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ITEM 1. Financial Statements

eSpeed, Inc. and Subsidiaries CONSOLIDATED STATEMBNOF FINANCIAL CONDITION

PART I. FINANCIAL INFORMATION

As of September 30, 2000 and December 31, 1999

Securities purchased under agreements to resell....

Fixed assets, net .
Investments...... .
Other @SSets ......cccceevvvvierineeiiiieenins

Total assets ....ccceevvvveviiveenninnnn,

Liabilities and Stockholders'
Liabilities:
Payable to affiliates, net ............ccccveeenee
Accounts payable and accrued liabilities...........

Total liabilities .......ccccveeiiiieiiiiees

Stockholders' Equity:

Preferred stock, par value $.01 per share; 50,000,0
shares authorized, 8,000,000 and O shares issued an

outsStanding.......ccveevveeriiiie e

Class A common stock, par value $.01 per share;
200,000,000 shares authorized; 16,177,101 and
10,350,000 shares issued and outstanding...........
Class B common stock, par value $.01 per share;
100,000,000 shares authorized; 35,685,581 and
40,650,000 shares issued and outstanding...........
Additional paid in capital
Subscription receivable ....
Accumulated defiCit ........cccccveeiiiiiennnen.

Total stockholder's equity ..........cccccuveennnes

Total liabilities and stockholder's equity....

Assets

September 30,
2000 (unaudited)
.................. $ 463,842
133,399,985
20,482,906
5,858,815
3,259,071

$ 7,972,100
18,412,387

................. 80,000

................. 161,771

356,856
205,558,275
(1,250,000)
(67,826,770)

See notes to consolidated financial statements

December 31, 1999

$ 201,001
134,644,521
9,470,072
11,495

$ 144,327,089

$ 6,743,929
2,071,347

103,500

406,500
147,588,726

(12,586,913)

$ 144,327,089




eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF OPERATIONS
for the three months ended September 30, 2000 epii®ber 24, 1999 (unaudited)

For the three
months ended
September 30,

For the three
months ended
September 24,

2000 1999
Revenues:
Transaction reVENUES ....ccceeveeevveciiieeeeeee s $ 23,956,402 $ 7,483,285
INtEresSt INCOME ..vvvvveeeiviiiicceeeeeeee e, 2,316,025
System services fees from affiliates............... .. 3,101,169 4,138,578
TOtal TEBVENUES ..ovviieeiieeiieeeeeeeeeeeeeeeeeeee e, 29,373,596 11,621,863
Expenses:
Compensation and employee benefits................. 14,003,834 7,033,656
Occupancy and equipment..... 5,789,997 3,102,063
Professional and consulting fees...... 2,814,761 1,833,266
Communications and client networks.. 1,209,473 1,121,552
Fulfillment service fees .........cccccvvvvrnennne. 6,882,000 906,750
Administrative fees paid to affiliates............. 1,526,963 512,233
Marketing........coocveeviieieiiiie e 2,105,587
Non-cash business partner securities............... 3,585,200
(@] 1 =Y SR 2,654,452 606,850
Total EXPENSES .cvvvveeiiieeiiieecieeeeeeee e 40,572,267 15,116,370
Loss before provision (benefit) for income taxes... (11,198,671) (3,494,507)
Provision (benefit) for income taxes:
Federal....ccoccovviinniiiiiiiiiiiceiiiees e
State and 10Cal .......vvvvvveeviiiiiiiieieeeees 88,125 (89,488)
Total tax provision/(benefit) ....ccccooovveeveeeee 88,125 (89,488)
NELIOSS o e, $(11,286,796) $(3,405,019)
Per share data
Basic and diluted net loss per share................ ... $ (.22) $ (.08)
Weighted average shares of common stock outstanding ... 51,833,849 44,000,000

See notes to consolidated financial statements



eSpeed, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF OPERATIONS

for the nine months ended September 30, 2000 (utealyéind the period from March 10, 1999 (dateahmencement of operations) to
September 24, 1999

For the nine For the period
months ended ended September
September 30, 2000 24, 1999
Revenues:
Transaction revenues... $ 67,674,766 $ 15,034,597
Interest income 6,244,549 -
9,363,222 9,104,872
............................. 83,282,537 24,139,469
Expenses:
Compensation and employee benefits ................ 39,782,281 14,704,940
Occupancy and equipment ................ 15,445,236 6,632,436
Professional and consulting fees .... . 8,573,454 3,615,348
Communications and client networks ................ 3,058,804 2,445,792
Fulfillment service fees . 19,114,756 1,337,282
Administrative fees paid to affiliates ............ 4,839,542 1,067,200
Marketing .....ccceeevvvieeiiieeeiiiee e 6,905,152 -
Non-cash business partner securities .............. 33,390,505 -
Other...coooiiiiiiiiieee e 7,124,539 1,122,119
Total EXPENSES ...vvveeviiiieciiie e e 138,234,269 30,925,117
Loss before provision (benefit) forincome taxes .. (54,951,732) (6,785,648)
Provision (benefit) for income taxes:
Federal ...oooovviiiiiiiici e e - -
State and 10Cal .......ovvvvvvveiiiiiceeeeeee s 288,125 (171,807)
Total tax provision/(benefit) .....ccccoeeveeeees 288,125 (171,807)
NELIOSS wooviiiii e e $ (55,239,857) $ (6,613,841)
Per share data
Basic and diluted net loss per share................ L $ (1.08) $ (.15)
Weighted average shares of common stock outstanding ... 51,354,854 44,000,000

See notes to consolidated financial statements



eSpeed, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS

for the nine months ended September 30, 2000 (utealyéind the period from March 10, 1999 (dateahmencement of operations) to

September 24, 1999

Cash flows from operating activities:

Net loss
Non-cash items included in net loss:
Depreciation and amortization ..................
Issuance of non-cash business partner securities
Increase in operating assets:
Other assets.......cccoovveeiecciieeeenen.
Increase in operating liabilities:
Payable to affiliates, net....................
Accounts payable and accrued liabilities .....

Cash (used in) provided by operating activ

Cash flows from investing activities:

Decrease in securities purchased under agreements t

Purchases of fixed assets ............cccceeueen.
Purchases of investments ............ccccveeenee

Cash used in investing activities .........

Cash flows from financing activities:

Issuance of common stock under ESPP ...............
Proceeds from issuances of securities .
Payments for issuance related expenses ............
Proceeds from capital contributions ...............

Cash provided by financing activities ........

Net increase in cash.........cccccovvvveiineens
Cash balance, beginning of period .................

Cash balance, end of period .......................

See notes to consolidated financial statements

For the nine

months ended

September 30,
2000

............................. 3,525,119
............................ 33,390,505

............................. (3,247,576)

............................. 1,228,171
............................. 16,341,040

oresell ... 1,244,536
............ (14,537,953)

. (5,858,815)

............................. 370,880
25,000,000
............................. (1,953,209)

For the period
ended

September 24,
1999

$ (6,613,841)

2,021,726

(444,643)

5,097,480
3,541,842



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
1. Introduction and Basis of Presentation

eSpeed, Inc. ("eSpeed" or, together with its diaget indirect wholly owned subsidiaries, the "Compais a leading provider of interactive
business-to-business electronic marketplace soliti@signed to enable market participants to tiiadacial and non-financial products more
efficiently and at a lower cost than traditionading environments permit. eSpeed commenced opasadn March 10, 1999 as a division of
Cantor Fitzgerald Securities ("CFS"). eSpeed i:mWare corporation that was incorporated on Jud®29. In December 1999, the
Company completed its initial public offering (tt@ffering"). eSpeed is a majority owned subsidiafyCFS, which in turn is a 99.5% owned
subsidiary of Cantor Fitzgerald, L.P. ("CFLP", ogéther with its subsidiaries, "Cantor"). The acpanying financial statements include
activities of the Company while operating as aglon of CFS from March 10, 1999 to the date of@ffering.

The Company's financial statements have been mépamaccordance with generally accepted accoumptimgiples ("GAAP") and reflect all
normal recurring adjustments which are, in the mpirof management, necessary for a fair presemtaftiohe results for the interim periods
presented. Pursuant to the rules and regulatiotteed®ecurities Exchange Commission (the "SECtjanefootnote disclosures, which are
normally required under GAAP, have been omitteds recommended that these consolidated finantzitdrments be read in conjunction with
the audited consolidated financial statements aedin the Company's Annual Report on Form 10-KHerperiod ended December 31,
1999. The Consolidated Statement of Financial Gmrdat December 31, 1999 was derived from auditethcial statements. The results of
operations for any interim period are not necelsartlicative of results for the full year.

In December 1999, the SEC issued Staff AccountingeBn No. 101 ("SAB 101"), "Revenue RecognitienRinancial Statements." SAB 1!
as amended, summarizes certain of the SEC's vieaysplying GAAP to revenue recognition in finanatdtements. At this time,
management does not expect the adoption of SABd.8&ve a material effect on the Company's operatiw financial position. The
Company is required to adopt SAB 101 in the quaateted December 31, 2000.

Certain reclassifications of assets as of Dece®bget999 have been made to conform to the curmeseptation within the consolidated
statement of financial condition. These reclasatfans have no effect on total assets.

2. Fixed Assets

Fixed assets consist of the following: September 30, December 31,
2000 1999
Computer and communication equipment $18,741,239 $ 9,544,265
Software, including software development costs 8,631,025 3,012,362
27,372,264 12,556,627
Less accumulated depreciation and amortization (6,889,358) (3,086,555)
Fixed assets, net $20,482,906 $ 9,470,072




eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
3. Income Taxes

Since the date of the Offering, the Company hag Babject to income tax as a corporation. The Compas available approximately
$13,000,000 of United States net operating lossesfset future United States source income. Thisoperating loss can be carried forward
through 2015. In addition, the Company, througwit®lly-owned subsidiary, eSpeed International tédj has net operating losses of
approximately $13,700,000 which will be availablean indefinite carry-forward basis to offset fietincome in the United Kingdom.

4. Commitments and Contingencies

Legal Matters: In February 1998, Market Data Coagion contracted with Chicago Board Brokerage famany controlled by the Chicago
Board of Trade and Prebon Yamane) to provide ttleni@logy for an electronic trading system to corapeith Cantor's United States
Treasury brokerage business. Market Data Corpar&ioontrolled by Iris Cantor and Rodney Fisher, fiephew-in-law. Iris Cantor, a
company under the control of Iris Cantor referrethiérein as Cantor Fitzgerald Incorporated ("CRHYl Rodney Fisher are limited partner
CFLP.

In April 1998, CFLP filed a complaint in the DelangaCourt of Chancery against Market Data Corponatiss Cantor, CFl, Rodney Fisher
and Chicago Board Brokerage seeking an injuncti@mhather remedies. The complaint alleges thatastor, CFl and Rodney Fisher
violated certain duties, including fiduciary dutigsder Cantor's partnership agreement, due to ¢beipetition with CFLP with respect to the
electronic trading system mentioned above. CFLRRbes Market Data Corporation's technology for etetdc trading systems would be of
substantial assistance to competitors in the whtdasarket if provided to them. The complaint ferthlleges that Market Data Corporation
and Chicago Board Brokerage tortiously interferéith i€antor's partnership agreement and aided aettieablris Cantor's, CFl's and Rodney
Fisher's breaches of fiduciary duty. Iris Cantdf) @xd Rodney Fisher counterclaimed seeking, anotimgr things, (1) to reform agreements
they have with CFLP and

(2) a declaration that CFLP breached the impliacenant of good faith and fair dealing. Cantor hgiged to indemnify the Company for any
liabilities that are incurred with respect to anyrent or future litigation involving Market Datao@oration, Iris Cantor, CFl or 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, CFl and
Rodney Fisher had breached the Partnership Agraesh@¥LP, and that Market Data Corporation haediend abetted that breach. The
court awarded CFLP declaratory judgment relief emakt costs and attorneys' fees. The defendantedniiov reargument with respect to the
award of fees and costs. A hearing on those igsa&splace on June 14, 2000. The parties are awgditie entry by the Court of a final
declaratory judgment and/or award of monetary dasag

Two related actions are pending in New York. Irmaecpending in the Supreme Court of New York, pRAi@FLP alleges, among other
things, that defendants Market Data Corporation, € Cantor and Rodney Fisher misused confidémiformation of CFLP in connection
with the above-mentioned provision of technolog¥ticago Board Brokerage. In a case pending itthited States

-6-



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

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 defendants in #defal action in New York moved to dismiss the claimp against them on several grour
including inter alia that the March 13, 2000 deanisirom the Delaware Court of Chancery prevenss@antor and CFI from relitigating
matters that were adjudicated against them in Deslewris Cantor and CFl filed papers opposingrtindion to dismiss on June 5, 2000, and
the defendants filed a reply on June 15, 2000.

On May 16, 2000, CFI filed an action in Delawarg&ior Court against CFLP and CF Group Managenteat("CFGM") seeking payment
of $40 million allegedly due pursuant to a settlatregreement in an earlier litigation between theigs. The complaint alleges that CFl is
entitled to a one-time $40 million payment upon Itial public offering of CFLP or of a succesgora material portion of the assets and
business of CFLP..." CFl alleges that the Companitial public offering on December 10, 1999 tragg the payment obligation under the
settlement agreement. CFLP and CFGM filed an anew&eptember 26, 2000 denying the material allegabf the complaint.

On June 12, 2000, CFLP and CFGM filed a lawsuihanDelaware Court of Chancery against Iris Car@éil, and Rodney Fisher, seeking a
declaratory judgment that an Offer to Exchangesdiafay 8, 2000 (the "Exchange Offer"), pursuanwlich certain partnership units in
CFLP could be exchanged for "e-units" that aretlentito receive distributions of the Company's ktivom CFLP on certain future dates
subject to certain conditions, did not breach adydiary duty or otherwise violate Delaware law. @y 18, 2000, CFl, Iris Cantor and Rod
Fisher filed their respective answers, affirmatiedenses, counterclaims and third-party claimsgyhich they claim that certain special
conditions imposed upon them in connection withEixehange Offer and not upon other partners effelstiprecluded their participation in
the Exchange Offer, violated the Partnership Agegnof CFLP and constituted a breach of fiduciarydand that accepting those
conditions would conflict with their fiduciary det to Market Data Corporation. CFl, Iris Cantor &uadl Fisher claim that CFGM and
Howard Lutnick, the Chairman and Chief Executivéic@f of the Company and sole shareholder of CF@M Managing General Partner of
CFLP, breached their fiduciary duties and engagestif-dealing in allegedly structuring the fornoatiof the Company, the transfer of assets
to the Company, the receipt of stock options, sdaand other compensation by Howard Lutnick ahéo€ompany executives from the
Company, and the initial public offering of the Goamy's shares. They further allege that CFGM andatid Lutnick converted Partnership
assets (CFLP's technology assets) and intend t@tei@FLP's brokerage business to the Company wtigtaring the value of the Company
with CFl, Iris Cantor and Rod Fisher. Rod Fishaoatontends that the Company, which he has namadhésl-party defendant, aided and
abetted these alleged breaches of fiduciary dutiesng other things, CFl, Iris Cantor and Rod Fidieeve requested the removal of CFGM
as the managing general partner of CFLP, a dearttat CFGM and Howard Lutnick have breachedrtfi@iiciary duties to CFl, Iris
Cantor and Rod Fisher and have breached the setiteagreement in an earlier litigation and thenmaghip agreement of CFLP, a declare
that the Exchange Offer and all or certain of teeadments to the partnership agreement are nuNaidd unspecified damages and a
constructive trust

-7-



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

on any proceeds derived from the challenged con@reSeptember 15, 2000, CFLP, CFGM, Howard Lutaicét the Company respondec
the counterclaims by answering certain counter@danmd moving for dismissal and for judgment ongleadings with respect to the
counterclaims.

Although the Company does not expect to incur asges with respect to the pending lawsuits or eupphtal allegations surrounding
Cantor's partnership agreement, Cantor has agodademnify the Company with respect to any lidigf the Company incurs as a result of
such lawsuits or allegations.

Although the ultimate outcome of these actions oabe ascertained at this time and the resultsgzlIproceedings cannot be predicted with
certainty, it is the opinion of management thatrdsolution of these matters will not have a matexilverse 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 $133,399,985 and $134,644,52dlugling accrued interest, at September 30, 200@enémber 31, 1999, respectively.
Under the terms of the agreement, the securitibatermlizing the Resale Agreements are held uadarstodial arrangement with a third pi
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 fsanh transactions during the three
months ended September 30, 2000 and Septembe®24 tdtaled $23,956,402 and $7,483,285, respegtiRdvenues from such transacti
for the nine months ended September 30, 2000 arttidgperiod March 10, 1999 to September 24, 1688dd $67,674,766 and $15,034,F
respectively.

On certain transactions (those in which the Compeangives 100% of the commission revenue shareto€arovides the Company with
fulfillment services for which Cantor is paid a f@e20% or 35% of the transaction revenues earmetti® transaction. Charges to the
Company from Cantor for such fulfillment servicasidg the three months ended September 30, 200Gept&mber 24, 1999 totaled
$6,882,000 and $906,750, respectively. Chargdset@bmpany from Cantor for such fulfillment sengckiring the nine months ended
September 30, 2000 and for the period March 109 18%eptember 24, 1999 totaled $19,114,756 ar88¥1282, respectively.

The Company also provides network, data centersanger administration support and other technok®gyices to Cantor. The Company
charges Cantor for these services commensuratdtaitbsts of providing these services. Systemisesvfees earned during the three months
ended September 30, 2000 and September 24, 1$86d&3,101,169 and $4,138,578, respectively. 8ystrvices fees earned during the
nine months ended September 30, 2000 and for thedpdarch 31, 1999 to September 24, 1999 tota® 863,222 and $9,104,872,
respectively.
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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 moatiieed September 30, 2000 and
September 24, 1999 totaling $1,526,963 and $512r23Bectively. The Company incurred administrafées for such services during the
nine months ended September 30, 2000 and duringetted from March 10, 1999 to September 24, 1988ihg $4,839,542 and $1,067,2
respectively.

6. Regulatory Capital Requirements

Through its subsidiary, eSpeed Government Secsyritie., the Company is subject to SEC broker-deelgulation under Section 15C of the
Securities Exchange Act of 1934, which requiresntiaéntenance of minimum liquid capital, as definatiSeptember 30, 2000, eSpeed
Government Securities, Inc.'s liquid capital of 538,392 was in excess of minimum requirements2iy&28,392.

Additionally, the Company's subsidiary, eSpeed 8tes, Inc., is subject to SEC broker-dealer ragjoh under Rule 17a-5 of the Securities
Exchange Act of 1934, which requires the mainteaafaninimum net capital and requires that theorafiaggregate indebtedness to net
capital, both as defined, shall not exceed 8 #t Beptember 30, 2000, eSpeed Securities, Incnbadapital of $2,930,438, which was
$2,710,030 in excess of its required net capitad, @Speed Securities, Inc.'s net capital ratio.6@so 1.
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
7. Employee Stock Purchase Plan

The Employee Stock Purchase Plan ("ESPP") pertigible employees to purchase shares of Class Antomstock at a discount. At the ¢

of each purchase period, as defined, accumulatgolpdeductions are used to purchase stock aica petermined by a Stock Purchase Plan
Administrative Committee, which will be 85% of tlevest market price at various defined dates duttiegpurchase period. The Company
issued 16,863 shares with a value of $370,880 uh@eESPP for the quarter ended September 30, 2000.

8. Segment and Geographic Data

Segment Information: The Company currently operasasusiness in one segment, that of operatiregactive electronic businessiosines
vertical marketplaces for the trading of finan@at non-financial products. This segment compréggatoximately 82% of revenues for the
three months ended September 30, 2000 and 64%eaiues for the three months ended September 29, T8& segment comprised
approximately 81% of revenues for the nine montided September 30, 2000 and 62% of revenues faretied from March 10, 1999 to
September 24, 1999. The remainder of the Compasyésiues was derived from system services fees @antor and interest income.

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

(unaudited)
Peri od from March
Three months Three months Nine months 1 0, 1999 to
Transaction Revenues: ended September ended September ended September September
30, 2000 24,1999 30, 2000 24,1999
Europe $ 4,222,102 $ 1,987,426 $ 11,349,082 $ 4,210,154
Asia 347,377 149,173 1,023,162 333,695
Total Non-Americas 4,569,479 2,136,599 12,372,244 4,543,849
Americas 19,386,923 5,346,686 55,302,522 10,490,748
Total $ 23,956,402 $ 7,483,285 $ 67,674,766 $ 15,034,597
September 30, Dec ember 31,
Average long-lived assets 2000 1999
Europe $2,062,361 % 2,257,914
Asia 832,057 925,790
Total Non-Americas 2,894,418 3,183,704
Americas 12,082,072 5,236,613
Total $ 14,976,490 $ 8,420,317

9. Subscription Agreement

On April 26, 2000, the Company entered into a Sapon 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@aommon stock and (ii) warrants (the "Warranet@¢rcisable for the purchase of up to
666,666 shares of Class A common stock, for aneagge purchase price for each Unit of $25,000,088.Warrants have a per share
exercise price of $35.20, a ten year term andxeecisable during the last 4 1/2 years of the tesuibject to acceleration under certain
prescribed circumstances intended to provide imeento Williams and Dynegy to invest in four Qtielil Verticals as described below. The
purchase and sale of the Units was consummated@lbsing") in June 2000. The Shares will not langferable prior to the first anniversary
of the Closing. As required by Generally Accepteztdunting Principles, the Company recorded a ame;thon-cash charge of $29,805,305
at the time of the Closing to reflect the valuetaf Warrants.

Each of Williams and Dynegy agreed in its SubsmipAgreement that, subject to the
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

satisfaction of certain conditions, it will inve&2,500,000 in at least four entities (the "Quatifiéerticals") to be formed by the Company and
Cantor within 12 months of the Closing (subjecéxtension for a period not to exceed six monthsurdrtain prescribed circumstances, the
"Investment Period"). It is expected that each @iedl Vertical will be jointly owned by industry miet participants, the Company, and
Cantor; and will establish a new vertical electoosnd telephonic marketplace with the Company iichwvBuch Qualified Vertical will broker
and possibly clear transactions for the industrykeitgparticipants and other clients. The first Qfied Vertical was established in September
2000 (see Note 10). Products that may be tradextter Qualified Verticals include natural gas ldgii petrochemicals, crude oil and
bandwidth. Each of Williams and Dynegy will not essarily invest in the same Qualified Verticalshesother. Pursuant to the Subscription
Agreements, in connection with up to four additioQaalified Verticals, Williams and, subject to t@n limitations, Dynegy, will be entitled
to invest $25,000,000 in shares of Class A comnackgthe "Additional Investment Right"). Such rtgirovides for investment 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. TAeditional Investment Right was
approved by stockholders at the Company's 2000 Alnvieeting of Stockholders on October 26, 2000. Ahgres of Class A common stock
purchased pursuant to the Additional InvestmenhRigll not be transferable prior to the first amgisary of issuance.

Contemporaneously with the execution of the Supton Agreements, the Company entered into a socghase 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 shafé¢ise Class A common stock being sold by the Camipa Williams and Dynegy
pursuant to the Subscription Agreements, for almse price of $25,000,000 and (i) of half of thenier of shares purchased by Williams
and Dynegy, in the aggregate, each time an Additimvestment Right is exercised for the same asetprice per share as is paid by
Williams and Dynegy at the time.

10. TradeSpark, L.P. Qualified Vertical

On September 25, 2000, the Company and Cantogrijuiection with Williams and other participantstire energy market, formed
TradeSpark, LP ("TradeSpark") to operate a whodeskdctronic and telephonic marketplace in Northefioa for natural gas, electricity, cc
sulfur dioxide and nitrogen dioxide emissions abowes, and weather financial products.

The Company invested $2 million for a 5% interestiadeSpark and Cantor invested $4.25 million@miributed certain assets in excha
for a 28.33% interest. The remaining 66.67% intenes purchased by energy industry market partitgpp@'EIPs"). The Company has also
entered into a technology services agreement walddSpark pursuant to which the Company will previte technology infrastructure for
the transactional and technology related elemdritseoTradeSpark marketplace as well as certaiarat@rvices in exchange for specified
percentages of transaction revenues from the naaost

In order to provide incentives to the EIPs to tradeghe TradeSpark electronic marketplace, the Gompssued 5.5 million shares of Serie
Redeemable Convertible Preferred Stock ("Series A

-12-



eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Preferred Stock™) and 2.5 million shares of SeBd®edeemable Convertible Preferred Stock ("Seri€seBerred Stock") to a limited liability
company newly-formed by the EIPs. Upon the satt&fa®f certain revenue thresholds and other camdt principally related to the volume
of transactions executed through the TradeSparketace, the Series A Preferred Stock and SerieeeRerred Stock are convertible into
Series A and B Warrants, respectively, to collegipurchase up to 8 million shares of the Comma@yass A common stock at an exercise
price of $27.94 per share. To the extent that thelitions to full conversion are not satisfied,feabare of unconverted Series A and B
Preferred Stock may be redeemed at the Companytsppr may be converted into 1/100th of a shdrtle® Company's Class A common
stock. The Company has recognized a non-cash cha&#235,200, equal to the fair value of the 80,8hares of Class A common stock
issuable upon conversion of the preferred stoakoiife of the conditions are met. The Company witbgnize additional non-cash accounting
charges related to the issuance of these shapefefred stock if and when they are converted twenext six years, which non-cash
charges could aggregate $53,644,800 if all condtigncluding but not limited to TradeSpark annwahsaction revenues of at least $250
million) are met and all shares of preferred stakconverted.

11. Capital Transaction

On July 21, 2000, Cantor Fitzgerald Partners, filicéé of eSpeed, purchased the U.S. municipadbarokerage business and certain other
assets of Municipal Partners, Inc. ("MPI") for apgmately $1,500,000 and eSpeed issued to MPliekbllers 28,374 shares of the
Company's Class A common stock having a valueefisadl, at the date of issuance of $1,250,000.04lgh the purchased assets are owned
by Cantor Fitzgerald Partners, eSpeed is entidekD0% of the revenues generated from any fullgtedaic transaction effected in a
marketplace utilizing the eSpeed(sm) system bgfftkates pursuant to a Joint Services Agreemasitamended, among eSpeed and its
affiliates, including Cantor Fitzgerald Partnersaddition, in order to provide incentives to prdaethe use of the eSpeed(sm) trading
platform in connection with the purchased busineSgeed granted an aggregate of 28,374 restrictedssof its Class A common stock to
certain employees and shareholders of MPI in exgph#or interest-bearing promissory notes that aeuly 21, 2010 (the "Pledged
Shares"). The Pledged Shares may be redeemee, gptibn of eSpeed, by cancellation of the relatete(s) if eSpeed does not receive $3
million in electronic transaction revenues genetdg Cantor's municipal bond brokerage businesargrconsecutive 12-month period
within three years of July 21, 2000. The promissuoies are reflected in the consolidated statewfditiancial condition as Subscription
Receivable within stockholders' equity.
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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 Exchange Act of 1834amended. Such statements are based upon @xpectations that involve risks and
uncertainties. Any statements contained hereinarenhot statements of historical fact may be decimée forward-looking statements. For
example, words such as "may," "will," "should," tiegates," "predicts,” "potential,” "continue,” "ategy,"” "believes," "anticipates,” "plans,"
"expects,” "intends" and similar expressions aterided to identify forward-looking statements. @atual results and the timing of certain
events may differ significantly from the resultsalissed in the forward-looking statements. Fathatsmight cause or contribute to such a
discrepancy include, but are not limited to, oarited operating history, our expected incurrenckitifre losses and negative cash flow from
operations, our ability to enter into marketing at@dtegic alliances, to effectively manage oumghg to expand the use of our electronic
systems and to induce customers to use our maaketpbhnd services, and other factors that aresdisdwnder "Risk Factors" in our Annual
Report on Form 10-K for the year ended Decembef829. The following discussion is qualified in @stirety by, and should be read in
conjunction with, the more detailed information feth in our financial statements and the notesdto appearing elsewhere in this filing.

Overview

eSpeed, Inc. was incorporated on June 3, 199®Dataavare corporation. Our direct and indirect whalwned subsidiaries are eSpeed
Securities, Inc., eSpeed Government Securities, &8peed Markets, Inc., eSpeed International enieSpeed (Canada), Inc., eSpeed
(Japan) Limited, eSpeed (Hong Kong) Holdings I,,leSpeed (Hong Kong) Holdings Il, Inc. and eSpgtahg Kong) Limited. Prior to our
initial public offering, we were a wholly-owned sibiary of, and we conducted our operations awiaidn of, Cantor Fitzgerald Securities,
which in turn is a 99.5%wned subsidiary of Cantor Fitzgerald, L.P. (cdlledy with its affiliates, "Cantor"). We commencegerations as
division of Cantor on March 10, 1999, the datefirst fully electronic transaction using our eSpgsed) system was executed. Cantor had
been developing systems to promote fully electromicketplaces since the early 1990s. Since Jari®®§, Cantor has used our eSpeed(sm)
system internally to conduct electronic trading.

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

For the Three Months Ended September 30, 2000 andetember 24, 1999

Revenues Three months ended
September 30, 2000 Septe mber 24, 1999

Transaction Revenues:
Fully electronic transactions..........cccccceeeee. L $ 19,988,847 $ 2,590,715
Voice-assisted brokerage transactions............. ... 3,480,895 3,817,144
Screen assisted open outcry transactions......... ... 486,660 1,075,426
Total transaction revenues.........cccceeevvcceee. . 23,956,402 7,483,285
Interest income...........ocoeeeenn. . 2,316,025
System services fees......cocccevvvieiiiieeeeee. 3,101,169 4,138,578

Total revenues......cccoecvvvcvvvcneee $ 29,373,596 $ 11,621,863

Transaction Revenues

We operate interactive electronic marketplaceshéie 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 commodities, that are not traded on th@d@&xchange(sm), or products that are

traded on the Cantor Exchange(sm), then we re¢leé/aggregate transaction revenues and pay to ICsamigce 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 tratnot traded
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on the Cantor Exchange(sm), or (2) products thatradded on the Cantor Exchange(sm), then, indke of a transaction described in (1),
Cantor receives the aggregate transaction reveamgepays to us a service fee equal to 7% of tmsaction revenues, and, in the case of a
transaction described in (2), we receive the aggeefyansaction revenues and pay to Cantor a sefisécequal to 55% of the transaction
revenues.

o are effected in a marketplace in which we docodiborate with Cantor, but in which we do provaectronic brokerage services, and (1)
the transaction relates to a financial producty tive will receive the aggregate transaction reveraune 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 marketplaat 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.

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

We are pursuing an aggressive strategy to convest of Cantor's financial marketplace productsunefSpeed(sm) system and, with the
assistance of Cantor, to continue to create newketaand convert new clients to our eSpeed(smgsysthe process of converting these
marketplaces includes modifying existing Cantoditng systems to allow for transactions to be eutéieectly from a client location, signing
an agreement with the client, installing the haneand software at the client location and esthinlgslines between us and the client. Other
than Cantor, no client of ours accounted for mbest10% of our transaction revenues for the thneleréne months ended September 30,
2000.

For the three months ended September 30, 2000amed transaction revenues of $23,956,402 as ceupai$b7,483,285 for the three
months ended September 24, 1999, an increase &6.ZB%e growth in revenues for the three-month gewas attributable to the continued
roll out of electronic marketplaces and an increagbe number of clients electronically tradingathgh our eSpeed(sm) system. As of
September 30, 2000, we had converted 43 out of &fietplaces to our eSpeed(sm) system.

It is anticipated that as new marketplaces are exdas to our eSpeed(sm) system and additionaltsligilize our eSpeed(sm) system, we will
increase income generated outside of fixed incamaeagher financial service marketplaces. Our reesrare currently highly dependent on
transaction volume in the fixed income markets gliyh Accordingly, among other things, equity markelatility, economic and political
conditions in the United States and elsewhere@natbrld, 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 currencyesimay have an impact on our volume of transation

The financial markets in which we operate are galheaffected 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 thorehm ended September 30, 2000,
these investments generated interest income ol62)35, at an average interest rate of 6.5%. Wenbadterest income for the three months

ended September 24, 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
September 30, 2000 were $3,101,169, and represeh¥%df total revenues for the period. This compavith system services fees for the
three months ended September 24, 1999 of $4,138)816h represented 36% of total revenues for #réop. System services fees have
decreased 25% for the period, primarily as a refudtdecrease in Cantor's brokerage personnel. pescentage of revenues, the fees have
decreased as a result of our increased transaetienues in the three months ended September G0, 20

Expenses Three months ended
September 30, September 24,
2000 1999
Compensation and employee benefits................. $ 14,003,834 $ 7,033,656
Occupancy and equipment............cccuveeeeneen. 5,789,997 3,102,063
Professional and consulting fees................... 2,814,761 1,833,266
Communications and client networks................. 1,209,473 1,121,552
Fulfillment services fees 6,882,000 906,750
Administrative fees.............. 1,526,963 512,233
Marketing........coeeveeeiiieeeiiie e 2,105,587
Non-cash business partner securities............... 3,585,200
(@] 1 =Y PSR 2,654,452 606,850
Total eXPENSES....cccvveeveeieecieeees e $ 40,572,267 $15,116,370



Compensation and employee benefits

At September 30, 2000, we had approximately 48€epsionals, as compared to approximately 300 ensploat September 24, 1999.
Substantially all of our employees are full timepdoyees located predominantly in New York and LandBompensation costs include
salaries, bonus accruals, payroll taxes and césmiployerprovided medical benefits for our employees. Ferdbarter ended September
2000, we had compensation costs of $14,003,83drapared to $7,033,656 for the three months endpteBber 24, 1999, an increase of
99%. This increase in compensation expense walswutble to the increased number of professionale€mployed during the period ended
September 30, 2000. During the quarter ended Ségted®, 2000, we continued to hire additional tézdinsales and marketing, product
development and administrative personnel, inclugiegonnel from Cantor, in order to expand ourress. We continue to believe that we
have established a core level of personnel to devatw electronic marketplaces and maintain thstiegi infrastructure we have established.
Accordingly, while we will continue to add persohnge estimate our compensation costs will increetisaore modest rates.

Occupancy and equipment

Occupancy and equipment costs were $5,789,99héathtee months ended September 30, 2000 as cairpe$8,102,063 for the three
months ended September 24, 1999, an increase af B1&4ncrease resulted principally from the comtith growth in scope of our business
and increased personnel. Occupancy and equipmst#tiocluded depreciation on computer and commtinitsiequipment and amortization
of software owned by us, lease costs of other fa®xbts leased by us from Cantor and a chargedoriges costs from Cantor. Cantor leases
from third parties under operating lease arrangésnegrtain computer-related fixed assets that we bze right to use at rates intended to
equal costs incurred by Cantor. Our equipment esgeshould increase as we continue to invest imtdagy and related equipment.
Occupancy expenditures are comprised principaliyusfrent and facilities costs of our New York drmhdon offices and are expected to
increase to the extent we acquire more space framo€ and others to accommodate our growth in featdand technology.

Professional and consulting fees

Professional and consulting fees were $2,814,76théothree months ended September 30, 2000 asacethip $1,833,266 for the three
months ended September 24, 1999, an increase af Bdi%increase resulted principally from feestedato new business development and
strategic initiatives. Professional and consulfies consisted primarily of legal fees and constiitasts paid to outside computer
professionals who performed specialized enhanceawivities for us. We currently have approximate/contracted consultants and
additional outside services providers working urgl@rt-term contracts costing approximately $600,66r month in the aggregate.

Communications and client networks

Communications costs were $1,209,473 for the thmeeths ended September 30, 2000, an 8% increase@venunication costs of
$1,121,552 for the three months ended September9®9. Communications costs included the costeazlland wide area network
infrastructure, the cost of establishing the cliesttwork linking clients to us, data and telephbines, data and telephone usage and other
related costs. The increase in costs was attritkeitalihe continuing expansion of our globally mge digital network. We expect such costs
to increase as we continue to expand into new myaldees and geographic locations and establistiiaddi communication links with

clients.
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Fulfillment services fees

Under the Joint Services Agreement, we are requirgéy to Cantor a fulfillment services fee of 285% or 55%, depending on the type of
transaction, of commissions paid by clients relatefililly electronic transactions. Such costs wi8g382,000 for the three months ended
September 30, 2000, an increase of 659% as comEafaD6,750 for the three months ended Septenthelrd®9, principally as a result of
our increased fully electronic revenues. As we ioomt to sign up new clients, in conjunction withn@a, and the volume of business
processed in the fully electronic brokerage chaimm@Eases, this expense will likely increase comsueately with our revenues.

Administrative fees

Under an Administrative Services Agreement with ©grCantor 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 marketingcesrat cost to Cantor. We are required
to reimburse Cantor for its costs of providing #hesrvices plus allocation of overhead. We haveiged for the cost of such services in our
financial statements under the terms set forthénAdministrative Services Agreement as if it wHeative March 10, 1999. Administrative
fees were $1,526,963 for the three months endeté@épr 30, 2000 as compared to administratived&é8512,233 for the three months
ended September 24, 1999, an increase of 198%ialty as a result of our increased business ia¢tifs 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

We incurred marketing expenses of $2,105,587 duhiegjuarter, as compared to nominal marketing esgeeduring the three-month period
ended September 24, 1999. Although we do not patieithat our marketing expenses will significactiange over the foreseeable future
with respect to our current operations, as we edphe scope of our business marketing expensesnoegase.

Other expenses

Other expenses for the three months ended Septe&3@h2000 were $2,654,452 as compared to othemsrgeof $606,850 for the three
months ended September 24, 1999, an increase &8,38Wcipally as a result of our increased busiregivity. These expenses consisted
primarily of recruitment fees, travel, promotiomald entertainment expenditures. We do not expatthiese expenses will significantly
change over the foreseeable future.
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Non-cash Business Partner Securities

In July 2000, we issued 28,374 shares of Classmnoon stock to the shareholders of Municipal Pagtnieic. ("MPI") in connection with
Cantor's acquisition of MPI's brokerage businesthofigh the acquired line of business is owned bgit@r, we are entitled to 100% of such
business' revenues generated from any fully eleicttoansaction. As a result of the issuance of@fass A common stock, we recorded a non-
cash charge against earnings of $1,350,000 tcctefie cost of the stock.

In September 2000, we obtained a 5% interest idd3aark, LP ("TradeSpark™), which was formed torafgean electronic and telephonic
marketplace for North American wholesale energydpots. In conjunction with our investment, we isbBe5 million shares of our Series A
Redeemable Convertible Preferred Stock and 2.5omiflhares of our Series B Redeemable ConvertitgieiPed Stock (collectively, the
"Preferred Stock") to encourage the majority owrtdrsradeSpark to electronically trade energy potsithrough our eSpeed(sm) system.
will earn a percentage of the revenues resultiogn firansactions executed through TradeSpark uigipur trading platform. If certain
revenue targets are met, the Preferred Stock igectible at the holders' option into warrants toghase up to 8 million shares of our Class A
common stock. To the extent that the revenue tai@yet not met, each share of the Preferred Stamnigertible into 1/100th of a share of our
Class A common stock. As a result of such issuafitiee Preferred Stock, we recorded a non-cashyehagainst earnings of $2,235,200 to
reflect the cost of 80,000 shares of our Class airoon stock issuable upon conversion of the PrafeBteck if none of the targets are met.
We will recognize additional non-cash accountingrges related to the issuance of these businesgepararrants and will take such charges
if and when they are converted over the next satye

Net Loss

Excluding a non-cash charge for business partreerisies issued to MPI shareholders in July 2008 tarthe TradeSpark majority interest
owners in September 2000, our net loss was $7,96 X% the three months ended September 30, 286uding the non-cash charges, we
incurred a net loss of $11,286,796 for the threatiimended September 30, 2000. The business pagoarities are discussed in more detail
in Notes 9, 10 and 11 to the Notes to Consolid&tedncial Statements (unaudited) contained elsenimathis report. Other than the noast
charge, the losses primarily resulted from expeméit on our technology and infrastructure incumeolilding our revenue base. We expect
that we will continue to incur losses and genenaigative cash flow from operations for the forebémé&uture as we continue to develop our
systems and infrastructure and expand our brarafjréiton and client base through increased margedfforts. In light of the rapidly
changing nature of our business and our limitedatpey history, we believe that period-to-periogngarisons of our operating results will
not necessarily be meaningful and should not bedeipon as an indication of future performance.
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For the Nine Months ended September 30, 2000 an&¢hiod From March 10, 1999 to September 24, 1999

Revenues Nine months Pe riod March 10,
ended 1999 to
September 30, September 24,
2000 1999
Transaction Revenues:
Fully electronic transactions............ L. $ 54,904,144 $ 3,820,807
Voice-assisted brokerage transactions.... e 10,712,251 8,382,086
Screen-assisted open outcry transactions. L 2,058,371 2,831,704
Total transaction revenue Srrreerreeeea 67,674,766 15,034,597
INterest iNCOME.....covvvvvviiiieiicieeeeeeeee e 6,244,549
System Services fe€S....ccovvvvevvevees e 9,363,222 9,104,872
Total FEVENUES....cvviiiiiieiieeieecieeeeee e $ 83,282,537 $ 24,139,469

Transaction Revenues

For the nine months ended September 30, 2000, me@&&67,674,766 in transaction revenues as compai$l5,034,597 for the period
from March 10, 1999 to September 24, 1999, a 3502ease. The growth in these revenues was attbleuta the continued roll out of
electronic marketplaces and an increase in the ruofixlients electronically trading through oumpe8d(sm) system. As of September 30,
2000, we had converted 43 out of 49 marketplacesit@Speed(sm) system.

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,dede 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 ninghmended September 30, 2000, t
investments generated interest income of $6,244 4% average interest rate of 6.05%. We hadteoeist income for the period from
March 10, 1999 to September 24, 1999.

System Services Fees

System services fees from Cantor for the nine nwetided September 30, 2000 were $9,363,222, arebesied 11% of total revenues for
the period. This compares with system servicesffaethe period from March 10, 1999 to Septemberl®99 of $9,104,872, which
represented 38% of total revenues for the peribés ificrease of 3% in system services fees reftbetéact that the 1999
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period was shorter than the current period. Asrague of revenues, the system services fees detteassa result of our increased transaction
revenues for the nine months ended September 80, 20

Expenses Nine months Period March 10,
ended 1999 to
September 30, September 24,
2000 1999
Compensation and employee benefits............... ... $ 39,782,281 $ 14,704,940
Occupancy and equUIPMEeNt.......cccccevvvveenvcees e 15,445,236 6,632,436
Professional and consulting fees........cccooeeee.. L 8,573,454 3,615,348
Communications and client networks................. 3,058,804 2,445,792
Fulfillment services fees........ 19,114,756 1,337,282
Administrative fees 4,839,542 1,067,200
Marketing................... 6,905,152
Non-cash business pal 33,390,505
[ Y 7,124,539 1,122,119
Total EXPENSES...ccvvvvieveeiieveesieeieeee v, $ 138,234,269 $ 30,925,117

Compensation and employee benefits

At September 30, 2000, we had approximately 48€epsionals, as compared to approximately 300 ensploat September 24, 1999.
Substantially all of our employees are full-timepayees located predominantly in New York and LandBompensation costs include
salaries, bonus accruals, payroll taxes and césmiployer-provided medical benefits for our empley. For the nine months ended
September 30, 2000, our compensation costs wer@&3281 as compared to compensation costs of 84840 for the period from March
10, 1999 to September 24, 1999, a 171% increasg.ifidrease in compensation expense was attrilmitalihe increased number of
professionals we employed during the nine-montlodeznded September 30, 2000. During the nine nsoelded September 30, 2000, we
continued to hire additional technical, sales amdketing, product development and administrativsqenel, including personnel from
Cantor, in order to expand our business.

Occupancy and equipment

Occupancy and equipment costs were $15,445,236danine months ended September 30, 2000 as codnjmaoecupancy and equipment
$6,632,436 for the period from March 10, 1999 tpt8mber 24, 1999, an increase of 133%. This inereesulted principally from the
continued growth in scope of our business and as&é personnel. Occupancy and equipment costslattidepreciation 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 empsit incurred by Cantor. Our equipment expensesld increase as we continue to inve:
technology and related equipment.
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Professional and consulting fees

Professional and consulting fees were $8,573,46thtonine months ended September 30, 2000 as cethfmaprofessional and consulting
fees of $3,615,348 for the period from March 1098 September 24, 1999, an increase of 137%.iitisase resulted principally from
fees related to new business development and gitatdtiatives. Professional and consulting feessisted primarily of legal fees and
consultant costs paid to outside computer profestgsovho performed specialized enhancement aetvitr us.

Communications and client networks

Communications costs were $3,058,804 for the nioeths ended September 30, 2000 as compared to5$2924for the period from March
10, 1999 to September 24, 1999, an increase of Za¥hmunications costs included the costs of londlwide area network infrastructure,
the cost of establishing the client network linkelgnts to us, data and telephone lines, dataelaghone usage and other related costs. The
increase in costs was generally attributable tactminuing expansion of our globally managed digitetwork.

Fulfillment services fees

Under the Joint Services Agreement, we are requirghy to Cantor a fulfillment services fee of 285%, or 55%, depending on the typt
transaction, of commissions paid by clients relatefilllly electronic transactions. For the nine th@rended September 30, 2000, these costs
were $19,114,756 as compared to $1,337,282 fopehed from March 10, 1999 to September 24, 1989nerease of 1329%, principally as
a result of our increased fully electronic revenues

Administrative fees

Under an Administrative Services Agreement with ©©grCantor 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 marketingcssrat cost to Cantor. We are required
to reimburse Cantor for its costs of providing #hssrvices plus allocation of overhead. We haveiged for the cost of such services in our
financial statements under the terms set forthénAdministrative Services Agreement as if it wHeative March 10, 1999. Administrative
fees amounted to $4,839,542 for the nine montheadSgptember 30, 2000 as compared to administfagéscof $1,067,200 for the period
from March 10, 1999 to September 24, 1999, an asg®f 353%, principally as a result of our incegblsusiness activity.

Marketing expenses

We incurred marketing expenses of $6,905,152 duliagnine months ended September 30, 2000, as cechfanominal marketing
expenses during the period from March 10, 1999%jat&nber 24, 1999, principally as a result of gonat advertising campaign launched by
us during the second quarter of 2000.
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Other expenses

Other expenses for the nine months ended Septe30b2000 were $7,124,539 as compared to other egpasf $1,122,119 for the period
from March 10, 1999 to September 24, 1999, an asg®f 535%, principally as a result of our incegblsusiness activity. These expenses
consisted primarily of recruitment fees, travebmotional and entertainment expenditures.

Non-cash Business Partner Securities

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, wertea a non-cash charge against earnings of $23@®%0 reflect the cost of the warrants.

In July 2000, we issued 28,374 shares of Classmnoon stock to the shareholders of MPI in conneatitth Cantor's acquisition of MPI's
brokerage business. Although the acquired lineusiriess is owned by Cantor, we are entitled to 100%tich business' revenues generated
from any fully electronic transaction. As a resafithe issuance of the Class A common stock, werdsx a non-cash charge against earnings
of $1,350,000 to reflect the cost of the stock.

In September 2000, we obtained a 5% interest idd3park, which was formed to operate an electramittelephonic marketplace for North
American wholesale energy products. In conjunctith our investment, we issued 5.5 million sharkswr Series A Redeemable
Convertible Preferred Stock and 2.5 million sharesur Series B Redeemable Convertible Preferredk3b encourage the majority owners
of TradeSpark to electronically trade energy presititrough our eSpeed(sm) system. We will earrreepéage of the revenues resulting f
transactions executed through TradeSpark utiliomgtrading platform. If certain revenue targets met, the Preferred Stock is convertible at
the holders' option into warrants to purchase U naillion shares of our Class A common stock. Ai® éxtent that the revenue targets are not
met, the each share of Preferred Stock is conleiitito 1/100th of a share of our Class A commaulstAs a result of such issuance of the
Preferred Stock, we recorded a non-cash chargastgarnings of $2,235,200 to reflect the costdd80 shares of our Class A common
stock issuable upon conversion of the PreferredkStamone of the targets are met. We will recogrézlditional non-cash accounting charges
related to the issuance of these business partueamts and will take such charges if and when #ieyconverted over the next six years.

Net Loss

Excluding non-cash charges for business partnerisies issued to Dynegy and Williams in June 2@08QMPI shareholders in July 2000 and
to the TradeSpark majority interest owners in Seper 2000, our net loss was $21,849,352 for the mionths ended September 30, 2000.
Including the non-cash charges, we incurred aagsst df $55,239,857 for the nine months ended SéeB80, 2000. The business partner
securities are discussed in more detail in Notd®9®%nd 11 to the Notes to Consolidated Finandatkegients (unaudited) contained elsew!
in this report. Other than the non-cash charges, th
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losses primarily resulted from expenditures onteahnology and infrastructure incurred in buildmg revenue base.
Liquidity and Capital Resources

Our cash flows are comprised of transaction reveiamel systems services fees from Cantor, vari@mssgaid to or costs reimbursed to
Cantor, other costs paid directly by us, and inwesit income. In its capacity as a fulfillment seevprovider, Cantor processes and settles
transactions and, as such, collects and pays itttk foecessary to clear transactions with the couenty. In doing so, Cantor receives our
portion of the transaction fee and, in accordanitle tie Joint Services Agreement, remits the gemssunt owed to us. Under the
Administrative Services Agreement and the Joinvi8es 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 cdgtgenditures, we anticipate that we will expecie@an increase in our capital
expenditures and lease commitments consistentowitlanticipated 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 cashdlfrom operations, the net proceeds from ourahgiublic offering and the proceeds
received from the Dynegy and Williams investmentst ©f our buy back of shares from Cantor) shoelduifficient to fund our current
working capital and current capital expenditureuieements for at least the next 12 months. Howewerbelieve that there are a significant
number of capital intensive opportunities for usrtaximize our growth and strategic position, inahggd among other things, strategic
alliances and joint ventures potentially involvialfjtypes and combinations of equity, debt, actoisj recapitalization and reorganization
alternatives. We are continually considering sugtioms and their effect on our liquidity and capresources.

ITEM 3. Quantitative and Qualitative Disclosures atmut Market Risk

We have invested $133,399,985 of our excess casbcirities purchased under reverse repurchaseragnes 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 liqWie do not use derivative financial instrumentsjwdgive commodity instruments or other
market risk sensitive instruments, positions ongextions. Accordingly, we believe that we aresuitject to any material risks arising from
changes in interest rates, foreign currency exchaatps, 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, recogjzirat 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 July 21, 2000, Cantor Fitzgerald Partneus affiliate, purchased the U.S. municipal bondkerage business and certain other ass
MPI for approximately $1,500,000 and we issued fl'sishareholders 28,374 shares of our Class A aonstock having a value, as defir

at the date of issuance of $1,250,000. Althouglptirehased assets are owned by Cantor FitzgeraidelPs we are entitled to 100% of the
revenues generated from any fully electronic tratisa effected in a marketplace utilizing our eSj{een) system by our affiliates pursuant to
a Joint Services Agreement, as amended, amongdusiaraffiliates, including Cantor Fitzgerald Pars In addition, in order to provide
incentives to promote the use of our eSpeed(sminggplatform in connection with the purchased bess, we granted an aggregate of 2¢
restricted shares of our Class A common stock timiceemployees and shareholders of MPI in exchdmgaterestbearing promissory nott
that are due July 21, 2010 (the "Pledged Sharék8.Pledged Shares may be redeemed, at our optiaancellation of the related note(s) if
we do not receive $3,000,000 in electronic trangagevenues generated by Cantor's municipal bookiebage business for any consecutive
12-month period within three years of July 21, 2000

In September 2000, we and Cantor, in conjunctich five energy industry market participants ("EIR$6rmed TradeSpark to operate an
electronic and telephonic wholesale marketpladédrth America for natural gas, electricity, coallfar dioxide and nitrogen dioxide
emissions allowances, and weather financial pradWe also entered into a technology services amgeewith TradeSpark pursuant to
which we will provide the technology infrastructoe the transactional and technology related etdmef the TradeSpark marketplace as
well as certain other services in exchange forifipdgercentages of transaction revenues fronmtagketplace. In order to provide incenti
to the EIPs to trade on the TradeSpark electromidkeatplace, on September 22, 2000 we issued 5llméhares of Series A Redeemable
Convertible Preferred Stock and 2.5 million shareSeries B Redeemable Convertible Preferred Stm&{P Holdings, LLC, a limited
liability company newly-formed by the EIPs to hdfeir investments in TradeSpark and the PrefertedkSThe Series A Redeemable
Convertible Preferred Stock is convertible, atdp#on of the EIPs, into 10 year warrants ("SeAe#/arrants") to purchase up to 5,500,000
shares of our Class A common stock at an exercise pf $27.94 per share. The Series B Redeemaligettible Preferred Stock is
convertible, at the option of the EIPs, into 10ry@arrants ("Series B Warrants") to purchase up,590,000 shares of our Class A common
stock at an exercise price of $27.94 per sharé cBalertibility of the Series A and B Preferred&t into Series A and B Warrants,
respectively, is subject to satisfaction of cert@wnenue thresholds and other conditions. If theditns to full conversion are not satisfied,
each share of Series A and B Preferred Stock whiobt so convertible may be redeemed at our optiononverted at the option of the
holder, for or into 1/100th of a share of Classofnenon stock. The Series A and Series B Warrantexercisable immediately upon
issuance.
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The sales of securities described above were exieomtregistration under the Securities Act of 1938eliance on Section 4(2) of such Act,
as a transaction by an issuer not involving a jpulifiering. We relied on the following criteria toake such exemption available: the number
of offerees, the size and manner of the offerihg,gophistication of the offerees and the avaitgtof material information.

(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 stockhadtéd, 3,350,000 shares of Class A common stockpatea of $22.00 per share. Our initial
public offering was managed on behalf of the undigers by Warburg Dillon Read LLC, Hambrecht & QuiShomas Weisel Partners LLC
and Cantor Fitzgerald & Co. The offering commenordecember 10, 1999 and closed on December 18, P98ceeds to us from our
initial public offering, after deduction of the ugmvriting discounts and commissions of approxima$dl0.0 million and offering costs of $¢
million, totaled approximately $139.6 million. Nopnéthe expenses incurred in our initial publicesfitg 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, approxiels $31.2 million has been used for working cdptarposes and the balance of $108.4
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 foreseeiblee, we intend to use the amount invested éréverse 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 ¢éipn

o Approximately $25 million will be for hiring othnology and other professionals to develop nevketsin 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 atigden financial instruments; and

o The balance of the net proceeds will be usedvfisking capital and general corporate purposedydicg possible acquisitions and strategic
alliances.

Of the amount of proceeds spent through Septenthet(®0, approximately $6.5 million has been pai€antor under the Administrative
Services Agreement between Cantor and us.

The occurrence of unforeseen events, opporturdtiebanged business conditions, however, couldecasito use the net proceeds of our
initial public offering in a manner other than asdribed above.
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Item 4. Submission of Matters to a Vote of Securitydolders.
(a) The Company held its 2000 Annual Meeting ofc&tmlders (the "Annual Meeting") on October 26, 200

(b) The following directors were elected at the AahMeeting and they are our only directors: HowatdLutnick, Frederick T. Varacchi,
Douglas B. Gardner, Richard C. Breeden, Larry Rte€aWilliam J. Moran and Joseph P. Shea.

(c) Set forth below is a description of the matterted upon at the Annual Meeting, including thenber of votes cast for, as well as the
number of votes withheld and broker non-votespasatch nominee for election as a director and #setapproval of the Additional
Investment Right.

1. Election of seven directors, each to serve timilnext Annual Meeting of Stockholders and umslsuccessor is duly elected and qualified.

Name of WITHHOLD BROKER
Candidate FOR AUTHORITY NON-VOTES
Howard W. Lutnick 369,365,533 47,431 0

Frederick T. Varacchi 369,365,533 47,431 0

Douglas B. Gardner 369,365,533 47,431 0

Richard C. Breeden 369,365,533 47,431 0

Larry R. Carter 369,365,533 47,431 0

William J. Moran 369,365,533 47,431 0

Joseph P. Shea 369,365,533 47,431 0

2. Approval of the Additional Investment Right, whiwill entitle each of Dynegy Inc. and Williams &gy Marketing & Trading Company
to invest $25 million in shares of our Class A coomstock at a 10% discount four times in connectigh an investment by each of them of
$2.5 million in each of four business ventures lich Dynegy, Williams, other market participantslare will establish marketplaces for
electronic trading of such products as naturalligagds, petrochemicals, crude oil and bandwidth.

FOR AGAINST ABSTENTIONS BROKER NON-VOTES

366,627,165 10,428 5,918 2,769,413
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ITEM 6. Exhibits and Reports on Form 8-K.

(b) Reports on Form 8-K

None.

(@) Exhibits

Exhibit Number

3.4

10.16

10.17

10.18

27

Description

Certificate of Designati
and Rights of Series AR
Convertible Preferred St

Certificate of Designati
Rights of Series B Redee
Preferred Stock of eSpee

-- Registration Rights Agre
September 22, 2000 among
Holdings, LLC, Williams
Trading Company and Cora
LP, Koch Energy Trading,
Trading Company and Domi
Exchange, Inc.

-- Amendment No. 2 to Joint
dated as of July 1, 2000
Cantor Fitzgerald L.P.,
International, Cantor Fi
Cantor Fitzgerald Securi
Fitzgerald & Co., Cantor
Partners, eSpeed Inc., e
Inc., eSpeed Government
International Limited an

Inc.

-- Amendment No. 3 to Joint
dated as of September 22
Cantor Fitzgerald L.P.,
International, Cantor Fi
Cantor Fitzgerald Securi
Fitzgerald & Co., Cantor
Partners, eSpeed Inc., e
Inc., eSpeed Government
International Limited an

Inc.

-- Financial Data Schedule
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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)

Date: November 9, 2000 /sl Howard W. Lutnick

Howard W. Lu tnick

Chairman and Chief Executive Officer
Date: November 9, 2000 /sl Jeffrey G. Goldflam

Jeffrey G. G oldflam

Senior Vice President

and Chief Fi nancial Officer

(Principal F inancial and Accounting

Officer)
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CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES A REDEEMABLE CONVERTIBLE PREFERRED STOCK
OF
ESPEED, INC.

ESPEED, INC., a corporation organized and existinder the General Corporation Law of the Stateelfidare (the "Corporation"), DOES
HEREBY
CERTIFY THAT:

Pursuant to authority conferred upon the Boardiodéd&ors of the Corporation (the "Board") by the émded and Restated Certificate of
Incorporation of the Corporation (the "Certificatelncorporation) and pursuant to the provisiohs®151 of the General Corporation Law
of the State of Delaware, the Board, pursuantrteeating held on September 20, 2000, adopted thenfiolg resolution providing for the
designations, preferences and relative, particigatiptional and other rights, and the qualificagidimitations and restrictions of the Serie
Redeemable Convertible Preferred Stock.

WHEREAS, the Certificate of Incorporation provides two classes of stock known as common stocK, $dr value per share (the "Comr
Stock"), and preferred stock, $.01 par value pareski'Preferred Stock"); and

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

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

NOW, THEREFORE, BE IT RESOLVED, that the Board dedtradvisable to, and hereby does, designateiasS&mRedeemabl
Convertible Preferred Stock and fixes and determihe rights, preferences, qualifications, limda#i and restrictions relating to the Series A
Redeemable Convertible Preferred Stock as follows:

1. Designation. The shares of such series of RegfeStock shall be designated "Series A Redeen@ineertible Preferred Stock" (referred
to herein as the "Series A Preferred Stock").

2. Authorized Number. The number of shares corstgithe Series A Preferred Stock shall be 5,500,



3. Ranking. The Series A Preferred Stock shall rapkn a Liquidation Event (as defined in Secti¢a) Biereof), senior and prior to the
Common Stock (all equity securities of the Corpiorato which the Series A Preferred Stock rankerpivhether with respect to liquidation,
dissolution, winding up or otherwise, including fiemmon Stock are collectively referred to herairilunior Securities") and on parity with
all other classes or series of preferred stock®fQorporation now or hereafter created and/oesgincluding the Corporation's Series B
Redeemable Convertible Preferred Stock). The Catjwar shall not create any other class or seriessazk ranking senior to the Series A
Preferred Stock without the affirmative vote of ti@ders of a majority of the then outstanding ekaif Series A Preferred Stock, voting
separately as a class.

4. Dividends. The Series A Preferred Stock shdllawarue or be paid any dividends.
5. Liquidation.

() Liquidation Procedure. Upon any liquidatiorssdilution or winding-up of the Corporation, whetkeluntary or involuntary or a sale,
conveyance or disposition of all or substantiallyttee assets of the Corporation (each such ewetitiquidation Event"), the holders of Series
A Preferred Stock shall be entitled, before anyridhistion or payment is made upon any Junior Sé¢iesr{but after any distribution or
payment is made upon any stock ranking seniorea@tries A Preferred Stock), to be paid an amaguritleo $1.00 per share of Series A
Preferred Stock (the "Series A Issue Price") (qssteld for any combinations, divisions or similacapitalizations affecting the shares of
Series A Preferred Stock but not the Common Sto@nyg other securities of the Corporation into vihtise Series A Preferred Stock may be
converted from time to time) (such Series A IsstieePbeing herein referred to when appropriatéhas'tiquidation Payments" and the date
on which the Liquidation Payments are made beimgiheeferred to as the "Liquidation Date"). If upany Liquidation Event, the assets to
be distributed among the holders of Series A PrefeBtock and the holders of any class or seristook of the Corporation ranking on a
parity with the Series A Preferred Stock with regye liquidation preference shall be insufficiémpermit payment in full to the holders of
Series A Preferred Stock of the Liquidation Payrmemid the preferential amounts to which such dib&ters are entitled, then the assets
available for distribution to the holders of SerfePreferred Stock and such other holders shadlifteibuted ratably among the holders of
Series A Preferred Stock and such holders in ptapoto the full respective distributive amountsatbich they are entitled.

(b) Remaining Assets. Upon any Liquidation Evefterathe holders of Series A Preferred Stock amedhiblders of any class or series of stock
of the Corporation ranking on a parity with thei8gIA Preferred Stock with respect to liquidatioafprence shall have been paid in full the
respective distributive amounts to which they artitled, the remaining assets of the Corporatioy bmdistributed ratably per share,
including shares of Class A Common Stock actualyéd upon exercise of the Warrant (as definedrene order of preference to the
holders of Junior Securities in accordance witlir ttegms.



(c) Liquidation Notice. At least 30 days prior thiguidation Date, written notice (a "Liquidatiorodice™) shall be mailed by means of first-
class mail, postage pre-paid, to each holder afrteof the Series A Preferred Stock at its addiestisshown on the records of the
Corporation. Any Liquidation Notice mailed in thisanner shall conclusively be deemed to have belyrgiten whether or not the
Liguidation Notice is in fact received. The Liquiita Notice shall state:

(i) the Liquidation Date;
(i) the amount of the Liquidation Payments; and
(iii) the place where the Liquidation Payments Ehalpayable.

(d) Fractional Shares. The Liquidation Payment$ nespect to each outstanding fractional shareeaeS A Preferred Stock shall be equal to
a ratably proportionate amount of the Liquidati@yfents with respect to each outstanding sharemé$SA Preferred Stock.

6. Optional Conversion.

(a) Optional Conversion. From and after the datissafance and until the Redemption Date (as defm&action 7 below), (i) any share of
Series A Preferred Stock may be converted withoytpayment of consideration at the option of thil@oat any time into fully paid and
non-assessable shares of Class A Common Stock edtthof 1/100th of a share of Class A CommoniSfsabject to adjustment as set forth
in subsection 6(f) below) for each share of Seti¢xeferred Stock (the "Partial Conversion Rate"jiip such number of shares as is equal to
the Annual Amount (as defined below) or, if greatke Cumulative Annual Amount (as defined belovayrbe converted without any
payment of consideration at the option of the hoid® fully paid and non-assessable warrants Yiddially a "Warrant" and collectively, the
"Warrants"), in the form of Exhibit A hereto, atthate of one Warrant for each share of SeriesefeRed Stock (the "Full Conversion
Rate"). Each Warrant will be exercisable to purehase share of Class A Common Stock, subject wsadpnt as set forth in the Warrant.

(b) The Annual Amount. The number of shares of&3ef Preferred Stock which may be converted aFtileConversion Rate each year (the
"Annual Amount") shall be determined annually basedhe Gross Transaction Revenues (as definedvpedzeived by the Corporation and
TradeSpark, LP ("TradeSpark") in the aggregateh@uit double counting) from the electronic marketplé&he "Marketplace"), described in
that certain Services Agreement, dated Septemhe&(®@®B, between the Corporation and TradeSparK'8bevices Agreement"), for each
year during the six year period (the "Six Year 8&fj which begins on the first day of the montht inamediately follows the initial closing
EIP Holdings, LLC's ("EIP") investment in TradeSpaursuant to that certain Subscription Agreemeatied September 22, 2000, between
TradeSpark and EIP. Upon the determination of thes&Transaction Revenues for the first year dutiedgSix Year
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Period, such Gross Transaction Revenues shalMiediby $250,000,000 and then multiplied by 5,600, for the determination of the
Annual Amount for the first year of the Six Yeanid. Upon determination of the Gross Transactievdues for the remaining five years
of the Six Year Period, the excess (if any) of@ress Transaction Revenues of each such yearlwéross Transaction Revenues of the
immediately preceding year shall be divided by $260,000 and then multiplied by 5,500,000 to debteenthe Annual Amount for such ye
provided, however, that for purposes of calculathgAnnual Amount for any year during such remairfive years, an excess shall be
deemed to exist for any such year only if and ®&dktent that the Gross Transaction Revenues &br ywear exceed the highest Gross
Transaction Revenues theretofore achieved for aay ¢f the Six Year Period. Notwithstanding thesfming, until the Gross Transaction
Revenues for any year of the Six Year Period exx&4@,000,000, the Annual Amount shall be zero.iJgetermination of the Annual
Amount for each year during the Six Year Period, @hief Financial Officer of the Corporation shaiépare a written certificate setting forth
such determination and such certificate shall prbyiye delivered to the recordholders of the Sefi¢areferred Stock. The sum of all Annual
Amounts, less any shares of Series A PreferreckStaviously converted at the Partial ConversioteRa the Full Conversion Rate, shall be
referred to herein as the "Cumulative Annual Amdunt

(c) Definition of Gross Transaction Revenues. "Grosansaction Revenues" shall have the meaningaddo Transaction Revenues in the
Services Agreement except that (x) there shalldged thereto, Advertising Sales Revenues (as definthe Services Agreement) and
Additional Services Revenues (as defined in thei€es Agreement); and (y) any rebates of commiss@rsimilar arrangements shall be
ignored and the amount of any such rebate or simifangement shall be deemed collected and p&tads Transaction Revenues; and (
the extent that, for any year during the Six Yeaidtl, Additional E-Commerce Services Revenuesiéfised in the Services Agreement)
and Information Services Revenues (as defineddrservices Agreement) (collectively the "Non-Elentc Services Revenues") comprise
more than the specified percentage set forth befaive Gross Transaction Revenues for such yeampdhtion of Non-Electronic Services
Revenues for such year that is in excess of suaeptage shall be excluded from the calculatioGfss Transaction Revenues for such
year:

Year Lo.coooovveeeiniieeene 50%
Year 2....ccccvveeeincnenennne 40%
Year 3. 30%
Year 4(and thereafter).......... 20%

(d) Determination of Gross Transaction Revenuess&iransaction Revenues for each year duringishée@ir Period shall be determinec
accordance with the definition contained in thist®s 6 and the procedures contained in the Limitiedility Company Agreement of EIP,
the same may be amended from time to time, andlspytes in connection with any such determinagioall be resolved in accordance with
the dispute resolution terms thereof.

(e) Procedure. In the event that a holder of S&iPseferred Stock desires to convert its Seriddréferred Stock into shares of Class A
Common Stock, such holder shall surrender thefiattié or certificates therefor, duly endorsedhatoffice of the Corporation or any tran:
agent for the Series A Preferred Stock, and slial gritten notice to the Corporation at such dadftbat such holder elects to convert the
same. Such notice shall state the



number of shares of Series A Preferred Stock beangerted. Thereupon, the Corporation shall proyripue and deliver at such office to
such holder a certificate or certificates for thenter of shares of Class A Common Stock to whict $wlder is entitled. Such conversion
shall be deemed to have been made at the closesiofass on the date of such surrender of the icattf representing the shares of Series A
Preferred Stock to be converted, and the persditheeito receive the shares of Class A Common Sisgkable upon such conversion shal
treated for all purposes as the record holder o shhares of Class A Common Stock on such dasbalfes of Class A Common Stock are
being sold pursuant to an underwritten public afifgrsuch conversion may at the option of the holb@econditioned upon closing of the
offering.

(f) Adjustment of Partial Conversion Rate. The neménd kind of securities issuable upon the optioaaversion of the Series A Preferred
Stock at the Partial Conversion Rate shall be stibpeadjustment from time to time in accordancthwhe following provisions:

(i) Reorganization, Reclassification. In the evefha reorganization, share exchange or reclassiitaother than a change in par value, or
from par value to no par value, or from no par eatw par value, or a transaction described in elsu@$) or (iii) below, then each share of
Series A Preferred Stock shall, after such reomgdiain, share exchange or reclassification, be ediide into the kind and number of shares
of stock or other securities or other propertyhaf Corporation which the holder of Series A Pref@rstock would have been entitled to
receive if the holder had held the Class A CommimeiSissuable upon conversion of its Series A PreteStock immediately prior to such
reorganization, share exchange or reclassificafibe. provision of this Section 6(f)(i) shall similaapply to successive reorganizations and
reclassifications.

(i) Consolidation, Merger. In the event of a mergeconsolidation to which the Corporation is atpathen each share of Series A Preferred
Stock shall, after such merger or consolidationgdrevertible into the kind and number of sharesto€k and/or other securities, cash or other
property which the holder of Series A Preferrecc8twould have been entitled to receive if the holigd held the Class A Common Stock
issuable upon conversion of its Series A PrefeBtedk immediately prior to such consolidation orgss. The provision of this

Section 6(f)(ii) shall similarly apply to successikeorganizations and reclassifications.

(iii) Subdivision or Combination of Shares. In casgstanding shares of Class A Common Stock skadubdivided, the Partial Conversion
Rate shall be proportionately reduced as of thectffe date of such subdivision, or as of the datecord is taken of the holders of Class A
Common Stock for the purpose of so subdividing,clbver is earlier. In case outstanding sharesagsCh Common Stock shall be
combined, the Partial Conversion Rate shall be gntamately increased as of the
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effective date of such combination, or as of thee @arecord is taken of the holders of Class A Com®tock for the purpose of so combin
whichever is earlier.

(iv) Stock Dividends. In case shares of Class A @mm Stock are issued as a dividend or other digtdb on the Class A Common Stock
such dividend is declared), then upon conversicangfshare of Series A Preferred Stock, the halflsuch converted Series A Preferred
Stock shall be entitled to receive, in additiorthte number of shares of Class A Common Stock saldehis entitled to receive based on the
Partial Conversion Rate then in effect, that kind aumber of shares of stock which such holder dibave been entitled to receive if the
holder had held the Class A Common Stock issugide wonversion of its Series A Preferred Stockfahendate a record is taken of the
holders of Class A Common Stock for the purposecgéiving such dividend or other distribution (bnd such record is taken, as at the
earliest of the date of such declaration, paymenttter distribution).

(v) Minimum Adjustment. No adjustment of the PdrGanversion Rate shall be made if the amount gfsuch adjustment would be an
amount less than 1% of the Partial Conversion Rege in effect, but any such amount shall be carfieeward and an adjustment in respect
thereof shall be made at the time of and togetlidr any subsequent adjustment which, together suitth amount and any other amount or
amounts so carried forward, shall aggregate araser or decrease of 1% or more.

(9) Adjustment of Full Conversion Rate. The numtiewarrants issuable upon optional conversion ef3eries A Preferred Stock at the Full
Conversion Rate shall not be subject to adjustmpan the occurrence of any of the events set for8ections (f)(i) - (iv). Section 3 of the
Warrants contains comparable adjustment provisidrish require adjustment to the Warrant Sharesi¢éfised therein), the other securities
for which the Warrants are exercisable and theShare Warrant Price (as defined therein) upon tearoence of certain corporate events. If
any such corporate events occur after the datesafince of the Series A Preferred Stock, but gmior to the conversion of the Series A
Preferred Stock into a Warrant, the terms of suehr@nt shall be adjusted at the time of issuandheoWarrant to reflect adjustments in the
Warrant Shares, the securities for which the Waiisaexercisable and the Per Share Warrant Pnimkesach other terms as necessary to
reflect such corporate event.

7. Redemption.

(a) Optional Redemption by the Corporation. Anyi&eA Preferred Stock which are not convertibléhatFull Conversion Rate, following
the determination of the Annual



Amount for the sixth year of the Six Year Periodlsbe redeemable, at the option of the Corporatbthe Partial Conversion Rate, as the
same may be subject to adjustment as set fortheaftlog "Redemption Price"), payable in fully pamtlanon-assessable shares of Class A
Common Stock on the date of redemption (such dateglreferred to herein as the "Redemption Dafmijsuant to the Redemption Notice
and the Redemption Procedure provisions set fortipectively, in subsections 7(b) and 7(c) below.

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

(i) the total number of shares of Series A PreféB8tock to be redeemed by the Corporation on tlieRetion Date;

(i) the number of shares of Series A PreferrediSthat the Corporation intends to redeem fromhibider of Series A Preferred Stock to
whom the Redemption Notice is addressed;

(iii) the Redemption Date and the Redemption Piécet

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

(c) Redemption Procedure. From and after the Retlempate, unless there shall have been a defaplhyment of the Redemption Price, all
rights of the holders of shares of Series A PretkB8tock as holders of Series A Preferred Stoakefexthe right to receive the Redemption
Price upon surrender of their certificate or cerifes) shall cease as to those shares of SefesfArred Stock redeemed, and such shares
shall not thereafter be transferred on the bookbk@fCorporation or be deemed to be outstandingrgmpurpose whatsoever. The shares of
Series A Preferred Stock not redeemed shall rematstanding and entitled to all the rights and gneffices provided herein.

8. Voting Rights.

(a) General. Other than the rights expressly pexvidr herein or provided by law, holders of thei&eA Preferred Stock shall not have any
voting rights. In any vote or action of the holdefghe Series A Preferred Stock voting togethex asparate class required by law, each ¢
of issued and outstanding Series A Preferred Sthak entitle the holder thereof to one vote persh
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(b) Protective Provisions. So long as any Seriéa&erred Stock is outstanding, the Corporatiofl siw, without the approval by vote or
written consent of the holders of not less tharegonity of the then outstanding shares of Seridaréferred Stock, amend, waive or repeal
provisions of, or add any provision to this Cectifie of Designations or any provisions containgeihehat affect the Warrant; provided,
however, that written consent of all holders ofi&A Preferred Stock shall be required with respeany changes that would be detrimental
to the rights of a holder as a holder of Seriegd&d?tred Stock under this Certificate of Designatilisproportionately to such rights of the
other holders of Series A Preferred Stock.

9. Shares to be Retired. All shares of Series Aelfed Stock redeemed, converted, exchanged ohased by the Corporation shall be ret
and canceled and shall be restored to the statmstiobrized but unissued shares of Preferred Stathout designation as to series and may
thereafter be reissued.

10. Miscellaneous.
(&) Sinking Fund. The Series A Preferred Stoclotssaibject to or entitled to the benefit of a simkfund.

(b) No other Rights. The Series A Preferred Stdeklsot have any preferences, voting powers @atirad, participating, optional, preemptive
or other special rights except as expressly sét forthis Certificate of Designations.

(c) Notices. If at any time, (i) the Corporatioralifdeclare a stock dividend (or any other disttitnu except for cash dividends) on the Clas
Common Stock or a subdivision or combination of@ass A Common Stock; (ii) there shall be any tzdpeorganization, share exchange or
reclassification of the Class A Common Stock, or eonsolidation or merger to which the Corporaii®na party, or any sale or transfer of all
of substantially all of the assets of the Corporgtior (iii) there shall be a voluntary or involang dissolution, liquidation or windingp of the
Corporation; then, in any one or more of such gabesCorporation shall give written notice to theordholders of the Series A Preferred
Stock, not less than 10 days before any recordatatther date set for definitive action, or of thete on which such reorganization,
reclassification, consolidation, merger, sale,aigson, liquidation or winding-up shall take pla@es the case may be. Such notice shall also
set forth such facts as shall indicate the effésuch action (to the extent such effect may benkmat the date of such notice) on the current
Partial Conversion Rate, and the kind and amou@tiass A Common Stock and other securities andgstpleliverable upon optional
conversion of the Series A Preferred Stock. Sudltashall also specify the date (to the extenwkmoas of which the holders of the Class A
Common Stock of record shall be entitled to excleathgir Class A Common Stock for securities or ofiteperty deliverable upon such
reorganization, reclassification, sale, consol@atimerger, dissolution, liquidation or winding-@s, the case may be. In addition, whenever
the Partial Conversion Rate is adjusted as herewiged, or an event occurs, prior to the conversiball of the then outstanding shares of
the Series A Preferred Stock into Warrants, thaildioequire adjustment of the Warrant Shares, ¢loarities for which the Warrant is
exercisable or the Per Warrant Share Price under

Section 6(g)



above, the Chief Financial Officer of the Corparatshall compute the adjusted Partial Conversidie Reaccordance with Section 6(f) abt
and the adjustments to the Warrant in accordantteSéction 6(g) and shall prepare a written cedtié setting forth such adjusted Partial
Conversion Rate and Warrant adjustments, and sutierwinstrument shall promptly be delivered te tecordholders of the Series A
Preferred Stock.

(d) Reservation. The Board shall at all times smlas any shares of Series A Preferred Stock remagtanding reserve a sufficient number
of authorized but unissued shares of Class A ComBtook to be issued in satisfaction of the coneersights, exercise rights and privileges
aforesaid, including, the maximum number of sudret which would be issued upon exercise of allrevas at the Full Conversion Rate.

(e) Issue Taxes. The Corporation shall pay alledames, if any, incurred in respect of the isdugeourities on conversion. If a holder of
shares of Series A Preferred Stock surrenderecbioversion specifies that the securities to beeidsan conversion are to be issued in a name
or names other than the name or names in whichsucéndered shares are registered on the bodke @forporation, then, the Corporation
shall not be required to pay any transfer or otaees incurred by reason of the issuance of sualrites on conversion to the name of
another, and if the appropriate transfer taxed sloalhave been paid to the Corporation or thesfiemagent for the Series A Preferred Stoc

the time of surrender of the shares of Series Aeel Stock involved, then the securities issysohuconversion thereof may be registere

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

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

(9) Swap or Hedging Transactions. Without the pwidtten consent of the Corporation, no holderltdres of Series A Preferred Stock may
enter into any swap or other hedging transactitating to the Series A Preferred Stock, or anyrggetherein, except as provided in the
Warrant.
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IN WITNESS WHEREOF, the undersigned has executisdGhartificate of Designations this 22nd day of t8egber, 2000.
ESPEED, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President
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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 &aper 22, 2010
WARRANT TO PURCHASE CLASS A COMMON STOCK
OF
eSpeed, Inc.

FOR VALUE RECEIVED, eSpeed, Inc. (the "Company"Paaware corporation, hereby certifies that (the "Initial Holder"), or
its permitted assigns (together with the Initialldlw, the "Holder"), is entitled to purchase frame Company, at any time or from time to ti
commencing on the Exercise Date set forth in Seetibereof and prior to 5:00 P.M., Eastern Standarte, on September 22, 2010 a tote

fully paid and n-assessable shares of Class A Common Stock, psr $a01 per share, of the Company for a purchase of
$27.94 per share (Hereinafter, (i) said Class A @om Stock, together with any other equity secwgitidich may be issued by the Company
with respect thereto or in substitution therefsndferred to as the "Class A Stock," (ii) the sbaof the Class A Stock purchasable hereunder
are referred to as the "Warrant Shares," (iii)abgregate purchase price payable hereunder faWtheant Shares is referred to as the
"Aggregate Warrant Price," (iv) the price payabéedunder for each of the Warrant Shares is refeaed the "Per Share Warrant Price," (v)
this Warrant, and all warrants hereafter issueskithange or substitution for this Warrant are reféto as the "Warrant" and (vi) the holder
of this Warrant is referred to as the "Holder."JSTWarrant is one of a series of warrants issuedyaunt to a conversion of either Series A
Redeemable Convertible Preferred Stock, $.01 daevzer share or Series B Redeemable ConvertiefiePed Stock, $.01 par value per
share which were issued by the Company (collegtjtbe "Convertible Preferred Stock™) to varioussoas (the "Preferred Stock Holders").
The number of Warrant Shares and the securitiegpfificable) for which this Warrant is exercisadtel the Per Share Warrant Price are
subject to adjustment for certain corporate eveotsirring after September 22, 2000 as hereinaftariged under Section 3. [The terms of
this Warrant will be revised prior to issuanceefiact any corporate event which would have regu@e adjustment under Section 3 hereof
had this Warrant been outstanding on the dateaif suent.]
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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 and prior to 5:00 P.M., Easteem&ard Time, on September 22, 2010 by the Hold#risfWarrant by the surrender of this
Warrant (with the subscription form at the end béduly executed) 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 Holdealtbe entitled to receive a new Warrant coverlmg iumber of Warrant Shares in respect of
which this Warrant has not been exercised anchggfibrth 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 théiethis Warrant is exercised in part,
pursuant to the provisions of the Warrant.

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

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 numberkamd of securities issuable upon the exerciséigf\Varrant, the Per Share Warrant F
and the number of Warrant Shares for which thisrdrammay 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 eatu par value or a transaction described in stioge(h) or (c) below, this Warrant shall,
after such reorganization, share exchange or gfitadion, be exercisable into the kind and nunmdfeshares of stock or other securities or
other property of the Company which the holderig 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. The provision of this
Section 3(a) shall similarly apply to successivarganizations and reclassifications.

12



(b) Merger, Consolidation or Sale of All or Substally All Assets. In the event of a merger or colidation to which the Company is a party
or the sale of all or substantially all of the ass# the Company, this Warrant shall, after suehgear, 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 Sh&asuable upon exercise of this Warrant immedjigigbr to such merger, consolidation or
sale. Any such merger, consolidation or sale skgllire, as a condition thereto, that such othaypa such merger, consolidation or sale
agree in writing to assume this Warrant. The piioni®f this Section 3(b) shall similarly apply tocgessive mergers and transfers.

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

(d) Stock Dividends. In case shares of Class AkSawe issued as a dividend or other distributionthenClass A Stock (or such dividend is
declared), then the Per Share Warrant Price shalbjusted, 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 numeratémvhich shall be the number of shares of Classd&iSoutstanding 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 Stoglabpke in any right to acquire Class A Stock forcomsideration, 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 exav€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 WarranteShasuable upon exercise of this Warrant shadldpasted to the nearest whole number to
an
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amount determined by multiplying the Warrant Shasesable prior to such adjustment by a fractiortife numerator of which is the Per
Share Warrant Price in effect immediately priottte event causing such adjustment and (y) the dieravon of which is the 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 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 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 obfaiubstantially all of the assets of the Companmy;

(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 Holder less than 10 days before any record date or ofterset for definitive action, or of the
date on which such reorganization, reclassificatgate, 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 WaRace and the kind and amount of Class A Staekaher 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 propertyvaehble 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 exercig@ofVarrant and Per Share Warrant Price is adjusteherein provided, the Chief
Financial Officer of the Company shall compute aldgusted number of Warrant Shares and Per ShareW{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&ldd to the recordholder of this Warrant.
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4. Exercise of Warrant. This Warrant shall be weksted exercisable in its entirety immediately ufgmuance (the "Exercise Date").

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 rightisthee 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. The Company further
covenants and agrees that it will pay, when duepayable, any and all federal and state stampinafigssue or similar taxes that may be
payable in respect of the issuance of any Warrhates or certificates therefor. The Holder covemant agrees that it shall pay, when due
and payable, all of its federal, state and locabime or similar taxes that may be payable in raspfetbe 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 ofarda exemption from such registration is availabl¢he event the Holder desires to
transfer this Warrant or any of the Warrant Shésgsed in accordance with the terms hereof, thelétahust give the Company prior written
notice of such proposed transfer including the nandeaddress of the proposed transferee, unlebdraunsfer is a transfer of the Warrant
Shares pursuant to an effective Registration SeenSuch transfer may be made only either (i) ypdslication by the Securities and
Exchange Commission (the "Commission") of a rulinggrpretation, opinion or "no action letter" bdsgon facts presented to said
Commission, or (ii) upon receipt by the Companyefopinion of counsel acceptable to the Comparnliga@ffect that the proposed transfer
will not violate the provisions of the SecuritiestAthe Securities Exchange Act of 1934, as amefitied'Exchange Act"), or the rules and
regulations promulgated under either such aci ting effect that the Warrant or Warrant Shardseteold or transferred have been registered
under the Securities Act, and that there is ino¢ffecurrent prospectus meeting the requiremersaib$ection 10(a) of the Securities Act,
which is being or will be delivered to the purchasetransferee at or prior to the time of delivefithe certificates evidencing the Warrant or
Warrant Shares to be sold or transferred. The Weri@hares are Registrable Securities within thaning of that certain Registration Rights
Agreement by the Company and the Investors namerdith dated September 22, 2000 (the "Registr&ights Agreement").

(b) Swap or Hedging Transactions. Without the pwiditten consent of the Company, the Holder mayamtér into any swap or other hedg
transaction relating to the Warrants, the Warrdnatr8s (prior to the issuance thereof), or any é@stetherein until September 22, 2002. For the
period commencing September 22, 2002 through thedgé&he "Interim Hedging Period") ending on tlaer of (x) the effective date of a
Perpetual Shelf Registration (as defined in theiftegion Rights Agreement) and (y) September BB52 a Holder may enter into swap or
hedging transactions with respect to the Warraaré&) provided that, not later than one year frioenend of the Interim Hedging Period, s
Holder
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shall have exercised such number of Warrants dsmirahase Warrant Shares equal to the MaximumgdddPosition (as defined below)
during the Interim Hedging Period. The "Maximum Ilged Position" shall mean the largest number of WurBhares that were the subject
of, or included in, such a swap or hedging transactt any one time outstanding, by the Holdebs®guent to the effective date of a
Perpetual Shelf Registration, the Holder may eimterswap or hedging transactions with respedi¢oWarrant Shares; provided that (x) not
later than two years from the effective date ofRteepetual Shelf Registration, the Holder shallehexercised such number of Warrants as
shall purchase Warrant Shares equal to the Maxitdadyged Position during the one-year period endimthe first anniversary of the
effective date of the Perpetual Shelf Registraiod (y) not later than each subsequent anniversahe effective date of the Perpetual Shelf
Registration (commencing with the third anniversafrguch effective date), the Holder shall havereised such number of Warrants as shall
purchase Warrant Shares equal to the Maximum HeBgsition during the one-year period ending onittr@ediately preceding anniversary
of the effective date of the Perpetual Shelf Regiiin. Notwithstanding the foregoing, the obligatto exercise any Warrants set forth in this
paragraph shall be suspended for so long as thehpee exercise price of such Warrants exceedwdnket price of the Warrant Shares
(based on the closing market price as reporteth®@NASDAQ National Market) and, in addition, if afsthe date of any such obligation to
exercise Warrants a Black-Out Period (as defingderRegistration Rights Agreement) is then inafféor so long as such Black-Out Period
remains in effect. In no event shall the restrizsi@ontained in this paragraph apply to any Wargdares that have been issued.

(c) Transfer. Without the prior written consentGdmpany, which consent shall not be unreasonalilyheid in connection with a merger,
combination, restructuring or other similar tran&ag the Initial Holder may not directly sell, trsfer, assign, pledge, encumber or otherwise
dispose of (whether voluntarily or involuntarily loy operation of law) (each of the above-descrifettbns being referred to herein as a
"Transfer") this Warrant or any interest hereirngept to (i) a corporation that is a direct or iedirwholly-owned subsidiary of the Initial
Holder, (ii) a partnership or limited liability cqmany of which the Initial Holder, or a direct odirect at least 90%-owned subsidiary of the
Initial Holder, or of which the Parent Entity (asfohed below) of the Initial Holder, or a directiadirect at least 90%-owned subsidiary of
such Parent Entity, is the sole general partnepter managing partner and each class of partneosimiembership interests is at least 90%
owned by the Initial Holder, the Initial Holder'suf@nt Entity or one or more of their respectivediror indirect at least 90%-owned
subsidiaries (each, a "Controlled Subsidiary")) {@ any Person (the "Parent Entity") that, togetith its Controlled Subsidiaries, ultimat:
directly or indirectly owns all of each class amdiss of equity interests in the Initial Holder or

(iv) to any Person (the "Trading Affiliate") provdd such Person is, or immediately after such t@imsabecomes: (x) at least 20% owned by
the Initial Holder, the Initial Holder's Parent Eyntor one or more of their respective ControllatSidiaries, and (y) the principal gas and
electricity trading entity of such Initial Holdend other persons or entities directly or indirectbytrolling or controlled by or under direct or
indirect common control with such Initial Holdera@h of clauses (i), (i), (i) and (iv) referred herein collectively as a "Permissible
Transfer"). The transferee in a Permissible Trarisfeeferred to herein as a "Permissible Transfené the Initial Holder makes a Permissi
Transfer (other than to a Trading Affiliate), ne&ittihe Initial Holder, nor
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such Initial Holder's Parent Entity (as applicabig)l directly Transfer all or any portion of amguity interest in such transferee except to
another Permissible Transferee (whereupon suchifshte Transferee shall not Transfer such equitgrest in such transferee except to
another Permissible Transferee of the Initial Holkelong as such transferee owns this Warrardyigeed, that any Permissible Transferee
shall, prior to and as a condition precedent tdsransfer, execute a counterpart copy of this WHriAny sale, assignment, transfer, pledge,
encumbrance or other disposition of this Warrardror interest herein, attempted contrary to theipiens of this Warrant, shall be null and
void and without effect; provided that nothing cined in this clause

(c) shall prevent the Initial Holder from enterimgo any swap or other hedging transaction permitgder Section 6(b). The provisions of t
Section 6(c) shall not be applicable to the Warfmres.

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

"The shares of Class A Common Stock representetiygertificate have not been registered undegmrurities 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 Compaipst, 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 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. Nosténding the foregoing, if the Company shall mggker be required to file reports pursuar
Sections 12 or 15(d) of the Exchange Act, the Campuill deliver to Holder such information, docuntgnand reports as are generally
distributed to the holders of any class or serfah® Company's securities concurrently with threriution thereof to the shareholders.
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9. Communication. No notice or other communicatioder this Warrant shall be effective unless theese in writing and sent by overnight
courier, delivered in person or mailed by firstsdanail, postage prepaid, addressed to:

(a) the Company at One World Trade Center, 103vdri-New York, New York 10048, Attention: Generalubsel, Facsimile No.: (212)
938-3620 or such other address as the Companyelsagndted in writing to the Holder, or

(b) the Holder at , or stivhr@ddress as the Holder has designated in gititinhe 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 goveribgdand construed in accordance with the law ofState of New York without giving
effect to the principles of conflict of laws thefeo

12. Compliance with Other Instruments. Companyes@nts and warrants to Holder that the executidrdativery of this Warrant are not,
and the issuance of the Warrant Shares upon egartihis Warrant in accordance with the terms diengll not be, inconsistent with the
Company's charter or bylaws, do not and will nattcavene any law, governmental rule or regulagodgment or order applicable to the
Company, and do not and will not conflict with @n¢ravene any provision of, or constitute a defantler, any indenture, mortgage, contract
or other instrument of which the Company is a parthy which it is bound or require the consenapproval of, the giving of notice to, the
registration or filing with or the taking of anytam in respect of or by, any Federal, state oalgovernment authority or agency or other
person, except for the filing of notices pursuanfieideral and state securities laws, which filimgis be effected by the time required thereby.

13. Modification and Waiver. This Warrant and amgyision hereof may be changed, waived, dischaggadrminated only by an instrument
in writing signed by the Company and the holdethig Warrant, except that changes or waivers thhe¢sely affect the rights of any
Preferred Stock Holder under its Warrant (othentthee holder of this Warrant) disproportionateljthe rights of the other Preferred Stock
Holders under their respective Warrants shall beriting and signed by all of the Preferred Stoakdé¢rs and the Company.

14. Binding Effect on Successors. This Warrantldf@binding upon any entity succeeding the Comgangnerger, consolidation or
acquisition of all or substantially all of the Coamy's assets, and all of the obligations of the @y relating to the Warrant Shares issuable
upon the exercise of this Warrant shall surviveekercise and termination of this Warrant and athe covenants and agreements of the
Company shall inure to the benefit of the succesand permitted assigns of the holder hereof. Téragany will, at the time of the exercise
or conversion of this Warrant, in whole or in pampon request of the holder hereof, but at the Gmylg expense, acknowledge in writing its
continuing obligation to Holder in respect of afmhts (including, without limitation, any right tegistration of the Warrant Shares) to
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which the holder hereof shall continue to be ezdithfter such exercise or conversion in accordaiitbethis warrant; provided, that the failt
of Holder to make any such request shall not atfeetcontinuing obligation of the Company to thédieo hereof in respect of such rights.

15. Remedies. In case any one or more of the cot®aad agreements contained in this Warrant bhst been breached, Holder (in the

of a breach by the Company), or the Company (ircttse of a breach by Holder), may proceed to pratet enforce their or its rights either
by suit in equity and/or by action at law, inclugljdbut not limited to, an action for damages assalt of any such breach and/or an action for
specific performance of any such covenant or ageeg¢icontained in this Warrant.

16. No Impairment of Rights. The Company will nog,amendment of its Charter (except as permittatiérCertificate of Designation
relating to the applicable series of Convertibleféired Stock pursuant to which this Warrant wasdsl) or through any other means, avo
seek to avoid the observance or performance obéthe terms of this Warrant, but will at all timiesgood faith assist in the carrying out of
all such terms and in the taking of all such acdsrmay be necessary in order to protect the rigftitse holder of this Warrant against
impairment.

17. Severability. The invalidity or unenforcealyildf any provision of this Warrant in any jurisdat shall not affect the validity or
enforceability of such provision in any other jgiiition, or affect any other provision of this Waant, which shall remain in full force and
effect.
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IN WITNESS WHEREOF, eSpeed, Inc. has caused thisaliito be signed by a duly authorized officepfthis day of

eSpeed, Inc.

By:
Name:

Title:
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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 eSpeed;overed by said Warrant,
and makes payment therefor in full at the priceghare provided by said Warrant.

Dated Signature
"""""""""" Add ress
ASSIGNMENT
FOR VALUE RECEIVED hesdlis, 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
"""""""""" Add ress

PARTIAL ASSIGNMENT

FOR VALUE RECEIVED her@tsigns and transfers unto the right to
purchase shares of élss BICommon Stock of eSpeed, Inc. by the foregdiiagrant, and a proportionate
part of said Warrant and the rights evidenced herad does irrevocably constitute and appoint , attorney, to

transfer that part of said Warrant on the booksSyeed, Inc.

Dated Signature

Add ress



CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES B REDEEMABLE CONVERTIBLE PREFERRED STOCK
OF
ESPEED, INC.

ESPEED, INC., a corporation organized and existinder the General Corporation Law of the Stateelidare (the "Corporation"), DOES
HEREBY
CERTIFY THAT:

Pursuant to authority conferred upon the Boardioédors of the Corporation (the "Board") by the émded and Restated Certificate of
Incorporation of the Corporation (the "Certificatelncorporation") and pursuant to the provisiohs®151 of the General Corporation Law
of the State of Delaware, the Board, pursuantrteeating held on September 20, 2000, adopted thenfiolg resolution providing for the
designations, preferences and relative, particigatiptional and other rights, and the qualificagidimitations and restrictions of the Series B
Redeemable Convertible Preferred Stock.

WHEREAS, the Certificate of Incorporation provides two classes of stock known as common stocK, $dr value per share (the "Comr
Stock"), and preferred stock, $.01 par value pareski'Preferred Stock"); and

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

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

NOW, THEREFORE, BE IT RESOLVED, that the Board dedtadvisable to, and hereby does, designateiasS@rRedeemab
Convertible Preferred Stock and fixes and determihe rights, preferences, qualifications, limda# and restrictions relating to the Series B
Redeemable Convertible Preferred Stock as follows:

1. Designation. The shares of such series of RPegfe8tock shall be designated "Series B RedeenGiigertible Preferred Stock" (referred
to herein as the "Series B Preferred Stock").

2. Authorized Number. The number of shares coristgithe Series B Preferred Stock shall be 2,50D,



3. Ranking. The Series B Preferred Stock shall,rapkn a Liquidation Event (as defined in Secti¢e) Hiereof), senior and prior to the
Common Stock (all equity securities of the Corpiorato which the Series B Preferred Stock rankarprivhether with respect to liquidation,
dissolution, winding up or otherwise, including fiemmon Stock are collectively referred to herairilunior Securities") and on parity with
all other classes or series of preferred stock®fQorporation now or hereafter created and/oesgincluding the Corporation's Series A
Redeemable Convertible Preferred Stock). The Catjwor shall not create any other class or seriestazk ranking senior to the Series B
Preferred Stock without the affirmative vote of ti@ders of a majority of the then outstanding ekaif Series B Preferred Stock, voting
separately as a class.

4. Dividends. The Series B Preferred Stock shallbacorue or be paid any dividends.
5. Liquidation.

() Liquidation Procedure. Upon any liquidatiorssdilution or winding-up of the Corporation, whetkeluntary or involuntary or a sale,
conveyance or disposition of all or substantiallyttee assets of the Corporation (each such ewetitiquidation Event"), the holders of Series
B Preferred Stock shall be entitled, before anyrithstion or payment is made upon any Junior Séegr{but after any distribution or
payment is made upon any stock ranking senioreédtries B Preferred Stock), to be paid an amayusldo $1.00 per share of Series B
Preferred Stock (the "Series B Issue Price") (fissteld for any combinations, divisions or similacapitalizations affecting the shares of
Series B Preferred Stock but not the Common Stoelg other securities of the Corporation into ihise Series B Preferred Stock may be
converted from time to time) (such Series B Isstieefbeing herein referred to when appropriatédhas'itiquidation Payments" and the date
on which the Liquidation Payments are made beimgiheeferred to as the "Liquidation Date"). If upany Liquidation Event, the assets to
be distributed among the holders of Series B PredleBtock and the holders of any class or seristogk of the Corporation ranking on a
parity with the Series B Preferred Stock with retpe liquidation preference shall be insufficiémpermit payment in full to the holders of
Series B Preferred Stock of the Liquidation Paymamd the preferential amounts to which such dibkters are entitled, then the assets
available for distribution to the holders of SerPreferred Stock and such other holders shalistebuted ratably among the holders of
Series B Preferred Stock and such holders in ptigpoto the full respective distributive amountsatbich they are entitled.

(b) Remaining Assets. Upon any Liquidation Evefigrathe holders of Series B Preferred Stock aechibiders of any class or series of stock
of the Corporation ranking on a parity with thei8eB Preferred Stock with respect to liquidatioeference shall have been paid in full the
respective distributive amounts to which they artitled, the remaining assets of the Corporatioy bmdistributed ratably per share,
including shares of Class A Common Stock issuedgpercise of the Warrant (as defined herein)riteoof preference to the holders of
Junior Securities in accordance with their terms.



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

(i) the Liquidation Date;
(i) the amount of the Liquidation Payments; and
(iii) the place where the Liquidation Payments Ehalpayable.

(d) Fractional Shares. The Liquidation Payment$ nespect to each outstanding fractional shareeaeS B Preferred Stock shall be equal to
a ratably proportionate amount of the Liquidati@yfents with respect to each outstanding sharemé$SB Preferred Stock.

6. Optional Conversion.

(a) Optional Conversion. From and after the datissafance and until the Redemption Date (as defm&ection 7 below), any share of
Series B Preferred Stock may be converted withoytgayment of consideration at the option of thieléo (i) into fully paid and non-
assessable shares of Class A Common Stock attéhefrd/100th of a share of Class A Common Stoakjéxt to adjustment as set forth in
subsection 6(f) below) for each share of Seriesd@dpfred Stock (the "Partial Conversion Rate")iipat such time as the Twelve Month
Target (as defined below) has been achieved, uitppaid and non-assessable warrants (individuallyarrant" and collectively, the
"Warrants"), in the form of Exhibit A hereto, atthate of one Warrant for each share of SerieseBeRed Stock (the "Full Conversion Rat
Each Warrant will be exercisable to purchase omaeesbf Class A Common Stock, subject to adjustrasrget forth in the Warrant.

(b) Definition of Twelve Month Target. The "Twelonth Target" shall be deemed achieved when at $&3000,000 of Gross Transact
Revenues (as defined below) is received by the @atjpn and TradeSpark, LP ("TradeSpark") in thgragate (without double counting)
from the electronic marketplace (the "Marketplacd8scribed in that certain Services Agreemengdigeptember 22, 2000, between the
Corporation and TradeSpark the "Services Agreeméntany rolling 12-month period during the fivear period (the "Five Year Period")
which begins on the first day of the month that iedaately follows the initial closing of EIP HoldiagLLC's ("EIP") investment in
TradeSpark pursuant to that certain Subscriptioreigent, dated September 22, 2000, among TradeEi&khe Corporation and certain
other signatories thereto. Upon the achievemetiteoTwelve Month Target, the Chief Financial Offioé the Corporation shall prepare a
written certificate setting forth such achievemand such certificate shall promptly be deliverethsrecordholders of the Series B Preferred
Stock.



(c) Definition of Gross Transaction Revenues. "Grosansaction Revenues" shall have the meaningaddo Transaction Revenues in the
Services Agreement except that (x) there shalldged thereto, Advertising Sales Revenues (as definthe Services Agreement) and
Additional Services Revenues (as defined in thei€es Agreement); and (y) any rebates of commiss@rsimilar arrangements shall be
ignored and the amount of any such rebate or simifangement shall be deemed collected and p&tads Transaction Revenues; and (
the extent that, for any year during the Five YRariod, Additional E-Commerce Services Revenuesdééined in the Services Agreement)
and Information Services Revenues (as definedarsrvices Agreement) (collectively the "Non-Elentc Services Revenues") comprise
more than the specified percentage set forth befaive Gross Transaction Revenues for such yeampdhtion of Non-Electronic Services
Revenues for such year that is in excess of suaeptage shall be excluded from the calculatioGfss Transaction Revenues for such
year:

Year Lo..coooovveeiincienennne 50%
Year 2....ccccvveeeincnenennne 40%
Year 3. 30%
Year 4(and thereafter).......... 20%

(d) Determination of Gross Transaction Revenuess&iransaction Revenues for each year duringitteerear Period shall be determined
in accordance with the definition contained in tBection 6 and the procedures contained in thetedriiability Company Agreement of El
as the same may be amended from time to time, mndiaputes in connection with any such determamasihall be resolved in accordance
with the dispute resolution terms thereof.

(e) Procedure. In the event that a holder of S&iPseferred Stock desires to convert its Seri@derred Stock into shares of Class A
Common Stock or into Warrants, such holder shatieswler the certificate or certificates therefarlydendorsed, at the office of the
Corporation or any transfer agent for the Seriéx&erred Stock, and shall give written noticehi® €orporation at such office that such
holder elects to convert the same. Such notice staé the number of shares of Series B Pref&tedk being converted. Thereupon, the
Corporation shall promptly issue and deliver athsoffice to such holder either: (i) a certificatecertificates for the number of shares of C
A Common Stock to which such holder is entitled(idra Warrant to purchase the number of shareSlas A Common Stock to which such
holder is entitled. Such conversion shall be deetndthve been made at the close of business atatheof such surrender of the certificates
representing the shares of Series B Preferred $tdo& converted, and the person entitled to recihig shares of Class A Common Stock
issuable upon such conversion shall be treatedlifpurposes as the record holder of such shar€asts A Common Stock on such date. If
shares of Class A Common Stock are being sold patdo an underwritten public offering, such cosi@n may at the option of the holdel
conditioned upon closing of the offering.

(f) Adjustment of Partial Conversion Rate. The neménd kind of securities issuable upon the optioaaversion of the Series B Preferred
Stock at the Partial Conversion Rate shall be stibjeadjustment from time to time in accordancthulie following provisions:

4



(i) Reorganization, Reclassification. In the eveha reorganization, share exchange or reclassiitaother than a change in par value, or
from par value to no par value, or from no par et par value, or a transaction described in elsu@§) or (iii) below, then each share of
Series B Preferred Stock shall, after such reomgdioin, share exchange or reclassification, be exite into the kind and number of shares
of stock or other securities or other propertyhaf Corporation which the holder of Series B Prefi$tock would have been entitled to
receive if the holder had held the Class A CommimtiSissuable upon conversion of its Series B PrefieStock immediately prior to such
reorganization, share exchange or reclassificafibe. provision of this Section 6(f)(i) shall simikaapply to successive reorganizations and
reclassifications.

(i) Consolidation, Merger. In the event of a mergeconsolidation to which the Corporation is atpathen each share of Series B Preferred
Stock shall, after such merger or consolidationgdrevertible into the kind and number of sharesto€k and/or other securities, cash or other
property which the holder of Series B Preferreccitoould have been entitled to receive if the holtd held the Class A Common Stock
issuable upon conversion of its Series B Prefeftedk immediately prior to such consolidation orrgez. The provision of this

Section 6(f)(ii) shall similarly apply to successikeorganizations and reclassifications.

(iii) Subdivision or Combination of Shares. In casgstanding shares of Class A Common Stock skadubdivided, the Partial Conversion
Rate shall be proportionately reduced as of thecéffe date of such subdivision, or as of the datecord is taken of the holders of Class A
Common Stock for the purpose of so subdividing,clbver is earlier. In case outstanding sharesagsCh Common Stock shall be
combined, the Partial Conversion Rate shall be gntamately increased as of the effective dateushscombination, or as of the date a record
is taken of the holders of Class A Common Stocktierpurpose of so combining, whichever is earlier.

(iv) Stock Dividends. In case shares of Class A @mm Stock are issued as a dividend or other digtdb on the Class A Common Stock
such dividend is declared), then upon conversicengfshare of Series B Preferred Stock, the halfisuch converted Series B Preferred
Stock shall be entitled to receive, in additionlte number of shares of Class A Common Stock salttehis entitled to receive based on the
Partial Conversion Rate then in effect, that kind aumber of shares of stock which such holder dbalve been entitled to receive if the
holder had held the Class A Common Stock issugide wonversion of its Series B
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Preferred Stock as of the date a record is takénedfiolders of Class A Common Stock for the puepafsreceiving such dividend or other
distribution (or if no such record is taken, ashat earliest of the date of such declaration, pajraeother distribution).

(v) Minimum Adjustment. No adjustment of the Pdr@anversion Rate shall be made if the amount gfsarch adjustment would be an
amount less than 1% of the Partial Conversion Rege in 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 suitth amount and any other amount or
amounts so carried forward, shall aggregate ar&ser or decrease of 1% or more.

(9) Adjustment of Full Conversion Rate. The numiiewarrants issuable upon optional conversion efSkries B Preferred Stock at the Full
Conversion Rate shall not be subject to adjustmpan the occurrence of any of the events set for8ections (f)(i) - (iv). Section 3 of the
Warrants contains comparable adjustment provisidrish require adjustment to the Warrant Sharesi¢fised therein), the other securities
for which the Warrants are exercisable and theShare Warrant Price (as defined therein) upon tleeroence of certain corporate events. If
any such corporate events occur after the datesabince of the Series B Preferred Stock, but @niarto the conversion of the Series B
Preferred Stock into a Warrant, the terms of suehrént shall be adjusted at the time of issuandheoWarrant to reflect adjustments in the
Warrant Shares, the securities for which the Waiisaexercisable and the Per Share Warrant Pnimbsach other terms as necessary to
reflect such corporate event.

7. Redemption.

(a) Optional Redemption by the Corporation. If Tiveelve Month Target is not achieved during the Fiiear Period, the Corporation shall
have the option to redeem all, but not less thamiithe Series B Preferred Stock then outstandirtpe Partial Conversion Rate, as the same
may be subject to adjustment as set forth aboee"Rledemption Price"), payable in fully paid andh+assessable shares of Class A Common
Stock on the date of redemption (such date beifegresl to herein as the "Redemption Date"), purst@mthe Redemption Notice and the
Redemption Procedure provisions set forth, respelgtiin subsections 7(b) and 7(c) below.

(b) Redemption Notice. At least five days prioat&®edemption Date, written notice (a "Redemptiotidét) shall be mailed by means of
first-class mail, postage pre-paid, to each hotdeecord of the Series B Preferred Stock to beeetkd at its address last shown on the
records of the Corporation. Any Redemption Noticgled in this manner shall conclusively be deeneeldave been duly given whether or
not the Redemption Notice is in fact received. Reglemption Notice shall state:

(i) the total number of shares of Series B PreteBtock to be redeemed by the Corporation on tlteRetion Date;
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(i) the number of shares of Series B PreferrediStbat the Corporation intends to redeem fromhiblder of Series B Preferred Stock to
whom the Redemption Notice is addressed;

(iii) the Redemption Date and the Redemption Pracet

(iv) the manner and place designated for the halfi&eries B Preferred Stock to surrender to theo@wation his certificate or certificates
representing the shares of Series B Preferred $tdo& redeemed in exchange for the Redemptior Pric

(c) Redemption Procedure. From and after the Redempate, unless there shall have been a defaphyment of the Redemption Price, all
rights of the holders of shares of Series B PreteStock as holders of Series B Preferred Stoatef@xhe right to receive the Redemption
Price upon surrender of their certificate or cerdifes) shall cease as to those shares of SeResfBrred Stock redeemed, and such shares
shall not thereafter be transferred on the bookbk@fCorporation or be deemed to be outstandingrgmpurpose whatsoever. The shares of
Series B Preferred Stock not redeemed shall reméstanding and entitled to all the rights and gmerfices provided herein.

8. Voting Rights.

(a) General. Other than the rights expressly pexyir herein or provided by law, holders of thei&eB Preferred Stock shall not have any
voting rights. In any vote or action of the holdefg¢he Series B Preferred Stock voting togethea asparate class required by law, each shart
of issued and outstanding Series B Preferred Stbalt entitle the holder thereof to one vote persh

(b) Protective Provisions. So long as any Seri®derred Stock is outstanding, the Corporatiori slod, without the approval by vote or
written consent of the holders of not less tharagonity of the then outstanding shares of Seriéx&erred Stock, amend, waive or repeal
provisions of, or add any provision to this Cectifie of Designations or any provisions containgeihehat affect the Warrant; provided,
however, that written consent of all holders ofi&B Preferred Stock shall be required with resfreany changes that would be detrimental
to the rights of a holder as a holder of Serieg&dpred Stock under this Certificate of Designatilisproportionately to such rights of the
other holders of Series B Preferred Stock.

9. Shares to be Retired. All shares of Series BeRexl Stock redeemed, converted, exchanged ohased by the Corporation shall be ret
and canceled and shall be restored to the statmstiobrized but unissued shares of Preferred Stathout designation as to series and may
thereafter be reissued.

10. Miscellaneous.



(a) Sinking Fund. The Series B Preferred Stoclotssnbject to or entitled to the benefit of a simkfund.

(b) No other Rights. The Series B Preferred Stéahl :i0t have any preferences, voting powers @tikad, participating, optional, preemptive
or other special rights except as expressly s#t farthis Certificate of Designations.

(c) Notices. If at any time, (i) the Corporatioralifdeclare a stock dividend (or any other disttitnu except for cash dividends) on the Clas
Common Stock or a subdivision or combination of@ass A Common Stock; (ii) there shall be any @peorganization, share exchange or
reclassification of the Class A Common Stock, or eonsolidation or merger to which the Corporat®a party, or any sale or transfer of all
of substantially all of the assets of the Corpaorator (iii) there shall be a voluntary or involant dissolution, liquidation or windingp of the
Corporation; then, in any one or more of such gabesCorporation shall give written notice to theordholders of the Series B Preferred
Stock, not less than 10 days before any recordatatéher date set for definitive action, or of thee on which such reorganization,
reclassification, consolidation, merger, sale,aigson, liquidation or winding-up shall take pla@es the case may be. Such notice shall also
set forth such facts as shall indicate the effésuch action (to the extent such effect may benkmat the date of such notice) on the current
Partial Conversion Rate, and the kind and amou@tass A Common Stock and other securities andgrtppleliverable upon optional
conversion of the Series B Preferred Stock. Suticeshall also specify the date (to the extentkmoas of which the holders of the Class A
Common Stock of record shall be entitled to excleathgir Class A Common Stock for securities or ogheperty deliverable upon such
reorganization, reclassification, sale, consol@atimerger, dissolution, liquidation or winding-@&s, the case may be. In addition, whenever
the Partial Conversion Rate is adjusted as herewiged, or an event occurs, prior to the conversiball of the then outstanding shares of
the Series B Preferred Stock into Warrants, thatlevoequire adjustment of the Warrant Shares, deardties for which the Warrant is
exercisable or the Per Warrant Share Price under

Section 6(g) above, the Chief Financial Officethaf Corporation shall compute the adjusted PaCimalversion Rate in accordance with
Section 6(f) above and the adjustments to the Waimaaccordance with Section 6(g) and shall preawritten certificate setting forth such
adjusted Partial Conversion Rate and Warrant adgsts, and such written instrument shall prompéydblivered to the recordholders of the
Series B Preferred Stock.

(d) Reservation. The Board shall at all times smlas any shares of Series B Preferred Stock repugstanding reserve a sufficient number
of authorized but unissued shares of Class A Com&tock to be issued in satisfaction of the coneersights, exercise rights and privileges
aforesaid, including, the maximum number of sudraes which would be issued upon exercise of allrevas at the Full Conversion Rate.

(e) Issue Taxes. The Corporation shall pay alledames, if any, incurred in respect of the isdugeourities on conversion. If a holder of
shares of Series B Preferred Stock surrenderecbforersion specifies that the securities to beeidsain conversion are to be issued in a name
or names other than the name or names in whichsucendered shares are registered on the bodhks @orporation, then, the Corporation
shall not be required to pay any



transfer or other taxes incurred by reason ofg¢haance of such securities on conversion to thermdranother, and if the appropriate transfer
taxes shall not have been paid to the Corporatigheotransfer agent for the Series B PreferrediSan the time of surrender of the shares of
Series B Preferred Stock involved, then the saesrissued upon conversion thereof may be regfarthe name or names in which the
surrendered shares were registered, despite tinedtisns to the contrary.

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

(g) Swap or Hedging Transactions. Without the pwidtten consent of the Corporation, no holderludres of Series B Preferred Stock may
enter into any swap or other hedging transactitating to the Series B Preferred Stock, or anyra@getherein, except as provided in the
Warrant.

* k% % % %



IN WITNESS WHEREOF, the undersigned has executisdGhartificate of Designations this 22nd day of t8egber, 2000.
ESPEED, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President
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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 &aper 22, 2010
WARRANT TO PURCHASE CLASS A COMMON STOCK
OF
eSpeed, Inc.

FOR VALUE RECEIVED, eSpeed, Inc. (the "Company"Paaware corporation, hereby certifies that (the "Initial Holder"), or
its permitted assigns (together with the Initialldlw, the "Holder"), is entitled to purchase frame Company, at any time or from time to ti
commencing on the Exercise Date set forth in Seetibereof and prior to 5:00 P.M., Eastern Standarte, on September 22, 2010 a tote

fully paid and n-assessable shares of Class A Common Stock, psr $a01 per share, of the Company for a purchase of
$27.94 per share (Hereinafter, (i) said Class A @om Stock, together with any other equity secwgitidich may be issued by the Company
with respect thereto or in substitution therefsndferred to as the "Class A Stock," (ii) the sbaof the Class A Stock purchasable hereunder
are referred to as the "Warrant Shares," (iii)abgregate purchase price payable hereunder faWtheant Shares is referred to as the
"Aggregate Warrant Price," (iv) the price payabéedunder for each of the Warrant Shares is refeaed the "Per Share Warrant Price," (v)
this Warrant, and all warrants hereafter issueskithange or substitution for this Warrant are reféto as the "Warrant" and (vi) the holder
of this Warrant is referred to as the "Holder."JSTWarrant is one of a series of warrants issuedyaunt to a conversion of either Series A
Redeemable Convertible Preferred Stock, $.01 daevzer share or Series B Redeemable ConvertiefiePed Stock, $.01 par value per
share which were issued by the Company (collegtjtbe "Convertible Preferred Stock™) to varioussoas (the "Preferred Stock Holders").
The number of Warrant Shares and the securitiegpfificable) for which this Warrant is exercisadtel the Per Share Warrant Price are
subject to adjustment for certain corporate eveotsirring after September 22, 2000 as hereinaftariged under Section 3. [The terms of
this Warrant will be revised prior to issuanceefiact any corporate event which would have regu@e adjustment under Section 3 hereof
had this Warrant been outstanding on the dateaif suent.]
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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 and prior to 5:00 P.M., Easteem&ard Time, on September 22, 2010 by the Hold#risfWarrant by the surrender of this
Warrant (with the subscription form at the end béduly executed) 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 Holdealtbe entitled to receive a new Warrant coverlmg iumber of Warrant Shares in respect of
which this Warrant has not been exercised anchggfibrth 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 théiethis Warrant is exercised in part,
pursuant to the provisions of the Warrant.

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

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 numberkamd of securities issuable upon the exerciséigf\Varrant, the Per Share Warrant F
and the number of Warrant Shares for which thisrdrammay 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 eatu par value or a transaction described in stioge(h) or (c) below, this Warrant shall,
after such reorganization, share exchange or gfitadion, be exercisable into the kind and nunmdfeshares of stock or other securities or
other property of the Company which the holderig 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. The provision of this
Section 3(a) shall similarly apply to successivarganizations and reclassifications.

12



(b) Merger, Consolidation or Sale of All or Substally All Assets. In the event of a merger or colidation to which the Company is a party
or the sale of all or substantially all of the ass# the Company, this Warrant shall, after suehgear, 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 Sh&asuable upon exercise of this Warrant immedjigigbr to such merger, consolidation or
sale. Any such merger, consolidation or sale skgllire, as a condition thereto, that such othaypa such merger, consolidation or sale
agree in writing to assume this Warrant. The piioni®f this Section 3(b) shall similarly apply tocgessive mergers and transfers.

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

(d) Stock Dividends. In case shares of Class AkSawe issued as a dividend or other distributionthenClass A Stock (or such dividend is
declared), then the Per Share Warrant Price shalbjusted, 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 numeratémvhich shall be the number of shares of Classd&iSoutstanding 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 Stoglapke in any right to acquire Class A Stock forcomsideration, 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 WarranteShasuable upon exercise of this Warrant shadldpasted to the nearest whole number to
an
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amount determined by multiplying the Warrant Shasesable prior to such adjustment by a fractiortife numerator of which is the Per
Share Warrant Price in effect immediately priottte event causing such adjustment and (y) the dieravon of which is the 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 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 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 obfaiubstantially all of the assets of the Companmy;

(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 Holder less than 10 days before any record date or ofterset for definitive action, or of the
date on which such reorganization, reclassificatgate, 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 WaRace and the kind and amount of Class A Staekaher 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 propertyvaehble 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 exercig@ofVarrant and Per Share Warrant Price is adjusteherein provided, the Chief
Financial Officer of the Company shall compute aldgusted number of Warrant Shares and Per ShareW{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&ldd to the recordholder of this Warrant.
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4. Exercise of Warrant. This Warrant shall be weksted exercisable in its entirety immediately ufgmuance (the "Exercise Date").

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 rightisthee 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. The Company further
covenants and agrees that it will pay, when duepayable, any and all federal and state stampinafigssue or similar taxes that may be
payable in respect of the issuance of any Warrhates or certificates therefor. The Holder covemant agrees that it shall pay, when due
and payable, all of its federal, state and locabime or similar taxes that may be payable in raspfetbe 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 ofarda exemption from such registration is availabl¢he event the Holder desires to
transfer this Warrant or any of the Warrant Shésgsed in accordance with the terms hereof, thelétahust give the Company prior written
notice of such proposed transfer including the nandeaddress of the proposed transferee, unlebdraunsfer is a transfer of the Warrant
Shares pursuant to an effective Registration SeenSuch transfer may be made only either (i) ypdslication by the Securities and
Exchange Commission (the "Commission") of a rulinggrpretation, opinion or "no action letter" bdsgon facts presented to said
Commission, or (ii) upon receipt by the Companyefopinion of counsel acceptable to the Comparnliga@ffect that the proposed transfer
will not violate the provisions of the SecuritiestAthe Securities Exchange Act of 1934, as amefitied'Exchange Act"), or the rules and
regulations promulgated under either such aci ting effect that the Warrant or Warrant Shardseteold or transferred have been registered
under the Securities Act, and that there is ino¢ffecurrent prospectus meeting the requiremersaib$ection 10(a) of the Securities Act,
which is being or will be delivered to the purchasetransferee at or prior to the time of delivefithe certificates evidencing the Warrant or
Warrant Shares to be sold or transferred. The Weri@hares are Registrable Securities within thaning of that certain Registration Rights
Agreement by the Company and the Investors namerdith dated September 22, 2000 (the "Registr&ights Agreement").

(b) Swap or Hedging Transactions. Without the pwiditten consent of the Company, the Holder mayamtér into any swap or other hedg
transaction relating to the Warrants, the Warrdnatr8s (prior to the issuance thereof), or any é@stetherein until September 22, 2002. For the
period commencing September 22, 2002 through thedgé&he "Interim Hedging Period") ending on tlaer of (x) the effective date of a
Perpetual Shelf Registration (as defined in theiftegion Rights Agreement) and (y) September BB52 a Holder may enter into swap or
hedging transactions with respect to the Warraaré&) provided that, not later than one year frioenend of the Interim Hedging Period, s
Holder
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shall have exercised such number of Warrants dsmirahase Warrant Shares equal to the MaximumgdddPosition (as defined below)
during the Interim Hedging Period. The "Maximum Ilged Position" shall mean the largest number of WurBhares that were the subject
of, or included in, such a swap or hedging transactt any one time outstanding, by the Holdebs®guent to the effective date of a
Perpetual Shelf Registration, the Holder may eimterswap or hedging transactions with respedi¢oWarrant Shares; provided that (x) not
later than two years from the effective date ofRteepetual Shelf Registration, the Holder shallehexercised such number of Warrants as
shall purchase Warrant Shares equal to the Maxitdadyged Position during the one-year period endimthe first anniversary of the
effective date of the Perpetual Shelf Registraiod (y) not later than each subsequent anniversahe effective date of the Perpetual Shelf
Registration (commencing with the third anniversafrguch effective date), the Holder shall havereised such number of Warrants as shall
purchase Warrant Shares equal to the Maximum HeBgsition during the one-year period ending onittr@ediately preceding anniversary
of the effective date of the Perpetual Shelf Regiiin. Notwithstanding the foregoing, the obligatto exercise any Warrants set forth in this
paragraph shall be suspended for so long as thehpee exercise price of such Warrants exceedwdnket price of the Warrant Shares
(based on the closing market price as reporteth®@NASDAQ National Market) and, in addition, if afsthe date of any such obligation to
exercise Warrants a Black-Out Period (as defingderRegistration Rights Agreement) is then inafféor so long as such Black-Out Period
remains in effect. In no event shall the restrizsi@ontained in this paragraph apply to any Wargdares that have been issued.

(c) Transfer. Without the prior written consentGdmpany, which consent shall not be unreasonalilyheid in connection with a merger,
combination, restructuring or other similar tran&ag the Initial Holder may not directly sell, trsfer, assign, pledge, encumber or otherwise
dispose of (whether voluntarily or involuntarily loy operation of law) (each of the above-descrifettbns being referred to herein as a
"Transfer") this Warrant or any interest hereirngept to (i) a corporation that is a direct or iedirwholly-owned subsidiary of the Initial
Holder, (ii) a partnership or limited liability cqmany of which the Initial Holder, or a direct odirect at least 90%-owned subsidiary of the
Initial Holder, or of which the Parent Entity (asfohed below) of the Initial Holder, or a directiadirect at least 90%-owned subsidiary of
such Parent Entity, is the sole general partnepter managing partner and each class of partneosimiembership interests is at least 90%
owned by the Initial Holder, the Initial Holder'suf@nt Entity or one or more of their respectivediror indirect at least 90%-owned
subsidiaries (each, a "Controlled Subsidiary")) {@ any Person (the "Parent Entity") that, togetith its Controlled Subsidiaries, ultimat:
directly or indirectly owns all of each class amdiss of equity interests in the Initial Holder or

(iv) to any Person (the "Trading Affiliate") provdd such Person is, or immediately after such t@imsabecomes: (x) at least 20% owned by
the Initial Holder, the Initial Holder's Parent Eyntor one or more of their respective ControllatSidiaries, and (y) the principal gas and
electricity trading entity of such Initial Holdend other persons or entities directly or indirectbytrolling or controlled by or under direct or
indirect common control with such Initial Holdera@h of clauses (i), (i), (i) and (iv) referred herein collectively as a "Permissible
Transfer"). The transferee in a Permissible Trarisfeeferred to herein as a "Permissible Transfené the Initial Holder makes a Permissi
Transfer (other than to a Trading Affiliate), ne&ittihe Initial Holder, nor
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such Initial Holder's Parent Entity (as applicabig)l directly Transfer all or any portion of amguity interest in such transferee except to
another Permissible Transferee (whereupon suchifshte Transferee shall not Transfer such equitgrest in such transferee except to
another Permissible Transferee of the Initial Holkelong as such transferee owns this Warrardyigeed, that any Permissible Transferee
shall, prior to and as a condition precedent tdsransfer, execute a counterpart copy of this WHriAny sale, assignment, transfer, pledge,
encumbrance or other disposition of this Warrardror interest herein, attempted contrary to theipiens of this Warrant, shall be null and
void and without effect; provided that nothing cined in this clause

(c) shall prevent the Initial Holder from enterimgo any swap or other hedging transaction permitgder Section 6(b). The provisions of t
Section 6(c) shall not be applicable to the Warfmres.

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

"The shares of Class A Common Stock representetiygertificate have not been registered undegmrurities 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 Compaipst, 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 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. Nosténding the foregoing, if the Company shall mggker be required to file reports pursuar
Sections 12 or 15(d) of the Exchange Act, the Campuill deliver to Holder such information, docuntgnand reports as are generally
distributed to the holders of any class or serfah® Company's securities concurrently with threriution thereof to the shareholders.
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9. Communication. No notice or other communicatioder this Warrant shall be effective unless theese in writing and sent by overnight
courier, delivered in person or mailed by firstsdanail, postage prepaid, addressed to:

(a) the Company at One World Trade Center, 103vdri-New York, New York 10048, Attention: Generalubsel, Facsimile No.: (212)
938-3620 or such other address as the Companyelsagndted in writing to the Holder, or

(b) the Holder at , or stivhr@ddress as the Holder has designated in gititinhe 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 goveribgdand construed in accordance with the law ofState of New York without giving
effect to the principles of conflict of laws thefeo

12. Compliance with Other Instruments. Companyes@nts and warrants to Holder that the executidrdativery of this Warrant are not,
and the issuance of the Warrant Shares upon egartihis Warrant in accordance with the terms diengll not be, inconsistent with the
Company's charter or bylaws, do not and will nattcavene any law, governmental rule or regulagodgment or order applicable to the
Company, and do not and will not conflict with @n¢ravene any provision of, or constitute a defantler, any indenture, mortgage, contract
or other instrument of which the Company is a parthy which it is bound or require the consenapproval of, the giving of notice to, the
registration or filing with or the taking of anytam in respect of or by, any Federal, state oalgovernment authority or agency or other
person, except for the filing of notices pursuanfieideral and state securities laws, which filimgis be effected by the time required thereby.

13. Modification and Waiver. This Warrant and amgyision hereof may be changed, waived, dischaggadrminated only by an instrument
in writing signed by the Company and the holdethig Warrant, except that changes or waivers thhe¢sely affect the rights of any
Preferred Stock Holder under its Warrant (othentthee holder of this Warrant) disproportionateljthe rights of the other Preferred Stock
Holders under their respective Warrants shall beriting and signed by all of the Preferred Stoakdé¢rs and the Company.

14. Binding Effect on Successors. This Warrantldf@binding upon any entity succeeding the Comgangnerger, consolidation or
acquisition of all or substantially all of the Coamy's assets, and all of the obligations of the @y relating to the Warrant Shares issuable
upon the exercise of this Warrant shall surviveekercise and termination of this Warrant and athe covenants and agreements of the
Company shall inure to the benefit of the succesand permitted assigns of the holder hereof. Téragany will, at the time of the exercise
or conversion of this Warrant, in whole or in pampon request of the holder hereof, but at the Gmylg expense, acknowledge in writing its
continuing obligation to Holder in respect of afmhts (including, without limitation, any right tegistration of the Warrant Shares) to
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which the holder hereof shall continue to be ezdithfter such exercise or conversion in accordaiitbethis warrant; provided, that the failt
of Holder to make any such request shall not atfeetcontinuing obligation of the Company to thédieo hereof in respect of such rights.

15. Remedies. In case any one or more of the cot®aad agreements contained in this Warrant bhst been breached, Holder (in the

of a breach by the Company), or the Company (ircttse of a breach by Holder), may proceed to pratet enforce their or its rights either
by suit in equity and/or by action at law, inclugljdbut not limited to, an action for damages assalt of any such breach and/or an action for
specific performance of any such covenant or ageeg¢icontained in this Warrant.

16. No Impairment of Rights. The Company will nog,amendment of its Charter (except as permittatiérCertificate of Designation
relating to the applicable series of Convertibleféired Stock pursuant to which this Warrant wasdsl) or through any other means, avo
seek to avoid the observance or performance obéthe terms of this Warrant, but will at all timiesgood faith assist in the carrying out of
all such terms and in the taking of all such acdsrmay be necessary in order to protect the rigftitse holder of this Warrant against
impairment.

17. Severability. The invalidity or unenforcealyildf any provision of this Warrant in any jurisdat shall not affect the validity or
enforceability of such provision in any other jgiiition, or affect any other provision of this Waant, which shall remain in full force and
effect.

19



IN WITNESS WHEREOF, eSpeed, Inc. has caused thisaliito be signed by a duly authorized officepfthis day of

eSpeed, Inc.

By:
Name:

Title:
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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 eSpeed;overed by said Warrant,
and makes payment therefor in full at the priceghare provided by said Warrant.

Dated Signature
""""""""""" Address
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
""""""""""" Address
PARTIAL ASSIGNMENT
FOR VALUE RECEIVED her@tsigns and transfers unto the right to
purchase shares of élss BICommon Stock of eSpeed, Inc. by the foregdiiagrant, and a proportionate
part of said Warrant and the rights evidenced herad does irrevocably constitute and appoint , attorney, to

transfer that part of said Warrant on the booksSyeed, Inc.

Dated Signature

Address
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REGISTRATION RIGHTS AGREEMENT (the "Agreement"),tdd as of September 22, 2000, by and among eSlmeeda Delaware
corporation (the "Company"), and EIP Holdings, Ll&Delaware limited liability company (the "LLC'those members of the LLC that may
from time to time execute a counterpart copy o thjreement (the "EIP Members" and together wiehlthC, the "Original Investors"), and
such other transferees of the Original Investoas ttherwise execute a joinder agreement and beagmaety hereto (collectively with the
Original Investors, the "Investors"). All capitadid terms used in this Agreement and not othervefieet herein shall have the meanings
ascribed to such terms in Section 9 of this Agregme

RECITALS

WHEREAS, the Company desires to grant to the lmrssegistration rights with respect to the shéites "Shares") of Class A Common
Stock underlying the warrants to purchase shar€asfs A Common Stock (the "Warrants") issuablenugamversion or redemption of the
Company's Series A Convertible Preferred StockSeries B Convertible Preferred Stock (the "PreteBtock"), on the terms and subject to
the conditions set forth herein.

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

ARTICLE |
DEMAND REGISTRATIONS

1.1 Requests for Registration . Subject to Sectiohsnd 1.3 hereof, Original Investors may requestriting, registration under the
Securities Act of all or part of their Registralflecurities if the Registrable Securities so requegi be registered have an aggregate market
value (based on the average closing price of tassCA Common Stock on The Nasdaq Stock Marketjar sther exchange on which the
Class A Common Stock shall then be traded, fodtherading days immediately preceding such requesgtal to at least either (i) $100.0
million or (i) 15% of the Public Float of the Ckag& Common Stock, but in no event less than $50lieom(the "Minimum Dollar Amount™).
Within 15 days after receipt of any such requést,Gompany will give written notice of such requesall other Investors and to other
persons holding piggyback registration rights éngitthem to have securities of the Company inatbidéthin such registration ("Other
Holders"). Thereafter, the Company will use alls@zable best efforts to promptly effect the registn under the Securities Act (i) on Form
S-1 or any similar long-form registration statemg@ntLong-Form Registration™) or (ii) on Form S-Bany similar short-form registration
statement (a "Short-Form Registration”) if the Campqualifies to effect a Short-Form Registratiangl will include in such registration all
Registrable Securities and securities of the Compaid by the Other Holders with respect to whish €Company has received written
requests for inclusion therein within 20 days affter receipt of the Company's notice, subject ¢opttovisions of Section 1.4. All registrations
initiated by the Original Investors pursuant testBiection 1.1 are referred to herein as "DemandsRations". The Company shall not be
required to effect any Demand Registration requk



by the Original Investors if: (a) within the 24 mba preceding the receipt by the Company of sughast, the Company has filed and has
declared effective by the Commission a RegistraBtatement pursuant to this Section 1.1 or had §iled has had declared effective by the
Commission another Registration Statement witheaesio an underwritten offering to which the Pigagk Registration rights set forth in
Article 11l hereof apply and the Original Investdrad an opportunity to include all the shares retpgeto be included in such Registration
Statements, (b) the initiating Original Investoraynthen sell the Registrable Securities requestde included in such Demand Registration
without registration under the Securities Act, prarst to the exemption provided by (i) Rule 144(®)ler the Securities Act, as such rule may
be amended from time to time, or (ii) any similaleror regulation hereafter adopted by the Commissir (c) the Company is unable to
engage a nationally recognized firm of investmemtiers that is prepared to act as lead managingmumitier in connection with the offering
of the Registrable Securities pursuant to such Denfegistration after using reasonable best efforésigage such a firm on customary
terms and conditions.

1.2 Number of Demand Registrations; Expenses .8ty Sections 1.1 and 1.3 hereof, the Origima$tors shall be entitled to three
Demand Registrations. The Company will pay all Regtion Expenses in connection with such Demargigiations.

1.3 Effective Registration Statement . A registnatiequested 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, all of the Registrable Seasitiovered thereby have not been sold, (jii)
if the Registration Statement does not remain &ffeaintil 45 days after the commencement of tistrithution by the holders of the
Registrable Securities included in such RegistnaBtatement, or (iv) if the conditions to the chasspecified in the underwriting agreement
entered into in connection with such registratiom ot satisfied by reason of a failure by, or ilighof, the Company to satisfy any of such
conditions, or the occurrence of an event outdide¢asonable control of the relevant initiatingg®al Investors, or (v) if a request for
withdrawal made by the initiating Original Investgrursuant to this Section 1.3 shall have beenechloyg, or made in response to, the
material adverse effect of any event on the busjra®perties, condition (financial or otherwise)operations of the Company. If a
registration requested pursuant to this Article déemed not to have been effected as providddsirsection 1.3, then the Company shall
continue to be obligated to effect the number off@rd Registrations set forth in Section 1.2 withgivuing effect to such requested
registration. An Investor, other than an Origiraldstor initiating the Demand Registration, shalpermitted to withdraw all or any part of
Registrable Securities from a Demand Registrati@ng time prior to the effective date of such Dath&egistration. One or more Original
Investors initiating the Demand Registration sballpermitted to withdraw all or any part of thegdistrable Securities from a Demand
Registration at any time prior to the effectiveedat such Demand Registration; provided that ihswihdrawal results in the Minimum
Dollar Amount not being satisfied and the offerbrgjng abandoned, concurrently with such withdrasugh withdrawing initiating Original
Investor (or Original Investors) shall pay or reumée the Company for such Original Investor's ptta share (based upon the number of
Registrable Securities proposed to be includedidh ®emand Registration by such Original InvestoQriginal Investors, as a
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percentage of all Registrable Securities proposdxzbtincluded in such Demand Registration) ofedkfand expenses (including counsel fees
and expenses) incurred by it and the Company pieuch withdrawal.

1.4 Priority on Demand Registrations. If the Compatludes in any underwritten Demand Registratiog securities which are not
Registrable Securities and the managing undensrétdvise the Company in writing that in their opmthe number of Registrable Securities
and other shares of Common Stock proposed to lhedied 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 Investors, (ii) second, that numbestber shares of Common Stock propose
be included in such registration by Cantor Fitzige&ecurities and its Affiliates, and their sucagssand assigns (the "Priority Piggyback
Registration Holders"), and (iii) third, that nunlmé other shares of Common Stock proposed to @edied in such registration, pro rata
among any other holders exercising their respegliggyback registration rights thereof based ugentotal number of shares which such
holders propose to include in such registration.

1.5 Selection of Underwriter. The Company shakksebne or more nationally recognized firms of stweent bankers to act as the lead
managing Underwriter or Underwriters in connectiath the offering of Registrable Securities pursuana Demand Registration and shall
select any additional investment bankers and masadgde 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& diaying any fiscal year of the Company), the §lof any registration statement otherwise
required to be prepared and filed by it pursuar@dotion 1.1 if the Board of Directors of the Compaetermines, in its good faith judgment,
that such registration and offering would interfesieh any material financing, acquisition, corp@ra¢organization or other material
transaction involving the Company or any of itsikdtes and promptly gives the holders of RegidaRecurities requesting registration
thereof pursuant to Section 1.1 written noticeumftsdetermination, containing an approximationhef anticipated delay. If the Company s
so postpone the filing of a registration statemkalgers of Registrable Securities requesting tam&nd Registration pursuant to Section 1.1
shall have the right to withdraw the request fgis&ation by giving written notice to the Companighin 30 days after receipt of the notice
postponement and, in the event of such withdrasvadh request shall not be counted for purposdseafequests for registration to which
holders of Registrable Securities are entitled yam$ to Section 1.1 hereof.

ARTICLE II
SHELF REGISTRATIONS

2.1 Shelf Registration.

(a) Promptly (and in any event within two Busin@ss/s) after each Annual Transaction Revenue Statebezomes final and until the
Perpetual Trigger Date, the



Company shall notify the EIP Members of their rightequest the Company to file a "shelf* RegigtraStatement (the "Term Shelf
Registration™) on the appropriate form for an dfigrto be made on a continuous basis pursuant e &5 (or any successor rule) under the
Securities Act covering all of the Registrable Sdims the Investors are then entitled to sell./Rpty (and in any event within 15 Business
Days) after an EIP Member's request to the Compafile a Term Shelf Registration (which requesdlsbe received by the Company witl
10 Business Days after delivery of its notice), @@mmpany will file a Term Shelf Registration coveyiall of the Registrable Securities the
Investors are then entitled to sell (unless andtoreinstructs the Company not to so include itgifteable Securities) and other securities
which the Company has been so requested to regig®ther Holders. The Company shall keep each $ecm Shelf Registration
continuously effective for a period (each, a "Térarget Effective Period") of at least 90 days faflog the date on which such Shelf
Registration is declared effective (or such shgrtsiod which shall terminate when all Registra®éeurities covered by such Term Shelf
Registration have been sold or withdrawn, but miarpo the expiration of the applicable perioderéd to in Section 4(3) of the Securities
Act and Rule 174 thereunder, if applicable, or sloctyer period as provided by paragraph (i) of &etV or as the Company may, in its sole
discretion, determine (and in such event the Comghall promptly give notice of any such extensibthe Term Target Effective Period to
all Investors or Other Holders owning securitiegsered by such Term Shelf Registration)).

(b) From and after the date that the LLC has distdd to the EIP Members Preferred Stock convertitib Warrants exercisable for the
purchase in the aggregate of at least 2.5 millloar&s (the "Minimum Share Amount") (if the numb&Bbares is adjusted by reason of an
anti-dilution adjustment under Section 3 of the Warratits Minimum Share Amount shall be proportionaayusted) in accordance with
terms and provisions of the LLC Agreement (andMtiemum Share Amount is then held by the EIP Menshmrtheir permitted assigns in
the aggregate, i.e., securities that have beenosaltherwise transferred by the EIP Members diemkxcluded from such calculation) (the
"Perpetual Trigger Date"), the Company will prorgdtle (and in any event within 15 business daysrahe Perpetual Trigger Date) a "sh
Registration Statement (a "Perpetual Shelf Regdistraand together with the Term Shelf Registratitre "Shelf Registration”) on the
appropriate form for an offering to be made on mticmous basis pursuant to Rule 415 (or any suocegke) under the Securities Act
covering all of the Registrable Securities thegible to be included in such Shelf Registration atiter securities which the Company has
been so requested to register by Other Holdergr Atfie filing of the first Perpetual Shelf Regisitva, the Company shall file additional
Perpetual Shelf Registrations upon the requesh &R Member to cover Registrable Securities wiaelhe not eligible for inclusion in
previously filed Perpetual Shelf Registrations. Twmmpany shall keep each such Perpetual Shelf Retips continuously effective (the
"Perpetual Target Effective Period") until the aarbf (i) all Registrable Securities covered bglsiPerpetual Shelf Registration have been
sold or withdrawn, but not prior to the expiratiointhe applicable period referred to in Section)4(3the Securities Act and Rule 174
thereunder, if applicable, or (ii) all Registralflecurities covered by such Shelf Registration rhay be sold by the holders without
registration under the Securities Act, pursuarh&exemption provided by (x) Rule 144(k) under$ieeurities Act, as such rule may be
amended from time to time, or (y) any similar rateregulation hereafter adopted by the Commission.
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(c) The Company shall not be required to effect 8hglf Registration if all of the Registrable Setiess eligible to be included in such Shelf
Registration may then be sold by the holders witlegistration under the Securities Act, pursuarithe exemption provided by (i) Rule 144
(k) under the Securities Act, as such rule mayrheraled from time to time, or (ii) any similar r@eregulation hereafter adopted by the
Commission.

(d) Each stockholder whose securities are coveyeahp Shelf Registration shall provide such infotioraas the Company may reasonably
request, including information regarding the dimition of such securities, which may include anamalitten public offering subject to the
limitations on Minimum Dollar Amount, number of Damd Registrations, and the Company's rights undetiéhs 1.5 and 1.6 contained in
Article I.

2.2 Expenses. The Company will pay all Registrai@penses in connection with a Shelf Registration.

2.3 Effective Registration Statement. A registnatiequested pursuant to Section 2.1 of this Agre¢steall 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, all of the Registrable Seasitovered thereby have not been sold, or
(iii) if the Registration Statement does not remediiective for the Term Target Effective Period {las same may be shortened in accordance
with Section 2.1 above or lengthened in accordaviteArticle V) or the Perpetual Target Effectiveridd, as applicable. An Investor, or
Investors, shall be permitted to withdraw all oy @art of its Registrable Securities from a ShadfjRtration at any time prior to the effective
date of such Shelf Registration.

2.4 Limitations, Conditions and Qualifications tbl@ations for a Shelf Registration. The Companglishe entitled to postpone, for a
reasonable period of time (but not exceeding 9& diaying any fiscal year of the Company), the §lof any registration statement otherwise
required to be prepared and filed by it pursuar@dotion 2.1 if the Board of Directors of the Compadetermines, in its good faith judgment,
that such registration and offering would interfesieh any material financing, acquisition, corp@ra¢organization or other material
transaction involving the Company or any of itsikdtes and promptly gives the Investors writtenic® of such determination, containing an
approximation of the anticipated delay.

ARTICLE Il
PIGGYBACK REGISTRATIONS

3.1 Right to Piggyback. From and after the datectviis 12 months from the date of this Agreemengnaver 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, or a registration effected solely inroection with an acquisition (such as a RegistnaBtatement on Form S-4))
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(a "Piggyback Registration™), the Company will givatice (the "Notice") to all Investors of its intéon to effect such a registration and will
include in such registration all Registrable Se@siwith respect to which the Company has receiveten requests for inclusion therein,
subject to the provisions of Section 3.3 and 3rdie 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 disposed of and the inter
method of distribution thereof. The Company sha# its reasonable commercial efforts to cause #Hreaging underwriter or underwriters of
a proposed underwritten offering to permit the Rirgble Securities requested to be included irggyPiack Registration to be included on
same terms and conditions as any similar secudfifise Company or any other security holder inetlitherein and to permit the sale or o
disposition of such Registrable Securities in adaoce with the intended method of distribution ¢loérprovided, however that such efforts
shall not require causing the underwriters to idelRegistrable Securities to the extent that suiclusion is expected to adversely affect the
market for, or the ability of the Company or sutheu initiating security holder to sell, the seties proposed to be included by them. Any
holder shall have the right to withdraw its requestinclusion of its Registrable Securities in dggistration Statement pursuant to this
Section 3.1 by giving written notice to the Compahyts request to withdraw. The Company may wigwlia Piggyback Registration at any
time prior to the time it becomes effective. Thex@pany is not required to include in a registratoy Registrable Securities which the hol
is not then entitled to offer to sell thereundeetiter by contractual restriction or by law.

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

3.3 Priority on Primary Registrations. If a Pigggh&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, (i) second, that number of other sharesah@on Stock proposed to be included in such registr by the Priority Piggyback
Registration Holders and (iii) third, that numbéother 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.

3.4 Priority on Secondary Registrations. If a Plgagk Registration is an underwritten secondarysteggion on behalf of holders (other than
the Investors) of the Company's equity securiies, the managing underwriters advise the Compatyirittheir opinion the number of
equity securities requested to be included in sagfstration exceeds the number which can be satdich offering, the Company will inclu
in such registration (i) first, the number of stsaoé Common Stock requested to be included by tidelns exercising their demand
registration rights, and (ii) second, that numbfestber shares of Common Stock proposed to bedeclun such registration, pro rata among
any other holders (including the Investors) exémgisheir respective piggyback registration rigthtsreof based upon the total
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number of shares which such holders (includingnivestors) propose to include in such registration.

ARTICLE IV
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 a mestpagreement with the managing underwriters meffect any sale or distribution of equ
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 if so requested by the Company and the Wmiers; provided that such holders s
not be so obligated unless the Company and eaith Affiliates and each other selling stockholdartjzipating in such offering enter into the
same or comparable lock-up agreement for the s@medpand further shall not be so obligated if sholder then owns less than 5% of the
outstanding Class A Common Stock.

ARTICLE V
REGISTRATION PROCEDURES

Whenever holders of Registrable Securities haveasigd that any Registrable Securities be regsfaresuant to this Agreement or when
Company is obligated to file a Shelf Registratioraccordance with Article 1l, the Company will usasonable efforts to effect the
registration and the sale of such Registrable $texzim accordance with the intended method gbakistion thereof and, pursuant thereto, the
Company will:

(a) use reasonable best efforts to prepare andititethe Commission a Registration Statement wapect to such Registrable Securities as
soon as practicably thereafter and, in the caselm¥mand Registration within 60 days (subject postponement pursuant to Section 1.6) of
the request for a Demand Registration, or in tise cd a Shelf Registration, within the period sfiediin Article Il, and use all reasonable
efforts to cause such Registration Statement torhecand remain effective for the periods specifiedrticle | and I, respectively; provided,
that as promptly as practicable before filing a Reegtion Statement or Prospectus or any amendnoestspplements thereto, the Company
will (i) furnish to the Selling Holders copies df auch documents proposed to be filed and (iijm@&ach Selling Holder of Registrable
Securities covered by such Registration Statemfgfx) @any request by the Commission to amend sustigkration Statement or amend or
supplement any Prospectus, or (y) any stop ordeedsor threatened by the Commission, and takeasdbnable actions required to prevent
the entry of such stop order or to promptly remibvieentered; and provided further that the Compahall not be required to keep such
Registration Statement effective for more thad§i)days in the case of a Piggyback Registratiom@emand Registration (or such shorter
period which will terminate when all Registrablec8eties covered by such Registration Statemeng lieaen sold, but not prior to the
expiration of the applicable period referred t&rction 4(3) of the Securities Act and Rule 174dbeder, if applicable) or (i) the Term
Target Effective Period or the Perpetual Targeeé&fie Period, in the case of a Shelf Registrafisn
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the same may be shortened in accordance with &eztloabove or lengthened in accordance with papdg() below of this Article V).

(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 longuash registration is required to remain
effective pursuant to the terms hereof and (ii) pymwvith the provisions of the Securities Act wittspect to the disposition of all securities
covered by such Registration Statement during peciod in accordance with the intended methodsspfasition by the sellers thereof set
forth in such Registration Statement;

(c) promptly furnish to each Selling Holder, withalarge, such number of conformed copies of swedidRation Statement, each
amendment and supplement thereto, the Prospeciusléul in such Registration Statement (includinchgareliminary Prospectus) and such
other documents as such seller may reasonably seguerder to facilitate the disposition of thegi&trable Securities owned 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 which a région 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 consummatealiggosition in such jurisdictions of t
Registrable Securities owned by such Selling Holdevided, however, that the Company will not bguired to

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

(e) promptly notify each Selling Holder, at a timben a Prospectus relating thereto is requirectddlivered under 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 faonats to state any fact required to be stated thenenecessary to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading, and, at thaesigof any such Selling Holder, the
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 deliteetbe 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 othert aggined by any such Selling Holder or undemwvriall 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
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with such Registration Statement to enable theootmuct a reasonable investigation within the magaof the Securities Act, including a

customary accountant's "comfort" letter and opiraboounsel to the Company;

(9) subject to other provisions hereof, use alboaable best efforts to cause such Registrableriiesicovered by such Registration
Statement to be registered with or approved by stioér governmental agencies or authorities orregjfilatory organizations as may be
necessary to enable the Selling Holders therecbtsummate the disposition of such Registrable 18&x3)

(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 suspegdhe 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 Black-Out Period ttggr with periods during which a
Selling Holder cannot sell its Registrable Secesiths a result of paragraph (e) above of this larticshall not exceed 90 days during any
fiscal year of the Company. If the Company impdkegk-Out Periods that, either individually or lmetaggregate together with (A) any other
periods during which a Selling Holder could not #slRegistrable Securities as a result of paraly(&) above of this Article V and (B) any
postponements of the filing of a Registration Staet pursuant to Section 1.6 or 2.4 (as the cagebmg exceeds 90 days during any fiscal
year of the Company (the number of days by whiahqeriod exceeds 90 days is referred to as thee$sxDelay Period"), then (x) the Te
Target Effective Period shall be extended by thegtle of any Black-Out Period affecting such TernelSRegistration, as well as any other
periods during the Term Target Effective Periodahkha Selling Holder could not sell its RegistraBerurities under such Term Shelf
Registration as a result of paragraph (e) abovhkisfArticle V and (y) in addition, the Term Tardeffective Period shall be extended by a
period equal to the Excess Delay Period.

()) make generally available an earnings statersatisfying the provisions of Section 11(a) of tlee&ities Act no later than 90 days after
end of the 12-month period beginning with the fiay of the Company's first fiscal quarter commegadaifter the effective date of a
Registration Statement, which earnings statemeait sbver said 12- month period, and which requigatrwill be deemed to be satisfied if
the Company timely files complete and accuraterimfidion on Forms 10-Q, 10-K and 8-K under the ExgfeeAct and otherwise complies
with Rule 158 under the Securities Act;

(k) in connection with an underwritten offering,rii@ipate, to the extent reasonably requested byrthnaging underwriter or underwriters for
the offering or the Selling
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Holders, in customary efforts to sell the secwsitimder the offering, including, without limitatioparticipating in "road shows";

() during the period when the prospectus is rezfliio be delivered under the Securities Act, pronfpe all documents required to be filed
with the Commission pursuant to Section 13(a), 13(4 or 15(d) of the Exchange Act;

(m) use reasonable best efforts to cause all sedisRable Securities registered pursuant hereundss listed on each securities exchang
which similar securities issued by the Companytlaea listed; and

(n) otherwise comply with all applicable rules ardulations of the Commission.

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 of this Article V, su8lling Holder will forthwith discontinue dispositi of Registrable Securities pursuant to the
Registration Statement covering such Registrabbei@ees until such Selling Holder's receipt of tapies of the supplemented or amended
prospectus contemplated by paragraph (a) or (e)eabbthis Article V, or in the case of a Black-QrReriod until the Company notifies the
Selling Holders that the period has ended, argh directed by the Company, such Selling Holdek ddliver to the Company all copies, ot
than permanent file copies then in such Sellingddd$ possession, of the most recent prospectesingwsuch Registrable Securities at the
time of receipt of such notice.

ARTICLE VI
REGISTRATION EXPENSES

6.1 Registration Expenses. All registration aniddjifees, fees and expenses of compliance withrisiesuor "blue sky" laws, printing
expenses, listing fees for securities to be regidten a national securities exchange or The NaStzzk 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, and up to $20,000 for lieges and related expenses incurred on behaltfeoSelling Holders for their retention ¢
single law firm in connection with the sale, orgmtial sale, of Registrable Securities in each DehRegistration, Shelf Registration and
Piggyback Registration (all such expenses beingihealled "Registration Expenses") will be borgetiie Company as provided in Sections
1.2, 2.2 and 3.2 of this Agreement, but subjeth&oprovisions of

Section 1.3 and 2.3 of this Agreement.
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6.2 Holders' Expenses. The Company shall have hgabion to pay (i) any underwriting discounts @nemissions attributable to the sale, or
potential sale, of Registrable Securities, whichesses will be borne pro rata by all Selling Hoddefr Registrable Securities included in such
registration; and (ii) any fees or expenses of seliar others retained by the Selling Holders inn&xtion with the sale, or potential sale, of
Registrable Securities, except as provided in Sedil.

ARTICLE VII
UNDERWRITTEN AND OTHER OFFERINGS

7.1 Underwriting Agreement. If requested by theamditers for any underwritten offering involvinge 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 andmiaas 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.

7.2 Obligations of Participants. No Person mayigigdte in any underwritten registration hereungi@ess such Person (i) agrees to sell such
Person's securities on the basis provided in adgmwriting arrangements approved by the Persoremsdps entitled hereunder to approve
such arrangements and (ii) completes and execlligsestionnaires, powers of attorney, indemnitiegjerwriting agreements, escrow
agreements and other documents required undeertims 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 suchistgtion 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 VI
INDEMNIFICATION

8.1 Company's Indemnification Obligations. The Campagrees to indemnify and hold harmless eacheoholders of any Registrable
Securities covered by any Registration Statemdatresl to herein, its partners, officers, direct@mmployees and agents and each other
Person, if any, who controls such holder withintianing of Section 15 of the Securities Act orti®ac20 of the Exchange Act together
with the partners, officers, directors, employead agents of each controlling Person (collectiviig, "Holder Indemnitees"), as follows:
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(i) against any and all loss, liability, claim, dage or reasonable expense arising out of or bgs@dan untrue statement or alleged untrue
statement of a material fact contained in any Reggisn Statement (or any amendment or supplenmenéto), including all documents
incorporated therein by reference, or in any priglary Prospectus or Prospectus (or any amendmesuppiement thereto) or the omission or
alleged omission therefrom of a material fact regghito be stated therein or necessary to makedbengents therein, in the light of the
circumstances under which they were made, not 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 threatemasf,any claim based upon any such
untrue statement or omission or any such allegédi@istatement or omission, if such settlementfected with the prior written consent of
the Company; and

(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 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 &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
in writing by or on behalf of such holder expres@yuse in the preparation of any Registratiorte3teent (or any amendment or supplement
thereto), including all documents incorporated ¢iveby reference, or in any preliminary ProspectuBrospectus (or any amendment or
supplement thereto); provided further, that (othen in connection with an underwritten offerinigg tCompany will not be liable to any
holder or any other Holder Indemnitee under themudity agreement in this Section 8.1 with respeetrty preliminary Prospectus or the fi
Prospectus or the final Prospectus as amendegplesnented, as the case may be, to the exterditlyaguch loss, liability, claim, damage or
expense of such Holder Indemnitee results fronfabethat such holder sold Registrable Securities Person to whom there was not sent or
given, at or prior to the written confirmation afch sale, a copy of the final Prospectus or ofitied Prospectus as then amended or
supplemented, whichever is most recent, if the Gowihas previously and timely furnished copiesdabgto such holder; and provided
further, that the Company will not be liable to drolder or any other Holder Indemnitee under tliemnity agreement in this Section 8.1 to
the extent that any such loss, liability, claimeapense arises out of or is based upon an unttenstnt or omission in any Prospectus, even
if an amended and corrected Prospectus is notstuedito such holder, but only to the extent thatibider, after being notified in writing by
the Company pursuant to paragraph (e) of Articleeveof, continues to use such Prospectus and imcase and to the extent of, and with
respect to, damages which arise after the holdeives such notice.

8.2 Holder's Indemnification Obligations. In contiea with any Registration Statement in which adeolof Registrable Securities is
participating, each such holder agrees to inderamfy hold harmless (in the same manner and tcathe gxtent as set
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forth in Section 8.1 of this Agreement) the Companyg each Person, if any, who controls the Compathin the meaning of Section 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

in writing to the Company by or on behalf of suahider expressly for inclusion in such RegistratBtatement. The obligations of each ho
pursuant to this Section 8.2 are to be severahahgbint; provided that, with respect to eachmlggursuant to this Section 8.2, each such
holder's maximum liability under this Section 8t be limited to an amount equal to the net pedsereceived by such holder (after
deducting any underwriting discount) from the s#l®egistrable Securities being sold pursuant th $Registration Statement or Prospectus
by such holder.

8.3 Notices; Defense; Settlement. Promptly afteeifgt by an indemnified party hereunder of writtertice of the commencement of any
action or proceeding involving a claim referredrt&Gection 8.1 or Section 8.2 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&® provided herein shall not relieve the indeningyparty of its obligations under Section
8.1 or Section 8.2 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 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 reasorgtitéon of counsel to such indemnified party a tionbf interest between such indemnified
and indemnifying parties may exist in respect afsdaim, in which case the indemnifying party $hat be liable for the fees and expenses
of (i) more than one counsel for all the Sellingldéas, selected by a majority of the Selling Hotder (ii) more than one counsel for the
Company in connection with any one action or separat similar or related actions, as applicable.i’demnifying party who is not entitled
to, or elects not to, assume the defense of a aldiihmot be obligated to pay the fees and expews$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 congerihe entry of any judgment in any
pending or threatened claim, action, suit or prdgegin respect of which indemnification may be glauhereunder (whether or not such
indemnified party or any Person who controls suctiemnified party is a party to such claim, acti&uit or proceeding), if such settlement,
compromise or consent (i) does not include an uditiomal release of such indemnified party fromlialbility arising out of such claim,
action, suit or proceeding or (ii) requires anythfrom the indemnified party other than the paynmamhoney damages which

15



the indemnifying party has agreed to pay in fulbthithstanding anything to the contrary set foréndin, and without limiting any of the
rights set forth above, in any event any party héive the right to retain, at its own expense, selwith respect to the defense of a claim.

8.4 Indemnity Provision. The Company and each hadfi®egistrable Securities requesting registrasioall provide for the foregoing
indemnity (with only such modifications as do ndvarsely affect the Holder Indemnities) in any umd#ing agreement with respect to any
required registration or other qualification of settes under any Federal or state law or regutetibany governmental authority.

ARTICLE IX
DEFINITIONS

9.1 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#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.

"Annual Transaction Revenue Statement” shall hagarteaning attributed to it in the LLC Agreement.

"Business Day" means a day other than Saturdayd&§uor any day on which banks located in the Sthiéew 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 re¢afization of the Class A Common
Stock.

"Commission" means the U.S. Securities and Exch&@uyemission.
"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 or successor&lestatute then in effect, and any
reference to a particular section thereof shallighe a reference to the equivalent section, if afiyany such similar Federal statute, and the
rules and regulations thereunder.

"LLC Agreement" shall mean the Limited Liability @pany Agreement of the LLC.
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"NASD" means the National Association of Securifte=alers, Inc.

"Person" means any individual, corporation, paghgr, limited liability company, association, trustother entity or organization, includin
government or political subdivision or an agencynstrumentality thereof.

"Prospectus" means the Prospectus included in agjsRation Statement (including without limitati@anProspectus 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 respecgttetims of the offering of any portion
of the securities covered by such Registratioregtant, and all other amendments and supplemettis ferospectus, including post-effective
amendments, and all material incorporated by rafexe@r deemed to be incorporated by referencedn Buospectus.

"Public Float" means the aggregate market valub®fClass A Common Stock held by non-Affiliateshed Company based on the average
closing price of the Class A Common Stock on Thedég Stock Market, or such other exchange on whielClass A Common Stock shall
then be traded, for the 10 trading days immedigiebgeding a request for a Demand Registration.

"Registrable Securities" means (i) the Shares(#nany securities issued or received in resp&cbioin exchange or in substitution for any of
the foregoing, including, but not limited to, thasdésing from a stock dividend, stock split, resiéisation, recapitalization, reorganization,
merger, consolidation/sale of assets or other exgdhaf securities. As to any particular Registradgeurities, such securities will cease to be
Registrable Securities when they (w) have beerceffdy registered under the Securities Act anghaigd of in accordance with the
registration statement covering them,

(x) may be sold pursuant to Rule 144 under the @exs1Act without volume or manner of sale limitat (or any similar provisions then in
force), (y) have been otherwise transferred andCibrapany has delivered a new certificate or othietemce of ownership for such securities
not bearing a restrictive legend and not subjeentpstop order and such securities may be pubidyld by the Person receiving such
certificate without complying with the registratioequirements of the Securities Act, or (z) haweseed to be outstanding.

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

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

17



"Selling Holder" means each holder of Registraldeusities whose securities are covered by a DerRawistration, Shelf Registration or
Piggyback Registration.

9.2 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 Agredriigted below:

"Agreement" - Preamble
"Company" -- Preamble
"Demand Registration" - Section 1.1
"EIP Members" - Preamble
"Excess Delay Period" - Article V
"Holder Indemnitees" - Section 8.1
"Investors"” - Preamble
"Investors"” - Preamble
"LLC Agreement" - Section 2.1
"Long-Form Registration" -- Section 1.1
"Minimum Dollar Amount" - Section 1.1
"Minimum Share Amount" - Section 2.1
"Notice" -- Section 3.1
"Original Investors" - Preamble
"Other Holders" -- Section 1.1
"Piggyback Registration" -- Section 3.1
"Perpetual Target Effective Period" - Section 2.1
"Perpetual Trigger Date" - Section 2.1
"Perpetual Shelf Registration" - Section 2.1
"Preferred Stock" - Recitals
"Priority Piggyback Registration Holders" -- Section 1.4
"Registration Expenses" -- Section 6.1
"Term Target Effective Period" - Section 2.1
"Term Trigger Date" - Section 2.1
"Term Shelf Registration" - Section 2.1
"Shares" -- Recitals
"Shelf Registration" - Section 2.1
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"Short-Form Registration" -- Section 1.1

"Warrants" -- Recitals

ARTICLE X
MISCELLANEOUS

10.1 Amendments and Waivers. Except as otherwipédged herein, no modification, amendment or wafeginy provision of this
Agreement will be effective against the Compangmy holder of Registrable Securities, unless suatiification, amendment or waiver is
approved in writing by the Company and the Investepresenting a majority of the Registrable S&esrthen outstanding; provided,
however, that written consent of all Investors khalrequired with respect to any changes that avbeldetrimental to the rights of an
Investor disproportionately to such rights of tliees Investors. The failure of any party to enfoaiog of the provisions of this Agreement

in no way be construed as a waiver of such prowngsand will not affect the right of such party eedter to enforce each and every provision
of this Agreement in accordance with its terms.

10.2 Notices. All notices, requests and other cominations hereunder must be in writing and willdemed 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
New York, New York 10048
Telephone No.: (212) 938-5445
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
Telephone No.: (212) 891-9221
Facsimile No.: (212) 938-5000
Attn.: Richard A. Goldberg, Esq.

If to any Investor, to the address set forth onsilgaature page hereto.
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All such notices, requests and other communicatidtigi) if delivered personally to the addresspmsvided in this Section 10.3, be deemed
given upon delivery, (i) if delivered by facsimileansmission to the facsimile number as providethis Section 10.3, be deemed given upon
receipt of confirmation if given during normal bosss hours and otherwise one business day aftdptet confirmation, (iii) if delivered by
mail in the manner described above to the addiepsawvided in this Section 10.3, be deemed givetherearlier of the third full Business
Day following the day of mailing or upon receiptda(iv) if delivered by overnight courier to thedadss provided in this Section 10.3, be
deemed given on the earlier of the first Busineayg fallowing the date sent by such overnight causieupon receipt. Any party from time to
time may change its address, facsimile numbert@rdahformation for the purpose of notices to thatty by giving notice specifying such
change to the other parties hereto.

10.3 Headings. The headings used in this Agreetmre been inserted for convenience of referenogamd do not define or limit the
provisions hereof.

10.4 Gender . Whenever the pronouns "he" or "his'used herein they shall also be deemed to méaii 8 "hers" 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.

10.5 Invalid Provisions. If any provision of thiggleement is held to be illegal, invalid or unenéable under any present or future law, ar
the rights or obligations of any party hereto urities Agreement will not be materially and adveyssfected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be strued and enforced as if such illegal, invalidinenforceable provision had never compr
a part hereof,

(iii) the remaining provisions of this Agreementiwemain in full force and effect and will not éfected by the illegal, invalid or
unenforceable provision or by its severance hemefad (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.

10.6 Governing Law; Forum; Process. This Agreemsiatl be governed by and construed in accordanitetiag internal laws of the State of
New York, without giving effect to principles of officts of law. Each of the parties hereto heraigviocably and unconditionally submits
the exclusive jurisdiction of any court of the 8taf Delaware or any federal court sitting in that& of Delaware for purposes of any suit,
action or other proceeding arising out of this Aggnent (and agrees not to commence any actiomspibceedings relating hereto except in
such courts). Each of the parties hereto agre¢sdnaice of any process, summons, notice or dootimeU.S. registered mail at its address
set forth herein shall be effective service of psscfor any action, suit or proceeding broughtragjai in any such court. Each of the parties
hereto hereby irrevocably and unconditionally waiaey objection to the laying of venue of any attiuit 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 htdagn inconvenient forum.
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10.7 Counterparts. This Agreement may be execatady number of counterparts, each of which wildeemed an original, but all of which
together will constitute one and the same instruni@elivery of a facsimile version of one or morgmatures to this Agreement shall be
deemed adequate delivery for purposes of this Ageee.

10.8 Binding Effect; Assignment; Entire Agreemertis Agreement and all of the provisions hereofldt®binding upon and inure to the
benefit of the parties hereto and their respectiieessors and assigns. Investors shall havegthietoi assign their rights hereunder in
connection with any transfer of beneficial ownepsti the Preferred Stock, Warrants or Shares, 39 &3 the assignee executes a joinder
agreement and becomes a party hereto. This Agreesaexforth the entire agreement and understarmihgeen the parties as to the subject
matter hereof and merges and supersedes all psimussions, agreements and understandings of ahg\eamy nature among them.

10.9 Further Assurances. The parties shall, at tven cost and expense, execute and deliver suttefudocuments and instruments and ¢
take such other actions as may be reasonably eshairappropriate to carry out the intended purpo$¢his Agreement.

ARTICLE Xl
RULE 144 REPORTING

The Company hereby agrees as follows:

(a) The Company shall use its reasonable bestefimmake and keep public information availabtethese terms are understood and defined
in Rule 144 under the Securities Act.

(b) The Company shall use its reasonable bestteftoffile with the Commission in a timely mannémraports and other documents as the
Commission may prescribe under Section 13(a) ai)1&i(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.
eSPEED, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President

EIP HOLDINGS, LLC

By: /s/ William C. Lawson

Name: William C. Lawson
Title: President

WILLIAMS ENERGY MARKETING &
TRADING COMPANY

By: /s/ William C. Lawson

Name: William C. Lawson
Title: Director

CORAL ENERGY HOLDING, LP

By: /s/ David W. Sharp

Name: David W. Sharp
Title: Vice President

KOCH ENERGY TRADING, INC.

By: /s/ Robert L. Smith Jr.

Name: Robert L. Smith Jr.
Title: Managing Director

TXU ENERGY TRADING COMPANY

By: /s/ V. J. Horgan

Name: V. J. Horgan
Title: President

DOMINION ENERGY EXCHANGE, INC.

By: /s/ James P. O'Hanlon

Name: James P. O'Hanlon
Title: President, Chief Operating

Officer



AMENDMENT NO. 2 TO THE JOINT SERVICES AGREEMENT
DATED AS OF DECEMBER 15, 1999

AMONG CANTOR FITZGERALD, L.P., CANTOR FITZGERALD SE CURITIES,
CANTOR FITZGERALD & CO., CFPH, L.L.C., CANTOR FITZG ERALD PARTNERS,
CANTOR FITZGERALD INTERNATIONAL, CANTOR FITZGERALD  GILTS, eSPEED, INC.,
eSPEED SECURITIES, INC., eSPEED GOVERNMENT SECURITES, INC.,

eSPEED MARKETS, INC. AND eSPEED SECURITIES INTERNATIONAL LIMITED

THIS AMENDMENT No. 2 dated as of July 1, 2000 amd@antor Fitzgerald, L.P., Cantor Fitzgerald Se@sjtCantor Fitzgerald & Co.,
CFPH, L.L.C., Cantor Fitzgerald Partners, Canttzdérald International, Cantor Fitzgerald Europertferly, Cantor Fitzgerald Gilts),
eSpeed, Inc., eSpeed Securities, Inc., eSpeed Bueat Securities, Inc., eSpeed Markets, Inc. apged International Limited (formerly,
eSpeed Securities International Limited) amendsatreement dated as of December 15, 1999 amorgatties hereto (the "Joint Services
Agreement"). All the terms of the Joint Services@gment are incorporated herein by reference, &xaseptherwise stated herein. Capitali
terms used herein that are not defined herein bhat the meanings ascribed to them in the Jomvic&s Agreement.

For good and valuable consideration, the adequadyeceipt of which are hereby acknowledged, thrdgsahereto agree as follows:

Section 4 shall be amended to insert the follovasgubsection (j), and subsections (j) througlsifa)l be renumbered accordingly as (k)
through (p):

“(j) If the Electronic Marketplace is a CollaboragiMarketplace and the transactions relate to ai@pBusiness, the applicable eSpeed Party
shall receive a service fee equal to 25% of thdarading revenue computed on a quarterly basis."

Section 7(f) shall be amended to read as follows:

"(f) No eSpeed Party shall, directly, indirectlyinrconnection with a third Person, engage in atividies competitive with a business activ
now or hereafter conducted by a Cantor Party ovigeoor assist any other Person in providing angt@aService, other than (i) in
collaboration with a Cantor Party pursuant to $ec8 of this Agreement, (ii) with respect to a niéarketplace involving a Financial
Product, after CFLP (x) has indicated that it ialle or unwilling to provide such Cantor Servicg\grfails to indicate to the eSpeed Party
within the prescribed 30-day period that it doeshato provide such Cantor Service with respedhad Marketplace in accordance with
paragraph (d) of this Section 7, (iii) with respera new Marketplace involving a Product thatas a Financial Product in accordance with
paragraph

(c) or paragraph (e) of this Section 7 or (iv) widspect to an Unrelated Dealer Business, otharaiaaming Business, in which an eSpeed
Party develops and operates a fully electronic Minlace.’



IN WITNESS WHEREOF, the parties have executed aosed this Amendment No. 2 to the Joint ServicesAgents to be executed in their
respective names by their respective officers thaeduly authorized, as of the date first writtdrove.

CANTOR FITZGERALD, L.P.

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

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick

Title: President

CANTOR FITZGERALD SECURITIES
By: Cantor Fitzgerald, L.P.
its Managing General Partner
By: CF Group Management, Inc.
its Managing General Partner

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President

CANTOR FITZGERALD & CO.
By: Cantor Fitzgerald Securities
its Managing General Partner
By: Cantor Fitzgerald, L.P.
its Managing General Partner
By: CF Group Management, Inc.
its Managing General Partner

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President



CFPH, L.L.C.

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President and Chief
Executive Officer

CANTOR FITZGERALD PARTNERS
By: Cantor Fitzgerald Securities
its Managing General Partner
By: Cantor Fitzgerald, L.P.
its Managing General Partner
By: CF Group Management, Inc.
its Managing General Partner

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President

CANTOR FITZGERALD INTERNATIONAL

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: Chairman

CANTOR FITZGERALD EUROPE

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: Chairman



eSPEED, INC.

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: Chairman and Chief
Executive Officer

eSPEED SECURITIES, INC.

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: Chairman and Chief
Executive Officer

eSPEED GOVERNMENT SECURITIES, INC.

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President and Chief
Executive Officer

eSPEED MARKETS, INC.

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: Chairman and Chief
Executive Officer

eSPEED INTERNATIONAL LIMITED

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: Director



AMENDMENT NO. 3 TO THE JOINT SERVICES AGREEMENT
DATED AS OF DECEMBER 15, 1999, AS AMENDED,

AMONG CANTOR FITZGERALD, L.P., CANTOR FITZGERALD SE CURITIES, CANTOR FITZGERALD & CO., CFPH, L.L.C.,
CANTOR FITZGERALD PARTNERS, CANTOR FITZGERALD INTER NATIONAL,

CANTOR FITZGERALD EUROPE (FORMERLY CANTOR FITZGERALGILTS), eSPEED, INC., eSPEED SECURITIES, INC.,
eSPEED GOVERNMENT SECURITIES, INC., eSPEED MARKETSC. AND eSPEED SECURITIES LIMITED (FORMERLY eSPEE
SECURITIES INTERNATIONAL LIMITED)

THIS AMENDMENT No. 3, dated as of September 22,20mong Cantor Fitzgerald, L.P., Cantor Fitzge&ddurities, Cantor Fitzgerald
Co., CFPH, L.L.C., Cantor Fitzgerald Partners, Gahkitzgerald International, Cantor Fitzgerald Epgdformerly Cantor Fitzgerald Gilts),
eSpeed, Inc., eSpeed Securities, Inc., eSpeed Bueat Securities, Inc., eSpeed Markets, Inc. apged International Limited (formerly
eSpeed Securities International Limited) amendsltiat Services Agreement dated as of Decembetd99 among the parties hereto, as
amended by Amendment No. 1, dated as of Janu@@QD, and as amended by Amendment No. 2, datefJatyal, 2000 (the "Joint
Services Agreement"). All the terms of the Jointvi®s Agreement are incorporated herein by ref@eaxcept as otherwise stated herein.
Capitalized terms used herein that are not defiregdin shall have the meanings ascribed to thetireidoint Services Agreement.

WITNESSETH:

WHEREAS, pursuant to the Joint Services AgreembpteSpeed Parties and the Cantor Parties agmedgaother things, to collaborate in
providing brokerage services to customers throbghtien existing Electronic Marketplaces, and @ating and developing Electronic
Marketplaces for new Financial Products and othedircts;

WHEREAS, in conjunction with certain energy indygparticipants, CFLP has agreed to form TradeSpdtka Delaware limited partners|
("TradeSpark"), which is intended to engage inkithsiness of sponsoring a real-time Electronic Enétgrketplace (as defined below) and
affiliated web portal, which may be accessed diygbrough fully electronic means or through brakeia telephone, in and through which
buyers and sellers of Energy Products (as defiedmlA) may effect transactions in those Energy Petgju

WHEREAS, in connection with the formation of Tragegk, concurrently with the execution of this Amereht, eSpeed will enter into a
Services Agreement with TradeSpark pursuant to hvepeed will generally provide, among other thitigs global technology
infrastructure for the transaction elements offtextronic Energys Marketplace;

WHEREAS, in connection with the formation of Trag@®k, concurrently with the execution of this Amereht, CFLP will enter into an
Administrative Services Agreement with TradeSparkspant to which CFLP will generally provide Tragefk with certain services,
including, without limitation, office space, persah and corporate services, such as cash managaemental audit, facilities management,
promotional sales and marketing, legal, payrolhdfitss administration and other administrative gy,



WHEREAS, in accordance with the terms and conditiointhe Joint Services Agreement, eSpeed's andPGHRhvestment in, and provision
of services to, TradeSpark are subject to the temmdsconditions of the Joint Services Agreemerd; an

WHEREAS, the Cantor Parties and eSpeed Partieedesamend the Joint Services Agreement to allmvstdich investment and provision of
services in accordance with Section 17(b) of thetXervices Agreement.

NOW, THEREFORE, in consideration of the premisestaimed herein, and for other good and valuablesidenation, the adequacy a
receipt of which are hereby acknowledged, the @aftereto agree as follows:

1. Section 1 of the Joint Services Agreement heiglbynended to incorporate the following Definedriigin their appropriate alphabetical
order:

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

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

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

2. The following Defined Terms in Section 1 of thant Services Agreement hereby are amended afatezgbin their entirety with the
following:

"Ancillary IT Services" means technology supporveees (other than in respect of the Electronicrgpéviarketplace), including, but not
limited to, (i) systems administration, (ii) intelmetwork support,

(iii) support and procurement for desktops of esdriequipment, (iv) operations and disaster regusenvices, (v) voice and data
communications, (vi) support and development ofesys for Clearance, Settlement and Fulfillment Bewsy (vii) systems support for Cantor
Party brokers, (viii) electronic applications systeand network support and development for Unre|Btealer Businesses and (ix) provision
and/or implementation of existing electronic apgiions systems, including all improvements and aggs thereto, and use of the related
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intellectual property rights, having potential @pation in a Gaming Business (as defined under élated Dealer Business" below).

"Collaborative Marketplace" means an Electronic ké#pplace that is operated by a Cantor Party arefSseed Party in collaboration pursu
to Section 3 of this Agreement. All Marketplacealshe Collaborative Marketplaces, unless otherwistrmined in accordance with this
Agreement. In no event shall the Electronic Enévigyketplace be deemed to be a Collaborative Mal&ketpfor purposes of this Agreement.

"Electronic Marketplace" means a Marketplace onclwltransactions in, and purchases and sales afuBtomay be effected in whole or in
part electronically, but does not include a Marlatp that is merely electronically assisted, suchaieen assisted open outcry. In no event
shall the Electronic Energy Marketplace be deerndabtan Electronic Marketplace for purposes of Agjseement.

"Financial Product" means any financial assetmaricial instrument, any intangible commodity or #mygible fungible commodity,
including, but not limited to, any security, futareontract, foreign exchange transaction, swagae@ion, credit derivative, repurchase or
reverse repurchase obligation, currency or swapuyaently defined in the Federal Bankruptcy Coti@9¥8) or any option or derivative on
any of the foregoing; provided that in no eventlistiay Energy Product traded on the Electronic Gpevarketplace or any derivative there
including futures contracts and options on futwstracts involving Energy Products traded on tleetEonic Energy Marketplace, be
considered a Financial Product.

"Marketplace" means a marketplace operated or tupkeated by the Cantor Parties and/or the eSpasig$in and through which buyers
sellers of a Product may effect transactions inRtagluct. In no event shall the Electronic Energgrivdtplace be deemed to be a Marketplace
for purposes of this Agreement.

"Product” means any tangible or intangible assgoad other than an Energy Product traded on teetiBinic Energy Marketplace or any
derivative thereof, including futures contracts aptions on futures contracts involving Energy Ricid traded on the Electronic Energy
Marketplace.

3. Section 7(f) of the Joint Services Agreemenehgris amended and replaced in its entirety wighftilowing:

No eSpeed Party shall, directly, indirectly or annection with a third Person, engage in any a@icompetitive with a business activ
now or hereafter conducted by a Cantor Party ovigeoor assist any other Person in providing angt@aService, other than (i) in
collaboration with a Cantor Party pursuant to $ec8 of this Agreement, (ii) with respect to a nearketplace involving a
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Financial Product, after CFLP (x) has indicated this unable or unwilling to provide such Cang&ervice or (y) fails to indicate to the
eSpeed Party within the prescribed 30-day periatlittdoes wish to provide such Cantor Service wgpect to that Marketplace in
accordance with paragraph

(d) of this Section 7, (iii) with respect to a n&farketplace involving a Product that is not a FitiahProduct or an Energy Product traded on
the Electronic Energy Marketplace in accordancé wéragraph (c) or paragraph (e) of this Sectiqivywith respect to an Unrelated Dealer
Business, other than a Gaming Business, in whiokiSpeed Party develops and operates a fully eféctikdarketplace or (v) with respect to
the Electronic Energy Marketplace.

4. Section 7(g) of the Joint Services Agreementimeis amended and replaced in its entirety wighfttlowing:

No Cantor Party shall, directly, indirectly or inrmection with a third Person, provide or assist@her Person in providing Electror
Brokerage Services, other than (i) in collaboratidtih eSpeed pursuant to Section 3 of this Agredn{gnhwith respect to a new Marketplac
after eSpeed (x) has indicated that it is unableteelop and put into operation an Electronic Tngdsystem with respect to that new
Marketplace in accordance with paragraph (a) af thi

Section 7 or (y) has declined to exercise its rafttrst refusal or is unable to develop and mbioperation an Electronic Trading System
with respect to that new Marketplace in accordamitie paragraph (b) of this Section 7, includingtheiut limitation, the time period specifi
therein, (i) with respect to an Unrelated Dedeisiness or (iv) with respect to the Electronic igyeMarketplace.

5. Section 7(i) of the Joint Services Agreemenehgris amended and replaced in its entirety wighfthlowing:
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The Cantor Parties and the eSpeed Parties sheiitlired to and may enter into strategic alliangaist ventures, partnerships or similar
arrangements with Persons and consummate Busirmesbi@ations with Persons (all of the foregoingJedively, "Alliance Opportunities™)
on the following basis only. If an Alliance Oppattty (i) relates to a Person that directly or irdity provides Cantor Services and engag
business operations that do not involve Electr@nakerage Services, then any Cantor Party shadhitided to consummate a transaction \
respect to such an Alliance Opportunity, (ii) rekato a Person that directly or indirectly proviédsctronic Brokerage Services and engages
in business operation that do not involve any QaBtvice, then any eSpeed Party shall be entblednsummate a transaction with respect
to such an Alliance Opportunity and (iii) is aniaAfice Opportunity with respect to a Person othan thhose described in clauses (i) and (ii)
above, then the Cantor Parties and the eSpee@$altall cooperate to jointly pursue and consummatensaction with respect to such
Alliance Opportunity on mutually agreeable termsvided, however that any Alliance Opportunity witradeSpark with respect to the
Electronic Energy Marketplace shall not be congdean Alliance Opportunity and any such Alliancep@punity with TradeSpark with
respect to the Electronic Energy Marketplace dhabpecifically permitted in accordance with theente and conditions agreed to by any
eSpeed Party or any Cantor Party. For purposdsoparagraph, a "Business Combination" shall medth,respect to any Person (other than
TradeSpark with respect to the Electronic EnergyKdiplace), a transaction initiated by and/or irickba Cantor Party or an eSpeed Party is
the acquiror involving (i) a merger, consolidatiamalgamation or combination, (ii) any sale, dividesplit or other disposition of any capl
stock or other equity interests (or securities evtible into or exchangeable for or options or wats to purchase any capital stock or other
equity equivalents) of the Person, (iii) any tenoléer (including without limitation a seliender), exchange offer, recapitalization, liquiciat
dissolution or similar transaction, (iv) any sal&jdend or other disposition of a significant port of the assets and properties of the Person
(even if less than all or substantially all of sassets or properties), and (v) entering into gfagreement or understanding, or the grantir
any rights or options, with respect to any of theefoing.

6. Notwithstanding anything else contained hereimadhe Joint Services Agreement to the contreryo event shall eSpeed's or CFLP's
direct or indirect relationship with TradeSparkhwiespect to the Electronic Energy Marketplacedsnted to be a violation of the Joint
Services Agreement.

7. Except as expressly set forth herein, the Jénvices Agreement shall remain in full force afida.
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IN WITNESS WHEREOF, the parties have caused thigAdment to be executed by their duly authorizedessgmntatives, effective as of the
day and year first written above.

CANTOR FITZGERALD, L.P.
By: CF Group Management, Inc.,
its Managing General Partner

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President

CANTOR FITZGERALD SECURITIES
By: Cantor Fitzgerald, L.P.,
its Managing General Partner

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

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President

CANTOR FITZGERALD & CO.
By: Cantor Fitzgerald Securities,
its Managing General Partner

By: Cantor Fitzgerald, L.P.,
its Managing General Partner

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

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President



CFPH, L.L.C.

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President

CANTOR FITZGERALD PARTNERS
By: Cantor Fitzgerald Securities,
its Managing General Partner

By: Cantor Fitzgerald, L.P.,
its Managing General Partner

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

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President

CANTOR FITZGERALD INTERNATIONAL

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President

CANTOR FITZGERALD EUROPE

By: /s/ Howard W. Lutnick

Name: Howard W. Lutnick
Title: President:



eSPEED, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President

eSPEED SECURITIES, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President

eSPEED GOVERNMENT SECURITIES, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President

eSPEED MARKETS, INC.

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi
Title: President

eSPEED INTERNATIONAL LIMITED

By: /s/ Frederick T. Varacchi

Name: Frederick T. Varacchi

Title: President



ARTICLE 5

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 01 200t
PERIOD END SEP 30 200
CASH 463,84.
SECURITIES 133,399,98
RECEIVABLES 0
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 3,259,07.
PP&E 27,372,26
DEPRECIATION 6,889,35!
TOTAL ASSETS 163,464,61
CURRENT LIABILITIES 26,384,48
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 80,00(
COMMON 518,62
OTHER SE 136,481,50
TOTAL LIABILITY AND EQUITY 163,464,61
SALES 67,674,76
TOTAL REVENUES 83,282,53
CGS 0
TOTAL COSTS 0
OTHER EXPENSE¢ 138,234,26
LOSS PROVISION 0
INTEREST EXPENSE 0
INCOME PRETAX (54,951,732
INCOME TAX 288,12!
INCOME CONTINUING (55,239,857
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (55,239,857
EPS BASIC (1.08
EPS DILUTED (1.08;
End of Filing
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