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[eSpeed Logo]
September 22, 2000
Dear Stockholder:

You are cordially invited to attend our 2000 Annlveting of Stockholders, which will be held at Harriott World Trade Center Hotel,
Three World Trade Center, New York, New York, oruidday, October 26, 2000, commencing at 10:00 @ocal time). We look forward t
greeting as many of our stockholders as are alide with us.

At the meeting, you will be asked to consider aatkwpon (i) the election of seven (7) directoii}tlfie approval of an additional investment
right in the Class A Common Stock by Williams Enelarketing & Trading Company and Dynegy Inc.; il such other business as may
properly come before the meeting and any adjourntheneof.

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

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

Our Annual Report for the fiscal year ended Decam3tie 1999 is being mailed to you together withénhelosed proxy materials.
Sincerely,

Howard W. Lutnick Chairman of the Board of Director



eSpeed, Inc. One World Trade Center, 103rd Floav Merk, NY 10048 (212) 938-3773
Notice of Annual M eeting of Stockholders

NOTICE IS HEREBY GIVEN that our Annual Meeting ofdskholders (the "Annual Meeting™) will be heldthe Marriott World Tradt
Center Hotel, Three World Trade Center, New YorkwNy ork, on Thursday, October 26, 2000, commenaint0:00 a.m. (local time), for
the following purposes:

(1) To elect seven directors to hold office urti# next annual meeting and until their successerdaly elected and qualified,;

(2) To approve an additional investment right ia @lass A Common Stock by Williams Energy Markethgrading Company and Dynegy
Inc.; and

(3) To transact such other business as may propeme before the Annual Meeting and any adjournrtreeof.

Only holders of record of the Class A Common Stockhe Class B Common Stock at the close of businasSeptember 18, 2000 are
entitled to notice of and to vote at the Annual kfegeand any adjournment thereof.

By Order of the Board of Directors,

STEPHEN M. MERKEL
Secretary

September 22, 2000

YOUR VOTE ISIMPORTANT.
PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD
AND RETURNIT IN THE ENCLOSED ENVELOPE.
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eSpeed, Inc. One World Trade Center, 103rd Floav Merk, NY 10048 (212) 938-3773
PROXY STATEMENT

This Proxy Statement is being furnished in conmectiith the solicitation of Proxies by and on bélaélour Board of Directors to be used at
our Annual Meeting of Stockholders to be held omiBlday, October 26, 2000, and at any adjournmenedf (the "Annual Meeting"), for t
purposes set forth in the accompanying Notice afush Meeting. Our Annual Report for the fiscal yeaded December 31, 1999
accompanies this Proxy Statement. This Proxy Setérend accompanying materials are expected twdtesént or given to our stockholders
on or about September 26, 2000.

The close of business on September 18, 2000 hasfized as the record date (the "Record Date"}tierdetermination of the stockholders
entitled to notice of and to vote at the Annual kitege Only holders of record as of that date ofrebaf our Class A Common Stock, $.01 par
value per share (the "Class A Common Stock"), arwfClass B Common Stock, $.01 par value per qtlaee’'Class B Common Stock"), are
entitled to notice of and to vote at the Annual kitegg The Class A Common Stock and the Class B Com8tock are sometimes collectiv
referred to herein as the "Common Equity."

Each share of the Class A Common Stock entitlefitheer thereof to one vote per share on each mattsented to the stockholders for
approval at the Annual Meeting. Each share of tles<CB Common Stock entitles the holder theretémovotes per share on each matter
presented to the stockholders for approval at thieual Meeting. On September 1, 2000, there werE6D6238 shares of the Class A
Common Stock and 35,685,581 shares of the ClassrBton Stock, for a total of 51,845,819 shares ef@bmmon Equity, outstanding and
entitled to vote.

Execution of a Proxy by a stockholder will not atfsuch stockholder's right to attend the Annuakfifgy and to vote in person. Any
stockholder who executes a Proxy has a right tokevt at any time before it is voted by advisirtgghen M. Merkel, our Secretary, in
writing of such revocation, by executing a latetedaProxy which is presented to us at or priohtoAnnual Meeting, or by appearing at the
Annual Meeting and voting in person. AttendancthatAnnual Meeting will not in and of itself cortste revocation of a Proxy. We have
retained D.F. King & Co., Inc. to assist in theicithtion of Proxies.

The required quorum for the transaction of busirsésbe Annual Meeting is a majority of the colleetvoting power represented by the
shares of the Common Equity issued and outstaratirthe Record Date (the "Total Voting Power"), whiéhares must be present in person
or represented by Proxy at the Annual Meeting. Asag a quorum, the nominees receiving a pluralitthe Total Voting Power present in
person or by Proxy at the Annual Meeting and editb vote on the election of directors will becédel as directors. The proposal to approve
an additional investment right in the Class A Commstock by Williams Energy Marketing & Trading Coamy (“WEM&T") and Dynegy

Inc. ("Dynegy") (together, the "Additional InvestnteRight") requires the affirmative vote of a méjpof the Total Voting Power present in
person or by Proxy at the Annual Meeting and eattitb vote on such proposal.

With regard to the election of directors, votes rhaycast in favor or withheld; votes that are watlkhwill be counted for purposes of
determining the presence or absence of a quorurwibitave no other effect. With regard to the pwepl to approve the Additional
Investment Right, stockholders may vote in favooofgainst such proposal, or they may abstainteftions will be counted for purposes of
determining the presence or absence of a quorumwiinthve the same effect as a vote against tbpgwal to approve the Additional
Investment Right. Broker non-votes, if any, will beunted for purposes of determining the presenedsence of a quorum, but will have no
effect on the election of directors or the propdsapprove the Additional Investment Right.

Unless specified otherwise, the Proxies will beeddfOR the election of all the nominees to servauaslirectors until the next annual
meeting and until their successors are duly eleatetiqualified and FOR the approval of the Addiilbimvestment Right. In the discretion of
the Proxy holders, the Proxies will also be votddr against such other matters as may properhedoefore the Annual Meeting.
Management is not aware of any other matters farégented for action at the Annual Meeting.

Our principal executive offices are located at Warld Trade Center, 103rd Floor, New York, NY 10048d our telephone number there is
(212) 938-3773.



PROPOSAL 1-- ELECTION OF DIRECTORS

Our Board of Directors is comprised of seven membEne names of the seven nominees for electidlirastors are set forth below. All of
the nominees are to be elected at the Annual Mgatinl until their successors are duly elected aadifeed. All of the nominees listed below
are expected to serve as directors if they argegletf any nominee should decline or be unablgctept such nomination or to serve as a
director (an event which our Board of Directors slaet now expect), our Board of Directors resettiesight to nominate another person or
to vote to reduce the size of our Board of Dirextém the event another person is nominated, theyHrolders intend to vote the shares to
which the Proxy relates for the election of thesparnominated by our Board of Directors. Thereoi€mmulative voting for directors.

Dire ctor Principal Occupations During the Last

Name Age Since Five Years; Other Directorships

Howard W. Lutnick 39 1999 Mr. Lutnick has been our Chairman of our Board
of D irectors and Chief Executive Officer since
June 1999. Mr. Lutnick joined Cantor Fitzgerald,
L.P. (together with its affiliates, "Cantor") in
1983 and has served as President and Chief
Exec utive Officer of Cantor since 1991. Mr.

Lutn ick's company, CF Group Management, Inc., is
the managing general partner of Cantor. Mr.
Lutn ick serves as co-chairman of the Cantor
Exch ange(SM). Mr. Lutnick is a member of the
Exec utive Committee of the Intrepid Museum
Foun dation's Board of Trustees, the Zachary and
Eliz abeth M. Fisher Center for Alzheimer's
Dise ase Research at Rockefeller University, the
Boar d of Managers of Haverford College, the
Boar d of Directors of City Harvest and the Board
of D irectors of New York City Public/Private

Init iatives, Inc.

Frederick T. Varacchi 34 1999 Mr. Varacchi has been our President and Chief
Oper ating Officer since June 1999. Mr. Varacchi
has been an Executive Managing Director and the
Chie f Operating Officer of Cantor since October
1999 . From March 1998 to October 1999, he served
as S enior Managing Director and Chief
Info rmation Officer of Cantor. Before joining
Cant or, Mr. Varacchi was Senior Vice President
and Chief Technology Officer of Greenwich
Natw est, a financial services division of
Nati onal Westminster Bank, overseeing
info rmation technology for the company from
Janu ary 1995 to February 1998. From March 1990
toJ anuary 1995, Mr. Varacchi worked for Chase
Manh attan Bank, where he held a variety of
seni or technology positions, including Head of
Glob al Network Systems for Private Banking. From
Janu ary 1989 to March 1990, Mr. Varacchi served
ina variety of positions with Salomon Smith
Barn ey, including as Head of Front Office
Syst ems. Mr. Varacchi is a member of the Board
of D irectors of Expert Ease Software, Inc.

Douglas B. Gardner 38 1999 Mr. Gardner has been our Vice Chairman since
June 1999. Mr. Gardner has been an Executive
Mana ging Director of Cantor since October 1999.
He p reviously served as Senior Managing Director
and Chief Administrative Officer of Cantor from
Janu ary 1994 to October 1999, where he was
resp onsible for overseeing all worldwide finance
and support related functions. Mr. Gardner
serv es as a director and is on the executive and
fina nce committees of the Cantor Exchange(SM).
Prio r to joining Cantor, Mr. Gardner was a
part ner of DG Equities, a commercial and
resi dential real estate developer and owner.
From 1983 to 1985, Mr. Gardner was associated
with Lehman Brothers in the High-Technology
Divi sion of its Corporate Finance Department.



Dire ctor Principal Occupations During the Last

Name Age Since Five Years; Other Directorships

Richard C. Breeden 50 1999 Mr. Breeden has been our director since December
1999 . Mr. Breeden has been Chairman of the Board
and Chief Executive Officer of Equivest Finance,
Inc. , @ publicly traded vacation ownership
comp any, since October 1997 and President since
Octo ber 1998. Mr. Breeden has served as Trustee
for the Bennett Funding Group, Inc. since 1996.
Mr. Breeden also has served as President of
Rich ard C. Breeden & Co., a consulting firm,
sinc e 1996. From 1993 to 1996, Mr. Breeden
serv ed as Chairman of the worldwide financial
serv ices practice of Coopers & Lybrand and, from
1989 to 1993, Mr. Breeden was Chairman of the
U.S. Securities and Exchange Commission. Mr.
Bree den was a director of The Philadelphia Stock
Exch ange, Inc.

Larry R. Carter 57 1999 Mr. Carter has been our director since December
1999 . Mr. Carter joined Cisco Systems, a
comp uter technology company, in January 1995 as
Vice President, Finance and Administration and
asC hief Financial Officer and Secretary. In
July 1997, he was promoted to Senior Vice
Pres ident, Finance and Administration, Chief
Fina ncial Officer and Secretary. From 1992 to
Janu ary 1995, Mr. Carter was Vice President and
Corp orate Controller at Advanced Micro Devices.
His career also includes four years with
V.L. S.1. Technology Inc. as Vice President,

Fina nce and Chief Financial Officer and two
year s at S.G.S. Thompson Microelectronics Inc.
asV ice President, Finance, Administration and
Chie f Financial Officer. He also spent 19 years
atM otorola, Inc., where he held a variety of
fina ncial positions, the last being Vice

Pres ident and Controller, M.O.S. Group. Mr.
Cart er is on the Board of Directors of Network
Appl iance, Inc., Ultratech Stepper, Inc. and
QLog ic Corporation.

William J. Moran 59 1999 Mr. Moran has been our director since December
1999 . Mr. Moran joined the Chase Manhattan
Corp oration and the Chase Manhattan Bank in 1975
as | nternal Control Executive. After several
prom otions, Mr. Moran was named General Auditor
inl 992, Executive Vice President in 1997 and a
memb er of the Management Committee in 1999.
Befo re joining Chase, Mr. Moran was with the
acco unting firm of Peat, Marwick, Mitchell & Co.
for nine years.

Joseph P. Shea 46 1999 Mr. Shea has been our director since December
1999 . Mr. Shea has been with Cantor since 1989.
Heh as been Executive Managing Director since
Octo ber 1999, was Senior Managing Director in
char ge of U.S. taxable fixed income securities
from 1997 to 1999, was Managing Director of the
corp orate bond and U.S. government agency
secu rities departments from 1995 to 1997 and was
Mana ging Director of the corporate bond
depa rtment from 1989 to 1995.

Vote Required For Approval

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

Recommendation of our Board of Directors
OUR BOARD OF DIRECTORSRECOMMENDSA VOTE FOR THE ELECTION OF THE SEVEN

NOMINEESFOR DIRECTORS.






Compensation of Directors

Directors who are also our employees do not recailditional compensation for serving as directdfs.have granted our non-employee
directors options to purchase 20,000 shares ofthgs A Common Stock at an exercise price per sigual to $22.00, which was the initial
public offering price of the Class A Common Stock@ecember 10, 1999. Any other options to be gcatdenon-employee directors will be
in amounts to be determined by our Board of Directblon-employee directors are also reimburseaddiof-pocket expenses incurred in
attending meetings of our Board of Directors or otttees of our Board of Directors.

Meetings and Committees of the Boar d
Our Board of Directors held no meetings and actedifiitten consent 12 times during the year endedeDwer 31, 1999.

Our Board of Directors has an Audit Committee arf@banpensation Committee. The members of our Audih@ittee are presently Messrs.
Breeden, Carter and Moran, all of whom are independirectors (as defined in the applicable lisstandards of the National Association of
Securities Dealers, Inc.). Our Audit Committee stsléhe independent auditors, consults with suclitens and with management with regard
to the adequacy of our internal accounting contaold considers any non-audit functions to be peréal by the independent auditors. The
Audit Committee did not hold any meetings or acibitten consent during the year ended Decembet 339. Our Board of Directors has
adopted a written charter for the Audit Committehijch is attached as Appendix A to this Proxy Steset.

The members of our Compensation Committee are mpilgddessrs. Breeden, Carter and Moran, all of whleomindependent directors. The
Compensation Committee is responsible for revievaind approving all compensation arrangements foerecutive officers and for
administering our stock option and stock purchdae

EXECUTIVE OFFICERS

Our executive officers are appointed annually byBaoard of Directors and serve at the discretionwfBoard of Directors. In September
2000, Jeffrey G. Goldflam replaced Kevin C. Picadiour Senior Vice President and Chief Financfit€&. The executive officers (other
than Messrs. Goldflam and Merkel), their respecéiges and positions and certain other informatiith respect to each of them are set forth
herein under the section entitled "Election of Dicgs."

Jeffrey G. Goldflam. Mr. Goldflam has been our $eMice President and Chief Financial Officer silgaptember 2000. From July 1995 to
September 2000, Mr. Goldflam was Executive Viceskient and Chief Financial Officer of Fimat USA¢lna wholly-owned subsidiary of
Societe Generale Bank, a French bank, and from &ut289 to July 1995, he was Executive Vice Presidad Chief Financial Officer of
Brody, White & Co., a financial services firm thaas acquired by Fimat USA, Inc. in 1995. Prior 889, Mr. Goldflam was Senior Vice
President, Treasurer and a member of the Boardretrs of Thomson McKinnon Securities Inc., aaficial services firm.

Stephen M. Merkel. Mr. Merkel has been our Senime\President, General Counsel and Secretary inmoe 1999. Mr. Merkel has also be
Senior Vice President, General Counsel and Segrefatantor since 1993, where he is responsibl€tmtor's legal, compliance, tax, risk
and credit departments. Mr. Merkel serves as attireand Secretary of the Cantor Exchange(SM).rRoigoining Cantor, Mr. Merkel was
Vice President and Assistant General Counsel ofi@ah Sachs & Co. from February 1990 to May 1998n+8eptember 1985 to January
1990, Mr. Merkel was associated with the law firfilPaul, Weiss, Rifkind, Wharton & Garrison.
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EXECUTIVE COMPENSATION

The following table provides certain summary infation concerning all compensation earned by ouefExecutive Officer and each of our
other four most highly compensated executive officghose annual salary and bonus for the year eddedmber 31, 1999 exceeded
$100,000 in the aggregate (collectively, the "NarBadcutive Officers").

Summary Compensation Table

Long-Term
March 10, 1999 Compensation Awards
through De cember  ----m-meeemmeeeeeen
31,19 99 Securities
Name and Principal Position Year Compensatio n-Salary Underlying Options (#)
Howard W. Lutnick......... 1999 $280,0 00 2,500,000
Chairman and Chief
Executive Officer
Frederick T. Varacchi..... 1999 400,0 00 800,000
President and Chief
Operating Officer
Douglas B. Gardner........ 1999 200,0 00 375,000
Vice Chairman
Kevin C. Piccoli(1)....... 1999 100,0 00 65,000
Senior Vice President
and Chief Financial
Officer
Stephen M. Merkel......... 1999 120,0 00 100,000

Senior Vice President
and General Counsel

(1) In September 2000, Jeffrey G. Goldflam replaledin C. Piccoli as our Senior Vice President &mief Financial Officer. Mr. Goldflam
is paid an annual salary equal to Mr. Piccoli's hedhas been granted options to purchase 65,008ssbiathe Class A Common Stock.
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The following table sets forth the options grandeding 1999 and the value of the options held ondb@ber 31, 1999 by our Named
Executive Officers:

OPTION GRANTSIN LAST FISCAL YEAR

Individual Grants

Percent
of Tota |
Number Option s
of Grante d
Shares to Exercise
Underlying Employe es orBase
Options in Price  Expiration  Grant Date
Name Granted 1999 ($/share) Date Present Value ($)(3)
Howard W. Lutnick.......... 2,000,000(1) 34.9% $22.00 12/09/09 $ 29,089,173
Howard W. Lutnick.......... 500,000(2) 8.7% $22.00 12/09/04 $ 5,344,797
Frederick T. Varacchi...... 800,000(1) 13.9% $22.00 12/09/09 $ 11,635,669
Douglas B. Gardner......... 375,000(1) 6.5% $22,00 12/09/09 $ 5,454,220
Kevin C. Piccoli........... 65,000(1) 1.1% $22.00 12/09/09 $ 945,398
Stephen M. Merkel.......... 100,000(1) 1.7% $22.00 12/09/09 $ 1,454,459

(1) The options vest and become exercisable indiveual installments beginning December 10, 2000.
(2) These options are immediately vested and esats.

(3) The fair value of the options was estimateatigisi modified Black-Scholes option pricing moded éime following assumptions: risk-free
interest rate of 6%, no expected dividends, exjpestisck price volatility of 55 and assumed to bereised at 80% of their original life.

The following table provides information, with resp to the Named Executive Officers, concerningomgstheld as of December 31, 1999.

Aggregated Option/SAR Exercises In Last Fiscal Yarat Fiscal Year-End Option/SAR Values

Number of Securities

Underlying Unexercised Value of Unexercised
Options/SARs at Fiscal | n-the-Money Options/ SARs at
Shares Value Year-End (#) Fiscal Year-End($)(1)
Acquired on Realized on  ---------oemomemeeee - e
Name Exercise (#) Exercise ($) Exercisable Unexercisable E xercisable Unexercisable
Howard W. Lutnick.................... 0 - 500,000 2,000,000 $ 6,781,250 $27,125,000
Frederick T. Varacchi................ 0 - 0 800,000 0 10,850,000
Douglas B. Gardner................... 0 - 0 375,000 0 5,085,938
Kevin C. Piccoli.........c.oc...... 0 - 0 65,000 0 881,563
Stephen M. Merkel.................... 0 - 0 100,000 0 1,356,250

(1) Based on the last reported sales price of $2%.%or the Class A Common Stock on December 39919
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Compensation Committee Interlock and Insider Participation

The Compensation Committee of our Board of Directmmsists of Messrs. Breeden, Carter and MordrafAhe members of the
Compensation Committee are independent directataemnot former officers. During 1999, none of executive officers served as a
member of the Board of Directors or on the compegms&ommittee of a corporation where any of ite@xive officers served on our
Compensation Committee or on our Board of Directors

Report of the Compensation Committee and our 19&®dof Directors on Executive Compensation

The Compensation Committee reviews and recommenadgrtBoard of Directors for its approval the sigisiand bonuses of our executive
officers, including our five executive officers olard W. Lutnick, Chairman of the Board and Chigé&utive Officer; Frederick T.
Varacchi, President and Chief Operating OfficeruBlas B. Gardner, Vice Chairman; Jeffrey G. Golfl&enior Vice President and Chief
Financial Officer; and Stephen M. Merkel, Senioc&President, General Counsel and Secretary. iti@ddhe Compensation Committee
grants stock options under our stock option plahadministers our stock option and stock purchéespHowever, since the Compensation
Committee was established by our Board of Diredtoimnnection with our initial public offering ibecember 1999, compensation for 1999
and stock option issuances in 1999 were deternbgeslr Board of Directors prior to our initial pubbffering ("1999 Board of Directors").
Our 1999 Board of Directors consisted solely of lodvWV. Lutnick.

Compensation Philosophy

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

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

The Compensation Committee generally intends thistpensation paid to our Chief Executive Officer émel other Named Executive
Officers not be subject to the limitation on taxddetibility under Section 162(m) of the InternaiMeaue Code, as amended (the "Code"), so
long as this can be achieved in a manner consiatiimthe Committee's other objectives. Section(§2yenerally eliminates a corporation's
tax deduction in a given year for payments to cemamed executive officers in excess of $1 millionless the payments result from
"qualified performance-based compensation." The @areation Committee has been advised that compemgaid in 1999 should not be
subject to the limitation on deductibility underd&oSection 162(m).

Base Salary Compensation

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

I ncentive Bonus Compensation

The Compensation Committee believes that compemsakiould vary with corporate performance and dhsignificant portion of
compensation should continue to be linked to thgesement of business goals. There were no borpaddo any executive officer in 1999.

Grantsof Stock Options

It is the policy of the Compensation Committeewed stock options to our executive officers arteokey employees in order to align their
interests with those of our long-term investors embelp attract and retain these persons. Themgpttherefore, provide value to the
recipients only if and when the market price of @lass A Common Stock increases above the optiamt grrice. To that end, there is ongc
review by the Compensation Committee of the mapkiee of the Class A Common Stock and the gramepsf options. It is the
Compensation Committee's goal to preserve thiminaeas an effective tool in motivating and retagnexecutives.
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Options to purchase approximately 3,840,000 shafrdse Class A Common Stock were granted by ou®1B&ard of Directors to our
executive officers. The Compensation Committeechel that the grant of these options, includingairiicular, with respect to our executive
officers, not only provides a meaningful long-temoentive to those individuals who have been idiextias key to our future success, but
helps retain the services of these persons arftefulinks compensation to our overall performance.

Compensation of Our Chief Executive Officer

Compensation paid during 1999 to Mr. Lutnick wa8@R00. No bonus was paid to Mr. Lutnick in 1999. Mutnick was granted options to
purchase 2,500,000 shares of the Class A Commark 8td 999, 500,000 of which were immediately eisable and fully vested and
2,000,000 of which vest and become exercisablvénannual installments beginning December 10, 200€he future, the Compensation
Committee will consider several factors in estdtitig our Chief Executive Officer's compensationkaae, including market pay practices,
performance level, contributions toward achievenudrstrategic goals and our overall financial apeérating success.

THE COMPENSATION COMMITTEE

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

1999 BOARD OF DIRECTORS
Howard W. Lutnick
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERSAND MANAGEMENT

By Management. The following table sets forth dartaformation, as of September 1, 2000, with respe the beneficial ownership of our
Common Equity by: (i) each director; (ii) each bétNamed Executive Officers; and (iii) all execatifficers and directors as a group. Each
person listed below can be reached at our headgsdotated at One World Trade Center, 103rd FlMew York, NY 10048. Shares of the
Class B Common Stock are convertible into sharegseClass A Common Stock at any time in the digameof the holder on a one-for-one
basis. Accordingly, a holder of the Class B ComrBtwck is deemed to be the beneficial owner of aralegqumber of shares of the Class A
Common Stock for purposes of this table.

Beneficial Ownership(1)

Class A Common Stock Class B Common Stock
Name Shares % Shares %
Howard W. Lutnick..........cccccoeviiininnne. 38,960,929(2) 74.4%(3) 35,685,581(4) 100%(5)
Frederick T. Varacchi........c.ccccoocveieennnns - - - -
Douglas B. Gardner.............ccccvvvvvereenens o
Kevin C. PicCOli.........ccovvriiiiiiiiincens -
Stephen M. Merkel(6)..........ccoceverniieeennne 2,250 * -
Richard C. Breeden(7)........cccceveeviiieeennne 29,167 * --
Larry R. Carter(7)(8)....cccvveeeeeeeeeeeennnnnnn 52,167 * --
William J. Moran(7).....cceeeeeeeeieniiiiiiinnnns 9,667 * --
Joseph P. Shea......ccccoociiiiiiiiiiiieiis - -
All executive officers and directors as a group
(9 PEISONS)..c.uviiiiiieiiieeie e 39,054,180 74.6%(9) 35,685,581 100%(5)

* Less than 1 %

(1) Based on information supplied by officers airéators, and filings under Sections 13 and 1tef$ecurities Exchange Act of 1934, as
amended (the "Exchange Act"). The share amouritseitable do not reflect shares of the Class A ComBtock to be transferred to Messrs.
Lutnick, Varacchi, Gardner, Merkel and Shea purstmdeferred stock transfers by Cantor FitzgeralR, in connection with a modification
of Cantor Fitzgerald, L.P. partnership units, whicnsfers are subject to forfeiture in the evdrtiscontinued status as a limited partner or
violation of certain provisions of the Cantor Fiézgld, L.P. partnership agreement determined darmafary 2001, July 2001 and January
2002.

(2) Consists of (1) 500,000 immediately exercisaiptons, (2) 8,800,000 shares of the Class B Com&tock held by Cantor Fitzgerald,
L.P., (3) 26,885,581 shares of the Class B ComntockSheld by Cantor Fitzgerald Securities and (¥ 3,348 shares of the Class A
Common Stock held by Cantor Fitzgerald Securiiexludes 1.4 million shares of Class A Common Stbahkated by Cantor Fitzgerald
Securities to a public charity with respect to whir. Lutnick has the right to make ntmding recommendations regarding other charit
which the public charity might donate these sha@esitor Fitzgerald, L.P. is the managing partneCafitor Fitzgerald Securities. CF Group
Management, Inc. is the Managing General Partn@amiftor Fitzgerald, L.P. and Mr. Lutnick is the $ident and sole stockholder of CF
Group Management, Inc.

(3) Percentage based on 16,160,238 shares of &s 8lCommon Stock and 35,685,581 shares of thes Gl&ommon Stock outstanding on
September 1, 2000 and 500,000 immediately exeleisgitions.

(4) Consists of (1) 8,800,000 shares of the Cla€oBimon Stock held by Cantor Fitzgerald, L.P. &)d26,885,581 shares of the Class B
Common Stock held by Cantor Fitzgerald Securities.

(5) Percentage based on 35,685,581 shares of #iss BlCommon Stock outstanding on September 1, 2000
(6) These shares are beneficially owned by Mr. Mkskspouse.

(7) Includes 6,667 immediately exercisable options.

(8) 45,500 shares are owned by Cavallino Ventutds, lof which Mr. Carter is the President.

(9) Percentage based on 16,160,238 shares of #ss 8lCommon Stock, 35,685,581 shares of the Bl&&smmon Stock and 520,001
immediately exercisable options outstanding on &aper 1, 2000.
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By Others. The following table sets forth certaiformation, as of September 1, 2000, with respetti¢ beneficial ownership of our
Common Equity by each person or entity known teouseneficially own more than 5% of the Class A @aon Stock, other than our officers
and directors. Unless indicated otherwise, theestdof each entity listed is One World Trade Cemew York, NY 10048, and each entity
listed has sole voting and investment power overstiares beneficially owned. Shares of the ClaGsmmon Stock are convertible into
shares of the Class A Common Stock at any timberdtscretion of the holder on a one-for-one basisordingly, a holder of the Class B
Common Stock is deemed to be the beneficial owhan@qual amount of number of shares of the G}a8®mmon Stock for purposes of

this table.

Name

Cantor Fitzgerald Securities............c.ccueeenne.

Cantor Fitzgerald, L.P........cccccccvvvvrennnnen.

CF Group Management, INC...........ccccuveereeenn.

Fred AlGer(9)......ccovcvveeiiiieeiieeeis

Essex Investment Management Company(11)............

Beneficial Ownership(1)

Class A Common Stock Class B Common St

Shares % Shares

.. 29,660,929(3) 68.9%(4) 26,885,581
.. 38,460,929(5) 74.2%(6) 35,685,581(7)
.. 38,460,929(8) 74.2%(6) 35,685,581(7)

874,200  5.4%(10)

. 1,156,050  8.0%(10)

75.3% 57.2%
100% 74.2%
100% 74.2%
- 1.7%
2.2%

(1) The share amounts in the table do not refleatess of Class B Common Stock to be transferre@dytor Fitzgerald, L.P. to its limited
partners, including CF Group Management, Inc., yamsto deferred stock transfers in connection withodification of Cantor Fitzgerald,
L.P. partnership units, which transfers are sulieébrfeiture in certain circumstances determinef January 2001, July 2001 and January
2002.

(2) Based on 35,685,581 shares of the Class B Con8taxk outstanding on September 1, 2000.
(3) Consists of (1) 26,885,581 shares of the Ba€®mmon Stock and (2) 2,775,348 shares of thesGlaSommon Stock.

(4) Percentage based on 16,160,238 shares of #ss 8/Common Stock and 26,885,581 shares of thes ®l&ommon Stock outstanding on
September 1, 2000.

(5) Consists of (1) 8,800,000 shares of the Cla€oBimon Stock owned by Cantor Fitzgerald, L.P.2@B885,581 shares of the Class B
Common Stock owned by Cantor Fitzgerald Securéiesd (3) 2,775,348 shares of the Class A CommorkStaaed by Cantor Fitzgerald
Securities. Cantor Fitzgerald, L.P. is the managiagner of Cantor Fitzgerald Securities.

(6) Percentage based on 16,160,238 shares of &s 8lCommon Stock and 35,685,581 shares of thes Gl&ommon Stock outstanding on
September 1, 2000.

(7) Consists of (1) 8,800,000 shares of the Cla€oBimon Stock owned by Cantor Fitzgerald, L.P. @)®6,885,581 shares of the Class B
Common Stock owned by Cantor Fitzgerald Securities.

(8) Consists of (1) 26,885,581 shares of the Ba€®mmon Stock held by Cantor Fitzgerald Secutiti2s2,775,348 shares of the Class A
Common Stock held by Cantor Fitzgerald Securities @) 8,800,000 shares of the Class B Common Steltkby Cantor Fitzgerald L.P. CF
Group Management, Inc. is the Managing GenerahBadf Cantor Fitzgerald, L.P.

(9) Fred Alger Management, Inc. and Fred M. Aldebéneficially own the 874,200 shares of the Clagdommon Stock as a group. They
have shared voting and sole dispositive power wisipect to the shares. The address of Fred Algealjiament Inc. and Fred M. Alger Il is
One World Trade Center, Suite 9333, New York, NY48 Share numbers are based on filings underd®et8 of the Exchange Act, which
may not reflect the current share ownership status.

(10) Percentage based on 16,160,238 shares ofdee & Common Stock outstanding on September 13.200

(11) The address of Essex Investment Managemenp@uayris 125 High Street, Boston, MA 02110. Esseestment Management Comp:
has sole voting power with respect to only 943 di@ares of the Class A Common Stock. Share numbetsaged on filings under Section 13
of the Exchange Act, which may not reflect the entrshare ownership status.
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PROPOSAL 2 - APPROVAL OF THE ADDITIONAL INVESTMENT RIGHT
General

On April 26, 2000, we entered into a Subscriptiarréement (a "Subscription Agreement") with eacfited Williams Companies, Inc.
("Williams") and Dynegy Inc. ("Dynegy") for the pehrase by each of a Unit (the "Unit") consistindip789,071 shares (the "Shares") of the
Class A Common Stock, par value $0.01 per shack(igrwarrants (the "Warrants") exercisable foe fhurchase of up to 666,666 shares of
the Class A Common Stock, for an aggregate purghiése for the Unit of $25.0 million. The Warrartave a per share exercise price of
$35.203125, a ten year term and are exercisabiegdtire last 4 1/2 years of the term, subject tebksration under certain prescribed
circumstances intended to provide incentives tdigils and Dynegy to invest in four Qualified Vedlis as described below. After executing
its Subscription Agreement, Williams assigned theeament and all corresponding rights and obligatio its affiliate, Williams Energy
Marketing & Trading Company ("WEM&T").

On June 5, 2000, after receipt of all approvalsiiregl under the Hart-Scott-Rodino Antitrust Improwents Act of 1976, as amended, we
consummated the purchase and sale of the Uniecto & WEM&T and Dynegy (the "Closing"). As an imgument to WEM&T and Dynegy
to invest in us, we granted each of them registnatights with respect to the Shares and the Wemgaursuant to a Registration Rights
Agreement, dated June 5, 2000, by and among WENI&Tiegy and us. The Shares are not transferabletpribe first anniversary of the
Closing.

Each of WEM&T and Dynegy agreed in its Subscripthgreement that, subject to the satisfaction ofadterconditions, it will invest $2.5
million in at least four entities (the "Qualifiedetticals") to be formed by us and Cantor withinMi@nths of the Closing (subject to extension
for a period not to exceed six months under cegieéiscribed circumstances). We expect that eactifieda/ertical will be jointly owned by
industry market participants, us and Cantor, aribestablish a new vertical electronic and telepbanarketplace with us in which such
Qualified Vertical will broker and possibly cleaansactions for the industry market participani atier clients. The first Qualified Vertical,
TradeSpark LP, which will operate an electronic taidphonic marketplace for North American wholedednsactions in natural gas,
electricity, coal, sulfur dioxide and nitrogen dide& emissions allowances and weather financialymrtsd was formed on September 22, 2000.
WEMA&T is one of the initial industry market parfi@nt owners of TradeSpark and it is anticipateti Btyamegy will become an industry
market participant owner at a later date. Prodingtsmay be traded on other Qualified Verticaldude natural gas liquids, petrochemicals,
crude oil and bandwidth. Each of WEM&T and Dynegdil mot necessarily invest in the same QualifiedtiGals as the other. Each
Subscription Agreement further provides that, inreection with up to four additional Qualified Vexdis (the "Additional Investment Right"),
WEM&T and, subject to certain limitations, Dynegyllwe entitled to invest $25.0 million in sharefstioe Class A Common Stock at a 10%
discount to the average trading price for the &aditrg days preceding the date of such party's imes#t in such new Qualified Vertical, or,
under certain circumstances, the public announceofeéhe formation of such Qualified Vertical. Ashares of the Class A Common Stock
purchased pursuant to the Additional InvestmenhRigll be subject to a 12-month lock-up on tramabélity. Each Subscription Agreement
noted that the Additional Investment Right is sebje stockholder approval, and we agreed to recenththe Additional Investment Right
for approval at our next annual meeting of stoctbod. Pursuant to the Subscription Agreement, Cagpeeed to vote the shares of our
Common Equity beneficially owned by it in favortbie Additional Investment Right.

Each Subscription Agreement also provides thatyel time as when WEM&T and Dynegy (or their petaditaffiliate assignees) have made
an aggregate equity investment in us of an amayurileo at least $100.0 million, valued on a cesti$ (and for so long as such patrties
maintain ownership of equity securities having soast basis), Cantor will use its best effortsaase one designee jointly selected by
WEM&T and Dynegy to be nominated to our Board ofdgtors and to vote its shares of our Common Eduifgvor of such designee.

Contemporaneously with the execution of the Supton Agreements, we entered into a stock purchgseement (the "Stock Purchase
Agreement") with Cantor, as amended, providingttier purchase by us from Cantor (i) at the Closri@;89,071 shares of the Class A
Common Stock, representing half of the number afeh of the Class A Common Stock sold by us to WHM&d Dynegy pursuant to the
Subscription Agreements, for a purchase price 6fCGhillion and (ii) of half of the number of shar® be purchased by WEM&T and
Dynegy, in the aggregate, each time an Additionaéstment Right is exercised for the same purcpase per share as is paid by WEM&T
and Dynegy at the time.

Immediately following the Closing, Cantor benefliaawned approximately 77% of our outstanding ugtsecurities, and WEM&T and
Dynegy each beneficially owned approximately 1.7he outstanding voting securities and each beradiff owned approximately 4.9% of
the outstanding Class A Common Stock (in each afise giving effect to the conversion by Cantooptto the Closing of certain shares of
the Class B Common Stock into the Class A CommonrkSas contemplated by the Stock Purchase Agreément

The sale of the Shares and Warrants was exemptrggistration under the Securities Act of 1933dlance on Section 4(2) of such Act, ¢
transaction by an issuer not involving a publiedfig.

15



It is expected that the net proceeds received frsrftom the sale of the Units, and any net procéede received from us from the exercise
of any Additional Investment Right (if approved time stockholders), will be used for general workiagital purposes.

We have currently reserved 5,681,314 shares dfkags A Common Stock (a portion of which may beéskfrom treasury stock in
connection with our purchase of the Class A Com&mmtk from Cantor pursuant to the Stock Purchaseégent), for issuance upon
exercise of the Additional Investment Right granie®dVEM&T and Dynegy (such number based upon theicy sales price of the Class A
Common Stock on the Nasdaq National Market on A%il2000), which number shall be adjusted fronetimtime so that an adequate
number of shares are reserved at all times.

The rules of the Nasdaq National Market requireldtolder approval of the Additional Investment Rigkcause of the potential issuance by
us, in a private offering, of the Class A CommoacRtrepresenting 20% or more of the Class A ComB8itoick or voting power outstanding
before the issuance at a price less than the dumarket value of the stock.

Reason for the Additional Investment Right and Rec@ndation of our Board of Directors

The issuance and sale of the Unit and the gratiteoAdditional Investment Right were a result ahalength negotiations between us and
each of Williams and Dynegy, and were effectedanrection with the leveraging of our experiencendithancial markets to opportunities in
non-financial, business-to-business markets. DyraeglyWilliams are leaders in the energy marketpland we are therefore seeking to
collaborate with them to create the state-of-theeathanges necessary to compete successfullysindss-to-business energy verticals. The
issuance and sale of the Unit and the grant oAtiditional Investment Right are intended to assistligning the interest of Williams and
Dynegy with those of our other stockholders angdrtavide an incentive to them to ensure the prof@alperation of these verticals, thus
facilitating our continued growth and financial sess.

For these reasons, our Board of Directors apprtivedransactions involving Dynegy and Williams désed above, (and determined that the
transactions were fair to, and in the best intereftus and our stockholders, other than Cantat)isrecommending that the stockholders
approve the Additional Investment Right. Our Boafdirectors had also considered the opinion of WB&burg LLC, formerly Warburg
Dillon Read LLC, dated April 26, 2000, to the etf#ftat, as of such date, the transaction, as detin the Subscription Agreements and the
exhibits thereto and the Stock Purchase Agreemerst fair, from a financial point of view, to ouoskholders other than Cantor.

Due to timing constraints, stockholder approvathef Additional Investment Right was not solicitatbpto the Closing. All other aspects of
the transactions involving Dynegy and Williams witit be affected by the outcome of the stockholdete on the approval of the Additional
Investment Right.

Vote Required

Approval of the Additional Investment Right requirtae affirmative vote of the majority of the Totédting Power present in person or by
Proxy and entitled to vote on the matter at the aiMeeting. Pursuant to the Subscription Agreesygdantor has agreed to vote all of its
shares of the Class A Common Stock and the Cla@srBmon Stock beneficially owned by it, represen@ibgs% of the Total Voting Power,
in favor of the approval of the Additional Investmé&ight. Accordingly, the affirmative vote of Cantwill be sufficient to approve the
Additional Investment Right regardless of the vot®ur other stockholders on this proposal.

Recommendation of our Board of Directors

OUR BOARD OF DIRECTORSRECOMMENDS THAT STOCKHOLDERSVOTE FOR THE APPROVAL OF THE
ADDITIONAL INVESTMENT RIGHT.
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PERFORMANCE GRAPH

The performance graph below shows a comparisomeofamulative total return, on a dividend reinvesitbasis, measured on Decembel
1999 (the date of our initial public offering) aod December 31, 1999 assuming $100 invested onnllearel0, 1999 in the Class A
Common Stock, our selected peer group, and the B8P Our peer group consists of Ariba, Commerce®Gregmarkets, VerticalNet and
Ventro, which also operate business-to-businessrel@c marketplaces. The returns of each peerpgecompany have been weighted
according to its stock market capitalization forgmses of arriving at a peer group average.

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

STARTING
BASIS
DESCRIPTION Dec 10, 1999 Dec 31, 1999
ESPEED INC ($) $10000 $161.65
S & P 500 ($) $100.00 $105.89
PEER GROUP ONLY ($) $100.00 $153.66
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CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS
The Formation Transactions

Concurrently with our initial public offering, Camtcontributed to us substantially all of our ass&hese assets primarily consist of the
proprietary software, network distribution systeteshnologies and related contractual rights tbatprise our eSpeed(SM) system. In
exchange for these assets, we issued to Cantd®®3{9( shares of the Class B Common Stock, repiiegeapproximately 98% of the voting
power of our capital stock outstanding at the ti@antor converted 3,350,000 of these shares ietshhres of the Class A Common Stock
which it sold in our initial public offering in Deenber 1999.

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

Assignment and Assumption Agreements

In December 1999, we entered into Assignment arsitiption Agreements with Cantor pursuant to whiaht@r contributed to us rights &
interests in the assets and contractual and othargements which comprise our eSpeed(SM) systerorisideration for the contribution of
these assets, rights and interests, we issuednimiCzhares of the Class B Common Stock repregeapproximately 100% of the outstand
shares of our capital stock prior to our initiabfia offering and we assumed certain liabilitiektieg to the assets which Cantor contributed
to us. These liabilities include accrued compensadind benefits and other accrued liabilities. Wride terms of the Assignment and
Assumption Agreements, Cantor has agreed to indgmsiwith respect to liabilities and losses wefauivhich result from the operation of,
and events relating to, the assets transferred twiar to and in connection with their transfere WWave agreed to indemnify Cantor with
respect to liabilities and losses which they sufflaich result from our ownership and operationhafse assets.

Joint Services Agreement

We have entered into a Joint Services Agreemeiht @dtntor under which we and Cantor have agreedliaborate to provide brokerage and
related services to clients in multiple electromiarkets for transactions in securities and othrrfcial products. In addition, we may in our
discretion collaborate on non-financial productsisTagreement provides for a perpetual term. Utiteagreement, we own and operate the
electronic trading systems and are responsiblprimriding electronic brokerage services, and Caprtovides voice-assisted brokerage
services, clearance, settlement and other fulfiinservices and related services, such as crediitishh management services, oversight of
client suitability and regulatory compliance, sgbesitioning of products and other services custgrtabrokerage operations.

All information and data (other than informatiotatténg to bids, offers or trades or other informatthat is input into, created by or otherwise
resides on an electronic trading system for finanmioducts) created, developed, used in conneetitimor relating to the operation of and
effecting of transactions in any marketplace agesible property of Cantor or us, as applicablgherfollowing basis: (1) if the data relate to
financial products, the data belong solely to Can®) if the data relate to a collaborative mapkate in which only products that are non-
financial products are traded, the ownership ofdé@ will be determined by Cantor and us on a-bgsease basis through good faith
negotiations, (3) if the data relate to a marketpla which we do not collaborate with Cantor utvihich we provide electronic brokerage
services and only non-financial products are trattezldata belong solely to us and (4) if the del@e to a norcollaborative marketplace tt
is not a marketplace in which we provide electrdnizkerage services and in which financial prodacéstraded, the data belong solely to
Cantor. All right, title and interest in the datdating to bids, offers or trades or other inforimathat is input into, created by or otherwise
resides on an electronic trading system for finanmioducts belong to Cantor. We have the righisi® such data only in connection with the
execution of transactions in such markets. We aamtd@ have agreed to exclude the TradeSpark maaketfrom the provisions of the Joint
Services Agreement in order to enable us to enterseparate agreements with TradeSpark.

Commission Sharing Arrangement

Under this agreement, we and Cantor share reveatareged from transactions effected in the markegan which we collaborate and other
specified markets. We have agreed to collaborate @antor to determine the amount of commissiorsetoharged to clients that effect
transactions in these marketplaces; however, ieteat we are unable to agree with Cantor withaeisip a transaction pricing decision,
Cantor is entitled to make the final pricing demisivith respect to transactions for which Cantavjes voice-assisted brokerage services
and we are entitled to make the final
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pricing decision with respect to transactions #ratfully electronic. We may not make a final traetgon pricing decision that results in the
share of transaction revenues received by Cantogless than Cantor's actual cost of providinguaace, settlement and fulfillment services
and other transaction services. In some casesgeedve the aggregate transaction revenues and ggryiae fee to Cantor. In other cases,
Cantor receives the aggregate transaction reveaneepays a service fee to us. The amount of thecseiee and the portion of the transaci
revenues that we and Cantor receive are basedveraséactors, including whether: (1) the marketplés one in which we collaborate with
Cantor; (2) the transaction is fully electronicantor provides voice-assisted brokerage servi@eshe product traded is a financial product;
and (4) the product is traded on the Cantor Exchgsig). Generally, we share revenues as follows:

Fully Electronic Transactions in Collaborative Metlaces. If a transaction is fully electronic améffected in a marketplace in which we
collaborate with Cantor, we receive the aggregatgstaction revenues and pay to Cantor a servicedfeal to:

0 35% of the transaction revenues, if the prodsietfinancial product that is not traded on thet@aBxchange(SM);
0 20% of the transaction revenues, if the prodaittaided on the Cantor Exchange(SM); and
0 an amount determined on a case-by-case basig, [iroduct is not a financial product and is natl¢d on the Cantor Exchange(SM).

Voice-Assisted Transactions in Collaborative Mapkates. Generally, if Cantor provides voice-asdist@kerage services with respect to a
transaction that is effected in a marketplace irctviwve collaborate with Cantor:

o Cantor receives the aggregate transaction regeangkpays to us a service fee equal to 7% ofamsaction revenues if the product is a
financial product that is not traded on the Cafixchange(SM), other than in certain instances iithvtve receive the aggregate transaction
revenues and Cantor receives a 35% service fee;

0 we receive the aggregate transaction revenuepantb Cantor a service fee equal to 55% of thestiction revenues, if the product is
traded on the Cantor Exchange(SM); and

0 we receive an amount determined on a case-bybeasg if the product is not a financial produad & not traded on the Cantor Exchange
(SM).

Non-Collaborative Marketplaces Involving ElectronicaRerage Services. If a transaction is effectedrimagketplace in which we do not
collaborate with Cantor:

o Cantor receives the aggregate transaction regeamgepays to us a service fee equal to 30% gidhteon of the transaction revenues we
would have received had we collaborated with Carift@antor either itself or through a third papsovides electronic brokerage services in
that marketplace;

0 we receive the aggregate transaction revenuepantb Cantor a service fee equal to 20% of thesiction revenues, if the product is a
financial product and we provide electronic brokgraervices; and

o we receive 100% of the transaction revenues ambtipay Cantor a service fee, if the producbisanfinancial product and we provide
electronic brokerage services.

Electronically Assisted Transactions in Non-ElentcoMarketplaces. If a transaction is not effedtedn electronic marketplace, but is
electronically assisted, such as a screen assip@toutcry transaction, we receive 2.5% of thes@iation revenues.

In addition, if the electronic marketplace is cbtdaative with Cantor and the transactions relai@ gaming business, we receive a service fee
equal to 25% of the net trading revenues.

In the event that Cantor's direct costs payabthitd parties for providing clearance, settlemerd &ulfillment services with respect to a
transaction in a collaborative marketplace witlpess to any financial product for any month exctredddirect costs incurred by Cantor to
clear and settle a cash transaction in United Sthteasury securities for such month,
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the cost of the excess is borne pro rata by Camdrus in the same proportion as the transactiantees and service fees for such transa

are to be shared. In the event that a client doepay, or pays only a portion of, the transacti®renues relating to a transaction, then we and
Cantor each bear our respective share of the lsscbon the percentage of the transaction revemai@gould otherwise have been entitled to
receive with respect to such transaction.

System Services

We also provide to Cantor technology support sesjimcluding (1) systems administration, (2) inegémetwork support, (3) support and
procurement for desktops of end-user equipmenp§éyations and disaster recovery services, (®evand data communications, (6) support
and development of systems for clearance, settlearehother fulfillment services,

(7) systems support for Cantor brokers, (8) elaitrapplications systems and network support aneldpment for the unrelated dealer
businesses with respect to which we do not colkaieowith Cantor and (9) provision and/or implem#éataof existing electronic applications
systems, including improvements and upgrades themat use of the related intellectual propertiitsghaving application in a gaming
business. Cantor pays to us an amount equal wirdet and indirect costs, including overhead, thatincur in performing these services. We
do not receive service fees and we are otherwisentiiled to share in transaction revenues rajatinthe system services that we provide to
Cantor for unrelated dealer businesses. We hawzdgrot to use confidential information, includimgsiness plans and software, obtained
from or used by Cantor in connection with the psam of these services to parties other than CaRtorthe purposes of the Joint Services
Agreement, an unrelated dealer business meansa(itpS equity businesses as they exist from tonarte, (2) Cantor's money market
instruments and securities lending division, ay st from time to time, (3) any business or orthereof or activity in which Cantor acts
as a dealer or otherwise takes market risk oripositincluding in the process of executing matghexcipal transactions, providing the
services of a specialist or market maker or proxjdrading or arbitrage operations and (4) anyr®mss not involving operating a marketpl:

Intellectual Property

Cantor has granted to us a license covering Cargatents and patent applications that relate te8peed(SM) system. The license is
perpetual, irrevocable, world-wide and royalty fes®l is exclusive, except in the event that (1 pveeunwilling to provide to Cantor any
requested services covered by the patents witlecesp a marketplace and Cantor elects not to requsi to do so, or we are unable to provide
such services or (2) we do not exercise our rigfitst refusal to provide to Cantor electronic kevage services with respect to a
marketplace, in which events Cantor will have atiah right to use the patents and patent applicatgmlely in connection with the operation
of that marketplace. Cantor will cooperate withatsour expense, in any attempt by us to preventtard party infringement of our patent
rights under the license.

Cantor has also granted to us a non-exclusive ghgaf irrevocable worldwide, royalty-free rightdalicense to use the servicemarks "Cantor
Exchange(SM)," "Interactive Matching(SM)" and "CX{(¥.

Non-competition and Market Opportunity Provisions

The Joint Services Agreement imposes the follovgiegormance obligations on us and restricts ouitalid compete with Cantor and
Cantor's ability to compete with us in the folloginircumstances:

o If Cantor wishes to create a new financial pradoarketplace, Cantor may require us to providetedaic brokerage services with respect
to that marketplace. We must use our commerciatponable efforts to develop an electronic tradirsgem for that marketplace within a
specified time period. If, after diligent effortevare unable to do so, we have no liability to Gafdr our failure and Cantor may create and
operate the marketplace in any manner that Caetemd to be acceptable. Cantor's proposal to caaatey marketplace must be
commercially reasonable and Cantor must diligeptissue the development of the marketplace and ¢hassew marketplace to become
operational within a specified time period.

o If Cantor wishes to create a new financial pradoarketplace and Cantor does not require us teldpwan electronic trading system for t
marketplace as described in the preceding parag@aoitor must, in any event, notify us of its iriten to create the new marketplace. We
will have a right of first refusal to provide elemnic brokerage services with respect to that ntptikee. We must use commercially
reasonable efforts to develop and put into opearaivelectronic trading system for the marketplaitkin a specified time period. If we are
able to do so, transactions in the marketplacebeilsubject to the revenue sharing arrangementsiled above. If we are unable to do so, or
we elect not to provide electronic brokerage sewiwith respect to the new marketplace, Cantor pnayide or otherwise obtain electronic
brokerage services for that marketplace in any reatirat Cantor deems to be acceptable. Cantopmgabto create a new marketplace must
be commercially reasonable and Cantor must dillggnirsue the development of the marketplace andecthe new marketplace to become
operational within a specified time period.
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o If Cantor wishes to create a new electronic ntpi&ee for a product that is not a financial pragd@antor must notify us of its intention to
do so. We will have the opportunity to offer to yide the electronic brokerage services with resfiettie new marketplace. If Cantor rejects
our offer, Cantor may operate the marketplace jnraanner that Cantor deems to be acceptable.

o If we wish to create a new electronic marketplace financial product, we must notify Cantoraafr intention to do so. Cantor will have a
right of first refusal to provide the applicableie®-assisted brokerage services, clearance, setitesnd other fulfillment services and/or
related services for that marketplace. If Cantdre(&cts not to provide such services or

(2) fails to notify us within a specified time pedlithat it will provide such services, we may pd&/br otherwise obtain those services for that
marketplace in any manner that we deem to be aalolept

o If we wish to create a new electronic marketplace product that is not a financial product, mest notify Cantor of our intention to do
Cantor will have the opportunity to offer to progithe applicable voicassisted brokerage services, clearance, settleandrdther fulfillmen
services and/or related services for that marke¢pld we reject Cantor's offer, we may create aperate the marketplace in any manner that
we deem to be acceptable.

0 Subject to the exceptions described below, we moagirectly or indirectly:

(1) engage in any activities competitive with aibass activity conducted by Cantor now or in theeife; or (2) provide or assist any other
person in providing voice-assisted brokerage sesyiclearance, settlement and other fulfilmentises and/or related services. We are
permitted to engage in these activities:

o in collaboration with Cantor;

o with respect to a new marketplace involving aficial product, after Cantor has indicated that itnable or unwilling to provide such
voice-assisted brokerage services, clearancesmettit and other fulfillment services and/or related/ices with respect to that marketplace;

o with respect to a new marketplace involving adpiad that is not a financial product, after havirogsidered in good faith any proposal
submitted by Cantor relating to the provision afgé services; or

o with respect to an unrelated dealer businesinhwve develop and operate a fully electronic raplace.

0 Subject to the exceptions described below, Cantyr not directly or indirectly provide or assistyaother person in providing electronic
brokerage services. Cantor is permitted to engagfeeise activities:

o in collaboration with us; or

o with respect to a new marketplace, after (1) enehindicated that we are unable to develop arrelgc trading system for that new
marketplace within a specified time period or (2) mave declined to exercise our right of first saflor have exercised our right of first
refusal but are unable to develop an electrondingasystem within a specified time period.

The unrelated dealer businesses retained by Cargaxpressly excluded from our rights of firsugzfl and the restrictions on Cantor's ab
to compete with us. However, we may create fulctbnic marketplaces in unrelated dealer busisesse

We and Cantor are entitled to pursue and may émtealliance opportunities, including strategiiaaices, joint ventures, partnerships or
similar arrangements, with third parties and cormmiate business combinations with third parties enfofiowing basis only. If an alliance
opportunity (1) relates to a person that directlyndirectly provides voice-assisted brokerage isessand engages in business operations that
do not involve electronic brokerage services, t@antor is entitled to pursue and consummate aactios with respect to that alliance
opportunity, (2) relates to a person that direotlyndirectly provides electronic brokerage sersiaed engages in business operations that do
not involve any voice-assisted brokerage serviwm tve are entitled to pursue and consummate saitian with respect to that alliance
opportunity or (3) is an alliance opportunity widspect to a person other than those describdduses (1) and (2) above, then we and
Cantor will cooperate to jointly pursue and consuatera transaction with respect to such alliancedppity on mutually agreeable terms. A
business combination includes a transaction ieitidty and in which either we or Cantor is/are ttgu@er involving (A) a merger,
consolidation, amalgamation or combination, (B) aale, dividend, split or other disposition of arapital stock or other equity interests (or
securities convertible into or exchangeable foomtions or warrants to purchase any capital stoekiter equity equivalents) of the person,
(C) any tender offer (including without limitatiaf a self-tender), exchange offer, recapitalizatitiasolution or similar transaction, (D) any
sale, dividend or other disposition of a significan
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portion of the assets and properties of the pefseen if less than all or substantially all of siadsets or properties), and (E) entering into any
agreement or understanding, or the granting ofreyits or options, with respect to any of the farieg.

Administrative Services Agreement

We have entered into an Administrative Servicese&grent with Cantor that states the terms underhw®@antor provides certain
administrative and management services to us. Cardakes available to us some of its administradivé other staff, including its internal
audit, treasury, legal, tax, human resources, catpalevelopment and accounting staffs. Membetisesfe staffs arrange for our insurance
coverage and provide a wide array of servicesudiof administration of our personnel and payrpkmtions, benefits administration,
internal audits, facilities management, promoticseés and marketing, legal, risk management, attmyand tax preparation and other
services. We reimburse Cantor for the actual dostgred by Cantor, plus other reasonable costiyding reasonably allocated overhead
any applicable taxes. We have also entered intmgements with Cantor under which we have the tighse certain assets, principally
computer equipment, from Cantor relating to therapen of our eSpeed(SM) system. These assetsibjecs to operating leases with third
party leasing companies. Under this provision ef Aldministrative Services Agreement, we have agteds: bound by the general terms and
conditions of the operating leases relating toasmets used by us. Under the Administrative Sesviggeement, we provide sales, marketing
and public relations services to Cantor. Cantonbeirses us for the actual costs incurred by us, @loer reasonable costs, including
reasonably allocated overhead. The AdministratieeriSes Agreement has a three-year term whichresilew automatically for successive
one-year terms unless canceled by either us o€apbn six months' prior notice; provided, howetkat our right to use our New York
space expires at the time that Cantor's leaseespir2006 and our right to use our London offijgpace expires at the earlier of (1) the time
Cantor's lease expires in 2016 or (2) until Can&arses to be an affiliate of ours and Cantor asle uacate.

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

The piggyback registration rights allow Cantorégister the shares of the Class A Common Stockdssuissuable to it in connection with
the conversion of its Class B Common Stock wheneaxepropose to register any shares of the Classrrion Stock for our own or
another's account under the Securities Act forldipoffering, other than:

o any shelf registration of shares of the Classofn@on Stock to be used as consideration for admuisiof additional businesses; and
o registrations relating to employee benefit plans.

Cantor also has the right, on three occasiongduire that we register under the Securities Agtarall of the shares of the Class A Comt
Stock issued or issuable to it in connection whith ¢onversion of its Class B Common Stock. No ntioa@ one of these registrations may be
demanded within the first year after the closingwf initial public offering. The demand and pigggh registration rights apply to Cantor ¢
to any transferee of shares held by Cantor whoeagrebe bound by the terms of the RegistratiomiRiggreement.

We have agreed to pay all costs of one demandlbpijgyback registrations, other than underwrit@igcounts and commissions. All of
these registration rights are subject to conditams limitations, including (1) the right of undeiers of an offering to limit the number of
shares included in that registration; (2) our rigbt to effect any demand registration within signths of a public offering of our securities;
and (3) that Cantor agrees to refrain from seliisghares during the period from 15 days pricarid 90 days after the effective date of any
registration statement for the offering of our géms.

Potential Conflicts of Interest and Competition with Cantor

Various conflicts of interest between us and Cantay arise in the future in a number of areasirejab our past and ongoing relationships,
including potential acquisitions of businessesropprties, the election of new directors, paymédmticidends, incurrence of indebtedness,
matters, financial commitments, marketing functiagndemnity arrangements, service arrangementgimees of our capital stock, sales or
distributions by Cantor of its shares of our comrstotk and the exercise by Cantor of control owgrmanagement and affairs. A majority
our directors and officers also serve as direcioddor officers of Cantor. Simultaneous servicaragSpeed director or officer and service as
a director or officer, or status as a partner, @for could create or appear to create potenti#licts of interest when such directors, officers
and/or partners are faced with decisions that cbaie different implications for us and for Cantdr. Lutnick, our Chairman and Chief
Executive Officer, is the sole stockholder of themaging general partner of Cantor. As a result,LMmick controls Cantor. Cantor owns
shares of the Class A Common Stock and the Cla@srBmon Stock representing approximately 95.6% ef th
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Total Voting Power. Mr. Lutnick's simultaneous Seevas our Chairman and Chief Executive Officer hisdcontrol of Cantor could create or
appear to create potential conflicts of interesemwMr. Lutnick is faced with decisions that coull/a different implications for us and for
Cantor.

Our relationship with Cantor may result in agreeta¢hat are not the result of arm's-length negotiat As a result, the prices charged to us
or by us for services provided under agreements @éntor may be higher or lower than prices that beacharged by third parties and the
terms of these agreements may be more or lessafabeoto us than those that we could have negotisitdcthird parties. However, we intend
that transactions between us and Cantor and/otlits affiliates will be subject to the approvaleomajority of our independent directors. In
addition, Cantor can compete with us under cedagumstances.

Consulting Services

For consulting services provided to us and Cangdvlrtin J. Wygod in connection with our initial Ipic offering, we have issued to Martin
J. Wygod or his designees warrants to purchas®@85hares of the Class A Common Stock. The wartzate a five-year term and are
exercisable commencing on the first anniversamhefdate of issuance at a price per share eqtia¢ timitial public offering price. The
warrants are not transferable, other than to dbaréind trusts established for the benefit of Myg@d's children and grandchildren.

We granted Mr. Wygod piggyback and demand registiatghts in connection with the warrants. Thegyigack registration rights allow Mr.
Wygod to have registered the shares of the Cla8sAmon Stock issued or issuable upon exercisecolvfirrants and are substantially
similar to the piggyback registration rights grahte Cantor. Mr. Wygod also has the right, on ooeasion, to require that we register under
the Securities Act of 1933 a minimum of 75% of #dggregate number of shares of the Class A Comnuk $inderlying the warrants. The
demand registration right is only available whenare eligible to use Form S-3 to register the share

TradeSpark

Please see Proposal 2 - Approval of the Additibmaéstment Right for a description of a relatedy#ansaction involving Williams,
Dynegy, Cantor and us. A limited partnership namietleSpark, LP ("TradeSpark"), the first Qualifiéertical, was formed on September
22, 2000 to operate an electronic and telephoniketglace for North American wholesale transactionsatural gas, electricity, coal, sulfur
dioxide and nitrogen dioxide emissions allowanaes &eather financial products. On that date, wearadash investment in TradeSpark of
$2.0 million in exchange for a 5% interest in Trddark, and Cantor made a cash investment of $4iliérmin TradeSpark and agreed to
contribute to TradeSpark certain assets relatints teoice brokerage business in certain energgymts in exchange for a 28.33% interest in
TradeSpark. We and Cantor also executed an amendaoniye Joint Services Agreement in order to emablch of us to engage in this
business transaction. The remaining 66.67% intémeBtadeSpark was purchased by energy industrkebgarticipants ("EIPs"). In
connection with such investment, we entered imperpetual technology services agreement with TraaSpursuant to which we will
provide the technology infrastructure for the teat®nal and technology related elements of thel@®park marketplace as well as certain
other services to TradeSpark in exchange for spégifercentages of transaction revenues from thiket@ace. Cantor also entered into an
administrative services agreement with TradeSparkyant to which it will provide administrative gies to TradeSpark at cost. We and
Cantor each received representation rights on #eagement committee of TradeSpark in proportiasutoownership interests in
TradeSpark.

In order to provide incentives to the EIPs to tradehe TradeSpark electronic marketplace, whidhregult in revenues to us under the
TradeSpark technology services agreement, we i<5560,000 shares of our Series A Redeemable CiilntedPreferred Stock ("Series A
Preferred Stock™") and 2,500,000 shares of our S&iBedeemable Convertible Preferred Stock ("S&iBseferred Stock") to a limited
liability company newly-formed by the EIPs ("EIP ldimgs") to hold their investments in TradeSparkl #me Series A and B Preferred Stock.
The Series A Preferred Stock is convertible, atogpigon of the EIPs, into 10 year warrants ("SeAe#/arrants") to purchase up to 5,500,000
shares of Class A Common Stock at an excercise pfi§27.94 per share. The Series B Preferred Stamnvertible, at the option of the
EIPs, into 10 year warrants ("Series B Warranis'furchase up to 2,500,000 shares of Class A Con8tamk at an exercise price of $27.94
per share. Full convertibility of the Series A @a&referred Stock into Series A and B Warrantgeesvely, is subject to satisfaction of
certain revenue thresholds and other conditiortheliconditions to full conversion are not satidfieach share of Series A and B Preferred
Stock which is not so convertible may be redeenediaoption, or converted at the option of thedeo] for or into 1/100th of a share of
Class A Common Stock. The Series A and B Warrast&xercisable immediately upon issuance. We giahte EIPs certain demand,
piggyback and shelf registration rights with reggedhe shares of Class A Common Stock issualda emercise of the Series A and B
Warrants.

In connection with its deliberations on our investrnin TradeSpark and the issuance of the Ser@sd®B Preferred Stock, our Board of
Directors received an opinion from UBS Warburg Lldated September 20, 2000, to the effect thatf asah date, the transaction among us,
Cantor, EIP Holdings and the EIPs in connectiom e formation of TradeSpark was fair, from a ficial point of view, subject to the
assumptions and qualifications stated thereinutostockholders, other than Cantor and other timgrEdP that is our stockholder.

Municipal Partners

On July 21, 2000, Cantor acquired the brokerag@bss of Municipal Partners, Inc. ("MPI") pursuémein Asset Purchase Agreement by
among us, Cantor, MPI and the individuals signatheyeto for a cash payment of $1,500,000. In coiiore therewith, we issued to MPI's
stockholders 28,374 shares of the Class A Commack$the "Restricted Stock") having a value atdhee of issuance of $1,250,000 based
on the average of the daily volu-weighted closing sales price of the Class A Com®tmtk as reported on the Nasdaq National Marke



the 10 days preceding July 21, 2000. The Restristedk is subject to a loakp, which will be released as to 1/3 of the sharesach of Apri

1, 2001, July 21, 2001 and July 21, 2002. Althotighpurchased assets are owned by Cantor, we @ifeceto 100% of the revenues
generated from any fully electronic transactioreeféd in a marketplace utilizing our eSpeed(SM)esygpursuant to the Joint Services
Agreement. In addition, in order to provide inceasi to promote the use of our eSpeed(SM) tradiatigsm in connection with the purchas
business, we granted an aggregate of 28,374 testisbares of the Class A Common Stock (the "Aalaiiti Stock™) pursuant to our longrm
incentive plan for an aggregate of $1,250,000 ttageemployees and shareholders of MPI that joil@eadtor (the "Holders") in exchange for
interest-bearing promissory notes (the "Notes'thensame aggregate principal amount. The AdditiShatk may be redeemed, at our option,
by cancellation of the related Note if we do natrige $3,000,000 in electronic transaction revemyeegerated by Cantor's municipal bond
brokerage business for any consecutive twelve-mpetiod during the three years following the clgsim July 21, 2000. The Holders were
granted piggyback registration rights with resgedhe Additional Stock.

Insider Compensation

Joseph Shea, one of our directors, will receivata bf $250,000 from us in fiscal year 2000 as pensation for his services as one of our
employees.

Indemnification by Cantor

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

We purchase overnight U.S. Treasury securities uagleements to resell with Cantor. At June 3002€te overnight securities totaled
$147,141,828, including accrued interest. The séesicollateralizing the resell agreements are lielder a custodial arrangement with a
third party bank.

INDEPENDENT AUDITORS

Upon the recommendation of the Audit Committee, Board of Directors selected Deloitte & Touche La$our independent auditors for
fiscal year ending December 31, 2000. One or mepeesentatives of Deloitte & Touche LLP are expettbeattend our Annual Meeting to
respond to appropriate questions. They will have@wortunity to make a statement if they so dedii@erial non-audit services will be
approved by the Audit Committee prior to the reimgof such services after due consideration offifect of the performance thereof on the
independence of the auditors.

EXPENSES OF SOLICITATION

The total cost of the Proxy solicitation will berhe by us. In addition to the mails, Proxies mayatlicited by our directors and officers by
personal interviews, telephone and telegraph. We hetained D.F. King & Co., Inc., New York, New koto assist in the solicitation of
Proxies for a fee estimated to be $5,000 plus reisgment of out-of-pocket expenses. It is antieipahat banks, brokerage houses and other
custodians, nominees and fiduciaries will forwasticiting material to the beneficial owners of sésmof Common Equity entitled to vote at
our Annual Meeting and that such persons will bebarsed for their out-of-pocket expenses incuiretthis connection.

STOCKHOLDER PROPOSALS

We intend to hold our 2001 Annual Meeting of Staalklers in or around June 2001. Stockholders areblyanotified that, if they intend to
submit proposals for inclusion in our Proxy Statatrand Proxy for our 2001 Annual Meeting of Stodkeos, such proposals must be
received by us no later than February 28, 2001naust otherwise be in compliance with applicableu@iges and Exchange Commission
regulations.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Exchange Act, requires oucef$, directors and persons who beneficially ovararthan 10% of the Class A Common
Stock to file reports of ownership of such secesitiith the Securities and Exchange Commissiorh 8fficers, directors and 10%
stockholders are also required by Securities argth&xge Commission regulations to furnish us withies of all

Section 16(a) forms they file.

Based solely on a review of the copies of the folumsished to us, we believe that for the fiscaryended December 31, 1999 our officers,
directors and 10% stockholders filed all requiredtfdn 16(a) forms on a timely basis, except fyrafl untimely filing by Mr. Merkel of a
Form 4 to reflect shares of the Class A CommonliSpaechased by his spouse at the time of our Irptiblic offering and (2) an untimely
filing by Mr. Moran of an amendment to his Formo3¢flect shares purchased by him at the time ofratial public offering.

MISCELLANEOUS

Our Board of Directors knows of no other busineskéd presented at our Annual Meeting. If, howewther matters properly do come before
our Annual Meeting, it is intended that the Proxiethe accompanying form will be voted thereomatordance with the judgment of the
person or persons holding such Proxies.
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STOCKHOLDERS ARE URGED TO COMPLETE, DATE, SIGN ANDAIL PROMPTLY THE ENCLOSED PROXY IN THE
ENVELOPE PROVIDED. PROMPT RESPONSE WILL GREATLY FACTATE ARRANGEMENTS FOR THE ANNUAL MEETING,
AND YOUR COOPERATION WILL BE APPRECIATED.

By Order of the Board of Directors,

STEPHEN M. MERKEL
Secretary

New York, NY
September 22, 2000
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Appendix A

eSpeed, Inc.
Audit Committee Charter

Purpose and Role

The Audit Committee is a committee of the BoardoEctors consisting solely of independent direstais defined in NASD Rule 4200(a)
(14). Its primary function is to assist the Boandulfilling its oversight responsibilities by reawing the financial information which will be
provided to the stockholders and others, the systinternal controls which management and ther@oéDirectors have established, and
the audit process.

Consistent with this function, the Audit Commitseould encourage continuous improvement of, andldHoster adherence to, the
Company's policies, procedures and practices &hadls.

The Audit Committee's primary duties and respotisés are to:
- Serve as an independent and objective party tutorahe Company's financial reporting process iatelnal control system;
- Review and appraise the audit efforts of the Camyfs independent auditors and internal audit deeant; and

- Provide an open avenue of communication betweermidependent auditors, the internal audits deynt, senior management and the
Board of Directors.

The Audit Committee will primarily fulfill these sponsibilities by carrying out the activities lidteelow.
Duties and Responsibilities
In order to fulfill its duties and responsibilitighe Audit Committee shall:

1. Meet at least four times a year or more fredyexs circumstances require. The Committee mayraskbers of management or others to
attend the meetings and provide pertinent inforomeéis necessary.

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

3. Recommend to the Board of Directors the appa@ntrof or appoint the independent auditors, whitdlide accountable to the Board and
the Committee as representatives of the Compatockiwlders, consider the auditors' independendeséfactiveness, approve the fees and
other compensation to be paid to the independatitaas, and, where appropriate, recommend to trerd®the replacement of or replace the
outside auditors.

4. Evaluate the performance of the independentansdand approve any proposed discharge of theperdient auditor when circumstances
warrant.

5. Periodically assess the independence of theerdtent auditors and review the level of any mamege consulting or other services
provided by the independent auditors, includinghadt limitation, (a) requiring the receipt frometindependent auditors of a formal written
statement delineating all relationships betweeratigitors and the Company, consistent with Indepeoe Standards Board Standard 1, (b)
actively engaging in a dialogue with the independenlitors with respect to any disclosed relatigrslor services that may impact the
objectivity and independence of the auditors andaking, or recommending that the full Board tadgpropriate action to oversee the
independence of the outside auditors.

6. Discuss with management and the independentoasidihe rationale for employing audit firms otliean the principal independent audi
and review the level of any non-audit fees incurred

7. Review and concur with the appointment, replaaggre-assignment or dismissal of the senior internaltinglexecutive



8. Review the annual audited financial statemeiitts mranagement, including major issues regardirngaating and auditing principles and
practices as well as the adequacy of internal otmthat could significantly affect the Companysafcial statements.

9. Periodically consult with management and thepmhdent auditors about significant financial egposures within the business, and as
the steps taken to monitor and control such expgasstarthe Company.

10. Consider and review with management and thepieddent auditors, the adequacy of the Compartgisial controls (including
computerized information system controls and s¢guaind the integrity of the Company's financiglaging processes, both internal and
external.

11. Review the regular internal reports to managemeepared by the internal auditing departmentrandagement's response. Consider the
extent to which any changes or improvements identih the accounting practices and/or internaticds have been implemented.

12. Review any management letters and/or otherteEsued by the independent auditors and consideagement's response. Consider the
extent to which any changes or improvements idextih the accounting practices and/or internakics have been implemented.

13. Review the results of any audits or inspectmreducted by the NASD or SEC and consider managesresponse. Consider the extent
to which any findings or recommendations identifiedhe reviews have been addressed by management.

14. Review, in consultation with the independertditous and the internal auditor, the annual authpe and plan. Assess the coordination of
audit effort to ensure completeness of coveraghiatéon of redundant effort and the effective useesources.

15. Following completion of the annual audit, revigeparately with management and the independeiitbas:
15.1. the Company's annual financial statementselated footnotes;
15.2. the audit report and opinion issued by tldefpendent auditors;

15.3. any significant difficulties encountered aigrthe course of the audit, including any restwitsiin the scope of work or access to requ
information;

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

15.5. any serious difficulties or disputes with mgement encountered during the course of the augiteparation of the financial statemel
and

15.6. any other matters related to the condudt@fiudit, which are to be communicated to the Cdtamunder generally accepted auditing
standards.

16. Review an analysis prepared by managementhaniddependent auditors of significant financiglaging issues and judgments made in
connection with the preparation of the Companyiaricial statements. Consider the quality and apjatemess of the Company's accounting
principles as applied in its financial reporting.

17. Review major changes to the Company's accauptimciples and practices as suggested by theemtent auditors or management.
18. Review all SEC filings and other published dueats containing financial data about the Companydasonableness and consistency.

19. Review with financial management and the inddpat auditors the Quarterly Report on Form 104Qr o its filing or prior to the
release of earnings.

20. Review the policies and procedures with resfmeofficers' expense accounts and perquisitegjdimg their use of corporate assets, and
consider the results of any review of these argahdindependent auditors or internal audit depent.



21. Review management's monitoring of the Comparonispliance with its code of conduct, and ensua¢ ittanagement has the proper
review system in place to review that the Compafiry&cial statements, reports and other finariofarmation disseminated to government
agencies and the public, satisfies all legal rexpénts.

22. Obtain reports from management and the indeperaiditors, showing that the Company's foreiditisié and subsidiary entities are in
conformity with applicable legal requirements ahd Company's code of conduct.

23. Periodically meet with the independent audjttrs internal audit department and senior managemeseparate executive sessions to
discuss any matters that the Committee or theagogrbelieve should be discussed privately.

24. Review with the Company's General Counsel @&xacutive session any legal or regulatory mattexsmay have a material impact on
financial statements, related Company compliandieips, and/or programs and reports received fregulators.

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

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

27. Perform such other functions as assigned bytlewCompany's charter or bylaws, or the Boamioéctors.

While the Audit Committee has the responsibilitesl powers set forth in this Charter, it is notdigy of the Audit Committee to plan or
conduct audits or to determine that the Comparman€ial statements are complete and accurateranurepared in accordance with
generally accepted accounting principles. Thisésresponsibility of management and the indepenraiaditors.

Nor is it the duty of the Audit Committee to reseldisagreements, if any, between management anddégendent auditors, or to ass
compliance with laws and regulations and the Corypgsatode of conduc



eSPEED, INC.
Annual Meeting of Stockholders - October 26, 2000

The undersigned hereby appoints Howard W. Lutnigk Brederick T. Varacchi, and each of them, proxigth full power of substitution, to
appear on behalf of the undersigned and to votghalles of Class A Common Stock (par value $.04)Glass B Common Stock (par value
$.01) of eSpeed, Inc. (the "Company") that the wsigaed is entitled to vote at the Annual Meetifigtockholders of the Company to be
held at the Marriott World Trade Center Hotel, Thk&orld Trade Center, New York, New York on Thurgdactober 26, 2000, commenci
at 10:00

a.m. (local time), and at any adjournment thereof.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED ABIRECTED, BUT IF NO INSTRUCTIONS ARE SPECIFIED,
THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE HTED NOMINEES AS DIRECTORS AND FOR THE APPROVAL OF
THE ADDITIONAL INVESTMENT RIGHT.

THISPROXY ISSOLICITED BY THE BOARD OF DIRECTORS
Please mark box [X] in blue or black ink.

1. Election of FOR all nominees listed below /1
Directors:

WITHHOLD AUTHORITY to vote /1
for the nominees listed below

Nominees: HOWARD W. LUTNICK, FREDERICK T. VARACCHI, DOUGLASB. GARDNER, RICHARD C. BREEDEN, LARRY
R. CARTER, WILLIAM J. MORAN AND JOSEPH P. SHEA

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

2. Approval of the Additional Investment Right: FOR 11
AGAINST /1
ABSTAIN /1

(Continued and to be signed on reverse side)

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

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

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

Dated: , 2000

Signature

Signature
Please sign, date and return the proxy card ubmgmclosed envelope.
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