legal, valid and binding obligattdrCF, enforceable against CF in accordance ustterms, except as such enforceability
be limited by or subject to any bankruptcy, insalsxg reorganization, moratorium or similar lawseaffng the enforcement of creditors' ri
generally and subject to general principles of gqui

(2) The execution and delivery of this Subscriptkmreement by CF do not, and the consummationefrdmsactions contemplated hereby
will not, (i) conflict with, or result in any viotéon or breach of, any provision of the limited {marship agreement of CF, (ii) result in any
violation or breach of, or constitute (with or watlt notice or lapse of time, or both) a defaultdive rise to a right of termination,
cancellation or acceleration of any obligationasd of any material benefit) under, or require @seat or waiver under, any of the terms,
conditions or provisions of any note, bond, mortgdgdenture, lease, contract or other agreemesttuiment or obligation to which CF is a
party or by which it or its properties or assets/ha bound, or (i) conflict with or violate anypnit, concession, franchise, license,
judgment, order, decree, statute, law, ordinande,ar regulation applicable to CF or any of itegerties or assets, except in the cas
clauses (ii) and (iii) for any such conflicts, \atibns, breaches, defaults, terminations, canaali&ior accelerations which are not, individu
or in the aggregate, reasonably likely to have avi@kerial Adverse Effect.

(3) No consent, approval, order or authorizatigroofregistration, declaration or filing with, a Ganmental Entity is required by or with
respect to CF in connection with the execution @geldzery of this Subscription Agreement or the aonmation of the transactions
contemplated hereby or thereby, except (i) thedsdiand approvals required under the HSR Actre@ulatory filings, applications or
approvals required in connection with the formatomperation of a Qualified Vertical, if any, afiid) any such consents, approvals, orders,
authorizations, registrations, declarations anddd, the absence of which is not, individuallyirothe aggregate, reasonably likely to have a
CF Material Adverse Effect.

c. Intellectual Property. The operations of CF dbinfringe upon any intellectual property rightsreed, possessed or used by any third party,
and to the knowledge of CF there is no valid b&sisny claim of such infringement against it @ 8ubsidiaries in respect of the use of the
CF Intellectual Property now used, except, in amghscase, as is not reasonably likely to have &@terial Adverse Effect. As used in this
Subscription Agreement, "CF Intellectual Propegiall mean all material patents, patent applicatitnademarks, trademark registrations,
applications for trademark registrations, trade-eisc service marks, service mark registrationgliegtions for service mark registrations,
trade names, labels, slogans, claims of copyrigigyright registrations, applications for copyrigégistrations, copyrights, drawings,

designs, software, code and proprietary know-howemlhor licensed by CF and used in the operatidts @lusiness, other than widely-
available "shrink wrap" software.
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7. Representations and Warranties of the Subscrfiler Subscriber represents and warrants to thep@oyrthat:

a. Organization of the Subscriber. The Subscribeuly organized, validly existing and in good stiag under the laws of the jurisdiction of
its organization and has all requisite corporatpastnership power and authority to carry on itsibess as now being conducted. The
Subscriber is duly qualified or licensed to do besk and is in good standing in each jurisdictiowhich the property owned, leased or
operated by it or the nature of the business caeduay it makes such licensing necessary, exceptenhe failure to be so qualified, licen:
or in good standing would not have a material aslvexffect on (i) the business, properties, comiffimancial or otherwise) or results of
operation of the Subscriber and its Subsidiareer as a whole, or (ii) the ability of the Subserito consummate the transactions
contemplated hereby (a "Subscriber Material Advé&f§ect").

b. Authority; No Conflict; Required Filings and Czents.

(1) The Subscriber has all requisite power andaitshto enter into this Subscription Agreement &mel Registration Rights Agreement and
to consummate the transactions contemplated hemdbyhereby. The execution and delivery of thiss8tiption Agreement and the
Registration Rights Agreement and the consummatidhe transactions contemplated hereby and thdrghlle Subscriber have been duly
authorized by all necessary action on the pati@fSubscriber. This Subscription Agreement has dasnexecuted and delivered by the
Subscriber and constitutes the legal, valid andibgobligation of the Subscriber, enforceable agfaihe Subscriber in accordance with its
terms, except as such enforceability may be limigdr subject to any bankruptcy, insolvency, rapigation, moratorium or similar laws
affecting the enforcement of creditors' rights gatlg and subject to general principles of equitiie Registration Rights Agreement, when
executed and delivered by the Subscriber, will e the legal, valid and binding obligation b&tSubscriber, enforceable against the
Subscriber in accordance with its terms, exceguab enforceability may be limited by or subjecaty bankruptcy, insolvency,
reorganization, moratorium or similar laws affegtithe enforcement of creditors' rights generallg anbject to general principles of equity.

(2) The execution and delivery of this Subscripthareement and the Registration Rights AgreemerihbySubscriber does not, and the
consummation of the transactions contemplated feard thereby will not, (i) conflict with, or reg¢uh any violation or breach of, any
provision of the Certificate of Incorporation orIBws or other operative organizational documenthefSubscriber, (ii) result in any
violation or breach of, or constitute (with or watlt notice or lapse of time, or both) a defaultdive rise to a right of termination,
cancellation or acceleration of any obligationasd of any material benefit) under, or require @seat or waiver under, any of the terms,
conditions or provisions of any note, bond, mortgdgdenture, lease, contract or other agreemesttument or obligation to which the
Subscriber or any of its Subsidiaries or Affiliates party, or (iii) conflict with or violate aryermit, concession, franchise, license, judgn
order, decree, statute, law, ordinance, rule anlegipn applicable to the Subscriber or any ofStdbsidiaries or Affiliates or any its or their
properties or assets, except in the case of cldiisasad (iii) for any such conflicts, violationbyreaches,
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defaults, terminations, cancellations or acceleratiwvhich are not, individually or in the aggregaéasonably likely to have a Subscriber
Material Adverse Effect.

(3) No consent, approval, order or authorizatigroofregistration, declaration or filing with, a®overnmental Entity is required by or with
respect to the Subscriber (or any of its Subsieléaoir Affiliates) in connection with the executiand delivery of this Subscription Agreement
or the Registration Rights Agreement or the consation of the transactions contemplated hereby herkby, except (i) the filings and
approvals required under the HSR Act, (ii) reguiafilings, applications or approvals required onaection with the formation or operation
of a Qualified Vertical, if any, and (iii) any suclnsents, approvals, orders, authorizations, ragjisns, declarations and filings the absence
of which is not, individually or in the aggregateasonably likely to have a Subscriber Material &de Effect.

c. Knowledge and Experience. The Subscriber hdigmt knowledge and experience in financial andibess matters to be capable of
evaluating the merits and risks of an unregistened;liquid investment such as an investment inGbmpany and has evaluated the merits
and risks of such an investment. The Subscribeotiselying on the Company with respect to the ooafe tax, legal and economic
considerations involved in this investment or fiitvestment in the LLC. The Subscriber understainalsthe offer and sale of the Shares, the
Warrants and Underlying Warrant Shares have not bpproved or disapproved by the SEC or any otleme@mental Entity.

d. No other Representations or Warranties. No sgmtations or warranties have been made to thecBldsby the Company or any direct
officer, employee, agent or Affiliate of the Companther than the representations of the Companfpgé herein, and the decision of the
Subscriber to purchase the Unit is based on tlogrrdtion contained in this Subscription Agreemérdg, Company SEC Reports and the
Subscriber's own independent investigation of tom@any. The Subscriber acknowledges and agreethth@ompany may now, or in the
future, be in negotiations with respect to, or emto, arrangements, agreements or understanditating to other business opportunities
(which may include vertical opportunities) and ttie Company does not have now, nor will it havargttime after execution of this
Agreement, any obligation to provide the Subscribiégh any information, other than that which is tained in this Subscription Agreement
and that which is disclosed in the Company SEC Rspo

e. Ability to Withstand Loss of Investment. The malecommitment of the Subscriber to investmentscilare not readily marketable is not
disproportionate to the net worth of the Subscribad the Subscriber's acquisition of the Unit wit cause such overall commitment to
become excessive. The Subscriber understands tbtat 0ss of capital is possible. The Subscrdmknowledges that it is capable of bearing
a complete loss of its investment in the Company.

f. No Public Solicitation. The Subscriber acknovged that neither the Company nor any person ayeatting on its behalf has offered to
sell any of the Shares, the Warrants or the UnateylWarrant Shares to the Subscriber by meansyfam of general solicitation or
advertising, including without limitation (i) anylaertisement, article, notice or other communigapablished in any newspaper, magazir
similar media, or broadcast over
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television or radio, and (ii) any seminar or megtivhose attendees have been invited by any ges@ieitation or general advertising.

g. Accredited Investor Status. The Subscriber isagnredited investor” within the meaning of RutsL®f Regulation D promulgated under
the Securities Act.

h. Acquiring for Investment Purposes. The Subsciitbacquiring the Shares and the Warrants soteljt§ own account, for investment
purposes only, and not with a view towards thesale or distribution.

i. No Brokers, Finders, etc. The Subscriber hasengiloyed any broker, financial advisor or findarjncurred any liability for any brokerage
fees, commissions, finder's or other similar feesxpenses in connection with the transactionsetoptated by this Subscription Agreement.

j. No Action Taken to Invalidate Private Placemdrite Subscriber has not taken any action that waddlt in the offering of the Shares,
Warrants and the Underlying Warrant Shares purdioaihis Subscription Agreement being treated pshdic offering and not a valid private
offering under the law.

8. Conditions to Closing.

a. Conditions applicable to Each Party. The respeaobligations of each party to this Subscripthgreement set forth herein to purchase
sell the Unit shall be subject to the satisfacfimnwaiver by each party) of each of the followiz@nditions on and as of the Closing:

(1) No litigation, investigation, inquiry, proceedj, statute, rule, regulation, order, decree, guininjunction shall have been enacted,
entered, promulgated or endorsed by or in any arugbvernmental authority of competent jurisdiotar any self-regulatory organization
having authority over the matters contemplatediherehich has the effect of making the transacticortemplated by this Subscription
Agreement illegal or otherwise prohibiting the camsnation of any of the transactions contemplatethisySubscription Agreement.

(2) All approvals required under the HSR Act slhale been received (or all applicable waiting msj@nd any extensions thereof, under the
HSR Act shall have expired or otherwise been teateid).

(3) The Subscriber and the Company shall have edhieto the Registration Rights Agreement.
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b. Conditions to Obligations of the Company. Thégaltions of the Company set forth herein to isand sell the Unit also shall be subject to
the satisfaction (or waiver by the Company) of eaicthe following conditions on and as of the Chagi

(1) The representations and warranties of the Sildesanade herein shall have been true and carredt material respects as of the date
when made and as of the Closing as though madbatdirne (except for any such representations aardanties that speak as of a specific
date).

(2) The Subscriber shall have performed, satisdiedl complied in all material respects with the c@rdgs, agreements and conditions requ
thereby to be performed, satisfied or complied wigtthe Subscriber at or prior to the Closing, uidéhg payment of the Purchase Price.

c¢. Conditions to Obligations of the Subscriber. Bhégations of the Subscriber set forth hereiptochase the Unit also shall be subject to
the satisfaction (or waiver by the Subscriber)adteof the following conditions on and as of thesiig:

(1) The representations and warranties of the Casnpad CF set forth in this Subscription Agreemnshdll be true and correct in all material
respects as of the date when made and as of tisn@las though made at that time (except for anis sepresentations and warranties that
speak as of a specific date).

(2) The Company and CF shall have performed, sdisfnd complied in all material respects with¢bgenants, agreements and conditions
required thereby to be performed, satisfied andpdigth with by them at or prior to the Closing, inding delivery of the executed certificates
for the Shares and the Warrants.

9. Indemnification.
a. Agreement to Indemnify.

(1) Subject to the express provisions of Sectiais 8 the Subscriber's sole remedy for the faibdfitee Company and CF to present the seven
Qualified Verticals set forth on Annex A to the Sabber within the 12-Month Period, as the same bmgxtended by a Black-Out Period,
the Company agrees to indemnify, defend and halchless the Subscriber (and its officers, directaffliates and permitted assigns) from
and against any and all losses, claims, liabilitiissnages, deficiencies, costs or expenses (imgudterest, penalties and reasonable
attorneys' fees, disbursements and related chaf@mctively, "Losses") based upon, arising dubrootherwise in respect of (x) any
inaccuracy in or breach of any representationsaramties made by the Company contained in this&igiion Agreement or any action
taken by the Subscriber or its Affiliates in reli@upon the accuracy of such representations aantigs or (y) failure of the Company to
perform any of the agreements or
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covenants contained herein, except to the extaft sosses are based upon, arise out of or arevaifeein respect of any inaccuracy in or
breach of any representations or warranties madeeb$ubscriber contained in this Subscription &grent or the failure of the Subscriber to
perform any of the agreements or covenants corddireein.

(2) The Subscriber agrees to indemnify, defendhaotd harmless the Company (and its officers, doestAffiliates and permitted assigns)
from and against any and all Losses based up@ingmut of or otherwise in respect of (x) any ima&acy in or breach of any representations
or warranties made by the Subscriber containedignSubscription Agreement or any action takenhgy@ompany or its Affiliates in reliance
upon the accuracy of such representations or wiéegaor (y) the failure of the Subscriber to penicany of the agreements or covenants
contained herein, except to the extent such Lamsebased upon, arise out of or are otherwisesipera of any inaccuracy in or breach of any
representations or warranties made by the Compamained in this Subscription Agreement or theufailof the Company to perform any of
the agreements or covenants contained herein.

b. Indemnification Procedure.

(1) A party entitled to indemnification pursuantthds Section 9 (an "Indemnified Party") shall pd®/written notice to the indemnifying pa
(the "Indemnifying Party") of any claim of such krdnified Party for indemnification under this Sufgstton Agreement promptly after the
date on which such Indemnified Party has actuahkedge of the existence of such claim. Such natfiedl specify the nature of such clain
reasonable detail and the Indemnifying Party dtaljiven reasonable access to any documents centiespwithin the control of the
Indemnified Party as may be useful or necessattyannvestigation of the basis for such claim. Tdikire to so notify the Indemnifying Party
shall not constitute a waiver of such claim exdephe extent that the Indemnifying Party is matiériprejudiced by such failure.

(2) If any Indemnified Party seeks indemnificatlmereunder based upon a claim asserted by a thitgl fflzen the Indemnifying Party shall
have the right (without prejudice to the right afydndemnified Party to participate at its expetiseugh counsel of its own choosing) to
defend such claim at its expense and through cbohgs own choosing (and reasonably acceptabtbedndemnified Party) if it gives
written notice of its intention to do so no lateam 20 days following notice thereof by an IndemedifParty; provided, however, that, if, in the
reasonable opinion of counsel to the IndemnifiedyPaeparate counsel is required because a cbaoflinterest would otherwise exist, the
Indemnified Party shall have the right to selegiasate counsel to participate in the defense df sgtion on its behalf, at the expense of the
Indemnifying Party; provided further, however, thta¢ Indemnified Party shall always have the righgelect separate counsel to participa
the defense of such action on its behalf, at ita empense. If the Indemnifying Party does not smosk to defend any such claim asserted
third party for which any Indemnified Party would bntitled to indemnification hereunder, then tgeimnified Party shall be entitled to
recover from the Indemnifying Party all of the reaable attorney's fees and other costs and expehiggation incurred in the defense of
such claim. It is understood that the Indemnifyiayty shall not, in connection with any proceedingelated proceedings in the same
jurisdiction, in any case be liable for the feed arpenses of more than one separate firm (iniaddid any local counsel) for all Indemnifi
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Parties. Notwithstanding the assumption of the mdeof any claim by an Indemnifying Party, the imadfied Party shall have the right to
approve the terms of any settlement of a claim ¢laipproval shall not be unreasonably withheldedaykd) if such settlement (i) does not
include as an unconditional term the giving by ¢l@mant or the plaintiff to the Indemnified Pagtyelease from all liability in respect to si
claim or (ii) requires anything from the Indemndi@arty other than the payment of money damageshvthe Indemnifying Party has agreed
to pay in full. The Indemnifying Party shall not lieble for any settlement of any proceeding etfdawithout its prior written consent (not to
be unreasonably withheld or delayed).

10. Termination. Notwithstanding anything to theirary set forth in this Subscription Agreemenis tBubscription Agreement may be
terminated and the transactions contemplated halkgindoned at any time prior to the Closing:

(1) by mutual written consent of the Company areSbscriber;

(2) by the Company or the Subscriber if the Closhgll not have occurred by July 31, 2000 (whicte aéll be extended

(x) up to 90 days as necessary to obtain any ragylapproval or the lifting of any order whichriscessary for the Closing and (y) to that
date which is 60 days following the date of thetipal full compliance with a second request fooinfation by the Federal Trade Commiss
or the Department of Justice in respect of the Gamgls or the Subscriber's filing under the HSR Aatdvided, however, that the right to
terminate this Subscription Agreement under thigtiSe 10 shall not be available to any party whiasleire to fulfill any obligation under thi
Subscription Agreement has been the cause ofsattee in, the failure of the Closing to occur arbefore such date;

(3) by the Company or the Subscriber if a coutahpetent jurisdiction shall have issued an ordiecree or ruling permanently restraining,
enjoining or otherwise prohibiting the transacticositemplated by this Subscription Agreement, arudh ®rder, decree, ruling or other action
shall have become final and non-appealable;

(4) by the Company if (i) the representations orravaties made by the Subscriber are not true arréatoin all material respects, when made
or at the Closing (except for any such represantator warranties that speak as of a specific gdiesh must be true and correct in all
material respects as of such specific date), pth@ Subscriber fails to comply in any materiapect with any of its covenants or agreements
contained herein; or

(5) by the Subscriber if (i) the representationd warranties made by the Company are not true andat, in all material respects, when
made or at the Closing (except for any such reptasens or warranties that speak as of a spetéie, which must be true and correct in all
material respects as of such specific date), pthi@ Company fails to comply in any material respeith any of its covenants or agreements
contained herein.

The termination of this Subscription Agreement parg to clauses (2), (3), (4) and (5) above staiilthout prejudice to the right of the non-
breaching party to pursue any and all remediedablaito it (including the commencement of anyatior other proceeding or the assertion
of any equitable right) as a result of such breach.
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11. Covenants of CF and the Company.

a. CF hereby covenants and agrees that at suclatimben the Subscriber and Dynegy, Inc., and thspective assignees under Section 16
(k) have made an aggregate equity investment i€timpany of an amount equal to at least $100.0amilfalued on a cost basis and for so
long as such parties maintain ownership of equtusties having such cost basis, CF shall udeei$ efforts to cause one designee jointly
selected by such parties to be nominated to thedBafeDirectors of the Company, subject to suctiipgircollective agreement as to the one
designee, and CF shall vote its shares of comnomk stf the Company in favor of such designee.

b. The Company and CF hereby covenant and agreedbh will use its best efforts to maintain a isight level of authorized shares of Cl

A Stock as is required to meet its obligationgh® anchor participants pursuant to the transactonsemplated hereby, including with resy

to the Shares issuable upon the exercise of theaarand the Additional Investment Rights. The @any agrees to use its best efforts to
satisfy any NASDAQ (or other applicable exchangejuirements for the listing of any shares of Cla&ommon Stock to be issued at the
Closing or upon exercise of the Warrants or thei#altal Investment Rights.

12. Additional Covenants of CF. CF hereby covenantsagrees that it will, or (if applicable) caitseAffiliate to, enter into assignment
agreements for each Qualified Vertical on termsa@orlitions substantially the same in all matagapects as (but subject to changes
attributable to differences among the productsragébns) that which is contemplated by Scheduladlzaof the Newco Term Sheet. CF
further covenants and agrees that prior to thei@o# will convert a sufficient number, if anyf the shares of Class B Common Stock of the
Common Stock of the Company owned by it into Clagdommon Stock such that, after giving effect talsaonversion, the Shares to be
purchased by Subscriber at the Closing represamhace than 4.9% of the outstanding shares of Gda8smmon Stock of the Company on
the date of the Closing.

13. Right of the Company and CF to Issue Securiti€3ther Industry Market Participants. Nothing amed herein shall limit the rights of
the Company or CF (or any Subsidiary or Affiliatterteof) to issue or transfer securities of the Camymot referred to or contemplated he
or in the Newco Term Sheet to any third party idesrto induce such party to become an anchor gaatitor industry market participant in
any Qualified Vertical set forth on Annex A or fany other purpose, whether relating to a Qualifiedtical or otherwise. Notwithstanding
the foregoing, the Company shall not offer, dutting six month period commencing with the date Heway of its equity securities or other
material benefits in order to induce the Specifedty (as defined in a separate letter agreemeitgc¢ome an anchor participant in any
Qualified Vertical set forth on Annex A on terms madavorable than the terms offered pursuant ® Sibscription Agreement with respect
to its investment in the Company without also dffgr(as promptly as practicable after a definitaggeement is reached with the Specified
Party) the same more favorable terms to the Suiesci term which is more beneficial in any matergspect shall be deemed to include,
not be limited to, a material commitment by a SfiediParty (i) not to compete with the Qualifiedrtieal; (i) to
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support the business of the Qualified Vertical(iidrto participate with the Company in a verticahrketplace that is not a Qualified Vertical.
The offer to a Subscriber under this Section 13 slesexercisable for 10 business days after deflity the Company to Subscriber of the
definitive documentation embodying the more favteabrms. No such offer to a Subscriber shall logired to be made prior to the Closing
or if this agreement is terminated under Sectiohd@of for any reason. In the event an offer idera the Specified Party prior to the
Closing which would otherwise require an offer tdoScriber hereunder, the same offer shall be ma8elbscriber as promptly as practicable
after the Closing. The Company's obligation to offee Subscriber the more favorable terms offeoetti¢ Specified Party shall be extended
(x) for an additional six months (for a total teof12 months from the date hereof) if the Subseréel/or Dynegy, Inc., and their respective
assignees under Section 16(k) invest in at leasiQuwalified Verticals during the initial six mongieriod from the date hereof or (y) for an
additional 12 months (for a total term of 18 morftiesn the date hereof) if the Subscriber and/or &yn Inc., and their respective assignees
under Section 16(K) invest in at least four QuedifVerticals during the initial 12 month periodrfrdhe Closing.

14. Non-Exclusive Agreement. Nothing contained imeskall limit the rights of the Company, CF or thebscriber (or any Subsidiary or
Affiliate thereof) to form or participate in, whethas equity holder, consultant, joint venturernagger or otherwise, any business opportunity
relating to a "vertical" marketplace and there shalno obligation, express or implied, to firstesfthe right to participate in any such
marketplace to any other party; provided, howetrert the Company and CF will agree to certain nmmuete restrictions which relate to
sales of products traded by Newco to retail custerae further described under "Scope of NewcohiénNewco Term Sheet.

15. Covenant of the Subscriber. The Subscribereadteat neither it nor any of its Subsidiaries ffiliates will make, and the Subscriber will
use its reasonable best efforts to prevent ants afritheir respective directors, officers or agemtany person otherwise acting on behalf of
any of the foregoing from making, any purchasegmffale, short sale, assignment, transfer, plesfgerimbrance, contract to sell, grant of an
option to purchase or other disposition of, or eit® any swap relating to, any securities of @@npany, or any interest therein, during any
period which governs the calculation of the purehaisce of any securities of the Company whichShbscriber may have a right to purchase
in the future under the terms of this Agreement.
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16. General.

a. The Subscriber acknowledges and agrees thahmgnation or data it has acquired from or abdwet Company, not otherwise properly in
the public domain, was received in confidence. $hbscriber agrees not to divulge, communicatesmiale, except as may be required by
law or for the performance of this Subscription égment, including in connection with the solicivatiof industry market participants, or use
to the detriment of the Company or for the berafiiny other person or persons, or misuse in any amy confidential information of the
Company, including any scientific, technical, traéusiness secrets of the Company and any Swetdichnical, trade or business materials
that are treated by the Company as confidentiptaprietary, including, but not limited to, ideascoveries, inventions, developments and
improvements belonging to the Company and confideimformation obtained by or given to the Compafput or belonging to third parti

b. The parties hereto agree to execute such furteguments and to take such further action as magonably be necessary to consummate
the transactions contemplated by this Subscripigreement. Each party will use reasonable besttsffo take, or cause to be taken, all
actions and to do, or cause to be done, all thiegessary, proper or advisable under applicable éad regulations to consummate the
transactions contemplated by this Subscription Agrent as promptly as practicable after the datedfeincluding (i) preparing and filing as
promptly as practicable all documentation to efidbhecessary applications, notices, petitiodsgs and other documents and to obtain as
promptly as practicable all consents, waiversniéess, orders, registrations, approvals, permitsaatitbrizations necessary or advisable to be
obtained from any third party and/or any GovernrakBntity in order to consummate the transactiargemplated by this Subscription
Agreement and (ii) taking all reasonable steps ag bbe necessary to obtain all such material coasesativers, licenses, registrations, perr
authorizations, tax rulings, orders and approvalfurtherance and not in limitation of the foreggj each party hereto agrees to make an
appropriate filing of a Notification and Report Ropursuant to the HSR Act with respect to the @matisns contemplated hereby as promptly
as practicable after the date hereof and to sugplyromptly as practicable any additional informatind documentary material that may be
requested pursuant to the HSR Act and to takeladractions necessary to cause the expiratiogrotination of the applicable waiting
periods under the HSR Act as soon as practicaldthing in this Subscription Agreement shall reqaing party (or any of its Subsidiaries or
Affiliates) to sell, hold separate or otherwisepdise of or conduct their business in a specifiednag or agree to sell, hold separate or
otherwise dispose of or conduct their businessspexified manner, whether as a condition to obtgiany approval from a Governmental
Entity or for any other reason.

c. All notices and other communications hereundat! e in writing and shall be deemed to have lggeen if delivered personally or sent
facsimile transmission, overnight courier, or datl, registered or express mail, postage prepaigt.such notice shall be deemed given w
so delivered personally or sent by facsimile traissian (provided that a confirmation copy is senbleernight courier), one day after deposit
with an overnight courier, or if mailed, three dayter the date of deposit in the United Statedsnas follows:
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If to the Company to:

eSpeed, Inc.
One World Trade Center
103rd Floor
New York, New York 10048
Fax: (212) 938-5000
Attn.: General Counsel

with a copy to:

Swidler Berlin Shereff Friedman, LLP
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
Fax: (212) 891-9598
Attn: Richard A. Goldberg, Esq.

If to CF to:

Cantor Fitzgerald, L.P.
One World Trade Center
105th Floor
New York, New York 10048
Fax: (212) 938-5000
Attn.: General Counsel

If to the Subscriber to the address set forth bétewignature:

d. This Subscription Agreement and exhibits hecetatain the entire agreement between the partieddweith respect to the matters
contemplated herein and supersedes all prior agnetsnor understandings among the parties relateddo matters.

e. This Subscription Agreement shall be bindingruand inure to the benefit of the parties heretbthrir respective successors and assigns.

f. This Subscription Agreement may be amended, fisaljisuperseded, canceled, renewed or extendddharterms or covenants hereof r
be waived, only by a written instrument executedilbyf the parties hereto or, in the case of areraiby the party waiving compliance.
Except as otherwise specifically provided in thid&cription Agreement, no waiver by either partyehe of any breach by the other party
hereto of any condition or provision of this Sulystion Agreement to be performed by such othenypsinall be deemed a waiver of a similar

or dissimilar provision or condition at the sameabany prior or subsequent time.
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g. This Subscription Agreement shall be construetienforced in accordance with, and the righthefdarties shall be governed by, the laws
of the State of New York, without giving effectttee principles of conflicts of laws thereof. Eadrty hereto (i) hereby irrevocably and
unconditionally submits to the exclusive jurisdictiof any court of the State of Delaware or anyefaticourt sitting in the State of Delaware
for purposes of any suit, action or other procegdinsing out of this Subscription Agreement or $hbject matter hereof brought by any
party hereto, (ii) hereby waives and agrees nasgert, by way of motion, as a defense, or othenirisany such suit, action or proceeding,
any claim that it is not subject personally to jilmésdiction of the above-named courts, that itgparty is exempt or immune from attachment
or execution, that the suit, action or proceedmbrought in an inconvenient forum, that the veofuthe suit, action or proceeding is impro

or that this Subscription Agreement or the subijeatter hereof may not be enforced in or by suchitcand (jii) hereby waives in any such
action, suit, or proceeding any offsets or coutdéres. Each party hereto hereby consents to seofipeocess by certified mail at the address
set forth in

Section 16(c) hereof and agrees that its submigsiqurisdiction and its consent to service of @®xby mail is made for the express benefit
of the other party hereto. Final judgment against@arty, in any action, suit or proceeding shallcbnclusive, and may be enforced in other
jurisdictions (1) by suit, action or proceedingtbe conclusive evidence of the fact and of the arhofiany indebtedness or liability of t

party therein described or (2) in any other mammevided by or pursuant to the laws of such othasgliction.

h. Headings to the Sections in this Subscriptione&gent are intended solely for convenience angroision of this Subscription
Agreement is to be construed by reference to thelihg, of any Section.

i. This Subscription Agreement may be executedhe @ more counterparts, each of which shall bendelean original and all of which
together shall constitute one and the same agrdedelivery of a telecopied version of one or msignatures to this Subscription
Agreement shall be deemed adequate delivery fgrgsass of this Subscription Agreement.

j. Any term or provision of this Subscription Agraent which is invalid or unenforceable in any jdiigion shall, as to such jurisdiction,
ineffective to the extent of such invalidity or ufierceability without rendering invalid or unenfeable the remaining terms and provision
this Subscription Agreement or affecting the vajidir enforceability of any of the terms and prastis of this Subscription Agreement in ¢
other jurisdiction.

k. This Subscription Agreement is not transferaislassignable by the Company, the Subscriber op@fvided, however, that any party may
assign its rights and obligations under this Supson Agreement to a wholly-owned Subsidiary oflsyarty; provided, further, however,
that such assignment shall not relieve the asgigomémty from its obligations hereunder.
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IN WITNESS WHEREOF, the Subscriber has executesi$hibscription Agreement this 26th day of AprilpQ0

AGREED AND ACCEPTED this 26th
day of April, 2000.

eSPEED, INC.

CANTOR FITZGERALD, L.P.

SUBSCRIBER:
The Williams Companies, Inc.

By: /s/ Wlliam C Lawson
Name: Wlliam C Lawson
Title: Director, Energy Sol utions
WIlianms Energy Marketing &
Tradi ng Conpany
Address: One WIlians Center
Tul sa, Okl ahoma 74172
Attn: General Counsel
Fax No. :

Taxpayer ID #

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chief Executive Oficer

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman
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EXHIBIT A

NEITHER THIS WARRANT NOR THE SHARES OF CLASS A COMMN STOCK ISSUABLE UPON EXERCISE OF THIS WARRANM
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF3® AND NEITHER THIS WARRANT NOR SUCH SHARES MAY
BE SOLD, ENCUMBERED OR OTHERWISE TRANSFERRED EXCEPURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT OR AN EXEMPTION FROM SUCREGISTRATION REQUIREMENT, AND, IF AN EXEMPTION
SHALL BE APPLICABLE, THE HOLDER SHALL HAVE DELIVERBD AN OPINION OF COUNSEL ACCEPTABLE TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

Void after 5:00 p.m. Eastern Standard Time,on____, 2010 [representing 10th anniversary ofissa].
WARRANT TO PURCHASE CLASS A COMMON STOCK
OF
eSPEED, INC.

FOR VALUE RECEIVED, eSPEED, INC. (the "Company")Dalaware corporation, hereby certifies that Thdlisdhs Companies, Inc. (the
"Initial Holder"), or its permitted assigns (togettwith the Initial Holder, the "Holder"), is erétl to purchase from the Company, at any time
or from time to time commencing on the ExerciseeDs#t forth in Section 4 hereof (as the same maycbelerated pursuant to Section 4(c)
hereof) and prior to 5:00 P.M., Eastern StandandeTion , 2010 [representing 10th anniverdassuance] a total of 666,666 fully
paid and non-assessable shares of Class A Comrook, $ar value $.01 per share, of the Company farrahase price of $35.203125 per
share. (Hereinafter, (i) said Class A Common Sttmether with any other equity securities whichyrba issued by the Company with
respect thereto or in substitution therefor, igmnefd to as the "Class A Stock," (ii) the sharethefClass A Stock purchasable hereunder are
referred to as the "Warrant Shares," (iii) the aggte purchase price payable hereunder for theaa®hares is referred to as the "Aggregate
Warrant Price," (iv) the price payable hereunderfach of the Warrant Shares is referred to a8Rbe Share Warrant Price," (v) this Warr,
and all warrants hereafter issued in exchangelmstigution for this Warrant are referred to as'¥&arrant” and

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

1. Exercise of Warrant. This Warrant may be exertign whole at any time or in part from time tm&i, commencing on the Exercise Date
forth in
Section 4 hereof (as the same may be acceleratedgni to Section 4(c) hereof) and prior to 5:00.PEastern Standard Time, on

, 201
[representing 10th anniversary of issuance] byHblgler of this Warrant by the surrender of this Yéat (with the subscription form at the
end hereof duly



executed) at the address set forth in Sectiont#@of, together with proper payment of the Aggredsarrant Price, or the proportionate |
thereof if this Warrant is exercised in part. Thggfegate Warrant Price or Per Share Warrant Phigk Ise paid in cash, via wire transfer to
an account designated by the Company, or by atir official bank check payable to the orderhef Company.

If this Warrant is exercised in part, the Holdealfbe entitled to receive a new Warrant coverlmgiumber of Warrant Shares in respect of
which this Warrant has not been exercised anchggiibirth the proportionate part of the Aggregateriat Price applicable to such Warrant
Shares. Upon such surrender of this Warrant, thepaay will (a) issue a certificate or certificateghe name of the Holder for the shares of
the Class A Stock to which the Holder shall betkatj and (b) deliver the proportionate part théiethis Warrant is exercised in part,
pursuant to the provisions of the Warrant.

No fractional shares shall be issued upon the eseeof this Warrant. With respect to any fractidrashare called for upon any exerc
hereof, the Company shall pay to the Holder an arhimucash equal to such fraction multiplied by thie value of a share.

2. Reservation of Warrant Shares. The Company agne¢, prior to the expiration of this Warrang tBiompany from and as of the date
hereof, will have authorized and in reserve, antlkeep available, solely for issuance or delivepon the exercise of this Warrant, the sh
of the Class A Stock as from time to time shaltdeeivable upon the exercise of this Warrant.

3. Adjustments for Corporate Events. The numberkamdl of securities issuable upon the exerciséigfVarrant, the Per Share Warrant F
and the number of Warrant Shares for which thisréfarmay be exercised shall be subject to adjudtfnem time to time in accordance w
the following provisions:

a. Reorganization, Reclassification. In the evédrat eorganization, share exchange, or reclassiitaother than a change in par value, or
from par value to no par value, or from no par eat par value or a transaction described in stiogse(h) or (c) below, this Warrant shall,
after such reorganization, share exchange or sfitadion, be exercisable into the kind and nuntifeshares of stock or other securities or
other property of the Company which the holderhig Warrant would have been entitled to receithafholder had held the Warrant Shares
issuable upon exercise of this Warrant immedigtelyr to such reorganization, share exchange,dassification.

b. Merger, Consolidation or Sale of All or Substalht All Assets. In the event of a merger or cdidation to which the Company is a party
or the sale of all or substantially all of the dass# the Company, this Warrant shall, after su@ngear, consolidation or sale, be exercisable
the kind and number of shares of stock and/or atbeurities, cash or other property which the hotdéehis Warrant would have been enti
to receive if the holder had held the Warrant Shasuable upon exercise of this Warrant immedjigigbr to such merger, consolidation or
sale. Any such merger, consolidation or sale skagllire, as a condition thereto, that such othaya such merger, consolidation or sale
agree in writing to assume this Warrant.



c. Subdivision or Combination of Shares. In cagstanding shares of Class A Stock shall be subedithe Per Share Warrant Price shall be
proportionately reduced as of the effective datsumh subdivision, or as of the date a recordkisrtaf the holders of Class A Stock for the
purpose of so subdividing, whichever is earliercaise outstanding shares of Class A Stock shalbbmbined, the Per Share Warrant Price
shall be proportionately increased as of the dffeaate of such combination, or as of the datecand is taken of the holders of Class A
Stock for the purpose of so combining, whichevexadier.

d. Stock Dividends. In case shares of Class A Sapelissued as a dividend or other distributionhenClass A Stock (or such dividend is
declared), then the Per Share Warrant Price shabjusted, as of the date a record is taken didlders of Class A Stock for the purpose of
receiving such dividend or other distribution (bnd such record is taken, as at the earliestefite of such declaration, payment or other
distribution), to that price determined by multiply the Per Share Warrant Price in effect immedigigor to such declaration, payment or
other distribution by a fraction (i) the numeraddmhich shall be the number of shares of ClassatlSoutstanding immediately prior to the
declaration or payment of such dividend or othstrifiution, and (ii) the denominator of which sHagl the total number of shares of Class A
Stock outstanding immediately after the declaratippayment of such dividend or other distributibnthe event that the Company shall
declare or pay any dividend on the Class A Stoglabke in any right to acquire Class A Stock foraomsideration, then, for purposes of
calculating such adjustment, the Company shalldsd to have made a dividend payable in Clas®ék$h an amount of shares equal to
the maximum number of shares issuable upon exev€isgch rights to acquire Class A Stock.

e. Adjustment of Aggregate Number of Warrant Shé&ssgable. Upon each adjustment of the Per Shareavit&Price under the provisions of
this

Section 3, the aggregate number of Warrant Shaseslble upon exercise of this Warrant shall beséetjuto an amount determined by
multiplying the Warrant Shares issuable prior torsadjustment by a fraction determined by dividing

(x) the Per Share Warrant Price in effect immedjateior to the event causing such adjustment Bys(ich adjusted Per Share Warrant Price.

f. Minimum Adjustment. No adjustment of the Per @h@/arrant Price shall be made if the amount ofsargh adjustment would be an
amount less than 1% of the Per Share Warrant Brigein effect, but any such amount shall be carfieeward and an adjustment in respect
thereof shall be made at the time of and togetlidgr any subsequent adjustment which, together sutth amount and any other amount or
amounts so carried forward, shall aggregate ar&ser or decrease of 1% or more.

0. Treasury Shares. The number of shares of Cl&&®ek at any time outstanding shall not includg stmares thereof then directly or
indirectly owned or held by or for the accounttoé Company.

h. Notices. If at any time, (x) the Company shaltldre a stock dividend (or any other distributgsept for cash dividends) on its Class A
Stock; (y) there shall be any capital reorganizatioreclassification of the Class A Stock, or apysolidation or merger to which the
Company is a party, or any sale or transfer obdubstantially all of the assets of the Compamy(z) there shall be a voluntary or
involuntary dissolution, liquidation or winding-up



of the Company; then, in any one or more of sugesathe Company shall give written notice to tloédelr, not less than 10 days before any
record date or other date set for definitive actmmof the date on which such reorganization,agsification, sale, consolidation, merger,
dissolution, liquidation or winding up shall takiage, as the case may be. Such notice shall ai$ortfiesuch facts as shall indicate the effect
of such action (to the extent such effect may k@aknat the date of such notice) on the current3Pare Warrant Price and the kind and
amount of Class A Stock and other securities angdgaty deliverable upon exercise of this WarranttBnotice shall also specify the date (to
the extent known) as of which the holders of thas§€IA Stock of record shall be entitled to exchahgi Class A Stock for securities or ot
property deliverable upon such reorganization assification, sale, consolidation, merger, dissotytliquidation or winding up, as the case
may be. In addition, whenever the aggregate numi@farrant Shares issuable upon exercise of this&tand Per Share Warrant Price is
adjusted as herein provided, the Chief Financidic®f of the Company shall compute the adjustedmemof Warrant Shares and Per Share
Warrant Price in accordance with the foregoing fmions and shall prepare a written certificateisgtforth such adjusted number of Warrant
Shares and Per Share Warrant Price, and suchmini&ument shall promptly be delivered to theordbolder of this Warrant.

4. Exercisability.

a. Exercise Date. This Warrant shall be vested idiately and shall be exercisable as to all WarBrgres commencing [the date
which is 5 1/2 years after the date of issuande] (Exercise Date"), subject to acceleration agostt in subsection (c) below.

b. Commitment to Invest in Four Qualified Vertical$ie Initial Holder has agreed to invest $2.5imllin each of four Qualified Verticals (
defined below) pursuant to the terms of that cer®ibscription Agreement, dated as of April 26,208 and between the Company and the
Initial Holder (the "Subscription Agreement"). Suolrestment is required to be made during the 1Btmperiod following the date hereof
(the "12-Month Period"; which period may be incesdby not more than six months (the "Black-Out &&9i if a public offering by the
Company is commenced during such 12-Month Periaddistlosure constraints resulting from such publffering dictate a delay as
determined by the Company). Upon any such detetiombay the Company, the Company shall so notiyItitial Holder in writing prior to
the commencement of any Black-Out Period, whicliceathall specify the time period by which the 12#th Period shall be increased and
the new last day of the 12-Month Period. Such eatttall be binding on the parties. For purposehisfagreement, a "Qualified Vertical"
shall have the meaning ascribed to it in Sectidn) 8f the Subscription Agreement.

c. Acceleration of Exercisability.

(i) Satisfaction of Acceleration Condition. Uporchasatisfaction of an Acceleration Condition (aBrasl below), this Warrant shall become
exercisable as to 25% of the aggregate WarraneSl{ae.,

[166,666] shares of Class A Stock). An "Accelemat@ondition” shall be deemed satisfied after theuoence of each of the following: (1)
the formation of a Qualified Vertical, (2) the consmation and funding of a $2.5 million investmentiQualified Vertical by the Subscriber
and each of the three additional industry



market participants (two in the case of the Newc@al@ied Vertical, as defined in Section 3 of th&bScription Agreement), and (3) the
consummation of the Initial Holder's first trangawton the exchange of said Qualified Vertical

[any market participant's first transaction on éixehange in the case of Dynegy, Inc.]; provided ithany event the Acceleration Condition
shall be deemed satisfied on the eight-week ansawvgrof the satisfaction of the conditions setifantclauses (1) and (2) above.

(if) Not Exercisable Prior to First Anniversary Date of Issuance. Notwithstanding the provisionsutfsection (c)(i) above, in no event will
this Warrant, or any portion thereof, become exatale prior to

[ | [the first anniversary of the date of isstn In the event that an Acceleration Conditiorasisfied prior to such date, then the
exercisability of this Warrant in connection witlch satisfaction shall be deferred until

(-

5. Fully Paid Stock; Taxes. The Company agreestitigashares of the Class A Stock represented By aat every certificate for Warrant
Shares delivered on the proper exercise of thig&dashall, at the time of such delivery, be validsued and outstanding, fully paid and non-
assessable, and not subject to preemptive righdistree Company will take all such actions as mapdiessary to assure that the par value or
stated value, if any, per share of the Class AlGimat all times equal to or less than the thenSPare Warrant Price. Subject to Section 6(c)
hereof, the Company further covenants and agregst thill pay, when due and payable, any andedkfral and state stamp, original issue or
similar taxes that may be payable in respect ofghigance of any Warrant Shares or certificategtbe The Holder covenants and agrees

it shall pay, when due and payable, all of its faflestate and local income or similar taxes thayine payable in respect of the issuance of
any Warrant Shares or certificates therefor, if.any

6. Transfer

a. Securities Laws. Neither this Warrant nor theNfa Shares issuable upon the exercise hereoftieamregistered under the Securities
of 1933, as amended (the "Securities Act"), or uehy state securities laws and unless so registaey not be transferred, sold, pledged,
hypothecated or otherwise disposed of unless amgtken from such registration is available. In thvent the Holder desires to transfer this
Warrant or any of the Warrant Shares issued inrdecwe with the terms hereof, the Holder must gieeCompany prior written notice of
such proposed transfer including the name and addrfethe proposed transferee, unless such traesddransfer of the Warrant Shares
pursuant to an effective Registration StatementhStansfer may be made only either (i) upon puatbiier by the Securities and Exchange
Commission (the "Commission") of a ruling, interatéon, opinion or "no action letter" based upoct$epresented to said Commission, or (ii)
upon receipt by the Company of an opinion of coliaseeptable to the Company to the effect thaptioposed transfer will not violate the
provisions of the Securities Act, the Securitiestiange Act of 1934, as amended (the "Exchange Amt'the rules and regulations
promulgated under either such act, or to the effeattthe Warrant or Warrant Shares to be soldamsterred have been registered under the
Securities Act of 1933, as amended, and that tkaneeffect a current prospectus meeting the requénts of Subsection 10(a) of the
Securities Act, which is being or will be deliveredthe purchaser or transferee at or prior tdithe of delivery of the certificates evidencing
the Warrant or Warrant Shares to be sold or traresfe



b. Registration Rights. The Warrant Shares arastibgect of the Registration Rights Agreement agddio the Subscription Agreement as
Exhibit D.

¢. Swap or Hedging Transactions. Subject to Se@&{ohof the Subscription Agreement, without thspwritten consent of the Company,
Holder may not enter into any swap or other hedgriagsaction relating to the Warrants or the Wdr&irares.

d. Transfer. Subject to Section 4(c), without thiempwritten consent of the Company, neither thiarivéint, nor any interest herein, may be
sold, assigned, transferred, pledged, encumberetherwise disposed of. Any sale, assignment, fieangledge, encumbrance or other
disposition of this Warrant attempted contrarytte provisions of this Warrant, or any levy of ext@mn, attachment or other process
attempted upon the Warrant, shall be null and aoid without effect. The provision of this Sectidid)éshall not be applicable to the Warrant
Shares. Without limitation of the foregoing, Sulilser agrees that if it transfers its rights hereard a Subsidiary pursuant to Section 16(k)
of the Subscription Agreement, it shall not sedkign or transfer the stock of such Subsidiaryrdutihe 12-month lock-up.

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

"The shares of Class A Common Stock representetiygertificate have not been registered undegwmurities Act of 1933, as amended,
and may not be sold, offered for sale, assignadsferred or otherwise disposed of unless regfauesuant to the provisions of that Act or
an opinion of counsel to the Company is obtainatirg that such disposition is in compliance withaaailable exemption from such
registration.”

7. Loss, etc. of Warrant. Upon receipt of evidesatisfactory to the Company of the loss, theftfrdieion or mutilation of this Warrant, and
of indemnity reasonably satisfactory to the Compaéipst, stolen or destroyed, and upon surreaher cancellation of this Warrant if
mutilated, the Company shall execute and delivénéoHolder a new Warrant of like date, tenor aadainination.

8. Warrant Holder Not Shareholder. Except as otlsrprovided herein, this Warrant does not confemuthe Holder any right to vote or to
consent to or receive notice as a shareholdereoCtimpany, as such, in respect of any matters a#nats, or any other rights or liabilities as
a shareholder, prior to the exercise hereof.



9. Communication. No notice or other communicatioder this Warrant shall be effective unless theess in writing and is mailed by first-
class mail, postage prepaid, addressed to:

a. the Company at One World Trade Center, 103rdriFew York, New York 10048, Attention: Generalu®sel, or such other address as
the Company has designated in writing to the Holder

b. the Holder at One Williams Center, Tulsa, Oklalor4172, Attention: General Counsel, or such aikéress as the Holder has designated
in writing to the Company.

10. Headings. The headings of this Warrant have beserted as a matter of convenience and shalffextt the construction hereof.

11. Applicable Law. This Warrant shall be goveribwydand construed in accordance with the law ofState of New York without giving
effect to the principles of conflict of laws thefeo



IN WITNESS WHEREOF, the Company has caused thisr&@ato be signed by a duly authorized officer fthis

2000.

eSPEED, INC.

By:

Name:
Title:

day of April,



SUBSCRIPTION

The undersigned, , pursuant to the provisions of the foneg®arrant, hereby agrees to
subscribe for the purchase of shares of the Class A Common Stock of eSPH¥D, covered by said Warrant,
and makes payment therefor in full at the priceghare provided by said Warrant.

Dated Signature_
A ddress
ASSIGNMENT
FOR VALUE RECEIVED hergdls, assigns and transfers unto the
foregoing Warrant and all rights evidenced theretny] does irrevocably constitute and appoint , attorney, to

transfer said Warrant on the books of

eSPEED, INC.
Dated Signature_
A ddress
PARTIAL ASSIGNMENT
FOR VALUE RECEIVED her@tsigns and transfers unto the right to
purchase shares of élss &ICommon Stock of eSPEED, INC. by the foregdifagrant, and a proportion:
part of said Warrant and the rights evidenced herad does irrevocably constitute and appoint , attorney, to

transfer that part of said Warrant on

the books of eSPEED, INC.

Dated Signature_

A ddress




EXHIBIT B

Wire transfer instructions to be provided by eSpesor to Closing.



EXHIBIT C
THE NEWCO TERM SHEET
Scope of Newco

Newco is intended to be an electronic and teleghovarketplace for North American wholesale trarnisastin natural gas, electricity, cc
and sulfur dioxide and nitrogen dioxide emissiahg ((Newco Products").

Newco's activities will be limited to the wholesaharket. Newco will not intentionally expose itselfany unmatched market risk on -
Newco Products and, prior to July 31, 2001, will take physical title to the Newco Products. Newdibnot buy or sell Newco Produc

from or to residential or commercial end-user coms for their end use ("Retail Customers”). eSpeexd ("eSpeed"), Cantor Fitzgerald,
L.P. ("CF") and their respective subsidiaries wadree not to hold an equity interest, invest, maragtherwise participate in any entity that
buys or sells Newco Products to Retail Customarsiiged, however, that nothing contained hereirl girahibit eSpeed or CF or any of th
respective subsidiaries from (x) acting solely @ésciinology provider in any such marketplace, (gt acquiring less than 25% of the voting
securities of an entity that buys or sells Newoodacts to Retail Customers so long as the acqgeinéity is not primarily engaged in the
business of buying or selling Newco Products taalR€ustomers, or (z) trading in the ordinary ceun$ business in securities of entities that
are themselves engaged in the business of buyiagllarg Newco Products to Retail Customers. Foppses of the preceding sentence,
"primarily engaged" shall mean that the acquiretityederives more than 17.5% of its revenues framhusiness of buying or selling Newco
Products to Retail Customers.

Equity Participation in Newco

It is anticipated that Newco will have a total bfge stockholders consisting of a limited liabililgmpany (the "LLC") formed by the
participating Anchors for the benefit of up to Iteegy industry participants, inclusive of the papating Anchors (the "EIPs"), eSpeed and
CF. The initial EIPs will be comprised of the peigiating Anchors, and the additional EIPs will leéested from an agreed upon list of 106-
acceptable industry market participants (the "listhe initial participating Anchor will be The Widms Companies, Inc. ("Williams"). Any
of the participating Anchors, eSpeed and CF majiaran additional industry market participant teaat in Newco from said List until the ¢
month anniversary of the closing date with resp@the initial LLC investment in Newco as descrilimdow (the "Initial Newco Closing
Date"). Invitations to additional industry marketrficipants shall be accepted on a first come $iesved basis. If invitees can not be
distinguished on the basis of the time of theitinginess to commit, the Board of Newco shall res@ny oversubscription issues in its sole
discretion. In the event that there are fewer g&ren EIPs after the 9th month anniversary ofnitel Newco Closing Date, eSpeed and CF
shall have the right to invite additional industmarket participants from the List for an additioBahonth period as set forth under the cag
"LLC



Investment” below. The LLC, EIPs, eSpeed and CFemiler into a Stockholders' Agreement to provinte(if) voting of Newco Board
members as set forth below in this Newco Term Sheéeér the Section captioned "Management of New@®'tights of first refusal and co-
sale rights (including tag-along and drag-alongtsy, (iii) non-solicitation and confidentiality bgations and (iv) the agreement of each such
stockholder to cause actions that require the carfeeSpeed or CF designees on the Board of Nemtto be taken without requisite
consent. The Stockholders' Agreement shall termifalowing the initial public offering of Newcoxeept for the matters addressed in (i)

(iii) above and the matters in (iv) above but oaythey relate to transaction commissions (inclydimy reductions) and data pricing.

All share information set forth below is on a futhluted basis as of the Initial Newco Closing Date

LLC Investment:

In exchange for
$2.5 million fro
Anchor, the LLC
receive 7.5% of
common stock of
to purchase an a
the outstanding
Newco. These New
exercisable in i
million for 7.5%
common stock of
if an additional
member of the LL
million in the L
EIP is added, th
become exercisab
exchange for an
million investme
Newco. Upon the
anniversary of t
Closing Date if
than seven EIPs,
shall have the r
additional indus
participants fro
period of an add
If after such 18
are (i) at least
any unexercised
be allocated pro
ElIPs and (ii) le
then a portion o
Newco warrants w
set forth in Ann
unforfeited unex
warrants will be
among the EIPs.
so forfeited, th
per share of com
issuable upon ex
remaining warran
shall be reduced
exercise price b
numerator of whi
number of shares
common stock of
eSpeed and CF an
shall be the num
outstanding comm
held by the LLC,
purpose, the sha
unforfeited Newc
the LLC. Such ex
also be reduced
economically app
address such for

a cash investment of
m the participating
will initially

the outstanding
Newco and warrants
dditional 67.5% of
common stock of
co warrants will be
ncrements of $2.5
of the outstanding
Newco if and only
EIP becomes a

C and invests $2.5
LC. Each time an

e warrants shall

le by the LLC in
additional $2.5

nt by the LLC in
9th month

he Initial Newco
there are fewer
eSpeed and CF
ight to invite

try market

m the List for a
itional 9 months.
month period there
eight EIPs, then
Newco warrants will
rata among the

ss than eight EIPs,
f the unexercised

ill be forfeited as

ex A and any
ercised Newco
allocated pro rata
If any warrants are
e exercise price
mon stock of Newco
ercise of the

ts held by Newco
by multiplying the
y a fraction, the

ch shall be the

of outstanding
Newco then owned by
d the denominator
ber of shares of

on stock of Newco
including for such
res underlying

o warrants held by
ercise price may

in another

ropriate manner to
feiture



as equitably determined by the parties. The Newaoants shall be exercisable for a 30 day perioohfany such allocation. Each EIP shall
make an additional capital contribution to the LinGhe amount required to exercise any unexerdimaco warrants so allocated to it. If an
EIP fails to make such contribution, the unexetilewco warrants so allocated to it will be all@chpro rata among the other EIPs who
desire to make such non-contributing EIP's contidiou

Dynegy, Inc. ("Dynegy") will have the right for & 3lay period commencing October 1, 2001 to acquuir&IP interest in Newco through an
investment in the LLC for $2.5 million. Dynegy'ghi to make any investment in the LLC shall terrtéman November 1, 2001. If an initial
public offering of Newco shall occur prior to Octatil, 2000, Dynegy will have the right to accelerigg investment, in whole or in part, in
Newco so long as Dynegy's ownership does not ex¢&8d of Newco's outstanding stock; provided tlmasuch event, Dynegy shall have
Board designee rights prior to August 2001 andBwgrd designee rights that it would have but fis timitation may be exercised by the
other LLC members acting collectively.

The LLC operating agreement will provide that [ EEBNOMIC TERMS OMITTED]of the Newco common stockdiusive of shares
acquired by the LLC upon exercise of the Newco ams) will be allocated equally among the EIPs thedremaining [ *
ECONOMIC TERMS OMITTED] of the Newco

common stock (inclusive of shares
acquired by the LLC upon exercise of
the Newco warrants) (the "Jumpball
Shares") will be allocated among the
EIPs based upon the Cumulative
Transaction Revenue paid by each EIP
and received by Newco and eSpeed in
the aggregate in the Newco/eSpeed
trading system (i.e., 100% of
electronic and non-electronic (as
set forth on paragraphs (a) through

(c) of Schedule 4 to this Newco Term Sheet) tramsaservice revenues ("Transaction Revenues'iéenlNewco Products measured over the
five year period from the Initial Newco Closing Bdthe "Cumulative Transaction Revenue"). N@nsaction revenue, such as data, anci
service and

*This information has intentionally been omittedddmas been filed separately with the Securitieskatahange Commission. It is subject to a
confidential treatment request.



advertising revenue, shall not be included as &etitsn revenue. No EIP shall be entitled to receige than two times its pro rata share of
the Jumpball Shares with pro ration to be baseglysapon the number of EIPs (the "Jumpball Capi’the event that an EIP would otherw
be entitled to receive more than the Jumpball @sm any such excess shares shall be allocatedgtinether EIP's in proportion to their
Cumulative Transaction Revenue to the extent thggther with such additional allocation, they wbnbt be entitled to receive more than
Jumpball Cap.

As soon as reasonably practicable, but in no daegsitthan 30 days following each full quarterlyipd after the Initial Newco Closing Date,
CF shall prepare and circulate to each EIP a qpareport reasonably detailing the total volumel @aransaction revenue generated and paid
by (i) such EIP and (ii) all the EIPs in the aggregto Newco and eSpeed for such quarter. As stogasonably practicable, but in no event
later than 90 days following each anniversary efltiitial Newco Closing Date, CF shall prepare aindulate to each EIP a statement (the
"Statement") reasonably detailing the total voluand transaction revenue and percentage of transaetvenue generated and paid by (i)
such EIP and (ii) all the EIPs in the aggregatiéaico and eSpeed for the preceding 12-month pefioel annual Statement shall be certified
at Newco's expense by a firm of certified publicamtants selected by Newco (the "Selected Accogritirm™), which firm may differ from
year to year. The EIPs shall have a period of §@ déter receipt of the Statement to present itingito CF and the other EIPs any objecti
thereto, setting forth the specific item or itermsvhich each such objection relates and the spduifsis for each such objection. A Statement
shall be deemed to be acceptable to an EIP urlskall have made a written objection thereto withuch 60 day period. If an EIP shall raise
any such objection within such 60 day period arch€tiP and CF shall fail to reach an agreement reisipect to any such objection, then
such disputed objection shall, not later than 3@ ddter one of the parties affirmatively termirsatiscussions in writing with respect to such
objection, be submitted for resolution to the Selddccounting Firm. The EIP and CF shall use reabte efforts to cause said accounting
firm, within 30 days of its appointment, to resothe disputes submitted to

4



eSpeed's

CF's Investment:

Management of Newco

Newco shall be formed as soon as there are adbthatee EIPs (including the participating Anchaasy rights to designate Newco Bo
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Total Number of EIPs Total Number to be Total Total

(including Participating  Designated by all t he ElIPs Number to Number to
Anchors) ©nePere®) b -e— ------- b e B
--------------------- De-s-ignated -Designat ed

Byespeed | by CF )
3 3 1 T
4 4 1 T
5 5 1 T
6 6 1 T
7 7 2 T

As additional EIPs are added, each EIP shall Haweight to designate one Board member and eSpek€R shall have the right to desigr
directors in proportion to their collective equgigrticipation in Newco (e.g., if eSpeed and CF @b of the equity securities of Newco tt
shall have the right to collectively designate 26fthe Board); provided that in no event shall e®pand CF have less than one Board
designee each and if the number of designeesag@number, eSpeed shall designate the extra oirddte director designee of an EIP,
eSpeed or CF shall be a full-time employee of sarty or its wholly-owned subsidiary, its ultimgtarent entity or a wholly-owned
subsidiary of its ultimate parent entity. The m#joof the designees of the non-competing EIPsl $tzale the right to remove the designee of
any EIP if such EIP or its designee participateh@xmanagement (whether by contract, equity ovinigrsepresentation on the Board of
Directors or otherwise) of an entity which is corifdee with Newco; provided that, any such partatippn in the management of a competi
entity in existence at the time a party becomeEl&nand disclosed by the EIP at the time of it®stment in Newco shall not be grounds for
removal. An EIP shall lose its director designegts if its economic interest in Newco common stbeld by the LLC falls below 2.5% of t
outstanding shares held by the parties to the Stidkrs' Agreement. In the event that an EIP ld@sadirector designee rights pursuant to the
preceding two sentences, the other EIPs, votingthag, shall have the right to fill the seats tieatome vacant as a result of such loss of
designee rights. All action of the Newco Board Bhaltaken by majority vote of the Newco Board,eptdfor those matters set forth on
Schedule 3 which shall require the approval of gornitg of the Newco Board as well as a majoritytioé director designees of either eSpeed
or CF.

Newco Services Agreement

Upon formation, Newco will enter into a servicesesgnent with eSpeed pursuant to which eSpeed rlige the global technology
infrastructure for the transactional and technologjgted elements of the marketplace as well assado its futures exchange to be hosted by
eSpeed in exchange for a percentage of transatdadather revenues. The terms of such serviceeagent are set forth on Schedule 4.
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Newco Administrative Services Agreement

Upon formation, Newco will enter into an adminisitra services agreement with CF pursuant to whieha@l act as market operator and v
manage the day-to-day administrative operatiol$esfico. The terms of such administrative services@agent are set forth on Schedule 5.

Registration Rights of eSpeed, CF, the Anchorsthadther EIPs
eSpeed, CF and the EIPs will be entitled to thegéstration rights with respect to their Newco conmnstock set forth on Schedule 6.
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REGISTRATION RIGHTS AGREEMENT (the "Agreement"),tdd as of April __, 2000, by and among eSpeed, &nDelaware corporatic
(the "Company"), the parties that have executedityeature pages hereto (the "Initial Investorsij auch other parties that otherwise exe
a joinder agreement and become a party heret@@tioiély, the "Investors").

RECITALS

WHEREAS, as an inducement to each of the Initigehtors to invest in the Company, the Company ee$o grant to each of the Initial
Investors registration rights with respect to tharss (the "Shares") of Class A Common Stock (isetkin Section 8.1 below) and warrants
to purchase shares of Class A Common Stock (theraffs") issued to the Initial Investors on theedagreof as set forth on Schedule A
hereto, on the terms and subject to the condisen$orth herein.

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

ARTICLE |
DEMAND REGISTRATIONS

1.1 Requests for Registration. Subject to SectioBsnd 1.3 hereof, the Initial Investors may regue writing, registration under the
Securities Act of all or part of their Registralflecurities. Within 15 days after receipt of anytstequest, the Company will give notice of
such request to all other Investors and to othesgmes holding piggyback registration rights emtglthem to have securities of the Company
included within such registration ("Other HoldersThereafter, the Company will use all reasonafitats to effect the registration under the
Securities Act (i) on Form S-1 or any similar lofogm registration statement (a "Long-Form Regigra} or (i) on Form S-3 or any similar
short-form registration statement (a "Short-ForngiRteation") if the Company qualifies to effect adt- Form Registration, and will include
in such registration all Registrable Securities s@curities of the Company held by the Other Haldath respect to which the Company has
received written requests for inclusion thereirhinit20 days after the receipt of the Company'scep8ubject to the provisions of

Section 1.4. All registrations initiated by an Ist@ pursuant to this Section 1.1 are referrecetein as "Demand Registrations". The
Company shall not be required to effect any undéterr Demand Registration requested by an Initisektor if either (a) within the 12
months preceding the receipt by the Company of seighest, the Company has filed and has had dedatdiective by the Commission a
Registration Statement with respect to an undeewrioffering under this Section 1.1 or has filed &as had declared effective by the
Commission another Registration Statement witheesio an underwritten offering to which the Pigagk Registration rights set forth in
Article 1l hereof apply and such Initial Investoaidian opportunity to include all the shares reaukst be included in such Registration
Statements; and provided further that the Comphaijl sot be required to effect any Demand Registnatequested by an Initial Investor if
such Investor may sell all of the



Registrable Securities requested to be includedidh Demand Registration without registration uriderSecurities Act, pursuant to the
exemption provided by (i) Rule 144(k) under the B#ies Act, as such rule may be amended from tiortéme, or (ii) any similar rule or
regulation hereafter adopted by the Commissiong fights of an Initial Investor pursuant to this

Section 1.1 shall be assignable in accordancethétiprovisions of Section 9.9.

1.2 Number of Demand Registrations; Expenses .8t Sections 1.1 and 1.3 hereof, each of thmlhnvestors shall be entitled to

(i), from and after the one year anniversary ofdhte hereof, one Demand Registration and (iiinfaemd after the date on which such Initial
Investor's Warrants become fully exercisable, aiditeonal Demand Registration, with no more thae ohsuch Demand Registrations being
a Long-Form Registration; provided, however, that€ompany need not effect any requested DemanidtReipn unless the expected
proceeds of such registration exceed $20,000,000 Company will pay all Registration Expenses inr@xtion with any Demand
Registration.

1.3 Effective Registration Statement . A registnatiequested pursuant to Section 1.1 of this Agezershall not be deemed to have been
effected (i) unless a Registration Statement vatpect thereto has been declared effective by dhen@ission, (i) if after it has become
effective, such registration is interfered withdayy stop order, injunction or other order or reguient of the Commission or other
governmental agency or court for any reason, and,rasult thereof, the Registrable Securities rmalthereby have not been sold or (iii) the
Registration Statement does not remain effectiva foeriod of at least 180 days beyond the effealiate thereof or, with respect to an
underwritten offering of Registrable Securitiestil4b days after the commencement of the distiilvuby the holders of the Registrable
Securities included in such Registration Stateméatregistration requested pursuant to this Aetlds deemed not to have been effected as
provided in this Section 1.3, then the Companylsimitinue to be obligated to effect the numbebefmand Registrations set forth in Section
1.2 without giving effect to such requested registin. The Initial Investors of the Registrable @&#es shall be permitted to withdraw all or
any part of the Registrable Securities from a Dedriegistration at any time prior to the effectiaeadof such Demand Registration; provi
that in the event of, and concurrently with sucthdiawal, the Initial Investors responsible fortlsiemand Registration shall either (x) pay
or reimburse the Company for all fees and expefiselsiding counsel fees and expenses) incurredhésntand the Company prior to such
withdrawal or (y) agree to forfeit one of its DendaRegistration rights hereunder.

1.4 Priority on Demand Registrations . If the Compancludes in any underwritten Demand Registratiop securities which are not
Registrable Securities and the managing undensritdvise the Company in writing that in their opmthe number of Registrable Securities
and other shares of Common Stock proposed to hedied exceeds the number of Registrable Secuatidother securities which can be
sold in such offering, the Company will includesiach registration (i) first, the number of RegibteaSecurities requested to be included
which, in the opinion of such underwriters, carsbél, by the Investor initiating the Demand Reagitstm, (ii) second, that number of other
shares of Common Stock proposed to be includeddh segistration equally between Cantor FitzgeBsdurities and its Affiliates, and their
successors and assigns on the one hand (the WP Raggyback Registration Holders"), and any otlneestors exercising their Piggyback
Registration rights on the one



hand and (iii) third, that number of other share€ommon Stock proposed to be included in suctsteggion, pro rata among any other
holders exercising their respective piggyback tegfion rights thereof based upon the total nunafahares which such holders propose to
include in such registration.

1.5 Selection of Underwriter. If the Investor exsiryg its right to a Demand Registration so elettts,offering of such Registrable Securities
pursuant to such Demand Registration shall bedridim of an underwritten offering. The Companyllssaect one or more nationally
recognized firms of investment bankers to act adeéhd managing Underwriter or Underwriters in ation with such offering and shall
select any additional investment bankers and masagde used in connection with the offering.

1.6 Limitations, Conditions and Qualifications tbl@ations for a Demand Registration. The Compdrallde entitled to postpone, for a
reasonable period of time (but not exceeding 9&)ale filing of any registration statement othisewequired to be prepared and filed by it
pursuant to Section 1.1 if the Company determiimeits good faith judgment, that such registratom offering would interfere with any
material financing, acquisition, corporate reorgation or other material transaction involving @empany or any of its Affiliates and
promptly gives the holders of Registrable Secigitexjuesting registration thereof pursuant to 8edtil written notice of such determinati
containing an approximation of the anticipated gelithe Company shall so postpone the filing aégistration statement, holders of
Registrable Securities requesting the Demand Ratjt pursuant to Section 1.1 shall have the tightithdraw the request for registration
by giving written notice to the Company within 3@yd after receipt of the notice of postponement amthe event of such withdrawal, such
request shall not be counted for purposes of theass for registration to which holders of Registe Securities are entitled pursuant to
Section 1.1 hereof.

ARTICLE Il
PIGGYBACK REGISTRATIONS

2.1 Right to Piggyback . From and after the dateckvis 12 months from the date of this Agreemenmtemever the Company proposes to
register any of its equity securities under theusiges Act (other than a registration effecte¢@mnection with a Company stock option or
other employee benefit plan (such as a Registr&tatement on Form S-8), a registration effectezbimection with the conversion of debt
securities, a registration on any form that dogsnwude substantially the same information as lkdne required to be included in a
registration statement covering the sale of Regi#r Securities (such as a Registration StatenreRbam S-4), or a registration effected in
connection with an acquisition), and the form afistration statement to be used may be used faetjistration of Registrable Securities (a
"Piggyback Registration"), the Company will givetioe (the "Notice") to all Investors of its inteoi to effect such a registration and will
include in such registration all Registrable Sei@siwith respect to which the Company has receiveten requests for inclusion therein,
subject to the provisions of Section 2.3 and 2rdie Such requests for inclusion shall be in wgtand delivered to the Company within 20
days after the Investor's receipt of the Notice stmall specify the number of Registrable Securitigsnded to be
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disposed of and the intended method of distributti@meof. Any holder shall have the right to witaarits request for inclusion of its
Registrable Securities in any Registration Statémparsuant to this Section 2.1 by giving writtertio® to the Company of its request to
withdraw. The Company may withdraw a Piggyback Regtion at any time prior to the time it becomfieative. The Company is not
required to include in a registration any Regidra®ecurities which the holder is not then entitedffer to sell whether by contractual
restriction or by law.

2.2 PiggybackExpenses. The Registration Expenstgdhvestors will be paid by the Company in afjgyback Registrations

2.3 Priority on Primary Registrations . If a Pigggk Registration is an underwritten primary registm on behalf of the Company, and the
managing underwriters advise the Company thateir tipinion the number of securities requestedetinbluded in such registration exceeds
the number which can be sold in such offering,Gbenpany will include in such registration (i) firthe securities the Company proposes to
sell, (ii) second, that number of other shares@h@on Stock proposed to be included in such registr by the Priority Piggyback
Registration Holders and (iii) third, that numbéiother shares of Common Stock proposed to bedeclun such registration, pro rata among
any other holders (including the Investors) ex@ngisheir respective piggyback registration rigthisreof based upon the total number of
shares which such holders (including the Investorgpose to include in such registration.

2.4 Priority on Secondary Registrations . If a Rlggrk Registration is an underwritten secondaristeggion on behalf of holders (other than
the Investors) of the Company's securities, andrtaeaging underwriters advise the Company thdteir bpinion the number of securities
requested to be included in such registration edséiee number which can be sold in such offering,Gompany will include in such
registration (i) first, the number of shares of Goom Stock requested to be included by the holderrcesing their demand registration rigt
and (ii) second, that number of other shares of @omStock proposed to be included in such registrapro rata among any other holders
(including the Investors) exercising their respeepiggyback registration rights thereof based upertotal number of shares which such
holders (including the Investors) propose to ineli@such registration.

ARTICLE Il
HOLDBACK AGREEMENTS

In the event the Company or another holder of the@any's stock proposes to enter into an undeenrjitiblic offering, each holder of
Registrable Securities agrees to enter into areaggat with the managing underwriters not to eféegt sale or distribution of equity
securities of the Company, or any securities cdibler exchangeable or exercisable for or into ss&turities, during the period beginning on
the date of such offering and extending for upQal@ys; provided that such holders shall not beldigated unless the Company and each of
its Affiliates enter into the same or comparablkklop agreement for the same period and furthdl sbbe so obligated if such holder then
owns less than 2% of the outstanding Class A Com#&took.



ARTICLE IV
REGISTRATION PROCEDURES

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

(a) use reasonable efforts to prepare and file thithCommission a Registration Statement with retsjpesuch Registrable Securities as soon
as practicably thereafter and, in the case of adbehiRegistration within 60 days (subject to a pmsiment pursuant to Section 1.6) of the
request for a Demand Registration and use all redde efforts to cause such Registration Statetodmtcome and remain effective until the
completion of the distribution contemplated thergiyvided, that as promptly as practicable befibreg a Registration Statement or
Prospectus or any amendments or supplements théretGompany will (i) furnish to the Selling Holdecopies of all such documents
proposed to be filed and (ii) notify each Sellingltter of Registrable Securities covered by suchidtegion Statement of (x) any request by
the Commission to amend such Registration Stateorearnend or supplement any Prospectus, or (ystopyorder issued or threatened by
the Commission, and take all reasonable actionginejto prevent the entry of such stop order gramptly remove it if entered; and
provided further that the Company shall not be ireglito keep such Registration Statement effedtvenore than (i) 45 days in the case of a
Piggyback Registration or a Demand Registratioh waspect to an underwritten offering or (ii) 18yd in the case of a Demand Registre
(or such shorter period which will terminate whélrRegistrable Securities covered by such Regisimabtatement have been sold, but not
prior to the expiration of the applicable perioteread to in

Section 4(3) of the Securities Act and Rule 174dhnder, if applicable);

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

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

(d) use all reasonable efforts to register or gualich Registrable Securities under such otharrgtexs or "blue sky" laws of such
jurisdictions in the United States in whi



a registration or qualification is required as &wjling Holder thereof shall reasonably requesketep such registration or qualification in
effect for so long as such Registration Statememiains in effect and do any and all other actsthindis which may be reasonably necessary
or advisable to enable such Selling Holder to comeate the disposition in such jurisdictions of Registrable Securities owned by such
Selling Holder; provided, however, that the Compuaiilynot be required to (i) qualify generally t@ dhusiness in any jurisdiction where it
would not otherwise be required to qualify buttiois clause (d), (ii) subject itself to taxationany such jurisdiction or (iii) consent to gene
service of process in any such jurisdiction;

(e) notify each Selling Holder, at a time when adpectus relating thereto is required to be deddemder the Securities Act, of the
happening of any event known to the Company asutref which the Prospectus included in such Regfien Statement, as then in effect,
contains an untrue statement of a material faohats to state any fact required to be stated thenenecessary to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading, and, at thaesigof any such Selling Holder, the
Company will prepare and furnish such Selling Holaeeasonable number of copies of a supplementaon amendment of such Prospectus
as may be necessary so that, as thereafter delitetbe purchasers of such Registrable Securgtied) Prospectus shall not include an un
statement of a material fact or omit to state semtfact required to be stated therein or neggdsamake the statements therein, in the light
of the circumstances under which they were mademigieading;

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

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

(h) promptly notify the Selling Holders of the isgice of any stop order by the Commission or theaisse by any state securities commission
or other regulatory authority of any order susprgdhe qualification or exemption from qualificatiof any of the Registrable Securities
under state securities or "blue sky" laws, andavssy reasonable effort to obtain the lifting a #arliest possible time of any stop order
suspending the effectiveness of any Registratiate8tent or of any order preventing or suspendiagide of any preliminary Prospectus;
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(i) promptly notify the Selling Holders of the ogeence of any pending material merger, acquisittanporate reorganization or other
material transaction involving the Company or ahitoAffiliates which makes it imprudent for theo@pany to be in registration, as
determined in the good faith judgment of the Conyp@n'Black-Out Period"). The Company shall not @ap Black-Out Periods that, either
individually or in the aggregate, exceed 90 daysnduany fiscal year of the Company.

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

Each Selling Holder agrees that, upon receipt gfraotice from the Company of the happening of argné of the kind described in paragri
(@), (e), (h) or (i) above, such Selling Holderligrthwith discontinue disposition of Registral8ecurities pursuant to the Registration
Statement covering such Registrable Securitie$ sunth Selling Holder's receipt of the copies & slupplemented or amended prospectus
contemplated by paragraph (a) or (e) above, drércase of a Black-Out Period until the Companyfiestthe Selling Holders that the period
has ended, and, if so directed by the Company, Setiing Holder will deliver to the Company all éep, other than permanent file copies
then in such Selling Holder's possession, of thetmerent prospectus covering such Registrableriesiat the time of receipt of such
notice. The periods referred to in paragraph (ayalior maintaining the effectiveness of the Regigin Statement shall be extended for a
period equal to the period during which the disposiof the Registrable Securities is discontinasdet forth in the immediately preceding
sentence.

ARTICLE V
REGISTRATION EXPENSES

5.1 Registration Expenses . All registration afiddifees, fees and expenses of compliance withrgess or "blue sky" laws, printing
expenses, listing fees for securities to be regidten a national securities exchange or The NaStzak Market and all independent certified
public accountants, underwriters (excluding dis¢e@md commissions), fees and expenses of counte Company and other Persons
retained by the Company (all such expenses beirgrhealled "Registration Expenses") will be bolyethe Company as provided in
Sections 1.2 and 2.2 of this Agreement, but sultfettie provisions of Section 1.3 of this Agreement

5.2 Holders' Expenses . The Company shall havebligation to pay (i) any underwriting discountscmmmissions attributable to the sale, or
potential sale, of Registrable Securities, whichesses will be borne by all Selling Holders of Régible Securities included in such
registration; and (ii) any fees or expenses of seliar others retained by the Selling Holders innaxtion with the sale, or potential sale, of
Registrable Securities.



ARTICLE VI
UNDERWRITTEN AND OTHER OFFERINGS

6.1 Underwriting Agreement . If requested by thdemwriters for any underwritten offering involvitige Registrable Securities, the Comp
will enter into an underwriting agreement with suctderwriters for such offering, such agreemefitd@easonably satisfactory to the
Company and to contain such representations andmtaas by the Company and such other terms agemerally included in agreements of
this type, including, without limitation, indemreés customarily included in such agreements. Theenslof the Registrable Securities will
cooperate in good faith with the Company in theatiagjon of the underwriting agreement.

6.2 Obligations of Participants . No Person mayigipate in any underwritten registration hereungieless such Person (i) agrees to sell such
Person's securities on the basis provided in adgmwriting arrangements approved by the Persoremsdps entitled hereunder to approve
such arrangements and (ii) completes and execligsestionnaires, powers of attorney, indemnitiegjerwriting agreements, escrow
agreements and other documents required undeertms bf such underwriting arrangements and comsigtih the provisions of this
Agreement. In addition, the Company may requirdneaalling Holder to promptly furnish in writing tbhe Company such information
regarding the distribution of the Registrable Siims as the Company may from time to time reashynadguest and such other informatior
may be legally required in connection with suchstgtion including, without limitation, all suchformation as may be requested by the
Commission or the NASD. The Company may excludmfsoich Registration Statement any Holder who failgrovide such information.

ARTICLE VII
INDEMNIFICATION

7.1 Company's Indemnification Obligations . The @amy agrees to indemnify and hold harmless eathedfiolders of any Registrable
Securities covered by any Registration Statemdatresl to herein and each other Person, if any, edmrols such holder within the meaning
of Section 15 of the Securities Act or Section 2€he Exchange Act (collectively, the "Holder Indeitees"), as follows:

(i) against any and all loss, liability, claim, dage or reasonable expense arising out of or bgs@uan untrue statement or alleged untrue
statement of a material fact contained in any Reggisn Statement (or any amendment or supplenmenéto), including all documents
incorporated therein by reference, or in any priglary Prospectus or Prospectus (or any amendmesupmiement thereto) or the omission or
alleged omission therefrom of a material fact regplito be stated therein or necessary to makddtengents therein, in the light of the
circumstances under which they were made, not adsheg;



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

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

provided, that this indemnity does not apply to &sg, liability, claim, damage or expense to tkieet arising out of an untrue statement or
alleged untrue statement or omission or allegedsion made in reliance upon and in conformity wiflormation furnished to the Company
by or on behalf of any holder expressly for ustha preparation of any Registration Statement ifgraeanendment or supplement thereto),
including all documents incorporated therein byerefce, or in any preliminary Prospectus or Prasggor any amendment or supplement
thereto); provided further, that (other than inmection with an underwritten offering) the Compamiil not be liable to any holder or any
other Holder Indemnitee under the indemnity agraesgrimethis

Section 7.1 with respect to any preliminary Prosipeor the final Prospectus or the final Prospeasiamended or supplemented, as the case
may be, to the extent that any such loss, liabititgsim, damage or expense of such Holder Indemmésults from the fact that such holder
sold Registrable Securities to a Person to whometivas not sent or given, at or prior to the wnittenfirmation of such sale, a copy of the
final Prospectus or of the final Prospectus as #manded or supplemented, whichever is most reiéhé Company has previously and
timely furnished copies thereof to such holder; pralided further, that the Company will not bebl@to any holder or any other Holder
Indemnitee under the indemnity agreement in thigi&e 7.1 to the extent that any such loss, lighitilaim or expense arises out of or is
based upon an untrue statement or omission in eogpEctus, even if an amended and corrected Prospeaot furnished to such holder,
only to the extent that the holder, after beingfieat by the Company pursuant to paragraph (e) itk 11l hereof, continues to use such
Prospectus and in such case and to the extenmiafydh respect to, damages which arise after tieehn receives such notice.

7.2 Holder's Indemnification Obligations . In contien with any Registration Statement in which #&ko of Registrable Securities is
participating, each such holder agrees to inderamfy hold harmless (in the same manner and taathe gxtent as set forth in Section 7.1 of
this Agreement) the Company and each Person, jfvahg controls the Company within the meaning afte@ 15 of the Securities Act or
Section 20 of the Exchange Act with respect to stajement or alleged statement in or omissionlegedl omission from such Registration
Statement, any preliminary, final or summary Prospg contained therein, or any amendment or supglethereto, if such statement or
alleged statement or omission or alleged omissias mvade about such holder in reliance upon andrifoomity with information furnished

to the Company by or on behalf of such holder esgyefor inclusion in
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such Registration Statement. The obligations ofi éextder pursuant to this

Section 7.2 are to be several and not joint; predrithat, with respect to each claim pursuant ® $iction 7.2, each such holder's maximum
liability under this Section shall be limited to amount equal to the net proceeds received by Isoicker (after deducting any underwriting
discount) from the sale of Registrable Securitieisd sold pursuant to such Registration StatemeRtaspectus by such holder.

7.3 Notices; Defense; Settlement . Promptly ateeipt by an indemnified party hereunder of writtetice of the commencement of any
action or proceeding involving a claim referredrt&ection 7.1 or Section 7.2 of this Agreementhsimdemnified party will, if a claim in
respect thereof is to be made against an indemgifyarty, give written notice to the latter of t@mmencement of such action; provided,
the failure of any indemnified party to give not&e provided herein shall not relieve the indeningyparty of its obligations under Section
7.1 or Section 7.2 of this Agreement except toetktent that the indemnifying party is actually pdiged by such failure to give notice. In
case any such action is brought against an indésdmifarty, the indemnifying party will be entitléal participate in and to assume the defense
thereof, jointly with any other indemnifying paimilarly notified, to the extent that it may wishkith counsel reasonably satisfactory to such
indemnified party, and after notice from the indéfiying party to such indemnified party of its eliect so to assume the defense thereof, the
indemnifying party will not be liable to such indgified party for any legal or other expenses subeatly incurred by the latter in connect
with the defense thereof, unless in the reasorgtitéon of counsel to such indemnified party a tionbf interest between such indemnified
and indemnifying parties may exist in respect afhsclaim, in which case the indemnifying party shat be liable for the fees and expenses
of (i) more than one counsel for all the Sellingldéas, selected by a majority of the Selling Hotder (ii) more than one counsel for the
Company in connection with any one action or separat similar or related actions, as applicable.i’demnifying party who is not entitled
to, or elects not to, assume the defense of a aldilhmot be obligated to pay the fees and expen$asore than one counsel for all parties
indemnified by such indemnifying party with resptrsuch claim, unless in the reasonable opiniaroohsel to any indemnified party a
conflict of interest may exist between such inddiadiparty and any other of such indemnified partigth respect to such claim, in which
event the indemnifying party shall be obligategay the fees and expenses of such additional cbanseunsels. The indemnifying party
will not, without the prior written consent of eaicldemnified party, settle or compromise or congerthe entry of any judgment in any
pending or threatened claim, action, suit or prdgegin respect of which indemnification may be glouhereunder (whether or not such
indemnified party or any Person who controls sunctlemnified party is a party to such claim, acti&uit or proceeding), unless such
settlement, compromise or consent includes an witional release of such indemnified party fromlialbility arising out of such claim,
action, suit or proceeding. Notwithstanding anyghio the contrary set forth herein, and withouttiing any of the rights set forth above, in
any event any party will have the right to retaihits own expense, counsel with respect to thertef of a claim.

7.4 Indemnity Provision . The Company and eachdroddl Registrable Securities requesting registnasioall provide for the foregoing
indemnity (with appropriate modifications) in angderwriting agreement with respect to any requisggstration or other
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qualification of securities under any Federal atestaw or regulation of any governmental authority

ARTICLE VIII
DEFINITIONS

8.1 Terms . As used in this Agreement, the follayndiefined terms shall have the meanings set faitbmo

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

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

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

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

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

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

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

"Prospectus” means the Prospectus included in agysRation Statement (including without limitatji@aProspectus that disclosed
information previously omitted from a Prospectusdias part of an effective Registration Statenmtentliance upon Rule 430A promulgated
under the Securities Act), as amended or supplerddit any Prospectus supplement, with
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respect to the terms of the offering of any portoéthe securities covered by such RegistratioteStant, and all other amendments and
supplements to the Prospectus, including post#&feeamendments, and all material incorporateddigrence or deemed to be incorporated
by reference in such Prospectus.

"Registrable Securities" means (i) the Sharesti@&)Class A Common Stock issued or issuable atiargyupon the exercise of the Warrants,
and

(iif) any securities issued or received in resgEcor in exchange or in substitution for any of foregoing. Registrable Securities will
continue to maintain their status as Registrabtuftges in the hands of a transferee from an Itoresf a majority of the Registrable
Securities held by such Investor provided suchsfieree executes a joinder agreement described by

Section 9.9. After the transfer (in one or moragections) of a majority of the Registrable Se@siheld by an Investor, any remaining
Registrable Securities held by such Investor delke to be Registrable Securities. As to anycodaiti Registrable Securities, such securities
will cease to be Registrable Securities when thgyh@ve been effectively registered under the SeesirAct and disposed of in accordance
with the registration statement covering themnfgy be sold pursuant to Rule 144 under the Seesi#tct without volume or manner of sale
limitation (or any similar provisions then in fo)céy) have been otherwise transferred and the @Gompas delivered a new certificate or
other evidence of ownership for such securitiesheatring a restrictive legend and not subject jostop order and such securities may be
publicly resold by the Person receiving such degte without complying with the registration reaquments of the Securities Act, or (z) have
ceased to be outstanding

"Registration Statement” means any Registratiote8tant of the Company which covers any of the Resdie Securities pursuant to the
provisions of this Agreement, including the Progpscamendments and supplements to such Registi@tidement, including post-effective
amendments, all exhibits and all material incorfeddy reference in such Registration Statement.

"Securities Act" means the Securities Act of 1983amended, or any similar Federal statute thefféat, and any reference to a particular
section thereof shall include a reference to a @afge section, if any, of any such similar Fedstaiute, and the rules and regulations
thereunder.

8.2 Defined Terms in Corresponding Sections . Tlewing defined terms, when used in this Agreemshall have the meaning ascribed to
them in the corresponding Sections of this Agredrhigted below:

"Agreement" - Preamble
"Company" -- Preamble
"Demand Registration"  -- Section 1.1
"Holder Indemnitees"” - Section 7.1
"Initial Investors" - Preamble
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"Investors" -- Preamble

"Long-Form Registration" -- Section 1.1
"Notice" -- Section 2.1

"Other Holders" -- Section 1.1
"Piggyback Registration" -- Section 2.1
"Priority Piggyback Registration Holders" -- Sectib.4
"Registration Expenses" -- Section 5.1
"Selling Holder" -- Article IV

"Shares" -- Recitals

"Short-Form Registration" -- Section 1.1
"Warrants" -- Recitals

ARTICLE IX
MISCELLANEOUS

9.1 Amendments and Waivers . Except as otherweged herein, no modification, amendment or waiMesiny provision of this
Agreement will be effective against the Compangmy holder of Registrable Securities, unless suatlification, amendment or waiver is
approved in writing by the Company and the Investepresenting a majority of the Registrable S&esrthen outstanding. The failure of
party to enforce any of the provisions of this Agrent will in no way be construed as a waiver ahgprovisions and will not affect the right
of such party thereafter to enforce each and emeyision of this Agreement in accordance withtésms.

9.2 Successors and Assigns . All covenants ancagnats in this Agreement by or on behalf of anthefparties hereto will bind and inure
the benefit of the respective successors and asefghe parties hereto whether so expressed or not

9.3 Notices . All notices, requests and other comations hereunder must be in writing and willdeemed to have been duly given only if
delivered personally against written receipt offdgsimile transmission or mailed by pre-paid resgistl or certified mail, return receipt
requested or mailed by overnight courier prepaithéoparties at the following addresses or facsimilmbers:

If to the Company, to:

eSpeed, Inc.
One World Trade Center
103rd Floor
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New York, New York 10048 Facsimile No.: (212) 5000 Attn.: General Counsel
with a copy to:

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

If to any Investor, to the address set forth onsilgaature page hereto.

All such notices, requests and other communicatighigi) if delivered personally to the addresspsvided in this Section 9.3, be deemed
given upon delivery, (ii) if delivered by facsimifeansmission to the facsimile number as providethis Section 9.3, be deemed given upon
receipt of confirmation,

(i) if delivered by mail in the manner describablove to the address as provided in this Secti®rb@. deemed given on the earlier of the
third full Business Day following the day of matjror upon receipt, and (iv) if delivered by ovelltigourier to the address provided in this
Section 9.3, be deemed given on the earlier ofitsieBusiness Day following the date sent by saearnight courier or upon receipt. Any
party from time to time may change its addresssifaile number or other information for the purpag@otices to that party by giving notice
specifying such change to the other parties hereto.

9.4 Headings . The headings used in this Agreeimarg been inserted for convenience of referengead do not define or limit the
provisions hereof.

9.5 Gender . Whenever the pronouns "he" or "hig"used herein they shall also be deemed to meet 8stihers" or "it" or "its" whenever
applicable. Words in the singular shall be read@nbtrued as though in the plural and words irptheal shall be construed as though in the
singular in all cases where they would so apply.

9.6 Invalid Provisions . If any provision of thiggfeement is held to be illegal, invalid or unenéaisle under any present or future law, and if
the rights or obligations of any party hereto unthés Agreement will not be materially and adveysafected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be strued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof, (iii) the remaining provisions otAgreement will remain in full force and effectdawill not be affected by the illegal, invalid
or unenforceable provision or by its severancefhmreand (iv) in lieu of such illegal, invalid onanforceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in teimsuch illegal, invalid or unenforceable
provision as may be possible.

14



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

9.8 Counterparts . This Agreement may be execatetty number of counterparts, each of which wiltlbemed an original, but all of which
together will constitute one and the same instrumen

9.9 Additional Investors . Any transferee of a migyoof Registrable Securities held by an Investoall be entitled to the benefits of this
Agreement, upon execution by such transferee oin@ér agreement in form reasonably satisfactothéoCompany stating that such
transferee agrees to be bound by the terms hesewf &nvestor". An Investor shall no longer bdtiad to the benefits of this Agreement
upon its transfer (in one or more transactions ofajority of the Registrable Securities held bghsinvestor.

ARTICLE X
RULE 144 REPORTING

The Company hereby agrees as follows:

(a) The Company shall use its reasonable effontsake and keep public information available, as¢herms are understood and defined in
Rule 144 under the Securities Act.

(b) The Company shall use its reasonable efforfietavith the Commission in a timely manner alpogts and other documents as the
Commission may prescribe under Section 13(a) ai)1&f(the Exchange Act at any time while the Conypiarsubject to such reporting
requirements of the Exchange Act.

(c) The Company shall furnish to each holder ofiReapble Securities forthwith upon a reasonableesta written statement by the Comg
as to its compliance with the reporting requirers@ftRule 144 and of the Securities Act and theharge Act.
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.
COMPANY:
eSPEED, INC.

By:

Name:
Title:

INITIAL INVESTORS:
THE WILLIAMS COMPANIES, INC.

By:

Name:
Title:
Address: One Williams Center
Tulsa, Oklahoma 74172

DYNEGY, INC.

By:

Name:
Title:
Address: 1000 Louisiana, Suite 5800
Houston, Texas 77002
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ARTICLE 5

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 01 200t
PERIOD END JUN 30 200
CASH 564,99!
SECURITIES 147,141,82
RECEIVABLES 0
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 2,766,73;
PP&E 22,108,66
DEPRECIATION 5,305,77!
TOTAL ASSETS 167,276,44
CURRENT LIABILITIES 21,344,41
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 517,89:
OTHER SE 145,414,13
TOTAL LIABILITY AND EQUITY 167,276,44
SALES 43,718,36
TOTAL REVENUES 53,908,94
CGS 0
TOTAL COSTS 0
OTHER EXPENSE¢ 97,662,00
LOSS PROVISION 0
INTEREST EXPENSE 0
INCOME PRETAX (43,753,05¢
INCOME TAX 200,00t
INCOME CONTINUING (43,953,05¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (43,953,05¢
EPS BASIC (.86)
EPS DILUTED (.86)
End of Filing
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