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We will amend and complete the information in giespectus. We may not sell these securities tin#titegistration statement filed with the
Securities and Exchange Commission is effectivés fptospectus is not an offer to sell these sdeariand we are not soliciting offers to buy
these securities, in any state where the offealaris not permitted or legal.

PRELIMINARY PROSPECTUS Subject to Completion, datedDecember 8, 1999

8,500,000 SHARES
[eSPEED Logo]

CLASS A COMMON STOCK

We operate global interactive electronic marketpdadesigned to enable market participants to findacial instruments and other products
instantaneously, more effectively and at a lowest tioan traditional trading methods. Of the 8,500,8hares of Class A common stock
offered by this prospectus, we are offering 6,000,6hares and the selling stockholder, Cantor &iitdd Securities, is offering 2,500,000
shares. We will not receive any proceeds from #he By the selling stockholder of shares of ouis€la common stock.

No public market currently exists for our Class@runon stock. We estimate that the initial publifedhg price per share will be betwe
$17.00 and $19.00. We have applied to have ours@lamommon stock approved for quotation on the ldgddational Market under the
symbol "ESPD." See "Underwriting" for a discussadrthe factors to be considered in determiningitiitéal public offering price.

INVESTING IN OUR CLASS A COMMON STOCK INVOLVES RIS8. SEE "RISK FACTORS" BEGINNING ON PAGE 5 TO READ
ABOUT CERTAIN RISKS YOU SHOULD CONSIDER BEFORE BUNIG SHARES OF OUR CLASS A COMMON STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF [BHHPROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

PER SHARE TOTAL

Public offering priCe.....ccccocevvevvcvveeecce e $ $

Underwriting discounts and commissions............. . . $ $ -
Proceeds, before expenses, to US.......cccceeeeeeee e $ $ -
Proceeds to the selling stockholder................. L $ $ -

We and the selling stockholder have granted thewwiters a 30-day option to purchase up to antiahdil 1,000,000 and 275,000 shares,
respectively, of Class A common stock to cover eallatments at the initial public offering price psrare less the underwriting discounts
commissions. If the option is exercised in fulk tiotal underwriting discounts and commissions bell$ , the total proceeds, before expenses
to us will be $ and the total proceeds to the sgltitockholder will be $ .

The underwriters expect to deliver the shares af€A common stock in New York, New York on, 1999.
WARBURG DILLON READ LLC

HAMBRECHT & QUIST
THOMAS WEISEL PARTNERS LLC
CANTOR FITZGERALD & CO.

The date of this prospectus is , 19
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PROSPECTUS SUMMARY

This summary highlights some information from tpisspectus. It may not contain all of the inforroatthat is important to you. To
understand this offering fully, you should readetally the entire prospectus, including the risktfas and the financial statements. Unless
otherwise indicated, the information in this prastps assumes that the contribution of assets by @antor Fitzgerald, L.P. and its affiliates
which is described below has taken place.

OVERVIEW OF OUR BUSINESS

We operate global interactive electronic marketpdathat enable the trading of financial instrumemts other products instantaneously, more
effectively and at lower cost than traditional framethods. Our marketplaces are currently usemhdist of the largest financial institutions
and wholesale market participants to trade in awahge of global financial instruments, includgayernment securities denominated in |
dollars, Euros, Yen, British Pounds Sterling, Caaadiollars and currencies of emerging market agesitas well as securities of U.S.
agencies, municipal securities, Eurobonds, corpdranhds and other global fixed income securitiesldus. Treasury futures. We operate the
largest global electronic marketplace for U.S. $teg securities and leading global electronic mignlkees for other fixed income securities
and financial instruments. We also operate a Ur8adury futures exchange marketplace that is kraswthe CANTOR EXCHANGE (SM),
the first fully electronic futures exchange for thading of U.S. Treasury futures. Our current refplaces process financial instrument
transactions of over $150 billion per day, of whinhre than $6 billion are wholly-electronic orde@air revenues are driven by trading
activity and volume in our marketplaces. We comneeneperations in March 1999 as a division of CaRttagerald and have not yet made a
profit.

We believe we operate the only electronic markegdaised for trading in multiple instruments oriabagl basis. Over 500 institutions
worldwide participate in our marketplaces, inclugall of the 25 largest bond trading firms in therld, as identified by Euromoney
Magazine. Most of these institutions use our pepry screen displays and/or trading platformsctviallow us to deliver information and
execute transactions instantaneously, on a seasis through their computer network security basrie

OUR INDUSTRY

Traditional trading methods are relatively slowpemssive and limited. In both the fixed income amifes markets, trading practices
historically have centered around a method of tidlnown as open outcry, where trading activitijpused on a central location, or pit.
Market participants in the pit often have accedsetiter and more timely market information thansalérs. In order to access the pit,
individuals and institutional traders must sendrtbeders through several layers of middlemen. $aation costs are high due to the number
of people involved in an open outcry system ancatetien can be slow. Program trading is difficultimpossible to implement because of the
current manual nature of these markets, espegedigrams designed to automatically and simultangaecute multiple trades in different,
but related, financial products. Processing, carifig and clearing paper-based trades are alsotiveeyconsuming and expensive. Paper and
telephone-based trading produces delayed informatial results in compliance programs that are estpeo manage and can be
circumvented. Because of these impediments, nartretéc trading methods limit trading volume angliidity.

OUR ELECTRONIC MARKETPLACE SOLUTION

Our interactive electronic marketplaces are powésedur eSPEED (SM) system, which employs our peiveastantaneous, electronic
network and proprietary transaction processingiswt. Our eSPEED (SM) system has a flexible destgeh allows us to quickly and eas
add new financial instruments in multiple curresdd trading models. It uses our network distiilousystem, which we believe is one of
the most robust systems in operation, enabling psdvide access to accurate market informationiastdntaneous trade execution. The
system is designed to minimize the need for humternediaries in the trading process by providilents with multiple methods of
accessing our marketplaces and executing tradestigirutilizing INTERACTIVE MATCHING (SM), our prprietary, rules-based trading
method that interactively executes buy and sekkidrom multiple market participants.

The benefits of our eSPEED (SM) system includefiaiewing:
0 instantaneous price dissemination and trade ¢x@cu
o lower transaction costs;

o multiple product program trading;



o greater accuracy and decreased probability oheous trades;
o integrated compliance and credit risk functions;

o highly efficient pricing on illiquid securitiesnd

o ability to automate back-office functions.

OUR GROWTH STRATEGY

Our objective is to be the leading provider of iatgive electronic marketplaces worldwide. Our gitostrategy to achieve this objective
includes:

o focusing exclusively on developing and operatimigractive electronic marketplaces;

o expanding the number of financial and non-finahproducts in our electronic marketplaces;
0 converting clients to fully electronic trading;

o leveraging existing eSPEED (SM) system conndgttai deploy new products and services;

o enabling online retail broker access to wholes@eketplaces, where appropriate, for fixed incameurities and other financial products so
as to allow bonds and other financial instrumeatsade online similar to stocks;

0 pursuing acquisitions and strategic alliancesd; an
o leveraging our eSPEED (SM) system for use infimemcial, business-to-business and consumer nadcets.
OUR HISTORY

We commenced operations in March 1999 as a divisid@antor Fitzgerald. Over the past 25 years, @dmis been a leading global broker-
dealer of fixed income securities. In 1972, Canteweloped the world's first screen-based brokemaapiet in U.S. government securities.
Since the early 1990s, Cantor has been develogstgras to promote fully electronic marketplaceac8i1996, Cantor has invested more
than $200 million in information technology, incind the development of proprietary electronic teati®n processing software, network
distribution systems and related contractual rightsich culminated in the development of our eSPEEM) system.

Today, Cantor executes in excess of $45 trilliotramsaction volume annually and is a major faaitit of liquidity in numerous financial
products through its offices in the United Stat@asnada, Europe and Asia. Our eSPEED (SM) systewida®the only way to electronically
access Cantor's marketplaces. Consequently, wevbdhat clients will be strongly motivated to ws® interactive electronic marketplaces.
We share with Cantor a portion of the transactiaseld revenues paid by financial market participfontrades using our electronic
marketplaces. Cantor and most of the largest fimantstitutions in the world are currently ourpiry clients. See "Relationship with Cantor-
-Joint Services Agreement.”

Concurrent with this offering, Cantor is contrimgito us substantially all of our assets, includimgeSPEED (SM) system. In exchange for
these assets, we are issuing to Cantor common gtatkill represent over 98% of the voting powéoor outstanding capital stock after this
offering. We believe our relationship with Cantsrai significant competitive advantage.

HOW TO CONTACT US

Our executive offices are located at One World &r@énter, 103rd Floor, New York, New York 10048 r@lephone number is (212) 938-
3773. Our Web site is http://www.espeed.com anceenmail address is info@espeed.com. We are a Detavaasporation.
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Class A common stock offered by:

THIS OFFERING

eSpeed.......cccveveiiiiiieeeiien 6,000,0 00 shares
The selling stockholder................. 2,500,0 00 shares
Total...oceeeeeeieeee 8,500,0 00 shares

Common stock to be outstanding after this

offering......cocceeeiiiiiiins 8,500,0 00 shares of Class A common stock and 41,500,000 sh ares of
Class B common stock (1)(2)

Use of proceeds.......ccccccvveveeeennnn. We inte nd to use the net proceeds from this offering for
(1) inv estment in hardware and software for entry into exi sting and
new mar ketplaces, (2) hiring technology and other professi onals to
develop new products, (3) sales, marketing and advertising and
(4) wor king capital and general corporate purposes, includ ing
possibl e acquisitions. See "Use of Proceeds" and "Relation ship with
Cantor. "

Voting rightS........ccoooeviiiiiiinnes The rig hts of holders of shares of common stock are substa ntially
identic al, except that holders of Class B common stock wil I be
entitle d to 10 votes per share, while holders of Class A ¢ ommon stock
will be entitled to one vote per share. See "Description 0 f Capital
Stock."

Nasdaq National Market symbol............. ESPD

(1) Excludes 7,500,000 shares of Class A commarkstserved for issuance upon exercise of optioastgd under our stock option plan in
connection with this offering at an exercise ppeg share equal to the initial public offering pric

(2) Excludes 127,500 shares of Class A common gesdrved for issuance upon exercise of warrantsxpect to grant upon completion of
this offering. These warrants will have an exergisee per share equal to the initial public offieriprice.
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SUMMARY CONSOLIDATED FINANCIAL DATA

FOR THE PERIOD FROM MARCH 10, 1999
(DATE OF COMMENCEMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

STATEMENT OF OPERATIONS DATA: (1)

Total FEVENUES....cvveeeiiieiieeie e $ 24,139,469
Total eXPeNSesS.....ccocevvvviieieiiiiieeeeieeeee 30,925,117
Loss before benefit for income taxes................ ... (6,785,648)
Netl0SS .o (6,613,841)
PRO FORMA DATA: (2)

Pro formanetloss.......cccccvvvevvveevcceenees $ (6,785,648)
Basic and diluted pro forma net loss per share..... ... $ (0.15)
Shares outstanding.........ccoeeeeeviciveeeeseeeee 44,000,000

SEPTEMBER 24, 1999

ACTUAL AS ADJUSTED (3)
STATEMENT OF FINANCIAL CONDITION DATA:
......... $ 200,000 $ 98,730,000
......... 10,798,264 109,328,264
......... 11,756,806 11,756,806
......... (958,542) 97,571,458

(1) Excludes a one-time, non-cash charge of appratdly $4 million that we expect to incur in theifth quarter of fiscal 1999 due to option
grants we intend to make to Cantor employees esadta at the initial public offering price.

(2) Pro forma data present the net loss and netdesshare data as if we were subject to incomada corporation. The tax benefit for state
and local tax, which is available to us as a divisif Cantor, is not available to us as a corpornabecause of our net operating loss position.
The determination of shares outstanding and losshme data reflects the effect of the consummatfdhe formation transactions as
discussed in "Relationship with Cantor--The Fororaffransactions” as if those events had taken piatte beginning of the period.

(3) Reflects the sale of the 6,000,000 shares as<CA common stock offered by us hereby, at amasdyublic offering price of $18.00 per
share, after deducting the estimated offering espeand underwriting discounts and commissionshpp@yyy us.
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RISK FACTORS

The purchase of our Class A common stock involuestantial investment risks. You should carefuttpsider the following risk factors,
together with the other information in this prosjese before purchasing our Class A common stocknyf of the following risks actually
occur, our business, financial condition or resafteperations could be materially adversely a#dcthe trading price of our Class A comr
stock could decline and you may lose all or pagair investment.

RISKS RELATED TO OUR BUSINESS

BECAUSE WE HAVE A LIMITED OPERATING HISTORY, YOU MA Y NOT BE ABLE TO ACCURATELY EVALUATE
eSPEED.

We are a recently formed company. We have haddihiiperations to date and, as a result, we hawgtad operating history upon which to
evaluate the merits of investing in our Class A omm stock. As an early stage company, we are sugjeisks, expenses and difficulties
associated with implementing our business planatanot typically encountered by more mature carigsa In particular, our prospects are
subject to risks, expenses and uncertainties etemcby companies in the new and rapidly evolviragket for electronic commerce
products and services. These risks include owrfaibr inability to:

o0 provide services to our clients that are reliaid cost-effective;

o expand our sales structure and marketing programs

o0 increase awareness of our brand or market positpand

o respond to technological developments or sewfifaxings by competitors.
We may not be able to implement our business planessfully, or at all.

BECAUSE WE HAVE A HISTORY OF LOSSES, WE EXPECT TO CONTINUE TO INCUR LOSSES AND GENERATE
NEGATIVE CASH FLOW FROM OPERATIONS FOR THE FORESEEA BLE FUTURE.

Since our inception, we have incurred substantiatscto develop our technology and infrastructdeea result, from our inception through
September 24, 1999, we have sustained cumulatiMesses of $6.6 million or $6.8 million on a parrha basis. We expect that we will
continue to incur losses and generate negativeftgtirom operations for the foreseeable futurevascontinue to develop our systems and
infrastructure and expand our brand recognitiondiethit base through increased marketing efforts.

IF WE DO NOT EXPAND THE USE OF OUR ELECTRONIC SYSWIS, OR IF OUR AND CANTOR'S CLIENTS DO NOT UTILIZE
OUR MARKETPLACES OR SERVICES, OUR REVENUES AND PRORBILITY WILL BE ADVERSELY AFFECTED.

The use of electronic marketplaces is relatively.riehe success of our business plan depends, ingmaour ability to maintain and expand
the network of brokers, dealers, banks and otin@ntial institutions which will utilize our interthee electronic marketplaces. We cannot
assure you that we will be able to continue to edpaur marketplaces, or that we will be able tairethe current participants in our
marketplaces. None of our agreements with markeicpEants require them to use our electronic mgnleees.

IF WE ARE UNABLE TO ENTER INTO MARKETING AND STRATE GIC ALLIANCES, WE MAY NOT GENERATE
INCREASED TRADING IN OUR ELECTRONIC MARKETPLACES.

We expect to enter into strategic alliances witieomarket participants, such as retail brokershamges, market makers, clearinghouses anc
technology companies, in order to increase clieoéss to and use of our electronic marketplacescaliaot assure you that we will be abl
enter into these strategic alliances on termsatefavorable to us, or at all. The success ofthelstionships will depend on the amount of
increased trading in our electronic marketplacethbyclients of these strategic alliance partriEngse arrangements may not generate the
expected number of new clients or increased tradihgme we are seeking.
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TO INCREASE AWARENESS OF OUR ELECTRONIC MARKETPLACE S, WE MAY NEED TO INCUR
SIGNIFICANT MARKETING EXPENSES.

To successfully execute our business plan, we buikt awareness and understanding of our electrmaidketplace services, brand and the
adaptability of our electronic marketplaces for ffimancial products. In order to build this awareseour marketing efforts must succeed and
we must provide high-quality services. These effarill require us to incur significant expenses. ¥danot assure you that our marketing
efforts will be successful or that the allocatidrfunds to these marketing efforts will be the meféctive use of those funds.

IF WE EXPERIENCE COMPUTER SYSTEMS FAILURES OR CAPAC ITY CONSTRAINTS, OUR ABILITY TO CONDUCT OUR
OPERATIONS COULD BE HARMED.

We internally support and maintain many of our catep systems and networks. Our failure to monitanaintain these systems and
networks or, if necessary, to find a replacementHis technology in a timely and cost-effectivermar, would have a material adverse effect
on our ability to conduct our operations.

We also rely and expect to rely on third partiesviarious computer and communications systems, aathlephone companies, online ser
providers, data processors, clearance organizagiotisoftware and hardware vendors. Our systentkpse of our third party providers, may
fail or operate slowly, causing one or more offihlowing:

0 unanticipated disruptions in service to our dben

o slower response times;

o delays in our clients' trade execution;

o failed settlement by clients to whom we providevges to facilitate settlement operations;
o decreased client service satisfaction;

o incomplete or inaccurate accounting, recordingrocessing of trades;

o financial losses;

o litigation or other client claims; and

o regulatory sanctions.

We cannot assure you that we will not experienstesys failures from power or telecommunicationkifaij acts of God or war, human error,
natural disasters, fire, power loss, sabotage Weel or software malfunctions or defects, compvirises, intentional acts of vandalism and
similar events. The assets acquired by us fromdaZamthe formation transactions have been acquiyeds "as is." Although Cantor has been
using the systems and technology being transfeored in its business, there can be no assuraatsubh systems and technology are
entirely free from defects. To the extent any disfece discovered, we will not have any recourseéna) Cantor. Any system failure that
causes an interruption in service or decreasesetponsiveness of our service, including failuassed by client error or misuse of our
systems, could damage our reputation, businesbramdl name.

IF WE DO NOT EFFECTIVELY MANAGE OUR GROWTH, OUR EXI STING PERSONNEL AND SYSTEMS MAY BE
STRAINED AND OUR BUSINESS MAY NOT OPERATE EFFICIENT LY.

In order to execute our business plan, we must gignificantly. This growth will place significastrain on our personnel, management
systems and resources. We expect that the numioerr @mployees, including technical and managereset-employees, will continue to
increase for the foreseeable future. We must coetiao improve our operational and financial systamd managerial controls and
procedures, and we will need to continue to exptaat) and manage our technical workforce. We nalsgi maintain close coordination
among our technical, compliance, accounting, fieasred marketing and sales organizations. We cassotre you that we will manage our
growth effectively, and failure to do so could riésw our business operating inefficiently.
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IF WE ARE UNABLE TO KEEP UP WITH RAPID TECHNOLOGICA L CHANGES, WE MAY NOT BE ABLE TO COMPETE
EFFECTIVELY.

To remain competitive, we must continue to enhamzkimprove the responsiveness, functionality, sgibdity and features of our
proprietary software, network distribution systesnsl technologies. The financial services and e-ceroenindustries are characterized by
rapid technological change, changes in use andtekguirements and preferences, frequent produtsarvice introductions embodying n
technologies and the emergence of new industrylatds and practices that could render our exigiingrietary technology and systems
obsolete. Our success will depend, in part, orability to:

o develop and license leading technologies usefaur business;
0 enhance our existing services;

o develop new services and technologies that asldnesincreasingly sophisticated and varied neédsroexisting and prospective clients;
and

o respond to technological advances and emergahgstry standards and practices on a cost-effeatidetimely basis.

The development of proprietary electronic tradieghinology entails significant technical, finan@all business risks. Further, the adoptio
new Internet, networking or telecommunications texdbgies may require us to devote substantial ressuto modify and adapt our services.
We cannot assure you that we will successfully eam@nt new technologies or adapt our proprietafyrtelogy and transaction-processing
systems to client requirements or emerging industaipdards. We cannot assure you that we will betalrespond in a timely manner to
changing market conditions or client requirements.

IF WE WERE TO LOSE THE SERVICES OF MEMBERS OF MANEGENT AND EMPLOYEES WHO POSSESS SPECIALIZED
MARKET KNOWLEDGE AND TECHNOLOGY SKILLS, WE MAY NOTBE ABLE TO MANAGE OUR OPERATIONS EFFECTIVELY
OR DEVELOP NEW ELECTRONIC MARKETPLACES.

Our future success depends, in significant parthercontinued service of Howard Lutnick, our Chrein and Chief Executive Officer,
Frederick Varacchi, our President and Chief Opega®fficer, and our other executive officers anchagers and sales and technical
personnel who possess extensive financial marketwledge and technology skills. We cannot assutetlyat we would be able to find an
appropriate replacement for Mr. Lutnick or Mr. Veehi if the need should arise. Any loss or intetimpof Mr. Lutnick's or Mr. Varacchi's
services could result in our inability to manage operations effectively and/or develop new elautranarketplaces. We have not entered
into employment agreements with and we do not Hiaeg person” life insurance policies on any of officers or other personnel. All of the
members of our senior management team are alsesfipartners or key employees of Cantor. Aswaltrébey dedicate only a portion of
their professional efforts to our business and ajp@ns. We cannot assure you that the time thes®pg devote to our business and
operations in the future will be adequate and wWeatvill not experience an adverse effect on ourajgens due to the demands placed on our
management team by their other professional oliigat We intend to strive to provide high qualignsces that will allow us to establish &
maintain long-term relationships with our clien@ur ability to do so will depend, in large partomghe individual employees who represent
us in our dealings with clients. The market forlfieal programmers, technicians and sales persopstremely competitive and has grown
more so in recent periods as electronic commersekperienced growth. We cannot assure you thatilvbe successful in our efforts to
recruit and retain the required personnel.

IF CANTOR OR WE ARE UNABLE TO PROTECT THE INTELLEGQJAL PROPERTY RIGHTS WE LICENSE FROM CANTOR OR
OWN, OUR ABILITY TO OPERATE ELECTRONIC TRADING MARKTPLACES MAY BE MATERIALLY ADVERSELY
AFFECTED.

Our business is dependent on proprietary technaoglyother intellectual property rights. We license patented technology from Cantor.
The license arrangement is exclusive, except ireteat that (1) we are unwilling to provide to Gardny requested services covered by the
patents with respect to a marketplace and Cangatsehot to require us to do so, or we are unabpedvide such services or (2) we do not
exercise our right of first refusal to provide tar@or electronic brokerage services with respeatrmarketplace, in which case Cantor retains
a limited right to use the patents and patent apfitins solely in connection with the operationhaft marketplace. We cannot guarantee that
the concepts which are the



subject of the patents and patent applicationsreoMey the license from Cantor are patentable airifsued patents are or will be valid and
enforceable. Where patents are granted in the WeScan give no assurance that equivalent patefiisergranted in Europe or elsewhere, as
a result of differences in local laws affectinggratbility and validity. Moreover, we cannot guaesnthat Cantor's issued patents are valid
and enforceable, or that third parties competing@nding to compete with us will not infringe aofythese patents. Despite precautions we
or Cantor has taken or may take to protect outl@ttieial property rights, it is possible that thpdrties may copy or otherwise obtain and use
our proprietary technology without authorizationislalso possible that third parties may indepetigalevelop technologies similar to ours
may be difficult for us to monitor unauthorized wuseur proprietary technology and intellectual peay rights. We cannot assure you tha
steps we have taken will prevent misappropriatibous technology or intellectual property rights.

We intend to use our eSPEED (SM) service markHerservices described herein and have appliedjistee that service mark in a numbe
jurisdictions around the world. Although severaistirg third party registrations and applications trademarks consisting of designati
similar to ours in certain European countries haaently come to light, they are for goods andisesrthat are different from those being
offered under our eSPEED (SM) service mark. Althoug are not presently aware of any third partyotipns to our use or registration of
our eSPEED (SM) service mark in these countried bestieve we could defend against any third paaints asserted in these countries, such
registrations and applications could potentialfgetf the registration, and/or limit our use, of @8PEED (SM) service mark in these
European countries, thereby requiring us to adogtuse another service mark for our services ih soantries.

IF IT BECOMES NECESSARY TO PROTECT OR DEFEND OUR INTELLECTUAL PROPERTY RIGHTS, WE MAY HAVE TO
RESORT TO COSTLY LITIGATION.

We may have to resort to litigation to enforce imtellectual property rights, protect our traderséx; determine the validity and scope of the
proprietary rights of others, or defend ourselvesiclaims of infringement, invalidity or unenfoedslity. We may incur substantial costs i
diversion of resources as a result of litigatiorereif we win. In the event we do not win, we mayé to enter into royalty or licensing
agreements. We cannot assure you that an agregroeltt be available to us on reasonable terms,aflat

One of the patents we license from Cantor and witetdtes to INTERACTIVE MATCHING (SM) is currentlire subject of litigation
involving Liberty Brokerage Investment Corporatind Liberty Brokerage Inc. This patent is exclulilieensed to us subject to certain
conditions. We will assume responsibility for defarg this suit on behalf of Cantor and its afféiat If we are not successful in defending
lawsuit, it could materially adversely affect ouckisive ability to use the technology covered ty patent and our ability to compete
effectively. We have also agreed to indemnify Canmtith respect to all costs arising in connectidthver relating to this lawsuit, including
any damages or judgments. We cannot assure yoarfaif the patents owned or licensed by us willipkeld by a court as valid and/or
enforceable. See "Business--Our Intellectual Ptgpand "--Legal Proceedings."

IF OUR SOFTWARE LICENSES FROM THIRD PARTIES ARE TER MINATED, OUR ABILITY TO OPERATE OUR BUSINESS
MAY BE MATERIALLY ADVERSELY AFFECTED.

We license software from third parties, much ofethis integral to our systems and our businessli€beses are terminable if we breach our
obligations under the license agreements. If arth@de relationships were terminated or if anyheke third parties were to cease doing
business, we may be forced to spend significarg imd money to replace the licensed software. Hewe&we cannot assure you that the
necessary replacements will be available on reddetarms, if at all.

IF THE STRENGTH OF OUR DOMAIN NAMES IS DILUTED, THE VALUE OF OUR PROPRIETARY RIGHTS MAY
DECREASE.

We own many Internet domain names including "wwpeesl.com.” The regulation of domain names in thizgedrStates and in foreign
countries may change and the strength of our namdd be diluted. We may not be able to prevemtitharties from acquiring domain
names that infringe or otherwise decrease the \a&loer trademarks and other proprietary rights.
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IF WE INFRINGE ON PATENT RIGHTS OR COPYRIGHTS OF OT HERS, WE COULD BECOME INVOLVED IN COSTLY
LITIGATION.

Patents or copyrights of third parties may havargyortant bearing on our ability to offer certaifhoar products and services. We cannot
assure you that we are or will be aware of all pter copyrights containing claims that may posislaof infringement by our products and
services. In addition, patent applications in thretéd States are generally confidential until sepats issued. As a result, we cannot evaluate
the extent to which our products and services neagdvered or asserted to be covered by claimsiceatén pending patent applications. In
general, if one or more of our products or servigese to infringe patents held by others, we mayeogired to stop developing or marketing
the products or services, to obtain licenses t@ldgvand market the services from the holders@ptitents or to redesign the products or
services in such a way as to avoid infringing aaphtent claims, which could limit the manner inehhwe conduct our operations.

On May 5, 1999, Cantor and The Board of Trade efGity of Chicago, The New York Mercantile Exchamge The Chicago Mercantile
Exchange were sued by Electronic Trading Systenes,ih the United States District Court for the tern District of Texas (Dallas

Division) for alleged infringement of Wagner Unit8thtes patent 4,903,201, entitled "Automated [estdirade Exchange." The patent rel

to a system and method for implementing an eleity@omputer-automated futures exchange and aftedysthe CANTOR EXCHANGE
(SM). If the plaintiff is successful in this lawguive may be required to obtain a license to dgvaltd market one or more of our services, to
cease developing or marketing services or to rgddhiose services. We cannot assure you that wileuable to obtain these licenses or
that we would be able to obtain them at commescraasonable rates or, if unable to obtain licenbed we would be able to redesign our
services to avoid infringement. Therefore, thisdaizcould materially adversely affect our abilityoffer electronic trading marketplaces in
the future. See "Business--Legal Proceedings."

DUE TO INTENSE COMPETITION IN OUR INDUSTRY, OUR MAR KET SHARE AND FINANCIAL PERFORMANCE COULD
SUFFER.

The electronic trading and Internet-based finarsgabices markets are highly competitive and mdrguo competitors are more established
and have greater financial resources than us. \Weotthat competition will intensify in the fututdany of our competitors also have greater
market presence, engineering and marketing capabitind technological and personnel resourcesviieasin. As a result, as compared to us,
our competitors may:

o develop and expand their network infrastructames service offerings more efficiently or more dulye
0 adapt more swiftly to new or emerging technolsgiad changes in client requirements;

o take advantage of acquisitions and other oppitiesmmore effectively;

o devote greater resources to the marketing aedo$aheir products and services; and

o more effectively leverage existing relationshiggh clients and strategic partners or exploit m@eognized brand names to market and sell
their services.

Our current and prospective competitors are nungeand include:
o Interdealer brokerage firms, including LibertyoBerage Investment Corporation and Garban-Intetaigpic.

o Technology companies and market data and infeom&endors, including Reuters Group plc, Bloomhbefg. and Bridge Information
Systems, Inc.;

o Securities or futures exchanges or similar egtjtincluding the Chicago Board of Trade, the Glocdslercantile Exchange, the Chicago
Board of Options Exchange, Eurex, the New York steechange and the Nasdaq National Market;

o Electronic communications networks, crossingesystand similar entities such as Investment TeclgyoGroup and Optimark
Technologies Inc.; and

o Consortia such as BrokerTec Global LLC and Eur&@T



We believe that we may also face competition frangé computer software companies, media and tesgypalompanies and some securities
brokerage firms that are currently our clientsadidition, Market Data Corporation, which is conteedlby Iris Cantor and Rodney Fisher, has
technology for electronic trading systems thaprdvided to our competitors in the wholesale mankat be of substantial assistance to them
in competing with us. Iris Cantor and Rod Fisherlanited partners of Cantor. See "Legal Proceesling

The number of businesses providing Internet-baisahdial services is rapidly growing, and other pamies, in addition to those named
above, have entered into or are forming joint vesdwor consortia to provide services similar testhprovided by us. Others may acquire the
capabilities necessary to compete with us throwgjuigitions.

In the event we extend the application of our INFERIVE MATCHING (SM) technology to conducting ordéitating auctions of

consumer goods and services over the Internetxpeceto compete with both online and traditioredless of these products and services.
The market for selling products and services overihternet is new, rapidly evolving and intensaynpetitive. Current and new competitors
can launch new sites at a relatively low cost. Wfgeet we will potentially compete with a variety@impanies with respect to each product
or service we offer. We may face competition frofagy, priceline.com, Amazon.com and a number oéotlarge Internet companies that
have expertise in developing online commerce arddititating Internet traffic, including Americarine, Microsoft and Yahoo!, which

could choose to compete with us either directlindirectly through affiliations with other e-comneercompanies. We cannot assure you that
we will be able to compete effectively with suchrgmanies.

BECAUSE SOME OF OUR CLIENTS MAY DEVELOP ELECTRONIC TRADING NETWORKS, WE COULD COMPETE WITH
THEM IN ASPECTS OF OUR BUSINESS.

Consortia owned by some of our clients have anneditizeir intention to explore the development et#&bnic trading networks. BrokerTec
Global LLC, a proposed electronic inter-dealer dixiecome broker whose members include Citigroupd@Suisse First Boston, Deutsche
Bank AG, Goldman Sachs Group, Lehman Brothers, iMeynch & Co., Dresdner Kleinwort Benson, ABN-AMRand Morgan Stanley
Dean Witter, has announced its intention to develoacquire a facility for electronic trading of&J.Treasury securities, Euro-denominated
sovereign debt and other fixed income securiti@sfatures-related products. All of the members odk&rTec Global LLC are currently
clients of Cantor and ours. Consortia such as Biia@Global LLC may compete with us and our elegtranarketplaces in the future. We
currently compete with a similar consortium calleatoMTS in Europe. The members of EuroMTS includeleading fixed income dealers
European government securities, as well as cligih®antor and ours.

IF WE EXPERIENCE LOW TRADING VOLUME IN SECURITIES A ND FINANCIAL PRODUCTS, OUR PROFITABILITY
COULD SUFFER.

We have experienced significant fluctuations indbgregate trading volume of securities and firelrmioducts being traded in our
marketplaces. We expect that fluctuations in thditrg volume of securities and financial producasiéd in our marketplaces will occur in
future from time to time and have a direct impatioor future operating results. This may causeifsogimt fluctuations in our profitability
when the trading volumes are low.

IF ADVERSE ECONOMIC AND POLITICAL CONDITIONS OCCURSUBSTANTIAL DECLINES IN THE U.S. AND GLOBAL
FINANCIAL SERVICES MARKETS MAY RESULT AND OUR PROHIABILITY COULD SUFFER.

The global financial services business is, by @gire, risky and volatile and is directly affectgdmany national and international factors that
are beyond our control. Any one of these factorg naase a substantial decline in the U.S. and gfatencial services markets, resulting in
reduced trading volume and turnover. These evenikl enaterially adversely affect our profitabiliffhese factors include:

0 economic and political conditions in the Unitedt8s and elsewhere in the world;

0 concerns over inflation and wavering institutido@nsumer confidence levels;

o the availability of cash for investment by mutfuaids and other wholesale and retail investors;
o rising interest rates;

o fluctuating exchange rates;
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o legislative and regulatory changes; and
o currency values.

In the past several years, the U.S. financial ntarkave achieved historic highs. We do not beltbese strong markets can continue
indefinitely. Our revenues and profitability arkdly to decline significantly during periods of gteant economic conditions or low trading
volume in the U.S. and global financial markets.

IF OUR SYSTEMS PROVE NOT TO BE YEAR 2000 COMPLIANT, WE COULD EXPERIENCE SIGNIFICANT BUSINESS
INTERRUPTIONS.

With the Year 2000 approaching, many institutiormiad the world are reviewing and modifying thenguter systems to ensure that they
are Year 2000 compliant. The issue, in generalgersrthat many existing computer systems and mpioessors with date functions,
including those in non-information technology equegnt and systems, use only two digits to identijear in the date field with the
assumption that the first two digits of the year always "19". Consequently, on January 1, 200@peters that are not Year 2000 compliant
may read the year as 1900. Systems that calcelatgyare or sort using the incorrect date may matfan.

Because our business is dependent upon the pnapetidning of our proprietary software, technolegénd computer systems, a failure of
software, technologies or systems to be Year 20@@ptiant would have a material adverse effect orffust remedied, potential risks
include business interruption or shutdown, finahldiss, regulatory actions, reputational harm awhl liability.

In addition, we depend upon the proper functiormfhthird-party computer and non-information teclogyl systems. These parties include
subcontractors, such as third-party administratord, vendors, such as software vendors and prevadéelecommunication services,
quotation equipment and other utilities. If thedhparties with which we interact have Year 2008pems that are not remedied, disruptions
may result, which could result in shutdowns by id financial loss, regulatory actions, reputatidmaim and legal liability. Disruption or
suspension of activity in the world's financial kets is also possible. In addition, uncertaintywtibe success of remediation efforts
generally may cause many market participants toaedhe level of their market activities temposagsb they assess the effectiveness of these
efforts during a "phase-in" period beginning ireld®99. This in turn could result in a general odidum in trading and other market activities.
We cannot predict the impact that such reductionldsbave on us. Some of our contracts with ountieepresent that our systems will be
Year 2000 compliant. For these and other reasoasnay also be exposed to litigation with our clesis a result of Year 2000 problems. See
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations--Impact of Ylear 2000."

BECAUSE WE EXPECT TO CONTINUE TO EXPAND OUR OPERAIMNS OUTSIDE NORTH AMERICA, WE MAY FACE SPECIAL
ECONOMIC AND REGULATORY CHALLENGES THAT WE MAY NOTBE ABLE TO MEET.

We operate electronic marketplaces throughout Eugoy Asia and we plan to further expand our ojmraithroughout these regions in the
future. There are certain risks inherent in doingibess in international markets, particularlyna tegulated brokerage industry. These risks
include:

o less developed automation in exchanges, depiesitand national clearing systems;
0 unexpected changes in regulatory requirementfstand other trade barriers;

o difficulties in staffing and managing foreign ogtons;

o fluctuations in currency exchange rates;

o reduced protection for intellectual property tigh

o seasonal reductions in business activity dutimgsummer months; and

o potentially adverse tax consequences.

We are required to comply with the laws and reguiest of foreign governmental and regulatory autiesiof each country in which we
conduct business. These may include laws, rulesegudations relating to any aspect of the se@gritiusiness, including sales methods, t
practices among broker-
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dealers, use and safekeeping of clients' fundseaadrities, capital structure, record-keeping fithencing of clients' purchases, broker-dealer
and employee registration requirements and theuwdraf directors, officers and employees. Any falto develop effective compliance and
reporting systems could result in regulatory péeslin the applicable jurisdiction.

The growth of the Internet as a means of condudtitegnational business has also raised many Isgaés regarding, among other things, the
circumstances in which countries or other jurisdits have the right to regulate Internet servibas imay be available to their citizens from
service providers located elsewhere. In many céisese are no laws, regulations, judicial decisiongovernmental interpretations that
clearly resolve these issues. This uncertainty athersely affect our ability to use the Interne¢xpand our international operations, and
creates the risk that we could be subject to discipy sanctions or other penalties for failurectonply with applicable laws or regulations.

IF WE ENTER NEW MARKETS, WE MAY NOT BE ABLE TO SUCC ESSFULLY ADAPT OUR TECHNOLOGY AND
MARKETING STRATEGY FOR USE IN THOSE MARKETS.

We intend to leverage our eSPEED (SM) system amdo€a relationships to enter new markets. We caassure you that we will be able to
successfully adapt our proprietary software, etedtr distribution networks and technology for us@ther markets. Even if we do adapt our
software, networks and technology, we cannot asgureghat we will be able to attract clients andhpete successfully in any such new
markets. We cannot assure you that our marketiiogtefor our pursuit of any of these opportunitiéh be successful. If these efforts are not
successful, we could suffer losses while developiey marketplaces or realize less than expectednegs; which in turn could result in a
decrease in the market value of our Class A comsback. Furthermore, these efforts may divert mameaege attention or inefficiently utilize
our resources. We intend to create electronic niplidees for many financial products by the end@3®, but there is no guarantee that we
will be able to do so.

IF WE ACQUIRE OTHER COMPANIES, WE MAY NOT BE ABLE T O INTEGRATE THEIR OPERATIONS EFFECTIVELY.

Our business strategy contemplates expansion thritnegacquisition of exchanges and other compami@sding services or having
technologies and operations which are complememdaoyrs. Acquisitions entail numerous risks, iniohg:

o difficulties in the assimilation of acquired optons and products;

o diversion of management's attention from otheiri@ss concerns;

o assumption of unknown material liabilities of atgd companies;

0 amortization of acquired intangible assets, whiclild reduce future reported earnings; and
o potential loss of clients or key employees ofuaiel companies.

We cannot assure you that we will be able to irstgsuccessfully any operations, personnel, serdceroducts that might be acquired in
future, and our failure to do so could adversefgafour profitability and the value of our Classdmmon stock.

BECAUSE OUR BUSINESS IS SUBJECT TO EXTENSIVE GOVERNVMENT AND OTHER REGULATION, WE MAY FACE
RESTRICTIONS WITH RESPECT TO THE WAY WE CONDUCT OUR OPERATIONS.

The Securities and Exchange Commission, Nationabgiation of Securities Dealers, Inc., CommodityuFes Trading Commission and
other agencies extensively regulate the U.S. séesirndustry. Our international operations maysbbject to similar regulations in specific
jurisdictions. Our U.S. subsidiaries are requieddmply strictly with the rules and regulationglvése agencies. As a matter of public po
these regulatory bodies are responsible for safdqthe integrity of the securities and otheaficial markets and protecting the interest
investors in those markets. Most aspects of our hr&ker-dealer subsidiaries are highly regulaieduding:

o the way we deal with our clients;
0 our capital requirements;
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o our financial and Securities and Exchange Comarisgporting practices;
o required record keeping and record retentionquores;

o the licensing of our employees; and

o the conduct of our directors, officers, employaed affiliates.

If we fail to comply with any of these laws, rulesregulations, we may be subject to censure, fioesse-andesist orders, suspension of
business, suspensions of personnel or other sasctiwluding revocation of registration as a bredtealer. Changes in laws or regulations or
in governmental policies could have a material aslveffect on the conduct of our business. Theseags have broad powers to investigate
and enforce compliance and punish non-compliante their rules and regulations. We cannot assucetlyat we and/or our directors,
officers and employees will be able to fully complith, and will not be subject to, claims or acsdry these agencies.

The consumer products and services we anticip&eing through our electronic marketplaces arelyike be regulated by federal and state
governments. Our ability to provide such servicdshe affected by these regulations. The impleragah of unfavorable regulations or
unfavorable interpretations of existing regulatibgscourts or regulatory bodies could require usmtair significant compliance costs or ca
the development of affected markets to become iotioa.

BECAUSE WE ARE SUBJECT TO RISKS ASSOCIATED WITH NET CAPITAL REQUIREMENTS, WE MAY NOT BE ABLE TO
ENGAGE IN OPERATIONS THAT REQUIRE SIGNIFICANT CAPIT AL.

The Securities and Exchange Commission, CommodityrEs Trading Commission and various other regofeigencies have stringent rt
and regulations with respect to the maintenanapetific levels of net capital by broker-dealerst bapital, which is assets minus liabilities,
is the net worth of a broker or dealer, less deduostfor certain types of assets. If a firm fadsraintain the required net capital, it may be
subject to suspension or revocation of registratipithe Securities and Exchange Commission or CaditinButures Trading Commission,
and suspension or expulsion by these regulatois edtimately lead to the firm's liquidation. Ifése net capital rules are changed or
expanded, or if there is an unusually large chaggénst net capital, operations that require ttengive use of capital would be limited. Also,
our ability to withdraw capital from broker-deakarbsidiaries could be restricted, which in turnlddumit our ability to pay dividends, repay
debt and redeem or purchase shares of our outstpattick. A large operating loss or charge agaiestapital could adversely affect our
ability to expand or even maintain our presentleweé business, which could have a material adveff@et on our business.

As of September 24, 1999, if each of our regulatefl subsidiaries, eSpeed Securities, Inc. andegb@evernment Securities, Inc., had been
subject to the Uniform Net Capital Rule, the minfmuet capital we would have had to maintain wowdenbeen $5,000 and $25,000,
respectively. At that time, eSpeed Securities, #mel eSpeed Government Securities, Inc. had tetalapital of approximately $90,000, or
approximately $85,000 and $65,000, respectivelgxicess of the minimum amount that would have lbeguired. In addition, we may be
subject to net capital requirements in foreigngdigtions.

BECAUSE WE INTEND TO OFFER ACCESS TO SOME OF OUR RIRETPLACES TO ONLINE RETAIL BROKERS, WE ARE
SUBJECT TO RISKS RELATING TO UNCERTAINTY IN THE RBAATION OF THE INTERNET.

There are currently few laws or regulations tha&cscally regulate communications or commercetmnlnternet. However, laws and
regulations may be adopted in the future that addissues such as user privacy, pricing, taxatidrttae characteristics and quality of
products and services. For example, the Telecontatiaons Act sought to prohibit transmitting varidypes of information and content over
the Internet. Several telecommunications compamaes petitioned the Federal Communications Comonisi regulate Internet service
providers and online service providers in a masimailar to long distance telephone carriers anidnjmose access fees on those companies.
This could increase the cost of transmitting datar ¢he Internet. Moreover, it may take years tedrine the extent to which existing laws
relating to issues such as property ownershipl éibd personal privacy are applicable to the IrgerAny new laws or regulations relating to
the Internet could adversely affect our business.
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BECAUSE BROKERAGE SERVICES INVOLVE SUBSTANTIAL RISK S OF LIABILITY, WE MAY BECOME SUBJECT TO
RISKS OF LITIGATION.

Many aspects of our business, and the businessms dfients, involve substantial risks of liahjliDissatisfied clients frequently make cla
regarding quality of trade execution, improperlitled trades, mismanagement or even fraud agdiastgervice providers. We and our
clients may become subject to these claims asethdtrof failures or malfunctions of systems andises provided by us and may seek
recourse against us. We could incur significanalegxpenses defending claims, even those withotit.r/A@ adverse resolution of any
lawsuits or claims against us could result in duligation to pay substantial damages.

In addition, we may also become subject to legat@edings and claims against Cantor and its aé#ias a result of the formation
transactions. Although Cantor has agreed to indignusi against claims or liabilities arising fromrassets or operations prior to the
formation transactions, we cannot assure you tiat slaims or litigation will not harm our busineSee "Relationship with Cantor--
Assignment and Assumption Agreement."”

IF WE CANNOT DETER EMPLOYEE MISCONDUCT, WE MAY BEH ARMED.

There have been a number of highly publicized casadving fraud or other misconduct by employeeshie financial services industry in
recent years, and we run the risk that employeeantbuct could occur. Misconduct by employees cauttiide hiding unauthorized or
unsuccessful activities from us. In either casis, type of conduct could result in unknown and unagged risks or losses. Employee
misconduct could also involve the improper usearffitlential information, which could result in rdgtory sanctions and serious reputational
harm. It is not always possible to deter employé&eanduct, and the precautions we take to prevahtatect this activity may not be
effective in all cases.

BECAUSE OUR BUSINESS IS DEVELOPING, WE CANNOT PREDICT OUR FUTURE CAPITAL NEEDS OR OUR ABILITY TO
SECURE ADDITIONAL FINANCING.

We anticipate, based on management's experienceuaraht industry trends, that our existing castoveces, combined with the net proceeds
we will receive from this offering, will be suffient to meet our anticipated working capital andteapxpenditure requirements for at least
the next 12 months. However, we may need to raiddianal funds to:

o0 increase the regulatory net capital necessasypgport our operations;

0 support more rapid growth in our business;

o develop new or enhanced services and products;

o respond to competitive pressures;

0 acquire complementary technologies; and

o respond to unanticipated requirements.

We cannot assure you that we will be able to olddulitional financing when needed on terms thataoeptable, if at all.
RISKS RELATED TO OUR RELATIONSHIP WITH CANTOR

BECAUSE WE DEPEND ON CANTOR'S BUSINESS, EVENTS WHICH IMPACT CANTOR'S OPERATING RESULTS MAY
HAVE A MATERIAL ADVERSE EFFECT ON OUR REVENUES.

We recognized over 46% of our revenues for theogdriom March 10, 1999 to September 24, 1999 fr@ndactions in which we received
amounts based on fixed percentages of commissaidgg Cantor. Consequently, any reductions irateunt of commissions paid to
Cantor, including events which impact Cantor's beiss or operating results, could have a materisdrad effect on our most significant
source of revenues.
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In addition, fees paid to us by Cantor for systemvises represented 37.7% of our revenues forehieg from March 10, 1999 to September
24, 1999. These fee revenues are remitted to asnoonthly basis.

We are a general creditor of Cantor to the extesiut there are transaction revenues and systentsdegs owing to us from Cantor. Events
which negatively impact Cantor's financial positenmd ability to remit our share of transaction rexes and system service fees could have a
material adverse effect on our revenues.

CONFLICTS OF INTEREST AND COMPETITION WITH CANTOR M AY ARISE.

Various conflicts of interest between us and Cantay arise in the future in a number of areasirejab our past and ongoing relationships,
including competitive business activities, potdraiequisitions of businesses or properties, thetiele of new directors, payment of dividen
incurrence of indebtedness, tax matters, finamziaimitments, marketing functions, indemnity arrangats, service arrangements, issuances
of our capital stock, sales or distributions by toainf its shares of our common stock and the éseidgzy Cantor of control over our
management and affairs. Our Joint Services Agreemi¢im Cantor provides that in some circumstancast@ can unilaterally determine the
commissions that will be charged to clients foeefing trades in marketplaces in which we collatoveth Cantor. The determination of the
nature of commissions charged to clients doesffettehe allocation of revenues that Cantor andshere with respect to those transactions.
However, in circumstances in which Cantor determiteecharge clients lower commissions, the amdattwe receive in respect of our sh

of the commissions will correspondingly be decrdagemajority of our directors and officers followg this offering also serve as directors
and/or officers of Cantor. Simultaneous servicaragSpeed director or officer and service as atir®r officer, or status as a partner, of
Cantor could create or appear to create poterti#licts of interest when such directors, officarsl/or partners are faced with decisions that
could have different implications for us and fom@a. Mr. Lutnick, our Chairman and Chief Execut®éicer, is the sole stockholder of the
managing general partner of Cantor. As a result,LMinick controls Cantor. Upon completion of thi$ering, Cantor will own all of the
outstanding shares of our Class B common stockesepting approximately 98% of the combined vofinwer of all classes of our voting
stock. Mr. Lutnick's simultaneous service as ouai@han and Chief Executive Officer and his controCantor could create or appear to
create potential conflicts of interest when Mr. gk is faced with decisions that could have d#fgrimplications for us and for Cantor. See
"Relationship with Cantor."

BECAUSE OUR JOINT SERVICES AGREEMENT WITH CANTOR A PERPETUAL TERM AND CONTAINS NON-
COMPETITION PROVISIONS AND RESTRICTIONS ON OUR ABILY TO PURSUE STRATEGIC TRANSACTIONS, THIS
AGREEMENT MAY BECOME BURDENSOME TO OUR BUSINESS.

As part of the formation transactions, Cantor wihtribute substantially all of our assets to ush@ugh Cantor has agreed, subject to certain
conditions, not to compete with us in providingodlenic brokerage services, Cantor is currentlyagiegl in financial instruments and
securities transaction execution and processingatipas and other activities which are relatecheselectronic trading services we provide.
Our Joint Services Agreement obligates us to perfiechnology support and other services for Caattapst, whether or not related to our
electronic brokerage services, sets forth the onggeevenue sharing arrangements between Cantarssadd subjects us and Cantor to non-
competition obligations. The Joint Services Agreetmecludes us from entering into lines of bussnasvhich Cantor now or in the future
may engage, or providing or assisting any thirdypiar providing voice-assisted brokerage servictsarance, settlement and fulfillment
services and related services, except under theetinmircumstances described under "Relationship @antor--Joint Services Agreement--
Non-competition Provisions." Although we believe Carttas no plans to form, acquire or commence angraiperations similar to ours, the
Joint Services Agreement permits Cantor to perfannimited circumstances, electronic brokeragerapiens. In addition, the Joint Services
Agreement imposes limitations on our ability to ue strategic alliances, joint ventures, partnpsstiusiness combinations, acquisitions and
similar transactions. Because the Joint Servicagétgent has a perpetual term, even in the evembodach by one of the parties, and does
not provide for modification under its terms, thgreement may become burdensome for us, may
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distract us from focusing on our internal operatiamay deter or discourage a takeover of our cognpad may limit our ability to expand ¢
operations. See "Relationship with Cantor."

BECAUSE AGREEMENTS BETWEEN US AND CANTOR ARE NOT BRESULT OF ARM'S-LENGTH NEGOTIATIONS, WE MAY
RECEIVE LOWER COMMISSIONS FROM, AND PAY HIGHER SERVE FEES TO, CANTOR THAN WE WOULD WITH RESPECT
TO THIRD PARTY SERVICE PROVIDERS.

In connection with the formation transactions, wedentered into Assignment and Assumption Agre¢snan Administrative Services
Agreement, a Joint Services Agreement and sevtral agreements with Cantor relating to the provisif services to each other and third
parties. These agreements are not the result ¢§-fngth negotiations because Cantor owns and csnislAs a result, the prices charge
us or by us for services provided under the agretesmaay be higher or lower than prices that maghagged by third parties and the term
these agreements may be generally less favorabie tttan those that we could have negotiated witt parties. See "Relationship with
Cantor."

BECAUSE WE DEPEND ON SERVICES AND ACCESS TO OPERATNG ASSETS PROVIDED BY THIRD PARTIES TO
CANTOR, WE MAY NOT HAVE RECOURSE AGAINST THOSE THIR D PARTIES.

Many of the assets and services provided by Camtder the terms of the Administrative Services &gnent are leased or provided to Cal

by third party vendors. As a result, in the evdra dispute between Cantor and a third party vendercould lose access to, or the right to

use, as applicable, office space, personnel, catpaervices and operating assets. In such awaseould have no recourse with respect to
the third party vendor. Our inability to use thesevices and operating assets for any reasondingwany termination of the Administrative

Services Agreement between us and Cantor or tleeagmts between Cantor and third party vendorsd cesult in serious interruptions of

our operations.

OUR REPUTATION MAY BE AFFECTED BY ACTIONS TAKEN BY CANTOR AND ENTITIES WHICH ARE RELATED TO
CANTOR.

Initially, Cantor will be our most significant cli¢. Cantor holds direct and indirect ownership arahagement interests in numerous other
entities which engage in a broad range of finarsgavices and securities-related activities. Aditaken by, and events involving, Cantor or
these related companies which are perceived nefjatly the securities markets, or the public gelhereould have a material adverse effect
on us and could affect the price of our Class A rmm stock. In addition, events which negativelyaffthe financial condition of Cantor ir
negatively affect us. These events could causeoC&mtose clients that may trade in our marketpdacould impair Cantor's ability to
perform its obligations under the Joint Servicese®gnent and other agreements Cantor enters intousiaind could cause Cantor to liquic
investments, including by selling or otherwise sfanring shares of our common stock.

IF WE BECOME SUBJECT TO LITIGATION AND OTHER LEGAL PROCEEDINGS, WE MAY BE HARMED.

From time to time, we and Cantor may become inviwnditigation and other legal proceedings relgtia claims arising from our and their
operations in the normal course of business. Castmurrently subject to a number of legal procegdithat could affect us. See "Business--
Legal Proceedings." We cannot assure you that ihregther litigation or legal proceedings will moaterially affect our ability to conduct o
business in the manner that we expect or othemdsersely affect us.

RISKS RELATED TO E-COMMERCE AND THE INTERNET

IF ELECTRONIC MARKETPLACES FOR SECURITIES AND FINAN CIAL PRODUCTS DO NOT CONTINUE TO GROW, WE
WILL NOT BE ABLE TO ACHIEVE OUR BUSINESS OBJECTIVES .

The success of our business plan depends on ditly &bicreate interactive electronic marketplasea wide range of securities and financial
products. Historically, securities and commoditiegrkets operated through an open outcry formathichvbuyers and sellers traded secur
in pits through verbal communication. These opergunarkets have recently begun to be supplantddnew systems which match buyers
and sellers electronically. The utilization of dnteractive electronic marketplaces depends on
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the continued acceptance and utilization of thésetrenic securities and commodities markets. Weoaassure you that the growth and
acceptance of the use of electronic markets wilticoe.

IF E-COMMERCE AND INTERNET USAGE DOES NOT CONTINUE TO GR OW, WE WILL NOT BE ABLE TO ACHIEVE OUR
BUSINESS OBJECTIVES.

As part of our business strategy, we expect toudiness with online and traditional retail broké&k&e expect to enable these firms to provide
to their clients access, where appropriate, tarigash fixed income securities and futures and othieolesale financial products markets
through the Internet.

Our strategic and financial objectives would beeadely impacted if Internet usage does not continggow. Consumer use of the Interne
a medium of commerce is a recent phenomenon asubject to a high level of uncertainty. Internedges may be inhibited for a number of
reasons, including:

0 access Costs;

o inadequate network infrastructure;

0 security concerns;

o uncertainty of legal, regulatory and tax issumscerning the use of the Internet;
o concerns regarding ease of use, accessibilityeizdility;

o0 inconsistent quality of service; and

o lack of availability of cost-effective, high-spkservice.

If Internet usage grows, the Internet infrastruetomay not be able to support the demands placéd arthe Internet's performance and
reliability may decline. Similarly, Web sites hageperienced interruptions in their service as alted outages and other delays occurring
throughout the Internet network infrastructurehise outages or delays occur frequently, useeolfitiernet as a commercial or business
medium could grow more slowly or decline. Evemifdrnet usage continues to grow, online tradintpénwholesale securities markets, an
particular the fixed income securities and futureskets, may not be accepted by retail customéris.could negatively affect the growth of
our business.

OUR NETWORKS AND THOSE OF OUR THIRD PARTY SERVICIRPVIDERS MAY BE VULNERABLE TO SECURITY RISKS,
WHICH COULD MAKE OUR CLIENTS HESITANT TO USE OUR BEECTRONIC MARKETPLACES.

We expect the secure transmission of confiderntfarmation over public networks to be a criticarakent of our operations. Our networks
and those of our third party service providersludimg Cantor and associated clearing corporatiand,our clients may be vulnerable to
unauthorized access, computer viruses and othaerigeproblems. Persons who circumvent security sneas could wrongfully use our
information or cause interruptions or malfunctiam®ur operations, which could make our clientstaes to use our electronic marketplaces.
We may be required to expend significant resoutcgsotect against the threat of security breaches alleviate problems, including
reputational harm and litigation, caused by anybines. Although we intend to continue to impleniedtistrystandard security measures,
cannot assure you that those measures will becgrffi

RISKS RELATED TO OUR CAPITAL STRUCTURE

BECAUSE THE VOTING CONTROL OF OUR COMMON STOCK WILBE CONCENTRATED AMONG THE HOLDERS OF OUR
CLASS B COMMON STOCK, THE MARKET PRICE OF OUR CLASCOMMON STOCK MAY BE ADVERSELY AFFECTED BY
DISPARATE VOTING RIGHTS.

After this offering, Cantor will beneficially ownllaof our outstanding Class B common stock, repméag approximately 98% of the
combined voting power of all classes of our votihgck. As long as Cantor beneficially owns a majaof the combined voting power of our
common stock, it will have the ability, without thensent of the public stockholders, to elect ithe members of our board of directors and
to control our management and affairs. In additibwijll be able to determine the outcome of mattsubmitted to a vote of our stockholders
for approval and will be able to cause or prevechange in control
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of our company. In certain circumstances, the GBasemmon stock issued to Cantor upon consummafidime formation transactions may
be transferred without conversion to Class A comisiock.

The holders of our Class A common stock and ClaserBmon stock have substantially identical rightssept that holders of our Class A
common stock are entitled to one vote per shardewlblders of our Class B common stock are etitte10 votes per share on all matters to
be voted on by stockholders in general. This diffiial in the voting rights and our ability to issadditional Class B common stock could
adversely affect the market price of our Class Agmn stock.

DELAWARE LAW AND OUR CHARTER MAY MAKE A TAKEOVER OF OUR COMPANY MORE DIFFICULT.

Provisions of Delaware law, such as its businessboation statute, may have the effect of delaydejerring or preventing a change in
control of our company. In addition, our Amended &estated Certificate of Incorporation authoritesissuance of preferred stock, which
our board of directors can create and issue witpaat stockholder approval and with rights serimthose of our common stock, as well as
additional shares of our Class B common stock.Anended and Restated Certificate of Incorporatimh @ur Amended and Restated By-
Laws include provisions which restrict the abilitiiour stockholders to take action by written carisnd provide for advance notice for
stockholder proposals and director nominations s&tgrovisions may have the effect of delaying evpnting changes of control or
management of our company, even if such transactiauld have significant benefits to our stockhddés a result, these provisions could
limit the price some investors might be willinggay in the future for shares of our Class A comsimck.

DELAWARE LAW MAY PROTECT DECISIONS OF OUR BOARD OF DIRECTORS THAT HAVE A DIFFERENT EFFECT ON
HOLDERS OF OUR CLASS A AND CLASS B COMMON STOCK.

You may not be able to challenge decisions that leavadverse effect upon holders of the Class Artmmstock if our board of directors a
in a disinterested, informed manner with respethése decisions, in good faith and in the beliaf it is acting in the best interests of our
stockholders. Delaware law generally provides ghiabard of directors owes an equal duty to allldtotdlers, regardless of class or series,
does not have separate or additional duties teregifoup of stockholders, subject to applicablesigsions set forth in a company's charter.

BECAUSE WE ARE A HOLDING COMPANY, WE WILL DEPEND ON OUR SUBSIDIARIES TO GENERATE REVENUES AND
DISTRIBUTE CASH TO US.

We are a holding company. Our sole assets arequiityeénterests in our subsidiaries. We have nepehdent means of generating revenues.
We will incur income taxes on revenues that we gaiee We intend to cause our subsidiaries to bigtei cash to us in amounts sufficient to
cover our tax liabilities, if any. Our subsidiariasility to distribute cash to us will be subjéziegal restrictions, including the net capital
rules and the requirements that they have surplpgat or earnings available for distribution. Wamnot assure you that our subsidiaries will
be able to provide us with the funds necessargatisfg our obligations or conduct our operationgastemplated by our business strategy.

RISKS RELATED TO THIS OFFERING

THERE HAS NOT BEEN ANY PRIOR PUBLIC MARKET FOR OUR CLASS A COMMON STOCK, AND WE CANNOT ASSURE
YOU THAT AN ACTIVE TRADING MARKET WILL DEVELOP OR B E SUSTAINED.

Prior to this offering, there has been no publickatfor the Class A common stock and we cannairasgou that an active trading market
will develop or be sustained. The initial publidesfng price of our Class A common stock will beaetenined through negotiation between us
and the representatives of the underwriters andnoape indicative of the market price for our Gldscommon stock after this offering.
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THE MARKET PRICE OF OUR CLASS A COMMON STOCK MAY FL UCTUATE WIDELY AND TRADE AT PRICES BELOW
THE INITIAL PUBLIC OFFERING PRICE.

The price of our Class A common stock after thierfig may fluctuate widely, depending upon margtdes, including our perceived
prospects, and the prospects of the financial imigissin general, differences between our actuarfcial and operating results and those
expected by investors and analysts, changes igstRalecommendations or projections, changesnergé valuations for Internet and e-
commerce-related companies, changes in generabegomr market conditions and broad market flugret. As a result, our Class A
common stock may trade at prices significantly fefioe initial public offering price.

MANAGEMENT WILL HAVE DISCRETION OVER THE USE OF PRO CEEDS WE RECEIVE FROM THIS OFFERING AND
MAY NOT USE THE FUNDS IN A MANNER THAT YOU WOULD AP PROVE.

We intend to use the majority of the net proceedsaeeive from this offering for technological gsdduct development and improvements
in existing and new marketplaces, hiring technolagg other personnel to develop new products, salasketing and advertising initiatives
and working capital and general corporate purpasekjding possible acquisitions. Pending applmaif these uses, we intend to use the net
proceeds to purchase short-term marketable sexurliur management will have broad discretion véfipect to the use of these funds and
the determination of the timing of expenditures. ¥danot assure you that management will use thesksfin a manner that you would
approve or that the allocations will be in the betgrests of our stockholders.

YOUR SHARE OWNERSHIP IN eSPEED WILL BE IMMEDIATELY AND SUBSTANTIALLY DILUTED.

Purchasers of our Class A common stock in thisrioffiewill experience immediate and substantialtitin in net tangible book value of
$16.05 per share, based on an assumed initialgootiéiring price of $18.00 per share.

FUTURE SALES OF OUR SHARES COULD ADVERSELY AFFECT THE MARKET PRICE OF OUR CLASS A COMMON
STOCK.

If our existing stockholders sell a large numbesludires, or if we issue a large number of sharesiofommon stock in connection with
future acquisitions, strategic alliances or othemyithe market price of our Class A common stocitdcdecline significantly. Moreover, the
perception in the public market that these stoakéis might sell shares of Class A common stockdcdapress the market price of our Class
A common stock.

Although we and our directors, executive officems dolders of common stock and securities converiitto or exercisable or exchangeable
for common stock issued prior to this offering miconnection with the consummation of the formatmamsactions have agreed pursuant to
certain "lock-up" agreements with the underwritéis we and they will not offer, sell, contractsell, pledge, grant any option to sell, or
otherwise dispose of, directly or indirectly, amages of common stock or securities convertible ortexercisable or exchangeable for
common stock, subject to certain exceptions, foerdod of 180 days after the date of this prospestithout the prior written consent of
Warburg Dillon Read LLC, we and these persons neaseleased of this obligation by Warburg Dillon Bé&.C in its sole discretion in
whole or in part at any time with or without notice

We plan to register an additional 5,000,000 shaf@air Class A common stock under the Securitieswhihin 90 days after the closing of
this offering for use by us as consideration fdufa acquisitions. Upon such registration, theseeshgenerally will be freely tradable after
issuance, unless the resale thereof is contragtiestricted or unless the holders thereof areestiltp the restrictions on resale provided in
Rule 145 under the Securities Act. In any eveny,ragistered shares so issued will be subject mractual restrictions and, thus, will not be
freely tradable during the 180-day period afterdate of this prospectus.

After this offering, we intend to initially regist@0%, or approximately 10,000,000 shares of CAasemmon stock, of the total outstanding
shares of our common stock, which are reserves$oance upon exercise of options granted undestoak option plan. If we increase our
total outstanding shares of common stock, we wiister additional shares of Class A common stodkat the stock available for issuance
under our stock option plan will be registered. ©ae register these shares, they can be sold in the

19



public market upon issuance, subject to restristiomder the securities laws applicable to resaledfiliates. We also plan to register the
shares of Class A common stock issuable undertook purchase plan. See "Shares Eligible for Fuale."

FORWA-LOOKING STATEMENTS

This prospectus contains forward-looking statem#rasinvolve risks and uncertainties. Discussiomstaining such forward-looking
statements are found in the material set forth utf@®spectus Summary," "Risk Factors," "Managersddiscussion and Analysis of
Financial Condition and Results of Operations" @gsiness," as well as in this prospectus generdigen used in this prospectus, the wi
"anticipate,” "believe," "expect," "estimate" arithdar expressions are generally intended to idgritirward-looking statements. Our actual
results could differ materially from those antidigdin the forward-looking statements as a redutedain factors, including the risks
described in "Risk Factors" and elsewhere in thisjpectus.

USE OF PROCEEDS

If we sell the Class A common stock offered byhretigh this prospectus at a public offering pric818.00 per share, we estimate that we
will receive net proceeds (after deducting undemgidiscounts and commissions and estimated offezkpenses) of $98,530,000
($115,360,000 if the underwriters exercise thegreallotment option in full).

We intend to use the net proceeds of this offeamdpllows:

o approximately $25 million will be for investmenthardware and software for entry into new prodiggments, expansion of our current
markets and an increase in communication linksutacbents;

o approximately $25 million will be for hiring oéthnology and other professionals to develop nevketsin both financial and non-
financial sectors; and

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

We intend to use the remainder of the net proctmdsorking capital and general corporate purposeduding possible acquisitions. We do
not currently have any agreements with respechycsach acquisitions. The occurrence of unforessents, opportunities or changed
business conditions, however, could cause us téhesproceeds of this offering in a manner othantas described in this prospectus.
Pending these uses, we intend to invest the neepds we receive in shagrm marketable securities. We believe that theprateeds of thi
offering and cash flows from operations will bef&iént to fund our working capital needs and calpéixpenditure requirements for the
foreseeable future. We will not receive any of pheceeds from the sale of shares by the sellingkbtider of our Class A common stock.

DIVIDEND POLICY

We intend to retain our future earnings, if anyhétp finance the growth and development of ouinass. We have never paid a cash
dividend and we do not expect to pay any cash didd on our common stock in the foreseeable future.

In the event we decide to declare dividends onconrmon stock in the future, such declaration wélldubject to the discretion of our boart
directors. Our board of directors may take intoomet such matters as general business conditiomginancial results, capital requirements,
contractual, legal and regulatory restrictionstom payment of dividends by us to our stockholdetsyocour subsidiaries to us and any such
other factors as our board of directors may dedevaat.
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DILUTION

The net tangible book value of our common stoakluiding our Class B common stock, at Septembefl 299, before adjustment for this
offering, was $(958,542), or $(0.02) per share. tsdegible book value per share represents the anodtotal tangible assets less total
liabilities, divided by the number of shares of coan stock outstanding. After giving effect to ttaesof the 6,000,000 shares of Class A
common stock by eSpeed in this offering, at anrasslinitial public offering price of $18.00 per saddthe midpoint of the range set forth on
the cover page of this prospectus), our net taadibbk value at September 24, 1999 would have $8é/571,458, or $1.95 per share,
calculated as follows:

Assumed initial public offering price per share.... L $18.00
Net tangible book value per share at September 24 ;1999 $(0.02)
Increase in net tangible book value per share att ributable to

NEW INVESIOIS...ovviiiiiiiiieiiiieieeeeieeee e 1.97
As adjusted net tangible book value per share after this offering................... 1.95
Dilution per share t0 NeW INVESIOrS.....ccccccceeee e e e $16.05

Assuming the underwriters' over-allotment optioexgrcised in full, the net tangible book valu&aptember 24, 1999 would have been
$114,401,458, or $2.24 per share, the immediatease in net tangible book value of shares owneskisfing stockholders would have been
$2.26 per share, and the immediate dilution to Ipasers of shares of Class A common stock in tiéinf would have been $15.76 per
share.

The following table summarizes at September 249188er giving effect to the sale of the 6,000,80@res of Class A common stock by
eSpeed in this offering at an assumed initial publfering of $18.00 per share (the midpoint of taege set forth on the cover page of this
prospectus), and the consummation of the formatamsactions as discussed in "Relationship witht@aiThe Formation Transactions," (1)
the number and percentage of shares of common ssld by us, (2) the total cash and non-cashdenagion paid for our common stock,
and (3) the average price per share of common gtaickby our existing stockholders to us priortis bffering and by the public stockhold
to us in this offering:

SHARES OF COMMON TOTAL CASH AND NON-CASH

STOCK OWNED CONSIDERATION AVERAGE
-- PRICE PER
NUMBER PERCENTAGE AMOUNT PERCENTA GE SHARE
Existing stockholders(1)..........ccccccueennn. 4 4,000,000 88% $ 5,655,299 5% $ 0.13
Public stockholders(1)..........cccceeeennnne 6,000,000 12 108,000,000 95 18.00
Total v 5 0,000,000 100%  $113,655,299 100%

The calculations in the tables set forth aboveaaeflect (1) an aggregate of 10,000,000 shar&ass A common stock reserved for
issuance under our stock option plan, includin@@,800 shares of Class A common stock subjecttiormpto be granted in connection with
this offering and

(2) 127,500 shares of Class A common stock resdnradsuance upon exercise of warrants we expegtant upon completion of this
offering. See "Management--1999 Long-Term Incenilan" and "Underwriting."

(1) Sales by the selling stockholder in this offgrivill reduce the number of shares held by exgssitockholders to 41,500,000 shares, or
approximately 83% of the total shares of commonlstiutstanding, and, together with this offering| vesult in 8,500,000 shares being held
by new investors, or 17% of the total shares ofrmom stock outstanding after this offering.
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CAPITALIZATION

The following table sets forth as of Septemberl®99:

0 our actual capitalization after the consummatibthe formation transactions described in "Refmhip with Cantor--The Formation
Transactions" and the conversion by the sellingldtolder of 2,500,000 shares of Class B commorkstdo an equal number of shares of

Class A common stock; and

0 our capitalization on an as adjusted basis tecethe sale of the 6,000,000 shares of Classmnoon stock offered by us hereby at an
assumed public offering price of $18.00 per sh#ter deducting the estimated offering expensestemtirwriting discounts and commissions

payable by us.

This information is qualified by, and should bedéa conjunction with, the financial statements agldted notes appearing at the end of this

prospectus.

Stockholders' equity:
Preferred stock, par value $0.01 per share; 50,00
shares issued or outstanding..................

Class A common stock, par value $0.01 per share;

2,500,000 shares issued and outstanding, actua
and outstanding, as adjusted..................

Class B common stock, par value $0.01 per share;

41,500,000 issued and outstanding, actual; and

outstanding, as adjusted......................
Additional paid-in capital.............cccccce.....
Accumulated defiCit........cccceeviiiieienninen.

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

Total capitalization............ccccceeuveeeennnes

AS OF SEPTEMBE R 24, 1999

................................ $ 200,000

0,000 shares authorized, no
................................ $ -
200,000,000 shares authorized,
I; and 8,500,000 shares issued
................................ 25,000 85,000
100,000,000 shares authorized,

41,500,000 shares issued and

................................ 415,000 415,000

................................ 5,215,299 103,685,299
................................ (6,613,841) (6,613,841)
................................ (958,542) 97,571,458
................................ $ (958,542) $97,571,458
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SELECTED FINANCIAL DAT

The following selected financial data for eSpeeausth be read in conjunction with "Management's Déston and Analysis of Financial
Condition and Results of Operations" and with thdied financial statements, related notes and dith@ncial information beginning on pz
F-1. The results of operations for the period ensleptember 24, 1999 are not necessarily indicafitke results that may be expected for the
full year ending December 31, 1999, or any otharriiperiod.

FORT HE PERIOD
FROM MARCH 10,
1999 (DATE OF
COMME NCEMENT OF
OPERA TIONS) TO
SEPTE MBER 24, 1999
STATEMENT OF OPERATIONS DATA:(1)
TOtaAl FEVENUES. oo e $ 24,139,469
Expenses:
Compensation and employee benefitS.........c..... 14,704,940
Occupancy and equipment................... 6,632,436
Professional and consulting fees 3,615,348
Communications and client NEtWOIKS...........co.. e 2,445,792
1,337,282
1,067,200
1,122,119
TOtal EXPENSES.cciiiieeieiiiiiciiiiiieeeeeeee e ————— 30,925,117
Loss before benefit for iNCOME taXesS........cceeee e (6,785,648)
Income tax benefit..........ccoceeiiins 171,807
NELIOSS.ciiiiiiiicii e $ (6,613,841)
PRO FORMA DATA:(2)
Pro forma net loss..........cccccccvveeveeenne. $ (6,785,648)
Basic and diluted pro forma net loss per share... $ (0.15)
Shares of common stock outstanding............... 44,000,000
FORT HE PERIOD
FROM MARCH 10,
1999 (DATE OF
COMME NCEMENT OF
OPERA TIONS) TO
STATEMENT OF FINANCIAL CONDITION: SEPTE MBER 24, 1999

Cash and cash eqUIVAIENES.......cccuvvveeeeees e $ 200,000

Total aSSetsS.....ccoviiieieeeeiiiieee e 10,798,264
Total liabilities...................... 11,756,806
Total stockholder's equity (958,542)

(1) Excludes a one-time, non-cash charge of appratdly $4 million that we expect to incur in theifth quarter of fiscal 1999 due to option
grants we intend to make to Cantor employees esadta at the initial public offering price.

(2) Pro forma data present the net loss per stateeas if we were subject to income tax as a catjpor. The tax benefit for state and local
tax, which is available to us as a division of @anis not available to us as a corporation becatiseir net operating loss position. The
determination of shares outstanding and loss eedstata reflects the effect of the consummatiah@formation transactions as discusse
"Relationship with Cantor--The Formation Transaasibas if those events had taken place at the biegjrof the period.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS & OPERATIONS

The following discussion contains forward-lookirtgtements that involve risks and uncertainties. &twal results could differ materially
from those anticipated in these forward-lookingestzents as a result of certain factors, includimagé set forth in "Risk Factors" and
elsewhere in this prospectus. The following distmrsss qualified in its entirety by, and shoulddead in conjunction with, the more detailed
information and our financial statements and thiesithereto appearing elsewhere in this prospectus.

OVERVIEW

eSpeed was incorporated on June 3, 1999 as a Delamporation and, following this offering, wilperate primarily through its wholly-
owned subsidiaries, eSpeed Securities, Inc., eSpeedrnment Securities, Inc., eSpeed Markets,dnd.eSpeed Securities International
Limited. Prior to this offering, eSpeed was a wiaivned subsidiary of, and it conducted its operatias a division of, Cantor Fitzgerald
Securities, which in turn is a 99.5%-owned subsydad Cantor Fitzgerald, L.P. eSpeed commencedatiosis as a division of Cantor on
March 10, 1999, the date the first fully electromensaction using the eSPEED (SM) system was éxécGantor has been developing
systems to promote fully electronic marketplacesssithe early 1990's. Since January 1996, Cantou$ed the eSPEED (SM) system
internally to conduct electronic trading.

Concurrent with this offering, Cantor is contrimgito us, and we are acquiring from Cantor, sulisiinall of our assets. These assets
primarily consist of proprietary software, netwalitribution systems, technologies and other rdlatetractual rights that comprise our
eSPEED (SM) system. See "Relationship with Carifbe-Formation Transactions."

Since commencing operations, we have relied onaCantprovide financing and cash flow for our opienas and we have incurred a net loss

over this period. This loss primarily results frexpenditures on our technology and infrastructmearired in building our revenue base. Our

focus for the immediate future is to enable fullgotronic trading of additional financial produetsd to aggressively seek to migrate Cantor's
existing clients to our eSPEED (SM) system.

As of September 24, 1999, we had an accumulateldsebdf $6,613,841. We expect that we will corgino incur losses and generate
negative cash flow from operations for the forebéz=future as we continue to develop our systendsiamastructure and expand our brand
recognition and client base through increased ntiagkefforts. In light of the rapidly changing neduof our business and our limited
operating history, we believe that period-to-pemothparisons of our operating results will not resegily be meaningful and should not be
relied upon as an indication of future performance.

If we were subject to income tax as a corporat@of September 24, 1999, the pro forma net losgditave been $6,785,648. This pro
forma adjustment reflects the tax benefit for statd local tax, which is available to us as a dviof Cantor, but is not available to us as a
corporation. Since we paid no previous taxes te stad local governments due to our net operatisg position, we would not receive a
refund.

In September 1999, our board of directors changedigcal year from the last Friday of March to Betber 31.
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RESULTS OF OPERATIONS

The following table sets forth statement of operagidata for the period from March 10, 1999 (ddteoomencement of operations) to
September 24, 1999.
(This accounting period was closed as of the ldghl of the month.)

PERIOD FROM
MARCH 10, 1999 (DATE OF
COMMENCEMENT OF OPERATIONS) TO
SEPTEMBER 24, 1999
Revenues:
Transaction Revenues:
Fully electronic transactionsS........ccccceeeec.. L $ 3,820,807
Voice-assisted brokerage transactions .......... .. 8,382,086
Screen assisted open outcry transactions.......... .. 2,831,704
Total transaction revenues................. e 15,034,597
System Services feeS....cccvvvvvviveviveeneees 9,104,872
Total reVENUES....ccoovviiveciiiieeee e 24,139,469
Expenses:
Compensation and employee benefits............... L 14,704,940
Occupancy and eqUIPMEeNt......ccccvveeennccces s 6,632,436
Professional and consulting fees..................~— L 3,615,348
Communications and client networks ... 2,445,792
Transaction services fees..........cccccueeeen. 1,337,282
Administrative feeS.......ccoccvvvviiiceeeee e 1,067,200
Other ..o e 1,122,119

Total eXPeNSEeS....cccovveeviiieeeeeeeee e

Loss before benefit for income taxes...............

PERIOD FROM
MARCH 10, 1999 (DATE OF
COMMENCEMENT OF OPERATIONS) TO
SEPTEMBER 24, 1999
Revenues:
Transaction Revenues:
Fully electronic transactions........c.cccceeee. s 15.8%
Voice-assisted brokerage transactions .......... .. 34.7
Screen assisted open outcry transactions......... L. 11.8
Total transaction revenues................ e 62.3
System services feeS....cccvvvvvivivvvvveeees 37.7
Total reVENUES....ccoovvieveeiieeee e 100.0
Expenses:
Compensation and employee benefits............... 60.9
Occupancy and equipment................... 27.5
Professional and consulting fees . 15.0
Communications and client networks .............. 10.1
Transaction services fees 55
Administrative fees............. 4.5
Other.......ooiiiiiiieiieee e 4.6
Total eXPeNnSesS.....ovvvvccvvvvveneees s 128.1
Loss before benefit for income taxes............... L (28.1)%
REVENUES

Transaction Revenues

We operate interactive electronic marketplaceshaie entered into a Joint Services Agreement wétht@ under which we and Cantor h
agreed to collaborate to provide brokerage andeelservices to clients in multiple electronic nedskfor transactions in securities and other
financial products. In addition, we may, in ouratétion, collaborate on operating markets for niaasfcial products. Under this agreement,
we will own and operate the electronic trading syet and will be responsible for providing electcamiokerage services, and Cantor will
provide voici-assisted brokerage services, clearance and settiserwices and related services, such as credlitiskhmanagement service



oversight of client suitability and regulatory coliapce, sales positioning of products and otherises customary to brokerage operations.
While we have no obligation under the Joint Serwidgreement to do so, we intend to use approxim&2b million of the proceeds receiv
by us from this offering for sales, marketing adl@ertising expenses related to our existing matéegs and the development of new
marketplaces. Under this agreement, we and Caat@ &greed to share revenues derived from transaatifected in the marketplaces in
which we collaborate and other specified markets.

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 thBITOBR EXCHANGE (SM), or products
that are traded on the CANTOR EXCHANGE (SM), thenwill receive the aggregate transaction revenndspay to Cantor service fees
equal to 35% and 20% of the transaction revenespectively.

o are effected in a marketplace in which we coltabowith Cantor, involve voice-assisted brokersgieices that Cantor provides and the
transactions relate to (1) financial products #ratnot traded on the CANTOR EXCHANGE (SM), or (f2dducts that are traded on the
CANTOR EXCHANGE (SM), then, in the case
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of a transaction described in (1), Cantor will igeghe aggregate transaction revenues and pay écservice fee equal to 7% of the
transaction revenues, and, in the case of a triosatescribed in (2), we will receive the aggregmansaction revenues and pay to Cantor a
service fee equal to 55% of the transaction revenue

o are effected in a marketplace in which we docoditborate with Cantor, but in which we do provaectronic brokerage services, and (1)
the transaction relates to a financial producty tive will receive the aggregate transaction reveraunel pay to Cantor a service fee equal to
20% of the transaction and data revenues paid teceived by us or (2) the transaction relatesriorafinancial product, then we will 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.

We are pursuing an aggressive strategy to convest of Cantor's financial marketplace productsuoaSPEED (SM) system and, with the
assistance of Cantor, to continue to create newketaand aggressively convert new clients to olEED (SM) system. Other than Cantor,
no client of ours accounts for more than 10% ofteamsaction revenues.

The process of converting these marketplaces ieslutbdifying existing Cantor trading systems towlfor transactions to be entered
directly from a client location, signing an agreeneith the client, installing the hardware andtaaire at the client location and establishing
communication lines between us and the client.

System Services Fees

We have agreed to provide to Cantor technology atgervices at cost, including (1) systems adrrigii®n, (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 cle@amd settlement services, (7) systems suppo@dator brokers, (8) electronic
applications systems and network support for threlated dealer businesses with respect to whictvill@ot collaborate with Cantor and (9)
provision and/or implementation of existing eleaimapplications systems, including improvemenis apgrades thereto, and use of the
related intellectual property rights, having potairépplication in a gaming business. These reveaune received from Cantor and represe
37.7% of revenues for the period from March 10,9189September 24, 1999.

EXPENSES
Compensation and employee benefits

We currently employ approximately 330 professionsidstantially all of whom are full time employe®so are located predominantly in
New York and London. Compensation costs includargabonus accruals, payroll taxes and costs ol@ray-provided medical benefits for
our employees. We anticipate granting approxima26ly,000 stock options to certain employees of @aatan exercise price per share el
to the initial public offering price. This will redt in an estimated, one time non-cash charge pee® of approximately $4 million. We intend
to hire additional technical, sales and marketprgduct development and administrative personioehfwithin and outside Cantor in order to
expand our business. As a result, we anticipatectirapensation expense may increase significamtiybsequent periods.

Occupancy and equipment

Occupancy and equipment costs include depreciatioccomputer and communications equipment and aratign of software owned by us,
lease costs of other fixed assets leased by us@amtor and a charge for premises costs from Carboed assets are reflected as if they v
contributed to us by Cantor in a non-cash transactffective March 10, 1999 at their then curregitiook value (cost less accumulated
depreciation) of $7,370,560. Cantor leases fromdltharties under operating lease arrangementdrcedeputer related fixed assets that we
have the right to use at rates intended to equsasdocurred by
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Cantor. Our equipment expenses should increase asmiinue to invest in technology and related mgeint.
Professional and consulting fees

Professional and consulting fees consist primarfilgonsultant costs paid to outside computer psibesls who perform specialized
enhancement activities for us. We currently hayar@gmately 20 contracted consultants and additiongside service providers working
under short-term contracts costing approximate0$300 per month in the aggregate. The costs dégsmnal legal counsel engaged to
defend the patents used in our business amountgaptoximately $344,000 for the period from Mar€h 1999 to September 24, 1999. Our
professional and consulting expenses will likelgrease over the foreseeable future.

Communications and client networks

Communications costs include the costs of localwiag area network infrastructure, the cost ofldighing the client network linking clients
to us, data and telephone lines, data and teleplsage and other related costs. We expect such toosicrease as we continue to expanc
new marketplaces and geographic locations andlss$tatulditional communication links with clientsoWever, certain communications costs
are decreasing globally due to increased competitidhe communications industry. This may or maynesult in a decrease in our
communications costs.

Transaction services fees

Under the Joint Services Agreement, we are requirgéy to Cantor a transaction services fee of 20%6%, depending on the type of
transaction, of commissions paid by clients reldtefililly electronic transactions. As we continoestgn up new clients, in conjunction with
Cantor, and the volume of business processed ifullyeclectronic brokerage channel increases, éxjgense and associated revenues will
increase. See "Relationship with Cantor--Joint Bes/Agreement.”

Administrative fees

An Administrative Services Agreement with Cantos baen entered into under which Cantor has ageepbvide various administrative
services to us, including, but not limited to, aocting, tax, legal and human resources, and we agreed to provide sales and marketing
services at cost to Cantor. We are required tolreige Cantor for its costs of providing these s@wiplus an allocation of overhead. We t
provided for the cost of such services in our friahstatements under the terms set forth in theniAdstrative Services Agreement as if itv
effective for the period from March 10, 1999 to tepber 24, 1999. This amount averaged approxim&tEdp,000 per month for the period
from March 10, 1999 to September 24, 1999. As wmaed our business, the services provided by Caaok accordingly the expense, will
likely also increase. As circumstances warrantywlieconsider adding employees to take over theseises from Cantor. See "Relationship
with Cantor--Administrative Services Agreement."
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Other expenses

Other expenses consist primarily of travel, proomai and entertainment expenditures. These exp&nibedso continue to increase over the
foreseeable future as we seek to expand our bsines

QUARTERLY RESULTS OF OPERATIONS

The following table sets forth, by quarter, statatraf operations data for the period from March 1999 (date of commencement of
operations) to September 24, 1999. Results of angg are not necessarily indicative of resultsafdull year.

QUARTER ENDED YEAR TO DATE
MARCH 10 TO QUARTER ENDED SEPTEMBER 24, SEPTEMBER 24,
MARCH 26, 1999 JUNE 25, 1999 1999 1999
Revenues:
Transaction Revenues:
Fully electronic transactions $ 76,621 $1,153,471  $2,590,715 $ 3,820,807
Voice-assisted brokerage transactions........... 664,597 3,900,345 3,817,144 8,382,086
Screen assisted open outcry transactions........ 379,316 1,376,962 1,075,426 2,831,704
Total transaction revenues................... 1,120,534 6,430,778 7,483,285 15,034,597
System services fees..........occevvveeeninnen, 827,716 4,138,578 4,138,578 9,104,872
Total revenuUES........ccoveevveeeeeeeeeeeen, 1,948,250 10,569,356 11,621,863 24,139,469
Expenses:
Compensation and employee benefits.............. 1,267,838 6,403,446 7,033,656 14,704,940
Occupancy and equipment............. .. 676,023 2,854,350 3,102,063 6,632,436
Professional and consulting fees.... . 185,985 1,596,097 1,833,266 3,615,348
Communications and client networks.............. 221,159 1,103,081 1,121,552 2,445,792
Transaction services fees..........ccccvvvuvnne 26,817 403,715 906,750 1,337,282
93,701 461,266 512,233 1,067,200
15,235 500,034 606,850 1,122,119
Total eXPeNSES......ccovververieeiiieeienns 2,486,758 13,321,989 15,116,370 30,925,117
Loss before benefit for income taxes.............. $(538,508)  $(2,752,633) $(3,494,507) $ (6,785,648)

As of March 26, 1999, June 25, 1999 and Septemhet @09, three, 10 and 45 of our clients, respeltjyhad fully electronic trading
capabilities through us. As of November 15, 102wf clients had fully electronic capabilities thghuus.

LIQUIDITY AND CAPITAL RESOURCES

During the period from March 10, 1999 to SeptenthErl999, we generated cash from operations o02%64. This was attributable to
offsetting the costs of funding our net loss of6d(3,841 through amounts payable to Cantor and alscfor compensation and benefits.

Our cash flow is comprised of transaction reverar@ssystem services fees from Cantor, and chargesGantor of various fees, occupancy
costs and other expenses paid by Cantor on ouffbihacting in its capacity as a broker, Cantalt process and settle the transaction an
such, collect/pay the funds necessary to cleatréimsaction with the counterparty. In doing so, t8awill receive our commission on the
transaction, and in accordance with the Administeaervices Agreement and the Joint Services Ageae, will remit the gross amount of
the commission owed to us. Under the AdministraBeevices Agreement and the Joint Services Agretraey net receivable or payable
will be settled monthly at the discretion of thetjes.

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.

We believe that cash flows from operations andgteproceeds of this offering will be sufficientft;md our working capital needs and cag
expenditure requirements for the forseeable fulmréhe event we consummate any acquisitions, wemsad to incur indebtedness or raise
public or private debt or issue
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equity to help finance any such acquisitions. There assurance that any such financing will biaiobble on acceptable terms or at all.
IMPACT OF THE YEAR 2000

The year 2000 computer problem refers to the piaieior system and processing failures of dateteelalata as a result of computer
controlled systems using two digits rather tharr towdefine the applicable year. For example, camipprograms that have time sensitive
software may recognize a date represented as @ gear 1900 rather than the year 2000. This caddlt in a system failure or
miscalculations causing disruptions in operatiomsuding, among other things, a temporary inapiiit process transactions, send
transmissions to clearing agents or engage inaimdrmal business activities.

Our year 2000 plan is part of normal day-to-dayinfation Technology department efforts, using éxgsstaff. Over 150 Information
Technology employees, including 20 systems mandgmrseSpeed and other managers from Cantor, appmnsible for addressing potential
year 2000 problems, including identification, assesnt, repair and testing of their respective appibbns and systems. Year 2000 mana
meet monthly to discuss critical paths, modify gties to adjust to unforeseen problems and retf@mymaster year 2000 project plan.

We and Cantor believe we have thoroughly testeshiiion critical systems using the testing procesland key dates that have been
established for the Wall Street testing progranmdoated by the Securities Industry Association.riaeo to ensure compliance, each system
must complete four levels of testing:

(1) unit testing to determine whether each indialcapplication's functionality remained intact;
(2) integration testing to validate two or more giant systems perform as expected,;
(3) point-to-point testing to validate that cliestl have expected functionality; and

(4) industry-wide testing to show functionality Weien other participants. In addition, all applioat have participated in individual point-to-
point testing as required.

We and Cantor have completed our internal inforomatechnology and non-information technology assess and testing, and we believe
that our and Cantor's internal software and hardwgstems will function properly with respect taedain the year 2000 and thereafter. Our
and Cantor's contingency plan in the event of gsyesn failure due to the year 2000 problem wiltdenanually process trades.

Cost

Based on our and Cantor's assessment to datend@amntor's combined costs associated with upgtadesrdware and software, testing and
remediating our systems are approximately $9.GamillThe majority of this was incurred prior to @mammencement of operations. We
anticipate incurring an additional $150,000 to ctetgour year 2000 project activities.

Risks

Because we and Cantor are dependent, to a vertastibsdegree, upon the proper functioning of catapsystems, the failure of any
computer system to be year 2000 compliant coulerizdly adversely affect us. Failure of this kimmutd, for example, cause execution of
trades to be inefficient or even to fail, leadriodmplete or inaccurate accounting, recording ocg@ssing of trades or result in generation of
erroneous results or adversely affect our abititdévelop new products. If not remedied, potemisdds include business interruption or
shutdown, financial loss, regulatory actions, rafiahal harm and legal liability.

MARKET RISK ISSUES
In the normal course of business, we maintain mentory of securities and, as such, we are noestibp) market risk on investments.
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BUSINESS

OVERVIEW OF OUR BUSINESS

We operate global interactive electronic marketpdadesigned to enable market participants to fimdacial instruments and other products
instantaneously, more effectively and at lower tah traditional trading methods. Our marketplaescurrently used by most of the largest
financial institutions and wholesale market papidgits to trade in a wide range of global fixed mecsecurities, futures, options and other
financial instruments. These financial instrumentdude government securities denominated in UdBacs, Euros, Yen, British Pounds
Sterling, Canadian dollars and currencies of emergiarket countries, as well as securities of dg@ncies, municipal securities, Eurobonds,
corporate bonds and other global fixed income sgesiiand U.S. Treasury futures. We operate thgektrglobal electronic marketplace for
U.S. Treasury securities and leading global eleatrmarketplaces for the other fixed income semsiand financial instruments, most of
which have been converted or are being convertedit@ SPEED (SM) electronic trading platform. Ourrent marketplaces process finan
instrument transactions of over $150 billion pey,dz which more than $6 billion are wholly-eleatio orders not involving any person as an
intermediary. Our revenues are driven by tradirtgig and volumes in our marketplaces.

We believe we operate the only electronic markegdaised for trading in multiple securities andficial and non-financial instruments on a
global basis. We also operate a U.S. Treasurydatarchange marketplace that is known as the CANERBHANGE (SM). It is the first
fully electronic futures exchange for the tradifidJoS. Treasury futures and, we expect, will seaseur platform for the electronic trading of
a broad range of futures contracts globally. O fstitutions worldwide participate in our manideices, including all of the 25 largest b
trading firms in the world, as identified by Eurongy Magazine. Most of these institutions use oappetary eSPEED (SM) screen displays
and/or trading platforms, which allow us to deliwgiormation and execute transactions instantargaliough their computer security
barriers that permit or exclude entry into thetemmal network. We have devoted significant resesito developing client arrangements,
providing point-to-point communication links, ancating proprietary software to establish conndégtihrough these security barriers in
order to deliver data and execute transactionsedorclients on a secure basis.

Our interactive electronic marketplaces are powésedur eSPEED (SM) system, which employs our peiveastantaneous, electronic
network and proprietary transaction processingasaof. Our system supports execution of tradesriatigrby Cantor and enables fully
electronic trading by our clients. We believe thesmponents form one of the most robust tradintesys in the world. The network is
distributed and permits market participants to viefermation and execute trades in a fraction séeond from locations around the globe.
Our trades are processed using INTERACTIVE MATCHIREM), our proprietary, rules-based trading mettiad interactively executes the
orders of multiple market participants. INTERACTINWEATCHING (SM) encourages trading by giving the segsful active participant in a
transaction a time-based right of first refusattos next sale/purchase. Some of the rules emplioy@dTERACTIVE MATCHING (SM)
provide participants that expose their orders éorttarket with priority in the interactive auctioropess. Because of its unique trading rules,
we believe that INTERACTIVE MATCHING (SM) is attriige to both large and small market participantd epresents a competitive
advantage over other existing electronic tradirgjeps.

Concurrent with this offering, Cantor is contrimgito us the proprietary software, network disttitnu systems, technologies and related
contractual rights that comprise our eSPEED (SNjesyp. We will work to provide multiple electronicankets for transactions in securities,
other financial instruments and other financial and-financial products. Cantor will continue t@pide telephonic access for those clients
who wish to trade via telephone. Clients dealinthw@antor who prefer the more rapid and less cas#thod of trading via fully electronic
means will have their transactions routed througheSPEED (SM) system. Cantor or other third pani#l provide clearing and other
transaction support services in trades in whictpaticipate. Cantor currently operates the largdsilesale marketplace for U.S. Treasury
securities and leading marketplaces for many dtked income securities and financial instrume@tantor also operates other non-financial
markets, such as energy, commodities and aciceraiasions. We have converted 11 of
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the largest Cantor marketplaces, including U.Sa3uey and European government securities, to eatrehic trading platform. We intend to
convert most of Cantor's remaining marketplacesutoelectronic trading platform by the end of 20G@ntor has been a leading global
broker-dealer of fixed income securities over thetf25 years. Cantor developed the world's firstestbased brokerage market in U.S.
government securities in 1972, Today, Cantor execiut excess of $45 trillion in transaction voluamually and is a major facilitator, and,
in some cases, provider, of liquidity in numeromsuficial products through its offices in the Unif&tdites, Canada, Europe and Asia. We
believe our relationship with Cantor is a signifitaompetitive advantage. Our eSPEED (SM) systamiges the only way to electronically
access Cantor's marketplaces. Consequently, wevbdhat clients will be strongly motivated to wsg interactive electronic marketplaces.

OUR INDUSTRY

Our initial markets include global fixed income ggties, futures, options and other financial praduHowever, our potential markets incl
any fungible products, goods or services whichlmaquantified and bought or sold.

Wholesale Fixed Income Securities Trading. Thedikeome securities market is one of the largestricial markets in the world. In the
United States alone, there are over $13 trilliofixafd income securities outstanding, and in th&.GGovernment Securities market alone,
there is reported to be approximately $200 bilkodiay in trading just among the primary dealersthrd clients. Other fixed income
instruments are traded widely, and in Europe, Asid the emerging markets there are another appatedyn$13 trillion of fixed income
securities outstanding and trading on a daily b&siEurope, the creation of the Euro has manitkatenarket second only to the United St

in breadth. We expect continued significant groimtthese fixed income markets as the issue of nayréranslation is removed as an obstacle
to the development of a large unified Pan-Europearket for securities.

Futures and Options Trading. Futures and optiadirtg is a leading financial activity throughou tivorld, with contracts traded on a wide
variety of financial instruments, commodities andéxes. Futures and options provide several impbetzonomic benefits, including the
ability to shift or otherwise manage market riskplrt because these markets provide the opportianiteveraged investments, they attract
large pools of risk capital. In 1998, over 1.5ibill futures contracts were traded in the worldtares markets, and over 750 million options
contracts were traded on a variety of exchangese@ily, most of that trading is still being done @pen outcry exchanges, but there has

a significant movement towards the conversion e¢hmarkets to electronic trading. To date, weebelthe most successful initiatives have
been made in Europe. We believe that there isfgignt opportunity in the continued conversionlude markets to electronic networks, s
as our own.

Traditional Trading Methods for Financial Marketpga. In both the fixed income and futures markedsling practices historically have
centered on a method of trading known as open yputdrere all trading activity is focused on a cahphysical location, or pit. This method
of trading can create significant value for the keauparticipants in the pit, who often have acdedsetter and more timely market informat
than other market participants. All other markatipgants have to access the market through #misral location. Additionally, in order to
access the pit, individuals and institutional tradaust send their orders through several layersidfllemen, who assist in handling such
orders. This process is inefficient. In today'silgaegulated open outcry U.S. futures markets efcample, an order can be routed through
multiple people during its execution, adding sigmint costs to the transaction. Virtually all Uf&ures exchanges are controlled by their
members and floor traders. Professional brokeredgatraders, institutional traders and individuwalgrently must trade with these floor
members, who are the market makers. These fa@sudt in higher direct and indirect costs of tragecution.
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TRADITIONAL ORDER EXECUTION

Limitation of Traditional Trading Methods. Whileattitional financial markets facilitate large volutnading, they have significant
shortcomings. Direct access is substantially lichaed, therefore, many investors may not receifiei@fit pricing. Transaction costs are high
due to the number of people involved in an opecrmguystem. Execution can be slow. Program tradingecially programs designed to
automatically and simultaneously execute multipdelés in different, but related, financial produ&difficult to implement because of the
current manual nature of these markets. Signifieapense is also incurred in processing, confirmifearing and implementing compliance
programs designed to monitor and manage the expasundividual professionals, as well as the enginterprise. Paper and telephone-based
trading produces delayed information and resultoimpliance programs that are expensive to managjean be circumvented. Therefore,
institutions bear increased risk. These factorseaeptrading by limiting volume and liquidity.

[GRAPHIC]
*The above graphic is for illustrative purposesyoahd is not representative of all transactions.

Emergence of Electronic Exchanges. Many financiahanges worldwide, including certain exchangesrance, Germany, Japan, Sweden,
Switzerland and the United Kingdom, are now pdytiai completely electronic. In the United Statieswever, trading in many types of
financial instruments continues to be conductenharily on open outcry exchanges. Recently, manhaxges have introduced side-by-side
markets for voice and electronic access and, asudty have created separate pools of liquidityrédeer, substantially all of the electronic
trading systems introduced internationally anchim tynited States have been implemented on a rddias&. Most of these systems provide
limited market liquidity and are designed to accawdate trading in one or a limited number of se@siand financial products, typically
equity securities. We believe that wholesale mapketicipants and institutions will ultimately lodér a limited number of marketplaces to
meet most of their trading needs. This is becaumdeh participants will not want to work with mylke trading platforms and connect their
information technology platforms and complianceguamns to a large number of disparate systems. Wevbehe trend toward electronic
trading will continue and will ultimately result Bn majority of markets worldwide becoming fully etinic.
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In addition, recently there has been considerasleudsion regarding the move toward the demutuaizaf exchanges. Exchanges have
historically been operated on a not-for-profit Isaerr the benefit of their respective members, thiglgovernance structure has limited their
ability to adopt new technologies and respond duittkmarket changes. In response to technologidaehnces in trading systems, many
exchanges are contemplating the reorganizatiohedf bwnership and management structures and akingeto form alliances with strategic
partners. These developments have created, amxkpeeted to continue to create, opportunities timtegic acquisitions and alliances.

Online Trading. Favorable investing environmentd advances in technology have led to the rapidldpugent of online and traditional ret
brokerage businesses. Technological advances haated new and inexpensive means for individuadstws to directly access markets
online and participate in the securities marketsokding to International Data Corporation, the bemof online brokerage accounts grew
from approximately 1.5 million at the end of 19@6owver 6.4 million at the end of 1998, represen$8g4.0 billion in assets and over 300,
trades per day, primarily in equity securitiesemnttional Data Corporation also estimates thag(f2, 30% of investors will trade online,
and there will be over 24 million online accoura<75% increase from 1998. Despite the growth limeraccounts and access to public
equity markets, there has been very limited acfrs®tail Internet trading in fixed income seciadt, futures, options and other wholesale
financial instruments at cost-effective pricing apdeads. We believe that the emergence of eléctnaarketplaces which promote greater
liquidity, enhanced access and more efficient pgawvill increase trading among retail investors.

OUR ELECTRONIC MARKETPLACE SOLUTION

We operate a private electronic network for whdieg§aancial markets through which we are connetbethost of the largest financial
institutions worldwide. We have installed in thdiads of our existing client base, comprising mibv@n 500 leading dealers, banks and other
financial institutions, the technology infrastruatinecessary to provide price information and tiedecution on an instantaneous basis in
abroad range of securities and financial instrusméne believe our eSPEED (SM) system enables imrtmluce and distribute a broad mix
of products and services more quickly, cost effetyi and seamlessly than competitors.
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eSPEED INTERACTIVE MATCHING
[GRAPHIC]
*The above graphic is for illustrative purposesyoahd is not representative of all transactions.
OUR eSPEED (SM) system:
o has a flexible design which allows us to quickihd easily add new financial instruments in mudtiplirrencies and trading models;

0 uses a network distribution system, which wedweliis one of the most robust systems in operadiod which enables us to provide access
to a broad mix of accurate, instantaneous marketatad fast and highly reliable trade execution;

0 is designed to minimize the need for human ingégtiaries in the trading process by providing ckemith multiple methods of accessing our
marketplaces and executing trades directly; and

o uses INTERACTIVE MATCHING (SM), our proprietamyles-based trading method that interactively etescbuy and sell orders from
multiple market participants.

These system features enable us to operate thénvedyrated trading network engaged in electromidihg in multiple products and
marketplaces on a global basis.

The benefits of our eSPEED (SM) system includegalewing:

Instantaneous Price Dissemination and Trade Exatudlur eSPEED (SM) system provides clients withahility to access pricing and ott
information and execute trades instantaneouslgpassed to traditional trading methods which previks timely information, and less
efficient trade execution.

Lower Transaction Costs. Our eSPEED (SM) systeaastlines the entire trading process by eliminatiregsignificant layers of manual
intervention which currently exist at both the fr@md of the process, including order entry, matgtind postings functions, as well as at the
middle and back-end of the process (clearancdesetnt, tracking and reporting functions), resultin significantly lower transaction costs
for our clients.

Multiple Product Program Trading. Our eSPEED (Skstem provides our clients with the ability to extecsophisticated and complex
transactions and trading strategies, includingrdging of multiple products across multiple mask&multaneously.
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Greater Accuracy and Decreased Probability of Eoois Trades. Our eSPEED (SM) system includes watiiin mechanisms at various
stages of the execution process, which resulignifitantly reduced manual intervention, decregs®iability of erroneous trades and more
accurate execution for clients.

Integrated Compliance and Credit Risk Functions. €8PEED (SM) system includes a comprehensive rahgempliance and credit risk
management components which perform several drftications, including:

(1) continuously monitoring trading activity to eme that clients are staying within credit limi®) automatically preventing further trades
once credit limits have been exceeded; and (3patialy and calculating positions and risk exposwress various products and credit limits.
These risk, credit and compliance tools are highlghisticated and can be customized for our clientsintegrated into their information
technology platforms.

Highly Efficient Pricing on llliquid Securities. @UMMOLE system enables us to provide prices foquild financial products through multiple
trades in other related financial instruments. €hesilti-variable trades are extremely difficulteecute in traditional markets due to their
complexity and the slow speed of manual execution.

Ability to Automate Back-Office Functions. Our eSEIE (SM) system automates previously paper and tiele@-based transaction
processing, confirmation and other functions, satt#lly improving and reducing the cost of clibatck-offices, and enabling straight-
through processing.

Improved Access for Online Retail Brokers. Our eEBESM) system enables online and traditional kétakers to provide clients with real-
time access to previously unavailable wholesaleketptaces for fixed income securities, futuresjayg and other financial instruments. We
believe that this will increase retail interesthie trading of these financial products and furé@nance the overall liquidity and efficiency of
the market.

We believe our eSPEED (SM) system provides us sighificant competitive advantages over existirgcbnic trading systems and new
entrants seeking to develop and introduce limitedteonic trading systems to the global securitied financial instruments marketplaces.
also believe that the time and expense requirel@velop and install electronic trading networkd g&rve as a significant barrier to entry to
many other potential competitors.

OUR GROWTH STRATEGY

Our objective is to be the leading provider of iatgive electronic marketplaces in the world. Whelve we can extend our expertise in the
creation of real-time electronic marketplaces by@ad range of financial and non-financial produactd services. Our growth strategy to
achieve this objective includes the following kégmeents:

Focus Exclusively on Developing and Operating kntéve Electronic Marketplaces. We intend to cdigigson the trend toward the increased
use of electronic trading platforms by focusing business exclusively on the development and dperaf interactive electronic
marketplaces worldwide. We believe this operatidoalis provides us with a significant advantager @eenpetitors that have multiple and
sometimes conflicting business objectives, rigidibass practices and cumbersome ownership strgdhsiemay impede their ability to
efficiently develop and implement electronic traglplatforms of their own.

Expand the Number of Financial and NBimancial Products in Our Electronic Marketplag@ar electronic marketplaces currently handle
trading of financial products which have amonghighest average annual trading volumes of all fanrproducts, including U.S.
government securities, U.S. Treasury futures, nd-G-7 government bonds, Eurobonds, corporatedy@upbncy securities, U.K. gilts,
emerging markets securities, U.S., European aret otipurchase agreements and municipal bonds. &vet@lsignificantly expand the types
of securities and financial products traded inmarketplaces. Our goal is to include in our eleutranarketplaces the full range of fixed
income securities, futures, options and other séesiand financial products that are currentlgéms in today's markets worldwide. Initially,
we will focus our expansion efforts on the secesitand financial instruments traded by Cantorlih&e not yet been converted to electronic
trading. We expect to further extend our markegsato include additional
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financial and non-financial products through a eriof approaches together with Cantor or othetagic partners.

Convert Clients to Fully Electronic Trading. Curtlgnless than 4% of the trades executed in oukatptaces, representing more than $6
billion in volume, are executed on a fully electimbasis without the assistance of a broker. Wenidtto continue to convert substantially all
of Cantor's clients to a fully electronic tradingvedonment. We believe the ease of use, low prakefficient execution that our electronic
marketplaces afford will encourage clients to contleeir trading to fully electronic trading. Wevsa team of over 30 persons dedicated to
enhancing client awareness of the advantages dfetéc trading and providing client support in gerting trading activity to a fully
electronic trading format, and we intend to inceetimt number. We also expect to leverage Caritistarical client relationships in
connection with these efforts.

Leverage Existing eSPEED (SM) System Connectiat®eploy New Products and Services. Our eSPEED &/stem provides connectiv
to, and the opportunity to electronically interadth, a global client base that includes dealeasikis and financial institutions at hundreds of
sites around the globe. As a result, a significamhber of our major clients currently have insthllee hardware necessary to trade on a fully
electronic basis. Utilizing the existing infrasttuie and flexible architecture of this system, wik e able to install with relative ease and at
marginal incremental cost, the components thatemitible a client to electronically trade in additibtypes of securities and financial
products. We expect access to this existing glpbahte trading network to enable us to introduaé distribute a broad mix of electronic
trading products and services, more quickly, ctiscévely and seamlessly than competitors withatdess to such a network.

Creating Online Retail Broker Access to Wholesabriéts for Fixed Income Securities and Other Fir@Rroducts. We intend to create
retail marketplaces, where appropriate, to enabli@® and traditional retail brokers to provideitt@ients with real-time access to previously
unavailable wholesale marketplaces for retail trgdif fixed income securities, futures, options attter financial instruments. While retail
investors generally have been able to buy andegelty securities at the same prices and spreadbalesale market participants and
institutional investors, this has not been the egile fixed income securities, futures, options atiger financial instruments. We believe our
eSPEED (SM) system will expand marketplaces arétail volume and enhance execution for individegil investors.

Pursue Acquisitions and Strategic Alliances. Weridtto capitalize on the highly fragmented natdre financial marketplaces and the
trends toward exchange demutualization and coretwdid among regional and global market participaims expect to pursue an acquisition-
based growth program that will enable us (1) taureqcomplementary technologies and service caiabiln a cost-effective manner and (2)
to broaden our product base and the securitiesatgitk which we provide our electronic trading s&g8. We will seek to enter into joint
ventures and other strategic alliances to creatéiadal liquidity in the global financial productsarkets and to attract new trading
participants to those markets. We believe the Ifléitgy afforded by our corporate governance struetwill enable us to implement these
strategies, as well as to anticipate and respodételopments and trends in the global financiaketa, more efficiently than competitors,
such as exchanges, which have broadly dispersedearships and cumbersome management structures.

Leverage Our eSPEED (SM) System for Use in Otheiriss-toBusiness and Consumer Markets. We believe tha¢ SBEED (SM) syste
is easily adaptable to other products. Becauskeo$tale of the system and its ease of adaptabiléybelieve our eSPEED (SM) system and
INTERACTIVE MATCHING (SM) will have applications aoss a broad range of products, including Intebzested marketplaces for a wide
array of consumer goods and services, particutadge involving multiple buyers and sellers. Wewaedl positioned to leverage significant
costs and efforts which have been incurred to dgvelr eSPEED (SM) system to quickly create eleatronarkets in a wide range of
products.
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OUR TRADING SERVICES AND TECHNOLOGY PLATFORM

Electronic marketplaces are emerging as signifizgaetactive mediums for trading financial and rfovancial products. In an electronic
marketplace, substantially all of the participaatdions are facilitated through an electronic raedisuch as a private electronic network or
the Internet, which limits the need for actual féocdace or voice-to-voice participant interaction.

In our electronic marketplaces, participants malyegielectronically execute trades themselves lbboakers/terminal operators who input
trade orders for them. In a fully electronic tradk stages of the trade occur electronically. phgicipant inputs its order instructions directly
into our electronic trading system, using a keytpan application programming interface or othdtvaare. The system provides to the
participant, normally within 300 milliseconds, am-screen confirmation that the participant's ottes been accepted. Once a trade is
executed, the participant receives an on-screele tanfirmation. Simultaneously, an electronic gomdition is sent to the participant's back
office system enabling straight-through proces&imghe participant. A broker/terminal operatoristesl trade is executed in substantially the
same manner as an electronic trade, except thieiparit telephones a broker/terminal operator wipnis the participant's order into our
electronic marketplace system.

Over time, we expect electronically brokered trgdim be the predominant trading method in our ntpiees. However, through our
affiliation with Cantor, we intend to maintain bexkterminal operator trading capabilities. Unlikesttraditional exchanges which have
created side-by-side markets for voice and elemraccess and, as a result, have created sepaateqf liquidity, our markets operate
seamlessly. Fully electronic and broker/terminarapor orders are transacted within our eSPEED (Sfdem, resulting in one pool of
liquidity. Retail investors will participate in oanline marketplaces for financial products throtigir online or traditional retail broker.
Retail investors will follow their retail brokerstder entry procedures. Once a retail broker con#iits client's account status, suitability and
creditworthiness, our systems will route the ontinéer to our appropriate electronic marketplace.Will receive transactional fees from
retail brokers for enabling their retail clientsttade online in our marketplaces.

Our electronic marketplaces operate on a provdmtdogy platform that emphasizes scalability, permfance and reliability. Our technology
platform consists of:

0 a proprietary, internally developed network dlisttion system,

o0 transaction processing software which includpeogrietary order matching engine, a credit ankl management system, security pricing
engines and associated middle and back office tpesasystems; and

o client interfaces.

Together, these components enable banks, brokésrgdeand other participants in our marketplacesogieffectively trade financial produc
on an instantaneous basis.

Network Distribution System. Our eSPEED (SM) syst@mtains a proprietary, sophisticated, hub an#epligital network. This networ
uses Cisco Systems network architecture and hasspafi presence in the major financial hubs ofwioeld, including New York, London,
Tokyo, Frankfurt, Paris, Milan, Chicago, Los Anggl@oronto and Johannesburg. It is comprised of 5000 miles of cable and over 800
network routers and uses 200 high capacity supeerse This internally designed distribution netlwprovides connections with over 500
financial institutions, including most of the laggdinancial institutions in the world. The reduntiatructure of the system provides backup
and re-routing of data transmission if one spoka béib fails. This backup is critical to maintaiiour clients' real-time connections to us.
We believe it is one of the largest and most romistactive network distribution systems currermtiyperation.

Our distribution system accepts orders and postimgjantaneously and distributes responses, génaréd00 milliseconds. The network can
transport 150 million bits of information per sedaround the world and is currently running at agpnately 12% of capacity. In addition to
our own network system, we also distribute encryptata and receive trading information from cliamgsng the services of multiple, major
Internet service providers throughout the worlde3é connections enable us to offer Internet-bas€ihg to our global clients.

37



Transaction Processing Software. Our software egidins have been developed internally and arealdotour eSPEED (SM) system. Our
order matching trading engines operate in realstiiaclitating efficient interaction between buyensd sellers. Our credit and risk
management systems monitor and regulate thesesagdrsellers, limiting market and credit risk. @ticing engines provide prices for
illiquid financial products through multiple tradesother related financial instruments. Thesedtmétical applications work together
seamlessly and are supported by middle and baaeafbftware that verifies, confirms, reports, efitracks and, if applicable, clears each
trade.

o Trading Engines. Our trading engines use INTERAMEITMATCHING (SM), our proprietary rules-based meth to process in excess of
150 transactions per second per product. Theseengiere developed to support trading of homogenpmducts, which are products with
the same underlying characteristics, such as govemnhbonds and futures contracts, and heterogemeodacts, which are products which
may be similar, but which have some aspects tlff@rdntiate them from other products in the samasglsuch as municipal bonds, corporate
bonds and Eurobonds. These trading engines amgneeisio be modular and flexible to allow modificatin order to apply them to other
markets. In Europe, for example, we have addedrgoaent that allows us to process the trading bf shemultiple currencies. Our trading
engines have embedded security features and ad ateksaging layer to provide security from unautieoruse. In addition, we use
encryption to protect our clients that trade over internet. When used together, our trading esgiae trade a wide range of homogeneous
and heterogeneous products and can handle trasgingan size from $1,000 to billions of dollars.

We believe our systems provide incentives for ¢ti¢a actively participate in our marketplaces. &ample, INTERACTIVE MATCHING
(SM) provides incentives to participate in our neffaces by encouraging participants to expose dnéers to the market by providing them
priority in the interactive marketplace. In starttlauctions, the incentive is for participants tatwatil the last moment to make a bid or of
Our priority rules encourage trading activity byigg the last successful active participant a tlmased right of first refusal on the next
sale/purchase. In addition, in many markets we Iséruetured our pricing policy to provide that ety that provides market liquidity by
inputting a price to buy or sell pays less comnoisgor no commission) than the participant thas act that price. With our pricing policies
and proprietary priority rules, our system is dasigjto increase activity and to draw participants the market. This proprietary rules-based
system is easily adaptable and, as part of ounbssistrategy, we intend to apply it in other financial markets for a variety of products
services.

o Credit and Risk Management Systems. Our crediti@k management systems are critical to the operaf our real-time, electronic
marketplaces. Our proprietary credit and risk managnt systems perform a variety of functions: i&ytcontinuously monitor trades of our
clients to ensure that they have not exceeded ¢hedit limits,

(2) they can automatically prevent further tradimge a client has reached a pre-determined ciedlif &nd (3) they can evaluate trade
transactions and calculate both individual posgiand risk exposure across various products amti éireits. These systems can also be n
available to our global clients to enable them tmitor the position of their traders and their atwho participate in our marketplaces. Tl
systems store client data relevant to credit asidmanagement, such as financial statements, ctecliiments, contacts and internal analyses.
These systems also enable our clients to makelectrenic marketplaces available to their clientdlezmaintaining control of their trading
activity and risk.

o Pricing Engines. We have internally developedimlner of sophisticated, analytical software tobkt permit us to price financial products
that trade in less liquid markets and for whichrent pricing information is not readily availabfor example, MOLE is a computer
application that enables us to offer prices andefloee create and enhance a marketplace for finhpodducts that have limited liquidity.
MOLE currently uses data from existing cash andrizg markets to calculate pricing for transactiwhsre no market prices currently exist.

o Middle and Back Office Applications. Our middledaback office applications support clearancelesatint, tracking and reporting of trac
and provide links to outside entities such as the
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Government Securities Clearance Corporation, NatiSecurities Clearance Corporation, Depositorysf@ompany, SWIFT, Euroclear,
New York Clearing Corp. and most other global dlegorganizations. In the financial markets, cleasmand settlement is the proces:
which a security and cash payment are exchangethartdade is completed. In some markets, the aadlsecurity are both passed to a
clearing organization for settlement. In other s@ations, both parties send either cash or a $gt¢arCantor and Cantor settles the trade and
sends each party the cash or security due. Ourthep@nd accounting systems are designed to etisatrall charges and commissions for a
trade are tracked and recorded. Our accountingmgstre designed to ensure that books and recarétgpat in accordance with regulatory
guidelines and accounting standards.

Client Interfaces. Our systems can be accessedrbglients in four ways:
o using our eSPEED (SM) proprietary software;

0 using our application programming interface titevtheir own software linking their networks araftevare applications directly to our
systems;

o through our proprietary, real-time private disttion system and the Internet, both for wholeshémnts and for retail clients who participate
in our marketplaces through online and traditiowe#il brokers; and

o through software developed in alliances withd¥party vendors such as QV Trading and SunGard/ABE application programming
interface enables clients to conduct computer prgating, program trading and straight-througkcpssing.
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PRODUCTS CURRENTLY TRADING ELECTRONICALLY

The following table identifies the categories ofwéties and financial products which are tradedun interactive electronic marketplaces,
including the approximate average daily electr@md non-electronic trading volume of these finanmiaducts in all markets (including our
marketplaces). References to "N/A" indicate thathaee been unable to determine the market size fetiable, independent third party
sources.

AVERA GE DAILY
TRADI NG VOLUME
(ELEC TRONIC AND
WHOLESALE MARKET NON-E LECTRONIC)
FINANCIAL PRODUCTS (INB ILLIONS) DESCRIPTION
U.S. Government Securities $ 197.6 Debt obligations issued and backed by the full
faith and credit of the United States
government.
French, German and Italian $ 50.0 Debt obligations issued by the French, German
Government Bonds and Italian governments.
United Kingdom and other European N/A Debt obligations issued by the United Kingdom
Government Bonds and other European governments.
Eurobonds N/A Securities syndicated and sold interna tionally
that may be issued in a currency other than that

of the country of the issuer.

Corporate Bonds $ 10.0 Debt obligations issued by private cor porations
that may pay interest periodically and return
the face value of the bond at maturity

Agency Securities $ 53.3 Securities issued, or pooled, serviced and,
sometimes, guaranteed by government ag encies to
finance their activities, including cr edit
support of home mortgages and farm cre dit.

Emerging Market Government Bonds and $ 16.8 Securities issued by the governments a nd other

Emerging Market Eurobonds issuers in countries with developing e conomies.
They include Brady Bonds, which are U. S. dollar
denominated bonds that may be fully or partially
collateralized by U.S. Treasury zero-c oupon
bonds.

Global Repurchase Agreements and Reverse N/A Short-term sales of government securit ies with a

Repurchase Agreements (U.S., Europe and promise to repurchase the securities a t a higher

Emerging Market Countries) price. Repos and reverse repos are typ ically

overnight transactions used to finance
government bonds.

Municipal Bonds $ 8.8 Debt obligations issued by state and | ocal
governments.

Interest Rate Futures 1.1(1) Instruments that call for the delivery of
interest-bearing securities or interes t rate
products or their cash equivalent at a specific
delivery (or maturity) date for an agr eed upon
price (the future price) to be paid at contract
maturity. Interest rate futures exist fora
number of financial instruments, inclu ding
government securities and Eurodollar d eposits.

(1) Number of contracts in millions.
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FUTURE ELECTRONIC PRODUCTS

The following tables identify the categories of wgiies and financial products which we expecteataded in our interactive electronic
marketplaces by the end of 2000, including the axiprate average daily electronic and non-electrémnaiding volume of these financial
products in all markets. References to "N/A" intlicthat we have been unable to determine the msidefrom reliable, independent third
party sources.

AVERAGE DAILY

TRADING VOLUME

(ELECTRONIC AND
WHOLESALE MARKET NON-ELECTRONIC)

FINANCIAL PRODUCTS  (IN BILLIONS) DESCRIPTION
Mortgage Backed $ 73.7 Securit ies that represent either an ownership claim in a p ool of
Securities mortgag es or an obligation that is secured by a pool of
mortgag es.
Interest Rate Swaps $ 68.3 Contrac tual agreements entered into between two counterpar ties
under w hich each agrees to make periodic payments to each other
for an agreed upon time based on a notional amount of prin cipal.
Oil, Natural Gas, N/A  Transac tions involving the delivery or price of oil, natur al
Electricity, Foreign gas, el ectricity or foreign currency exchange.
Exchange

Canadian and Japanese N/A  Debt ob ligations issued by the Canadian and Japanese
Government Bonds governm ents.

AVERAGE DAILY
TRADING VOLUME
(ELECTRONIC AND
NON-ELECTRONIC)
(IN MILLIONS OF

FUTURES CONTRACTS) DESCRIPTION

Equity Index Futures 169,000  Instrum ents that call for the delivery of the cash equival ent of
a stock index at a specific delivery (or maturity) date fo ran
agreed upon price (the future price) to be paid at contrac t
maturit y.

Foreign Exchange 108,000  Instrum ents that call for the delivery of foreign currency ata

Futures specifi c delivery (or maturity) date for an agreed upon pr ice

(the fu ture price) to be paid at contract maturity.

Energy Futures 255,000  Instrum ents that call for the delivery of an energy-relate d
asset o r its cash equivalent at a specific delivery (or
maturit y) date for an agreed upon price (the future price) to be
paid at contract maturity. Energy futures exist for a numb er of
energy- related assets, including gasoline and crude oil.

Metal Futures 65,000 Instrum ents that call for the delivery of a metal or its ¢ ash
equival ent at a specific delivery (or maturity) date for a n
agreed upon price (the future price) to be paid at contrac t
maturit y. Metal futures exist for a number of metals, incl uding
gold, s ilver and copper.
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Options and options on futures products data s#t fielow do not include over-the-counter tradestprcts in which substantial volumes are
traded on a daily basis.

AVERAGE DAILY
TRADING VOLUME
(ELECTRONIC AND
NON-ELECTRONIC)
(IN MILLIONS OF

OPTIONS AND OPTIONS ON FUTURES CONTRACTS) DESCRIPTION
Options on Interest Rate 343,000 Contractual obligations that give the holder the r ight
Products to buy or sell interest-bearing debt, such as Trea sury
notes, certificates of deposit or securities guara nteed
by the Government National Mortgage Association, a ta

specified exercise price on or before a specified
expiration date.

Options on Equity Products 320,000 Contractual obligations that give the holder the r ight
to buy or sell the cash equivalent of an equity in dex
such as the S&P 500 at a specified exercise price on or
before a specified expiration date. An investor al SO
can buy or sell an option on an equity index futur e.

Options on Individual Equity 1,300,000 Contractual obligations that give the holder the r ight

Products to buy or sell an individual stock at a specified
exercise price on or before a specified expiration
date.

Options on Foreign Exchange 21,600 Contractual obligations that give the holder the r ight

Products to buy or sell a quantity of a foreign currency fo ra
specific amount of domestic currency at a specifie d
exercise price on or before a specified expiration
date.

Options on Energy Products 48,300 Contractual obligations that give the holder the r ight
to buy or sell a future contract on an energy prod uct
such as gasoline or oil at a specified exercise pr ice

on or before a specified expiration date.

Options on Metal Products 11,800 Contractual obligations that give the holder the r ight
to buy or sell a specific amount of metal such as gold
at a specified exercise price on or before a speci fied

expiration date.
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SALES AND MARKETING

We expect to promote our electronic marketplacestmokerage-related services to Cantor's existiiegts and new clients through a
combination of sales, advertising, marketing anainasketing campaigns. We also expect to leveragéittorical client relationships of
Cantor's employees under the Joint Services Agreeé intend to build and enhance the eSPEED (3&Hd name recognition through a
sales, advertising and marketing campaign. We expeuarket to retail clients through a varietycaimpaigns, including co-marketing
campaigns with our online and traditional retadhers. We intend to design our sales, marketingaaivetrtising campaigns to promote brand
awareness and educate the marketplace regardimgtine of our electronic marketplaces, productssemvices and the advantages
associated with the automation of trading actigit®uch as enhanced instantaneous information fiaeg transparency and more direct and
cost-effective market access, tight spreads andriteneous trade execution.

OUR CLIENTS

Clients for our marketplaces include banks, dealmskers and other wholesale market participawsy 500 of which currently participate in
our electronic marketplaces, including the 25 latdmnd trading firms in the world, as identifiegd Buromoney Magazine. Through our
eSPEED (SM) system, we expect to enable retaildyegle firms to expand their businesses by provitliagh with the ability to offer their
individual clients the option of trading bonds dotlres electronically in the same way they tragiaity securities and we expect to include
other marketplaces previously unavailable to rétaiéstors, or not available to them at reasongipteads or commissions. We intend to
provide to wholesale and retail investors and tot@aaccess to our electronic marketplaces andebagje-related services supported by our
eSPEED (SM) system. We expect that a significartiggoof our clients who use brokers will migrateftilly electronic access over the
coming years. We also intend to provide to thirdipa and to Cantor the infrastructure, includiggtems administration, internal network
support and operations and disaster recovery ss\vbat is critical to providing fully electronicarketplaces for trading in a wide range of
financial products. Other than Cantor, no clienvofs accounts for more than 10% of our revenues.

STRATEGIC ALLIANCES

In 1997, Cantor entered into an agreement witiNtiv York Cotton Exchange, which, upon merging witd Coffee, Sugar & Cocoa
Exchange, became known as the New York Board ald.r&he agreement sets forth the terms and condifiarsuant to which Cantor
operates an electronic marketplace, called the CAR'EXCHANGE (SM), for futures contracts clearedamd under the regulatory
supervision of the New York Board of Trade. Carftas assigned to us all of its rights and obligationder its agreement with a subsidiar
the New York Board of Trade to jointly operate ANTOR EXCHANGE (SM). Under the agreement, the N¥avk Board of Trade,
through its subsidiaries, provides clearing andila&gry services and we provide electronic executind related services for the CANTOR
EXCHANGE (SM).

Pursuant to the agreement, neither we nor ouiaé# shall during the term of the agreement eistabi the United States an electronic
market for trading futures contracts or optiondutnres contracts on cotton, cheese, coffee, segana, milk or frozen orange juice. We
have agreed that within the United States we shxalusively operate for the CANTOR EXCHANGE (SM) nkets for U.S. Treasury futures
and other products so designated by the CANTOR EXREE (SM). We and our affiliates may establish aigctronic market that is
located physically outside the United States fahsoroducts if the New York Board of Trade is napable of providing regulatory or
clearing services with respect to such products.

SOFTWARE DEVELOPMENT

We devote substantial efforts to the developmedtiaprovement of our electronic marketplaces. Wikwark with our clients to identify
their specific needs and make modifications tosmftware, network distribution systems and techgiel® which are responsive to those
needs. We are pursuing a fquienged approach to our research and developnfentsef(1) internal development; (2) strategic paring; (3|
acquisitions; and (4) licensing. We have approxatyat 50 persons involved in our internal softwaggelopment efforts. Our technology
team's objective will be to develop new productd services that employ proven technology desigogatdvide superior electronic trade
execution and marketplace services to our clidhtswill also focus our efforts on enhancing our Véék and Internet screen interface to
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facilitate real-time markets, comply with the stardiinternet security protocol and future secypitytocols and migrate transactions to the
public networks in order to capitalize on the depehent of new commercial marketplaces. We are ©oimj to develop new marketplaces
and products using our internally developed appbtoasoftware having open architecture and stareldndaddition, we have forged strategic
alliances with organizations such as Sungard/ASLC@Ww Trading through which we will work to develspphisticated, front-end trading
applications and products. We expect to licensdymts from and to companies when it is cost effeabir profitable to do so.

COMPETITION

The development and operation of electronic tradiagketplaces in securities and other financiakimsents are evolving. As a result,
competition in these marketplaces is currently Veagmented. We expect to face competition fronumiper of different sources varying in
size, business objectives and strategy. Our eSRERD system currently competes, and we expectdbtapete, directly and indirectly, wit

o traditional trading methods, including manual iseji order input by registered brokers in respdngelephone originated requests and
execution of trades in open outcry trading pitemohange floors, such as the Chicago Board of TthéeChicago Mercantile Exchange and
other exchanges and over-the-counter markets;

o products developed and used by exchanges amtiaervices firms, such as Liberty Brokerageebiment Corporation and Garban-
Intercapital plc, seeking to act as market interiaéeks;

0 automated trade execution services developeHiftygarty vendors for commercialization in a widage of financial products markets;

o the products and services of market data, infiamand communication vendors, such as Reuteraf3pte, Bloomberg L.P. and Bridge
Information Systems Inc., that have created elaametworks which link them to most major finanérestitutions and that have attemptec
some cases, to expand their networks to includingaplatforms;

o consortia comprised of leading financial instdos and service providers, such as BrokerTec Gldb@, which has announced its intent
to explore the development of electronic tradingwoeks, and EuroMTS; and

0 in the event we extend the application of our BRRCTIVE MATCHING (SM) technology to conducting €acilitating real-time markets
in commodity-type consumer goods and services thvemternet, both online and traditional sellerthese products and services.

The electronic trading services we provide our whale clients enable them to expand the rangenatee they provide to their ultimate
clients, which are also potential participantsim electronic marketplaces. We intend to structunerelationships with our clients and
conduct our operations to mitigate the potentiakifiss competition. We do not intend to use theeasdo the customer base of our wholesale
clients that we obtain in providing our electrotri@ding services to compete with these wholes#atd in other securities and financial
instrument transactions.

We believe our electronic marketplaces will comp@tmarily on the basis of speed, efficiency, prcel ability to provide access to liquidity
to market participants.

OUR INTELLECTUAL PROPERTY

We have adopted a comprehensive intellectual ptppeotection program to protect our proprietamghteology. We currently have licenses
covering four of Cantor's patents in the United&taOne patent relates to a data processing systdrmethod for electronically trading
select items such as fixed income instruments. patents relate to a fixed income portfolio indeggassor. One patent relates to a syste|
shared remote access of multiple application progray one or more computers. Foreign counterpattcgtions for some of these U.S.
patents have been filed. The licenses are excluskeept in the event that we do not seek to ouaable to provide to Cantor any requested
services covered by the patents and Cantor elett® mequire us to do so.
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We also have an agreement to license several pghd# patent applications relating to various pHspects of our electronic trading
systems, including both functional and design atspéalditional patent applications likely will béefd in the near future to further protect our
proprietary technology.

We cannot at this time determine the significarfcany of the foregoing patents, or future pateifiissued, to our business. We can give no
assurance that any of the foregoing patents ig ead enforceable, or that any of these patentddami be infringed by a third party
competing or seeking to compete with our business.

REGULATION

The securities industry and financial markets i thnited States and elsewhere are subject to ex¢eregulation. As a service provider to
securities industry and financial markets, and eegéstered broker-dealer, our business activii#sithin the scope of these regulations.

Regulation of the U.S. Securities Industry and Brokr-Dealers.

As a matter of public policy, regulatory bodieghie United States and the rest of the world aregelthwith safeguarding the integrity of the
securities and other financial markets and withqating the interests of investors participatingnase markets. In the United States, the
Securities and Exchange Commission is the fedgexi@y responsible for the administration of theefatisecurities laws. Our regulated U. S.
subsidiaries, eSpeed Securities, Inc. and eSpeedr@oent Securities, Inc., are registered withSkeurities and Exchange Commission as,
respectively, a brokedealer and a government securities broker. Thewlacemembers of the National Association of S¢iesrDealers, Inc

a self regulatory body to which most broker-dealeriong. Certain self-regulatory organizations hsas the National Association of
Securities Dealers, Inc., adopt rules and examiokdp-dealers and require strict compliance witkirthules and regulations. The Securities
and Exchange Commission and self-regulatory orgadioiz rules cover many aspects of a broker-dedlesmess, including capital structure
and withdrawals, sales methods, trade practicesgrmker-dealers, use and safekeeping of custerfugtis and securities, record-keeping,
the financing of clients' purchases, broker-deafet employee registration and the conduct of direcbfficers and employees. In connection
with a violation of these rules, the SEC, gelfulatory organizations and state securities casioms may conduct administrative proceed
which can result in censure, fine, the issuanaseate-and-desist orders or the suspension or @éxpoisa broker-dealer, its officers or
employees.

Effect of Net Capital Requirements. As a registdraaker-dealer and member of the National Assamiatif Securities Dealers, Inc., eSpeed
Securities, Inc. is subject to the Uniform Net GalpRule under the Exchange Act. The Uniform Nepi@ad Rule specifies the minimum level
of net capital a broker-dealer must maintain aisd akquires that at least a minimum part of itetssse kept in relatively liquid form.
Government securities brokers must comply with lsimiet capital requirements established in rutesnplgated by the U.S. Treasury
Department. As of September 24, 1999, if each ofegulated U.S. subsidiaries, eSpeed Securitiesahd eSpeed Government Securities,
Inc., had been subject to the Uniform Net CapitalleRthe minimum net capital required of each wddgte been $5,000 and $25,000,
respectively. As of that date, each of our U.Sssliries had total net capital of approximatel® $90, or $85,000 and $65,000, respecti
in excess of the minimum amount that would havenbrequired as of that date.

The Securities and Exchange Commission and thehatAssociation of Securities Dealers, Inc. impases that require notification when
net capital falls below certain predefined criteditate the ratio of debt to equity in the redorg capital composition of a broker-dealer and
constrain the ability of a broker-dealer to exp#aadbusiness under certain circumstances. Additipre Uniform Net Capital Rule and the
National Association of Securities Dealers, Indesuimpose certain requirements that may havefthetef prohibiting a brokedealer from
distributing or withdrawing capital and requiringqr notice to the Securities and Exchange Comimisand the National Association of
Securities Dealers, Inc. for certain withdrawalsapital. Because our principal asset will be tva@rship of stock in our broker-dealer
subsidiaries, these rules governing net capitalrastlictions on withdrawals of funds could opetatprevent us from meeting our financial
obligations on a timely basis.

Application of Exchange Act to Internet BusineskeTSecurities Exchange Act of 1934 governs, amdimgr ¢hings, the operation of the
financial products markets and broker-dealers. Wdreacted, the
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Securities Exchange Act of 1934 did not contempiateconduct of a securities business throughautrtternet. Although the Securities and
Exchange Commission, in releases and no-actiotesdehas provided guidance on various issuesrktatthe conduct of a securities
business through the Internet, the applicatiomeflaws to the conduct of a securities businesaitfir the Internet continues to evolve.
Uncertainty regarding these issues may adverstdgtahe viability and profitability of our busings

Financial Futures and Options. Financial futures @ptions in financial futures are subject to ragjoh by the Commodity Futures Trading
Commission under the Commodity Exchange Act, aruth&rges that provide facilities for the tradinghafse products are also subject to

Commodity Futures Trading Commission regulationafservice provider to the CANTOR EXCHANGE (SMYuéures exchange that is a
designated contract market under the Commodity &xgh Act, we could be adversely affected by chaimgksvs or regulations governing
the products or clients of the CANTOR EXCHANGE (SM)

Exchange Regulation. Securities exchanges mustezgiith the Securities and Exchange Commissiaincamply with various requiremer
of the Securities Exchange Act of 1934. EffectiyiA1999, new rules expanded the scope of exchesmgdation to include many brokerage
matching and execution systems, such as the mgtskistems which we support. The new rules imposeuwsrequirements relating to fair
access, capacity, security, rectekping and reporting. Our subsidiaries expecbtofy with these requirements. Although we do nqiee!
the compliance costs to be significant, our subsiels could encounter unforseen expenses assouidtedperation of these rules.

Regulation of the Non-U.S. Securities Industried mnvestment Service Providers.

The securities industry and financial markets mBuropean Union and elsewhere are subject to sxteregulation. As the owner and
operator of electronic marketplaces for the sele@srindustry and financial markets, our businesisities may fall within the scope of those
regulations depending upon the extent to which rgecharacterized as providing a regulated investisenwvice.

The securities industry in the member states oftlm@pean Union is extensively regulated by agenicieach member state. European U
measures provide for the mutual recognition of l&iguy agencies and of prudential supervision mgkiassible the grant of a single
authorization for the provider of investment seegievhich, broadly, is valid throughout the EuropEaion. As an investment service
provider in the United Kingdom, our principal regtdr would be the Securities and Futures Authoflite conduct of an investment business
is also regulated by agencies in each of the ottenber states in which we may provide investmenices. The provision of investment
services is also regulated by other agencies iergtiisdictions in which we operate such as theufiges and Futures Commission in Hong
Kong and the local government agency delegatetidyapanese Financial Supervisory Agency in Japan.

As a matter of public policy, regulatory bodiegtie European Union and the rest of the world asegdd with safeguarding the integrity of
the securities and other financial markets and pititecting the interests of investors participgiimthose markets. We are seeking
authorization from the Securities and Futures Arith®o provide investment services in the Uniteisidgddom and we intend to exercise our
rights under the European Union Investment Seniiesctive to provide such investment services digioout the European Union. Similar
authorization applications will be made in othaigdictions such as Hong Kong and Japan where autttorization is necessary to operatt
electronic marketplace.

The Securities and Futures Authority and other legguty agencies in the European Union may conddictiaistrative proceedings which can
result in censure, fine, the prevention of actigtor the suspension or expulsion of an investsemwices provider. The applicable investment
service regulations cover minimum financial reseugquirements and conduct of business rules faughorized investment businesses.

Investment exchanges may be operated and auth@izieestment businesses in the European Unibjecuo the provision of the
Investment Services Directive. Alternatively, intreaent exchanges can obtain authorization as arsiment exchange from each member
state in the European Union in accordance withafidicable regulations of that member state.

Changes in Existing Laws and Rules. Additionald&gion or regulation, changes in existing laws ands or changes in the interpretation or
enforcement of existing laws and rules, eithehmWnited States or elsewhere, may directly affectmode of operation and our profitabili
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LEGAL PROCEEDINGS

On May 5, 1999, Cantor Fitzgerald, L.P. and TherBad Trade of the City of Chicago, The New York tdantile Exchange and The
Chicago Mercantile Exchange were sued by Electroraciing Systems Corporation in the United Statis$riot Court for the Northern

District of Texas (Dallas Division) for alleged riffgement of Wagner United States patent 4,903,260tltled "Automated Futures Trade
Exchange." The patent relates to a system and mhédinamplementing an electronic, computer-autorddtgures exchange. On July 1, 1999,
Cantor answered the complaint, asserting, amorgy ¢tings, that the '201 patent was invalid andmioinged by Cantor and that Cantor was
not the real party in interest. Although not idéad by the complaint, Cantor believes that theesysbeing charged with infringement is a
version of the electronic trading system used leyGANTOR EXCHANGE (SM), which Cantor is contribwito us in connection with this
offering. If the plaintiff is successful in the lawit, we may be required to obtain a license tattgvand market one or more of our services,
to cease developing or marketing services or tegigth these services. We cannot assure you thatowiel be able to obtain these licenses or
that we would be able to obtain them at commescraasonable rates or, if unable to obtain licentbed we would be able to redesign our
services to avoid infringement.

On June 21, 1999, Cantor and its affiliate CFPHCLbrought suit against Liberty Brokerage Investh@@orporation and Liberty Brokerage
Inc. in the United States District Court for thesict of Delaware for infringement of the Fraseak U.S. patent 5,905,974, entitled
"Automated Auction Protocol Processor." Cantorgdlein the complaint that Liberty was infringinget®®74 patent by making, using, selling
and/or offering for sale systems and methods timtoely or use the inventions claimed in the '974matOn August 10, 1999, Cantor and
CFPH, L.L.C. voluntarily dismissed the suit withqurejudice. Subsequently, on August 10, 1999, ltybiled an action for declaratory
judgment in the United States District Court fog District of Delaware against Cantor and two sfaffiliates, Cantor Fitzgerald Securit

and CFPH, LLC, claiming that the '974 patent wasilial, unenforceable and not infringed by Libe®n October 12, 1999, Cantor, Cantor
Fitzgerald Securities and CFPH, LLC moved (1) smiss all claims against Cantor Fitzgerald Se@agitor failure to state a claim upon
which relief can be granted and (2) to dismissattéon as against Cantor, Cantor Fitzgerald Seesritnd CFPH, LLC for lack of an actual
case or controversy within the meaning of 28 U.Sé€xtion 2201. On November 22, 1999, the Courttgththe motion to dismiss the action
as against Cantor Fitzgerald Securities, and deh&dotion to dismiss the action as against Caamdrits affiliate CFPH, LLC. We cannot
assure you that we or Cantor will bring a claimifdringement of the '974 patent against Liberattthe '974 patent will be found to be valid
and/or enforceable or that Liberty will be foundhtave infringed the '974 patent. We have assunmsabrsibility for defending this suit on
behalf of Cantor and its affiliates and the riskasfs associated with it.

In February 1998, Market Data Corporation contrdet@h Chicago Board Brokerage (a company contdalig the Chicago Board of Trade
and Prebon Yamane) to provide the technology faglactronic trading system to compete with Cantdriged States Treasury brokerage
business. Market Data Corporation is controlledrlsyCantor and Rodney Fisher, her nephew-in-lais.Cantor, a company under the
control of Iris Cantor referred to herein as Cligd &odney Fisher are limited partners of Cantardeitald, L.P.

In April 1998, Cantor Fitzgerald, L.P. filed a colaipt in the Delaware Court of Chancery againstidaData Corporation, Iris Cantor, CFl,
Rodney Fisher and Chicago Board Brokerage seekingjanction and other remedies. The complaintg@tethat Iris Cantor, CFl and
Rodney Fisher violated certain duties, includirtdyéiiary duties under Cantor's partnership agreech@nto their competition with Cantor
Fitzgerald, L.P. with respect to the electroniding system mentioned above. The complaint furéileges that Market Data Corporation and
Chicago Board Brokerage tortiously interfered vwithntor's partnership agreement and aided and dbatteCantor's, CFI's and Rodney
Fisher's breaches of fiduciary duty. Iris Cantdf] @xd Rodney Fisher counterclaimed seeking, anatimgy things, (1) to reform agreements
they have with Cantor Fitzgerald, L.P. and (2) el@®tion that Cantor Fitzgerald, L.P. breachedm@ied covenant of good faith and fair
dealing. Cantor has agreed to indemnify us forleylities that we incur with respect to any cunrer future litigation involving (1) Market
Data Corporation, (2) Iris Cantor, (3) CFl or (4dvey Fisher.
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On July 12, 1998, the Court of Chancery held CaRitagerald, L.P. was likely to succeed on the taenf its claims that Iris Cantor, CFl and
Rodney Fisher had breached their partnership diigmto Cantor but had not shown that the defersiaonduct was likely to cause
imminent irreparable harm between the date of thision and a final hearing. The Court of Chancémngrefore, denied Cantor Fitzgerald,
L.P.'s request for preliminary injunctive reliefdascheduled a final trial. Cantor Fitzgerald, LsBttled its dispute with Chicago Board
Brokerage in April 1999 and Chicago Board Brokeraglesequently announced it was disbanding its tipag The remaining parties have
completed the final trial and the Court of Chantedgcision is expected following post-trial orajiments scheduled for December 7, 1999.
We believe Market Data Corporation's technologyelectronic trading systems will be of substardisdistance to competitors in the
wholesale market if provided to them.

Two related actions are pending in New York. Iraaecpending in the Supreme Court of New York, NeskYCounty, plaintiff Cantor
Fitzgerald, L.P. alleges, among other things, tleéndants Market Data Corporation, CFl, Iris Caattd Rodney Fisher misused
confidential information of Cantor Fitzgerald, LiR.connection with the above mentioned provisibteohnology to Chicago Board
Brokerage. In a case pending in the United Statesi& Court for the Southern District of New YoiRFI and Iris Cantor allege, among ol
things, that certain senior officers of Cantor §érald, L.P., breached fiduciary duties they owe@fl. The allegations in this lawsuit relate
to several of the same events underlying the qoordeedings in Delaware. Neither of these two chaseen pursued during the pendency
of the court proceedings in Delaware.

In addition to the allegations set forth in the gieg lawsuits, Cantor has received correspondemce the attorneys representing Iris Cantor,
CFI, Market Data Corporation and Rodney Fisheh&groceedings in Delaware, expressing a purpedadern that Cantor and/or certain of
its partners may be in breach of Cantor's partfgegreement (including, among other things, thengaship agreement's provisions relating
to competition with the partnership) and the gengastnership agreement of Cantor Fitzgerald S&esrwith respect to our initial public
offering. Generally, these attorneys have alleped tarious purported conflicts of interest wilisbarising from the fact that certain of our
directors and officers will simultaneously hold fiimns with Cantor Fitzgerald, L.P. Moreover, theg®rneys have asserted that our business
plan may not be consistent with certain purportglts of Market Data Corporation (including purgattintellectual property rights) and otl
parties and they have requested more informatigarding our initial public offering.

Although we do not expect to incur any losses wépect to the pending lawsuits or supplementegations surrounding Cantor's
partnership agreement, Cantor has agreed to indemmivith respect to any liabilities we incur ageault of such lawsuits or allegations.

Cantor and Reuters are parties to a confidentiagiration under the auspices of the American Adtitm Association in New York, New

York, which began in June of 1995 with respect mauary 1993 agreement among Reuters, Cantor arkelMData Corporation. Cantor has
agreed to indemnify us against all claims assdrjeleuters or Market Data Corporation relatinghie agreement or arising out of the
arbitration.

The agreement executed in 1993 involves, among ttiregs, the delivery by Cantor of certain marltata arising out of non-United States
government bond and U.S. municipal bond interddaiekerage transactions for transmittal over Rautestwork. The agreement also
contemplated the joint development by Cantor anatéts of an electronic trading system for certeamsactions in non-United States
government bonds. Cantor and Reuters did not dp\hle electronic trading system. In the arbitnatiBeuters alleges that Cantor materially
breached the agreement primarily by failing to jdlewvnon-screen, voice brokerage data concerningmted States government bonds and
U.S. municipal bonds that Reuters contends areesuty) the agreement and fraud. Reuters is seékiregover from Cantor amounts
representing past payments for market data, thebrgisement of attorneys' fees and other damagesoiQzas denied Reuters' allegations
there has been any material breach of this agreemndraud, and has asserted a breach of conti@iot @nd various other counterclaims
against Reuters, including claims for Reutersufailsince February 1997 to pay any of the moneyGQardor for data under this agreement
February 1997, Reuters unilaterally ceased makinh payments to Cantor in connection with the disgund in November 1999 stopped
distributing Cantor's market data that was proviteReuters.
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Reuters has recently asserted that, in the evpraviails in the arbitration, it may be entitledézeive from Cantor, and possibly from us,
revenues in respect of the sale, license, disseimmalelivery or other distribution of the datébgect to this agreement. Reuters has also
asserted that, if it loses the arbitration, it cosiill, at the conclusion of the arbitration, toycure its multiple breaches and seek to have the
agreement remain in effect. Cantor believes thditlinot materially breach this agreement and befighat Reuters would not be entitled to
(1) any of our revenues, even if Reuters prevailgtie arbitration or (2) cure its own breaches eaukse the agreement to remain in effect, in
the event Cantor prevails. As stated above, Reaarsed making payments under this agreement indi9® has ceased distributing the data
covered by the agreement. Cantor has notified Rethat Cantor has terminated the agreement basBeaters' material breaches.

Market Data Corporation recently made an applicatis an order directing

(1) Reuters to pay Cantor for providing the da2a,Gantor to continue to provide Market Data Cogpion with data for transmission to
Reuters, and (3) Reuters to accept and distritnatelata over Reuters' network. That applicationbesn denied on the basis of Market Data
Corporation's failure to demonstrate that monetiayages would be an inadequate remedy for any demitignay suffer as a result of
Reuters' and Cantor's actions. Even if any relifengranted to Market Data Corporation, we do etiele it would have a material adverse
effect on our business.

Recently, the panel in the arbitration rendereé@asion interpreting certain portions of the agreathin a manner contrary to that which
Cantor believes was intended and concluded thato€had failed to deliver certain non-screen, vdioekerage data to Reuters that the panel
concluded was required to be delivered under theemgent. Cantor maintains that it has not matgriakached the agreement, that any
breach was cured by Cantor, that the agreemenbtaerterminated at Reuter's insistence, that Rebtes underpaid Cantor and that, by
ceasing to make payments since 1997 and discongjribe distribution of Cantor's data, Reuters hatenally breached the agreement. The
panel has not resolved these issues and the éidbitia still continuing.

We cannot assure you that Market Data Corporatioiicet Reuters will not seek to assert claims agais®r Cantor relating to our activities,
either in the arbitration or in another proceedimgany event, Cantor has agreed to indemnify tis mspect to any claims asserted by
Reuters or Market Data Corporation relating todhgeeement or arising out of the arbitration.

EMPLOYEES

We have approximately 330 employees, five of whoencaur executive officers. None of these employeespresented by a union. We
believe that we have good relations with our emgésy

PROPERTIES

Our principal executive offices are located at Warld Trade Center, New York, New York. Our pringigxecutive offices occupy
approximately 50,000 square feet of leased spadehwie occupy pursuant to the Administrative Sersidgreement with Cantor. Our right
to use this space expires at the time that Canéarse expires in 2012. We will pay Cantor apprataty $1.2 million annually for use of this
space. Our largest presence outside of New Yarkliondon, where we have the right to use approtetya 5,000 square feet of Cantor's
existing office space. Our right to use this spaxgres at the earlier of (1) the time that Casttmase expires in 2016 or (2) when Cantor
ceases to be an affiliate of ours and Cantor aske vacate. We will pay Cantor approximately $800,annually for use of this space. We
believe our facilities are adequate for our reablynforeseeable future needs.
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MANAGEMENT

The following table provides information regardiogr directors, executive officers and persons wilbb@come our directors upon the
closing of this offering:

NAME AGE TITLE

Howard W. LutnicK...........cccoeveiiinnneenn. 38 Chairman of the Board and Chief Executive
Officer

Frederick T. Varacchi.........cccccoovvuneenn. 33 President and Chief Operating Officer;
Director(1)

Douglas B. Gardner.............ccccvvvvrinennn 38 Vice Chairman; Director(1)

Kevin C. Piccoli.......ccccoevvivvvciinnnnne. 42  Senior Vice President and Chief Financial
Officer

Stephen M. Merkel..........ccccocovieeinnnn. 41 Senior Vice President, General Counsel and
Secretary

Richard C. Breeden.........ccccccceevevinnnne 50 Director(1)

Larry R. Carter........cocceveeeiiiiiieenns 56 Director(1)

William J. Moran.........cccceeevuveeeeennnen. 58 Director(1)

Joseph P. Shea.......ccccccvvvvieeeeiinnenenn. 45 Director(1)

(1) Appointment as a director will become effectiymon the closing of this offering.

Our board of directors currently consists of orectior, Mr. Lutnick. At the time of completion dfis offering, our board of directors will
consist of seven directors, three of whom will loa+#employee directors.

Howard W. Lutnick. Mr. Lutnick has been our Chainmra the Board of Directors and Chief Executivei€df since June 1999. Mr. Lutnick
joined Cantor in 1983 and has served as PresigeinCaief Executive Officer of Cantor since 1991. diieects all facets of Cantol
worldwide operations. Mr. Lutnick's company, CF @sdManagement, Inc., is the managing general pasfn@antor. Mr. Lutnick serves as
co-chairman of the CANTOR EXCHANGE (SM). Mr. Lutkics a member of the Executive Committee of theelpil Museum Foundation's
Board of Trustees, the Zachary and Elizabeth Mhéti€enter for Alzheimer's Disease Research at&elt&r University, the Board of
Managers of Haverford College, the Board of Direxiaf City Harvest and the Board of Directors ofiN¥ork City Public/Private Initiative:
Inc.

Frederick T. Varacchi. Mr. Varacchi has been owsRlent and Chief Operating Officer since June 1889 Varacchi has been an Executive
Managing Director and the Chief Operating OfficeCantor since October 1999. From March 1998 tmfet 1999, he served as Senior
Managing Director and Chief Information Officer @antor. Before joining Cantor, Mr. Varacchi was i8eWVice President and Chief
Technology Officer of Greenwich/Natwest Capital IMegts, overseeing information technology for the pany from January 1995 to
February 1998. From March 1990 to January 1995 Mdracchi worked for Chase Manhattan Bank, wherkeié a variety of senior
technology positions, including Head of Global NetlwSystems for Private Banking. From January 1#®89arch 1990, Mr. Varacchi serv
in a variety of positions with Salomon Smith Barneluding as Head of Front Office Systems. Mrra&hi is a member of the Board of
Directors of Expert Ease Software and QV Tradingt&wys Inc.

Douglas B. Gardner. Mr. Gardner has been our Vitaiighan since June 1999. Mr. Gardner has been acuixe Managing Director of
Cantor since October 1999. He previously serveslessor Managing Director and Chief Administrativéfi€er of Cantor from January 1994
to October 1999, where he was responsible for eeéng all worldwide finance and support relateccfions. Mr. Gardner serves as a dire
and is on the executive and finance committeeR@XANTOR EXCHANGE (SM). Prior to joining Cantor,rM5ardner was a partner of C
Equities, a commercial and residential real estateloper and owner. From 1983 to 1985, Mr. Gardraer associated with Lehman Brothers
in the High-Technology Division of its Corporaten&nce Department.
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Kevin C. Piccoli. Mr. Piccoli has been our Senidc&/President and Chief Financial Officer sincet8eyber 1999. He has been a Managing
Director of Cantor since October 1999 and Seni@e\Rresident and Chief Financial Officer of Cantesponsible for its global accounting,
regulatory, management reporting and treasury fomst since July 1999. Prior to joining Cantorwes a Managing Director and Chief
Financial Officer at Greenwich Capital Holdings¢lna subsidiary of National Westminster Bank, frapril 1992 to July 1999. Mr. Piccoli's
responsibilities at Greenwich included global actg, tax and regulatory reporting. Prior to joigiGreenwich in April 1992, Mr. Piccoli
was an audit partner at Coopers & Lybrand.

Stephen M. Merkel. Mr. Merkel has been our Senime\President, General Counsel and Secretary Sinoe 1999. Mr. Merkel has also be
Senior Vice President, General Counsel and Segrefatantor since 1993, where he is responsibl€amtor's legal, compliance, tax, risk
and credit departments. Mr. Merkel serves as attireand Secretary of the CANTOR EXCHANGE (SM).dPitio joining Cantor, Mr. Merki
was Vice President and Assistant General Counggbtifman Sachs & Co. from February 1990 to May 1$98m September 1985 to
January 1990, Mr. Merkel was associated with thefian of Paul, Weiss, Rifkind, Wharton & Garrison.

Richard C. Breeden. Mr. Breeden will become ouectior upon the closing of this offering. Mr. Breadwas been Chairman of the Board and
Chief Executive Officer of Equivest Finance, Ireepublicly traded vacation ownership company, sidctober 1997 and President since
October 1998. Mr. Breeden has served as TrustdbddBennett Funding Group, Inc. since 1996. Medsgien also has served as President of
Richard C. Breeden & Co., a consulting firm, sid@6. From 1993 to 1996, Mr. Breeden served asr@ilaai of the worldwide financial
services practice of Coopers & Lybrand and, fro@9l&® 1993, Mr. Breeden was Chairman of the U.8uBtes and Exchange Commissi
Mr. Breeden is a director of The Philadelphia StBgkhange, Inc.

Larry R. Carter. Mr. Carter will become our diractpon the closing of this offering. Mr. Carterrjed Cisco Systems in January 1995 as
President, Finance and Administration and as (Firedncial Officer and Secretary. In July 1997, hesywromoted to Senior Vice President,
Finance and Administration, Chief Financial Offigard Secretary. From 1992 to January 1995, Mr.eCaras Vice President and Corporate
Controller at Advanced Micro Devices. His careaoahcludes four years with V.I.S.1. Technology.las Vice President, Finance and Chief
Financial Officer and two years at S.G.S. Thompdaroelectronics Inc. as Vice President, Financémnistration and Chief Financial
Officer. He also spent 19 years at Motorola, lmtiere he held a variety of financial positions, lde being Vice President and Controller,
M.O.S. Group. Mr. Carter is on the Board of Direstof Network Appliance, Inc., Ultratech Steppe@.land QLogic Corporation.

William J. Moran. Mr. Moran will become our directopon the closing of this offering. Mr. Moran jeih the Chase Manhattan Corporation
and the Chase Manhattan Bank in 1975 as Internair@d=Executive. After several promotions, Mr. Moraas hamed General Auditor in
1992, Executive Vice President in 1997 and a merab#tte Management Committee in 1999. Before jgrhase, Mr. Moran was with the
accounting firm of Peat, Marwick, Mitchell & Co.rfaine years.

Joseph P. Shea. Mr. Shea will become our diregton the closing of this offering. Mr. Shea has be&h Cantor since 1989. He has been
Executive Managing Director since October 1999, #asior Managing Director in charge of U.S. taxdbded income securities from 1997
to 1999, was Managing Director of the corporatedosand U.S. government agency securities departnfremis1995 to 1997 and was
Managing Director of the corporate bond departnfiemh 1989 to 1995.

COMMITTEES OF THE BOARD

In connection with the closing of this offering, wal establish (1) an Audit Committee, all of theembers of which will be non-employee
directors, and
(2) a Compensation Committee.

The Audit Committee will be responsible for recormdiag to the Board of Directors the engagementunfimdependent auditors and
reviewing with our independent auditors the condumt results of the audits, our internal accountimgtrols, audit practices and the
professional services furnished by our independaditors.
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The Compensation Committee will be responsiblederewing and approving all compensation agreemfentsur officers and for
administering our stock option plan and our stogfchase plan.

COMPENSATION OF DIRECTORS

Directors who are also our employees will not reeeidditional compensation for serving as directdfe expect to grant our initial non-
employee directors options to purchase 20,000 stadreur common stock at an exercise price pereséanal to the initial public offering
price per share. Any other options to be grantetbtoemployee directors will be in amounts to bedeined by our board of directors. Non-
employee directors also will be reimbursed for ofapocket expenses incurred in attending meetifigaioboard of directors or committees
of our board of directors.

EXECUTIVE COMPENSATION

We are a recently formed company. Prior to Marc®9]@ve did not conduct any operations. As a readthave not previously paid any
compensation to our Chief Executive Officer or otheecutive officers. We intend to pay or allociatepayment to Messrs. Lutnick,
Varacchi, Gardner, Piccoli and Merkel a pro rateipo of their annual salaries of $350,000, $500,3250,000, $125,000 and $150,000,
respectively, for services they provide to us dyii®99.

1999 LONG-TERM INCENTIVE PLAN

In November 1999, our board of directors and stolddr approved our adoption of our 1999 Long-Tencehtive Plan. The purpose of the
plan is to allow us to attract, retain and awambpnt and prospective officers, employees, dirsctamsultants and certain other individuals
(including employees of Cantor) and to compendaatin a way that provides additional incentived anables such individuals to increase
their ownership interests in our Class A commoulsttndividual awards under the plan may take trenfof:

o either incentive stock options or non-qualifiégc& options;

o0 stock appreciation rights;

o restricted or deferred stock;

o dividend equivalents;

o bonus shares and awards in lieu of our obligattorpay cash compensation; and

o other awards, the value of which is based in @loolin part upon the value of our Class A comntools

The plan will generally be administered by a coneeit which will initially be the Compensation Contieé of our board, except that our
board will perform the committee's functions untter plan for purposes of grants of awards to nopleyee directors, and may perform any
other function of the committee as well. The conaitgenerally is empowered to select the indiveludlo will receive awards and the ter
and conditions of those awards, including the nunolbshares subject to the award exercise prigeggions and other exercisable awards,
vesting and forfeiture conditions (if any), perf@nte conditions, the extent to which awards maydresferable and periods during which
awards will remain outstanding. Awards may be sétih cash, shares, other awards or other propestgetermined by the committee.

The maximum number of shares of our Class A comstock that may be subject to outstanding awardsiutig plan will not exceed 20%
of the aggregate number of shares of all classesrafmon stock outstanding determined immediatdbr &fach award is granted. The nurr
of shares deliverable upon exercise of incentigeksoptions is limited to 10,000,000 shares of €lasommon stock.

In connection with this offering, options in thefo of non-qualified stock options to purchase altof 7,500,000 shares of Class A common
stock will be granted to our directors, executifficers and other employees as follows: 20,000eshéw each of our three initial non-
employee directors, 250,000 shares to Joseph 3,000 shares to Howard Lutnick, 800,000 shar&sederick Varacchi, 375,000 sha
to Douglas Gardner, 100,000 shares to Stephen M&X®00 shares to Kevin Piccoli, 3,300,000 shéesur
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other employees and other persons eligible to veagptions under our plan and 300,000 shares tdogexs of Cantor. Each of the above
options will have an exercise price per share etqugde initial public offering price. Except ashM. Lutnick, all options will be
nontransferrable. As to Mr. Lutnick, 500,000 shaxiisbe immediately exercisable and will be traavsible to members of his family (or a
trust established for the benefit of his family)irder to facilitate his estate planning. All opisogenerally will be subject to vesting
requirements and will expire on the earlier of Bang after the date of grant or in connection witBrmination of employment. However, Mr.
Lutnick's immediately exercisable option and th&émys granted to Cantor employees will expire fpears after the date of grant and
generally will not terminate in connection withearhination of employment. All options generally klwast and become exercisable upon a
change in control of eSpeed, except that as to idegaracchi, Gardner, Merkel, Piccoli, Shea and Aeaitis (the "Covered Employees"),
their options shall vest but continue to become@sable in accordance with their original vestiapedule (regardless of whether their
employment with eSpeed continues). However, ifpfeing the change in control of eSpeed, Mr. Lutrétlany time ceases to be eSpeed's
chairman and chief executive officer (other tharrdgson of his death or disability), all then-urreisable options held by the Covered
Employees shall become fully exercisable as of slath.

The plan will remain in effect until terminated byr board. The plan may be amended by our boafwbwuitthe consent of our stockholders,
except that any amendment, although effective whade, will be subject to stockholder approval duieed by any Federal or state law or
regulation or by the rules of any stock exchangautomated quotation system on which our commarksttay then be listed or quoted. The
number of shares reserved or deliverable undeplthreand the number of shares subject to outstgrairards are subject to adjustment in
event of stock splits, stock dividends and otheramxdinary corporate events.

We generally will be entitled to a tax deductiomalfo the amount of compensation realized by &qgiaant through awards under the plan,
except (1) no deduction is permitted in connectigth incentive stock options if the participant ielthe shares acquired upon exercise fc
required holding periods; and (2) deductions fane@wards could be limited under the $1.0 millieduktibility cap of Section 162(m) of t
Internal Revenue Code. This limitation, howevenudt not apply to awards granted under the plamdua grace period of approximately
three years following this offering, and should apply to certain options, stock appreciation rggatd performance-based awards granted
thereafter if we comply with certain requirementsler Section 162(m).

STOCK PURCHASE PLAN

In November 1999, our board of directors and stotddr approved the adoption of our Stock Purchéese. FFhe Stock Purchase Plan will
permit our eligible employees to purchase sharesmioEommon stock at a discount. Employees whda &bgearticipate will have amounts
withheld through payroll deductions during purchpsgods. At the end of each purchase period, aatated payroll deductions will be used
to purchase stock at a price determined by the @dirative committee that administers the StoclcRasge Plan, but which will not be less
than 85% of the lower of the market price at thgitning of the purchase period or the end of thelpase period, including interim dates, as
may be determined by the administrative commitfag. Class A common stock that is purchased undeBtbck Purchase Plan may be
subject to a holding period. We have reserved 4®bghares of our Class A common stock for issuander the Stock Purchase Plan.

The Stock Purchase Plan will remain in effect uetiminated by our board or until no shares of@laiss A common stock are available for
issuance under the Stock Purchase Plan. The Stockdse Plan may be amended by our board witheutdhsent of our stockholders,
except that any amendment, although effective whade, will be subject to stockholder approval duieed by any federal or state law or
regulation or by the rules of any stock exchangautomated quotation system on which our commaorkstray then be listed or quoted.

The Stock Purchase Plan is intended to qualify uBaetion 423 of the Internal Revenue Code, arsliels, we will not be entitled to any tax
deduction where a participant holds the purchakackes for the longer of two years from the begigrohthe purchase period, or one year
from the end of the purchase period.
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RELATIONSHIP WITH CANTOR

THE FORMATION TRANSACTIONS

Concurrently with this offering, Cantor is contritng to us, and we are acquiring from Cantor, safitslly all of our assets. These assets
primarily consist of proprietary software, netwaliltribution systems, technologies and relatedrestual rights that comprise our eSPEED
(SM) system. In exchange for these assets, wessiing to Cantor 43,999,900 shares of our ClassnBhwon stock, representing
approximately 98% of the voting power of our outsliag capital stock after this offering. Cantor leéected to convert 2,500,000 of these
shares into shares of the Class A common stockhwhis offering hereby.

Cantor conceived of and has been developing sydepremote fully electronic marketplaces sincedbdy 1990's. Since 1996, Cantor has
invested more than $200 million in information teotogy, which culminated in the development of eBPEED (SM) system. Cantor's
technology initiatives during this period includeaftware development, infrastructure and mainteea@ssociated with operating Cantor's
entire global securities business. The evolutioqaogess which led to the development of the eSPERID) system was a combination of -
development of Cantor's brokerage, trading, clesrasettiement, analytical pricing and relatedesystand was impacted by the continual
improvement in computer processing and the changaang environment. Accordingly, it is difficuld separately quantify development or
other systems costs associated with the ultimateldpment of the eSPEED (SM) system as it emariatpdrt from all of the information
technology initiatives of Cantor.

Since January 1996, Cantor has used the eSPEEDg&#m internally to conduct electronic tradimgMarch 1999, the first fully electror
transaction using the eSPEED (SM) system was exeédyt a client.

Cantor has previously entered into contractual@gents or other arrangements with many of theqiaatits that trade in our electronic
marketplaces. These agreements and arrangementdeptioe general terms and conditions, includirgséhrelating to warranties and
allocations of liability, under which those pantiants may electronically execute trades in our etptces; none of these participants are
obligated to use our marketplaces under these iagres. We either have, or will have upon the clgsifthis offering, the rights and
obligations under many of these agreements andgeraents as they relate to operating our eSPEED §88fem. Certain of our subsidiaries
have been registered as broker-dealers with thieiNdtAssociation of Securities Dealers, Inc. dmelitegulatory authorities of various states.
We also intend to obtain any foreign regulatoryrapgls for our foreign subsidiaries that are neagser advisable. As we receive the
regulatory approvals and licenses necessary tatgeur electronic marketplaces globally and irmeedient awareness of our electronic
marketplaces, we intend to enter directly intgptity agreements and other arrangements with slamd Cantor. We assist market
participants, including Cantor, in participatingtie electronic marketplaces that are created apposted by our eSPEED (SM) system. We
share with Cantor a portion of the transaction-tbasgenues paid by market participants for transasteffected through our electronic
marketplaces or which are otherwise electronicadlyisted. Cantor and many of the largest finamtssitutions in the world are currently our
primary clients.

Following this offering, Cantor will continue to emate its equity dealing business, money markesandrities lending business, matched
book repurchase agreement business, investmersoagliusiness and other specified businessesdingthose in which Cantor acts as a
dealer. These businesses are carried out in oviecaflions around the world. We will not share tiry @evenues generated by these busine
other than service fees we may become entitleddeive in connection with hardware maintenanceadher systems support development
services we may provide to Cantor. Following tHiging, Cantor will also continue to provide voibeokerage services, clearance,
settlement and fulfillment services and other eadatervices in connection with our electronic mipleees. Accordingly, upon conversion of
Cantor's marketplaces to our eSpeed platform, sifdefinancial instruments will continue to be @aed and executed by Cantor brokers
over the telephone, and this method of order dntrantor into our electronic trading platform @templated to continue for the foresee
future. It is anticipated that a significant peregye of orders and revenues will continue to bendad by Cantor, and a sharing of
commissions (as described below under "Joint Sesvigreement”) with us will occur. Since it is patssible to predict the level of
acceptance by clients, and individual traders ket atithin each client, of fully electronic ordertgn
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processing, we anticipate that each marketplacgugtavill experience widely varying direct electronsage rates by clients and their trac
personnel.

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

ASSIGNMENT AND ASSUMPTION AGREEMENTS

We have entered into Assignment and Assumption égants with Cantor pursuant to which Cantor isriiouting to us rights and interests
in the assets and contractual and other arrangsmérth comprise our eSPEED (SM) system. In comatata for the contribution of these
assets, rights and interests, we will issue to @astiares of our Class B common stock represeafppgoximately 100% of the outstanding
shares of our capital stock prior to this offeramgd we will assume certain liabilities relatinghe assets which Cantor is contributing to us.
These liabilities include accrued compensationizamkfits and other accrued liabilities. Under #rens of the Assignment and Assumption
Agreements, Cantor has agreed to indemnify us nggpect to liabilities and losses we suffer whiesutt from the operation of, and events
relating to, the assets transferred to us pri@ntbin connection with their transfer, except thatwill assume the defense of and indemnify
Cantor with respect to any liabilities arising ofithe patent litigation involving Liberty BrokeragWe have agreed to indemnify Cantor with
respect to liabilities and losses which they sufflaich result from our ownership and operationhafse assets.

JOINT SERVICES AGREEMENT

We have entered into a Joint Services Agreememt @aintor under which we and Cantor have agreedltaborate to provide brokerage and
related services to clients in multiple electromiarkets for transactions in securities and othrrfcial products. In addition, we may in our
discretion collaborate on non-financial productsisTagreement will be effective upon completing fidwenation transactions and provides for
a perpetual term. Under the agreement, we will enth operate the electronic trading systems ancbeitiesponsible for providing electronic
brokerage services, and Cantor will provide voissigied brokerage services, clearance, settlemdrfuliillment services and related
services, such as credit and risk management sspowversight of client suitability and regulategmpliance, sales positioning of products
and other services customary to brokerage opertion

All information and data (other than informatiomaténg to bids, offers or trades or other informatthat is input into, created by or otherwise
resides on an electronic trading system for fingmmioducts) created, developed, used in conneutitinor relating to the operation of and
effecting of transactions in any marketplace wdlthe sole property of Cantor or us, as applicabighe following basis: (1) if the data relate
to financial products, the data belong solely totGg (2) if the data relate to a collaborative kegplace in which only products that are non-
financial products are traded, the ownership ofddia will be determined by Cantor and us on a-bgsease basis through good faith
negotiations, (3) if the data relate to a marketpla which we do not collaborate with Cantor utvhich we provide electronic brokerage
services and only non-financial products are trattezldata belong solely to us and (4) if the del@e to a norollaborative marketplace tt

is not a marketplace in which we provide electrdorimkerage services and in which financial prodactstraded, the data belong solely to
Cantor. All right, title and interest in the da#ating to bids, offers or trades or other inforimathat is input into, created by or otherwise
resides on an electronic trading system for finanmioducts belong to Cantor. We have the righisi® such data only in connection with the
execution of transactions in such markets.

Commission Sharing Arrangement

Under this agreement, we and Cantor have agregithi@ revenues derived from transactions effeatéitei marketplaces in which we
collaborate and other specified markets. We haveealto collaborate with Cantor to determine theamh of commissions to be charged to
clients that effect transactions in these markegdahowever, in the event we are unable to agitheGmantor with respect to a transaction
pricing decision, Cantor is entitled to make theafipricing decision with respect to transactiamsvihich Cantor provides voice-assisted
brokerage services and we are entitled to makérthkpricing decision with respect to transactidinat are fully electronic. We may not ms
a final transaction pricing decision that results i
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the share of transaction revenues received by €being less than Cantor's actual cost of providiegrance, settlement and fulfillment
services and other transaction services. In sosesoge will receive the aggregate transaction ree®and pay a service fee to Cantor. In
other cases Cantor will receive the aggregate adios revenues and pay a service fee to us. Tleiatnof the service fee and the portion of
the transaction revenues that we and Cantor regelv@sed on several factors, including whethgrtH& marketplace is one in which we
collaborate with Cantor; (2) the transaction igyfelectronic or Cantor provides voice-assisteckbrage services; (3) the product traded is a
financial product; and (4) the product is tradedlmmCANTOR EXCHANGE (SM). Generally, we share mewes as follows:

FULLY ELECTRONIC TRANSACTIONS IN COLLABORATIVE MARKETPLACES. If a transaction is fully electronic aisceffected in a
marketplace in which we collaborate with Cantor,wikk receive the aggregate transaction revenuespary to Cantor a service fee equal to:

0 35% of the transaction revenues, if the prodsiatfinancial product that is not traded on the CAR EXCHANGE (SM);
0 20% of the transaction revenues, if the prodaittaided on the CANTOR EXCHANGE (SM); and

0 an amount determined on a case-by-case basig, firoduct is not a financial product and is natléd on the CANTOR EXCHANGE
(SM).

VOICE-ASSISTED TRANSACTIONS IN COLLABORATIVE MARKEPLACES. If Cantor provides voicassisted brokerage services v
respect to a transaction that is effected in a etptéce in which we collaborate with Cantor:

o Cantor will receive the aggregate transactioemeres and pay to us a service fee equal to 7%edfdhsaction revenues, if the product is a
financial product that is not traded on the CANTERCHANGE (SM);

o we will receive the aggregate transaction reveraumnel pay to Cantor a service fee equal to 55%eofrainsaction revenues, if the product is
traded on the CANTOR EXCHANGE (SM); and

o we will receive an amount determined on a casedsg basis, if the product is not a financial paiénd is not traded on the CANTOR
EXCHANGE (SM).

NON-COLLABORATIVE MARKETPLACES INVOLVING ELECTRONIC BROKERAGE SERVICES. If a transaction is effected in a
marketplace in which we do not collaborate with ©an

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

o we will receive the aggregate transaction reveraumnel pay to Cantor a service fee equal to 20%eofrainsaction revenues, if the product
financial product and we provide electronic brokgraervices; and

o we will receive 100% of the transaction revenaiesd will not pay Cantor a service fee, if the prctda not a financial product and we
provide electronic brokerage service.

ELECTRONICALLY ASSISTED TRANSACTIONS IN NON-ELECTRRIC MARKETPLACES. If a transaction is not effectigdan
electronic marketplace, but is electronically assissuch as a screen assisted open outcry traorsage will receive 2.5% of the transaction
revenues.

In the event that Cantor's direct costs payabthitd parties for providing clearance, settlemeamt &lfillment services with respect to a
transaction in a collaborative marketplace witlpezs to any financial product for any month exceegldirect costs incurred by Cantor to
clear and settle a cash transaction in United Stateasury securities for such month, the cost@fixcess is borne pro rata by Cantor and us
in the same proportion as the transaction reveandservice fees for such transaction are to beedha

In the event that a client does not pay, or payg aportion of, the transaction revenues relatmg transaction, then we and Cantor each
our respective share of the loss based on the e of the transaction revenues we would otherivéwe been entitled to receive with
respect to such transaction.
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System Services

We have also agreed to provide to Cantor technadogyort services, including (1) systems admirtisina (2) internal network support, (3)
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 cleaasettiement and fulfillment services,

(7) systems support for Cantor brokers, (8) elaitrapplications systems and network support aneldpment for the unrelated dealer
businesses with respect to which we will not callate with Cantor and (9) provision and/or impletaéinn of existing electronic
applications systems, including improvements argragbes thereto, and use of the related intellegiwgderty rights, having potential
application in a gaming business. Cantor will pau$ an amount equal to the direct and indiredis¢cascluding overhead, that we incur in
performing these services. We will not receive merfees or otherwise be entitled to share in &amsn revenues relating to the system
services that we provide to Cantor for unrelatealetebusinesses. We have agreed not to use cotiéfibieformation, including business
plans and software, obtained from or used by Céantoonnection with the provision of these servitteparties other than Cantor. For the
purposes of the Joint Services Agreement, an uerklzealer business means (1) Cantor's equity éss@s as they exist from time to time,
Cantor's money market instruments and securitieding division, as they exist from time to time,

(3) any business or portion thereof or activityvnich Cantor acts as a dealer or otherwise takekanesk or positions, including in the
process of executing matched principal transactipraviding the services of a specialist or markeker or providing trading or arbitrage
operations, (4) activities wherever located thatiddpif conducted in the United Kingdom, be subjecthe United Kingdom Gaming Act of
1963 or activities wherever located currently othia future involving betting, gambling, odds makilotteries, gaming, wagering, staking,
drawing or casting losts and similar or relatedvites and

(5) any business not involving operating a marlestel

Intellectual Property

Cantor has granted to us a license covering Camatéents and patent applications that relatee@8PEED (SM) system. The license is
perpetual, irrevocable, world-wide and royalty feewl is exclusive, except in the event that (1 pweeunwilling to provide to Cantor any
requested services covered by the patents witlecesp a marketplace and Cantor elects not to requs to do so, or we are unable to provide
such services or (2) we do not exercise our rigffitst refusal to provide to Cantor electronic kevage services with respect to a
marketplace, in which events Cantor will have atkah right to use the patents and patent applicatsmlely in connection with the operation
of that marketplace. Cantor will cooperate withatspur expense, in any attempt by us to preventtard party infringement of our patent
rights under the license.

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

Non-competition and Market Opportunity Provisions

The Joint Services Agreement imposes the followpi@gormance obligations on us and restricts ouitalbtd compete with Cantor and
Cantor's ability to compete with us in the folloginircumstances:

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

o If Cantor wishes to create a new financial pradoarketplace and Cantor does not require us teldpwan electronic trading system for t
marketplace as described in the preceding parag@aoftor must, in any event, notify us of its irten to create the new marketplace. We
will have a right of first refusal to provide elemnic brokerage services with respect to that ntptkee. We must use commercially
reasonable efforts to develop and put into opanaioelectronic trading system for the marketplaitiin a specified time period. If we are
able to do so, transactions in the marketplace
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will be subject to the revenue sharing arrangemeessribed above. If we are unable to do so, oelegt not to provide electronic brokerage
services with respect to the new marketplace, Can&y provide or otherwise obtain electronic brakgr services for that marketplace in any
manner that Cantor deems to be acceptable. Captopssal to create a new marketplace must be coomtig reasonable and Cantor must
diligently pursue the development of the marketplacd cause the new marketplace to become opeaiatvithin a specified time period.

o If Cantor wishes to create a new electronic ntpi&ee for a product that is not a financial pragd@antor must notify us of its intention to
do so. We will have the opportunity to offer to yide the electronic brokerage services with resfiettie new marketplace. If Cantor rejects
our offer, Cantor may operate the marketplace inmaanner that Cantor deems to be acceptable.

o If we wish to create a new electronic marketplace financial product, we must notify Cantoraafr intention to do so. Cantor will have a
right of first refusal to provide the applicableie®-assisted brokerage services, clearance, setitesnd fulfillment services and/or related
services for that marketplace. If Cantor (1) eledtsto provide such services or (2) fails to notig within a specified time period that it will
provide such services, we may provide or otherwistain those services for that marketplace in aagmear that we deem to be acceptable.

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

0 Subject to the exceptions described below, we meagirectly or indirectly: (1) engage in any aites competitive with a business activity
conducted by Cantor now or in the future; or (vide or assist any other person in providing vaissisted brokerage services, clearance,
settlement and fulfillment services and/or relagedsices. We are permitted to engage in theseitiesiv

o in collaboration with Cantor;

o with respect to a new marketplace involving aficial product, after Cantor has indicated thit inable or unwilling to provide such
voice-assisted brokerage services, clearancegmsettit and fulfillment services and/or related smwiwith respect to that marketplace;

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

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

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

o in collaboration with us;

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

o The unrelated dealer businesses retained by Camg@xpressly excluded from our rights of fiefusal and the restrictions on Cantor's
ability to compete with us. However, we may crdatly electronic marketplaces in unrelated dealgsibesses.

We and Cantor are entitled to pursue and may amtealliance opportunities, including strategiaaices, joint ventures, partnerships or
similar arrangements, with third parties and consate business combinations with third parties enféfiowing basis only. If an alliance
opportunity (1) relates to a person that directlyndirectly provides voice-assisted brokerage isessand engages in business operations tha
do not involve electronic brokerage services, tBantor is entitled to pursue and consummate adcaios
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with respect to that alliance opportunity, (2) tetato a person that directly or indirectly prowdgectronic brokerage services and engages in
business operations that do not involve any vogsisted brokerage service, then we are entitl@ditsue and consummate a transaction with
respect to that alliance opportunity or (3) is Hiace opportunity with respect to a person otthan those described in clauses (1) and (2)
above, then we and Cantor will cooperate to joiptlysue and consummate a transaction with respecich alliance opportunity on mutually
agreeable terms. A business combination includesnaaction initiated by and in which either weGamtor is/are the acquiror involving (A
merger, consolidation, amalgamation or combinatiBhany sale, dividend, split or other dispositafrany capital stock or other equity
interests (or securities convertible into or exdeable for or options or warrants to purchase amytal stock or other equity equivalents) of
the person, (C) any tender offer (including withtnitation of a self-tender), exchange offer, rgitalization, dissolution or similar
transaction, (D) any sale, dividend or other digpmsof a significant portion of the assets andgarties of the person (even if less than all or
substantially all of such assets or properties), (&) entering into any agreement or understandinthe granting of any rights or options,
with respect to any of the foregoing.

ADMINISTRATIVE SERVICES AGREEMENT

We have entered into an Administrative Serviceseggrent with Cantor that states the terms underhw®antor will provide certain
administrative and management services to us. Cailtanake available to us some of its administraiand other staff, including its internal
audit, treasury, legal, tax, human resources, catpalevelopment and accounting staffs. Membetisasie staffs will arrange for our
insurance coverage and will provide a wide arrages¥ices, including administration of our persdrarel payroll operations, benefits
administration, internal audits, facilities managem promotional sales and marketing, legal, riskhagement, accounting and tax prepar:
and other services. We will reimburse Cantor ferdltual costs incurred by Cantor, plus other reglsle costs, including reasonably
allocated overhead and any applicable taxes. We &0 entered into arrangements with Cantor uwtah we have the right to use certain
assets, principally computer equipment, from Cargtating to the operation of our eSPEED (SM) gystEhese assets are subject to
operating leases with third party leasing companiesier this provision of the Administrative SemscAgreement, we have agreed to be
bound by the general terms and conditions of tleraing leases relating to the assets used byeesNSte 5 of the Notes to the Consolidated
Financial Statements. Under the Administrative ®esAgreement, we will provide sales, marketind pablic relations services to Cantor.
Cantor will reimburse us for the actual costs inedrby us, plus other reasonable costs, includiaganably allocated overhead. The
Administrative Services Agreement has a three-fegan which will renew automatically for successoree-year terms unless canceled by
either us or Cantor upon six months' prior notpreyided, however, that our right to use our Newkvepace expires at the time that Cantor's
lease expires in 2006 and our right to use our baraffice space expires at the earlier of (1) thetCantor's lease expires in 2016 or (2)
until Cantor ceases to be an affiliate of ours @adtor asks us to vacate.

REGISTRATION RIGHTS AGREEMENT

Pursuant to the Registration Rights Agreement tertiered into by Cantor and us, Cantor is to recpiggyback and demand registration
rights.

The piggyback registration rights allow Cantoregister the shares of Class A common stock issue@able to it in connection with the
conversion of its Class B common stock wheneveprepose to register any shares of Class A comnoak $or our own or another's
account under the Securities Act for a public dffgy other than:

o any shelf registration of shares of Class A comistock to be used as consideration for acquisitafradditional businesses; and
o0 registrations relating to employee benefit plans.

Cantor will also have the right, on three occasitmsequire that we register under the Securfieisany or all of the shares of Class A
common stock issued or issuable to it in conneatiith the conversion of its Class B common stock.rbre than one of these registrations
may be demanded within the first year after thaiolp of this offering. The demand and piggybackstegtion rights apply to Cantor and to
any transferee of shares held by Cantor who agodes bound by the terms of the Registration Rights
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Agreement. The ability of Cantor to exercise itgis&ation rights for the period of 180 days aftés offering will be restricted by the lock-up
agreements described under "Shares Eligible farrEu$ale."

We have agreed to pay all costs of one demandlbpijgyback registrations, other than underwritéigcounts and commissions. All of
these registration rights are subject to conditemg limitations, including

(1) the right of underwriters of an offering to lirthe number of shares included in that registrat(2) our right not to effect any demand
registration within six months of a public offerinfjour securities, including this offering; and (Bat Cantor agrees to refrain from selling its
shares during the period from 15 days prior to @ddays after the effective date of any registrasimtement for the offering of our securi

POTENTIAL CONFLICTS OF INTEREST AND COMPETITION WIT H CANTOR

Various conflicts of interest between us and Cantay arise in the future in a number of areasirglab our past and ongoing relationships,
including potential acquisitions of businessesropprties, the election of new directors, paymédmticidends, incurrence of indebtedness,
matters, financial commitments, marketing functiagndemnity arrangements, service arrangementgime®es of our capital stock, sales or
distributions by Cantor of its shares of our comrstotk and the exercise by Cantor of control owgrmanagement and affairs. A majority
our directors and officers following this offeriadgso serve as directors and/or officers of CarBonultaneous service as an eSpeed direct
officer and service as a director or officer, @tgs as a partner, of Cantor could create or agpeaeate potential conflicts of interest when
such directors, officers and/or partners are fagigul decisions that could have different implicassofor us and for Cantor. Mr. Lutnick, our
Chairman and Chief Executive Officer, is the satekholder of the managing general partner of Qarite a result, Mr. Lutnick controls
Cantor. Upon completion of this offering, Cantotlwivn all of the outstanding shares of our ClagsoBimon stock, representing
approximately 98% of the combined voting powerlb€kasses of our voting stock. Mr. Lutnick's sirarleous service as our Chairman and
Chief Executive Officer and his control of Cantoutd create or appear to create potential confti€isterest when Mr. Lutnick is faced with
decisions that could have different implicationsde and for Cantor.

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

In addition, Cantor can compete with us under gexd@cumstances. See "--Joint Services Agreemidnti-competition Provisions."
CONSULTING SERVICES

For consulting services provided to us and Cangdvibrtin J. Wygod in connection with this offeringe expect to issue to Martin J. Wygod
or his designees warrants to purchase an aggregatber of shares of our Class A common stock emgpubls% of the aggregate number of
shares of Class A common stock offered by thisgotus (excluding any shares purchased pursudim tonderwriters' over-allotment
option). We anticipate that each of the warrantshaive a five-year term and will be exercisablenoaencing on the first anniversary of the
date of issuance at a price per share equal timitied public offering price. We expect that themwants will not be transferable, other than to
charities and trusts established for the benefilofWygod's children and grandchildren.

We intend to grant Mr. Wygod piggyback and demasgistrations rights in connection with the warraitse piggyback registration rights
will allow Mr. Wygod to have registered the shaoé€lass A common stock issued or issuable uporcesesof the warrants and will be
substantially similar to the piggyback registratigghts to be granted to Cantor. Mr. Wygod willalsave the right, on one occasion, to
require that we register under the Securities Achinimum of 75% of the aggregate number of shaff€ass A common stock underlying
the warrants. The demand registration right is @vigilable when we are eligible to use Form S-&tpster the shares.
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PRINCIPAL AND SELLING STOCKHOLDERS
The following table sets forth certain informatimgarding the beneficial ownership of our commalstas of the date of this prospectus and
after giving effect to this offering by:
0 each person or entity that we know beneficiallyne more than 5% of our common stock;
o0 each of our directors and director nominees;
o each of our executive officers;
o all of our current directors, director nomineed axecutive officers as a group; and
o the selling stockholder.

NUMBE R OF SHARES PERCENTAGE OF COMMON STOCK
BENEFI CIALLY OWNED BENEFICIAL LY OWNED
PRIOR TO OFFERING AFTER OFFERING PRIOR TO OFFERING AFTER OFFERING(3)
NAME OF BENEFICIAL ~ seeceeeeceeeeee e
OWNER(1)(2) CLASSA CLASSB CLASSA CLASSB CLASSA CLASSB CLASSA CLASSB

Howard W. Lutnick(4)........ 100 100 41,500,000(6) 41,500,000(6) 100% 100% 83% 100%
Frederick T. Varacchi....... - - - - - - -- -
Douglas B. Gardner.......... -
Kevin C. Piccaoli............
Stephen M. Merkel...........
Richard C. Breeden.......... --
Larry R. Carter............. --
William J. Moran............
Joseph P. Shea..............
All directors, director
nominees and executive
officers as a group
(9 persons)(5)............ 100 100 41,500,000 41,500,000 100% 100% 83% 100%

SELLING STOCKHOLDER

Cantor Fitzgerald
Securities.......c........ 100 100 41,500,000(6) 41,500,000(6) 100% 100% 83% 100%

(1) The address of each holder of more than fiveqre of our common stock listed above is One Workale Center, New York, NY 10048.

(2) Unless otherwise indicated, we believe thatpiesons named in this table have sole voting mvestment power with respect to the
shares of common stock shown. The amounts andmiages are based upon 100 shares of common sttstkroding as of November 1,
1999. Shares of Class B common stock are conveiitibd shares of Class A common stock at any timtbé discretion of the holder on a
one-for-one basis. Accordingly, a holder of share€lass B common stock is deemed to be the beakfianer of an equal number of shares
of Class A common stock for purposes of this table.

(3) Assumes no exercise of the underwriters' olletraent option.

(4) Includes shares of Class B common stock treabamned by Cantor Fitzgerald Securities, of whiem®©r Fitzgerald, L.P. is the managing
partner. CF Group Management, Inc. is the ManaGiageral Partner of Cantor Fitzgerald, L.P. and Mtnick is the President and sole
stockholder of CF Group Management, Inc.

(5) Includes shares of Class B common stock treabamned by Cantor Fitzgerald Securities.
(6) Includes shares of Class B common stock owmeedocord by Cantor Fitzgerald, L.P., the managiagmer of Cantor Fitzgerald Securiti

Cantor currently intends, at some point after the-gear period following the completion of thiserifig, to distribute to its limited partners a
portion of the shares of Class B common stock ownye@antor. In the event of any such distributitvese shares would convert to shares of
Class A common stock. The terms on which suchildigion, if any, may be made have not yet beenrdeted.
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DESCRIPTION OF CAPITAL ®CK

GENERAL

Following the completion of this offering, our aatized capital stock will consist of 200,000,00@uss of Class A common stock, $.01 par
value, 100,000,000 shares of Class B common s$#0k,par value, and 50,000,000 shares of prefetomk, $.01 par value. Upon
completion of this offering

(1) we will have 8,500,000 shares of Class A comstogk and 41,500,000 shares of Class B commok stttstanding; and (2) we will ha
outstanding options to purchase 7,500,000 shar€asé A common stock.

The following summary of the terms and provisiohswr capital stock does not purport to be complétas should refer to our Amended ¢
Restated Certificate of Incorporation and our Byvsaand to applicable law, for a complete des@iptf the terms and provisions of our
capital stock.

COMMON STOCK

The holders of Class A common stock and Class Breomstock have identical voting rights except thatlers of Class A common stock
entitled to one vote per share while holders o6€R common stock are entitled to 10 votes peresbiarall matters to be voted on by
stockholders. Holders of shares of Class A comntiacksand Class B common stock are not entitleditowdate their votes in the election of
directors. Generally, all matters to be voted orstogkholders must be approved by a majority othécase of election of directors, by a
plurality of the votes entitled to be cast by hotdef all shares of Class A common stock and Bassmmon stock present in person or
represented by proxy, voting together as a singkes¢ subject to any voting rights granted to haé any preferred stock. Amendments to
our Amended and Restated Certificate of Incorporetinat would nevertheless change the powers, nerafes or special rights of the Class A
common stock or the Class B common stock so afd@ctahem adversely also must be approved by aritgjof the votes entitled to be cast
by the holders of the shares affected by the amentinioting as a separate class. Any amendmentrtdmended and Restated Certificate
Incorporation to increase the authorized sharespfClass A common stock will be deemed not tochffelversely the powers, preferences or
special rights of the Class A common stock. Howeary amendment to our Amended and Restated Cat&fbf Incorporation to increase
the authorized shares of Class B common stock amend, alter, change or repeal the rights of (Bassmmon stock must be approved by a
majority of the voting power of all of the outstamgl shares of Class B common stock. The holde@ass A common stock and Class B
common stock are entitled to such dividends as Ineageclared in the discretion of our board of doecout of legally available funds,
subject to the preferential dividend rights of amares of preferred stock. Holders of Class A comstock and Class B common stock have
no preemptive rights to purchase shares of ouks@ar Amended and Restated Certificate of Incaapon provides that each share of Class
B common stock is convertible at any time, at théam of the holder, into one share of Class A camrstock. Each share of Class B
common stock will automatically convert into a ghaf Class A common stock upon any sale, pledgehar transfer (a Transfer), whethe:
not for value, by the initial registered holdeth@t than any Transfer by the initial holder to CBntor Fitzgerald, L.P., (2) any entity
controlled by Cantor Fitzgerald, L.P. or by Howaxdnick and (3) Howard Lutnick, his spouse, hisaéstany of his descendants, any of his
relatives, or any trust established for his ber@fiior the benefit of his spouse, any of his dedaats or any of his relatives. Notwithstanding
anything to the contrary set forth herein, any kolof Class B common stock may pledge his, hets@hiares of Class B common stock to a
pledgee pursuant to a bona fide pledge of the slareollateral security for indebtedness duedgtbdgee so long as the shares are not
transferred to or registered in the name of thdgde. In the event of any pledge meeting thesdrergants, the pledged shares will not be
converted automatically into shares of Class A comistock. If the pledged shares of Class B comnmekdecome subject to any
foreclosure, realization or other similar actiontbg pledgee, they will be converted automaticiaty shares of Class A common stock upon
the occurrence of that action. The automatic caigarprovisions in our Amended and Restated Ceatifi of Incorporation may not be
amended, altered, changed or repealed withoutppaal of the holders of a majority of the votipgwer of all outstanding shares of Class
A common stock.

Shares of Class A common stock and Class B commock are not subject to any redemption provisiams shares of Class A common st
are not convertible into any other securities.@ltstanding
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shares of Class A common stock and Class B commoeck are fully paid and nonassessable. The sh&a@s €lass A common stock we v
sell in this offering will also be fully paid andnassessable when we receive payment for the shares

PREFERRED STOCK

Our Amended and Restated Certificate of Incorponagirovides for 50,000,000 authorized shares demed stock, of which none are
outstanding. The existence of authorized but ueidgreferred stock may enable our board of diredtmrender more difficult or to
discourage an attempt to obtain control of us bpmseof a merger, tender offer, proxy contest oemwtise. For example, if in the due exer:
of its fiduciary obligations, our board of directarere to determine that a takeover proposal isnnatir best interests, our board of directors
could cause shares of preferred stock to be issitedut stockholder approval in one or more privaferings or other transactions that mi
dilute the voting or other rights of the proposeduror or insurgent stockholder group. In thisare the Amended and Restated Certificate
of Incorporation grants our board of directors lorpawer to establish the rights and preferencesitiforized and unissued preferred stock.
The issuance of shares of preferred stock purdoanir board of directors' authority described aboould decrease the amount of earnings
and assets available for distribution to holdershafres of common stock and adversely affect tgsiand powers, including voting rights
these holders and may have the effect of delagetgrring or preventing a change in control of campany. Our board of directors currently
does not intend to seek stockholder approval poi@ny issuance of preferred stock, unless otherveiquired by law.

WARRANTS

Upon completion of this offering, we expect to issuarrants representing the right to acquire uf2t,500 shares of Class A common stock
at the initial public offering price per share. SBelationship with Cantor--Consulting Services."

LIMITATION ON DIRECTORS' LIABILITIES

Our Amended and Restated Certificate of Incorponalimits, to the maximum extent permitted undete®are law, the personal liability of
directors and officers for monetary damages foatheof their fiduciary duties as directors anda#fs, except in certain circumstances
involving certain wrongful acts, such as a breaicthe director's duty of loyalty or acts of omigsiwhich involve intentional misconduct or a
knowing violation of law.

Section 145 of the Delaware General Corporation pawnits us to indemnify officers, directors or dayges against expenses, including
attorney's fees, judgments, fines and amountsipadttlement in connection with legal proceediifigse officer, director or employee acted
in good faith and in a manner reasonably belieeduktin or not opposed to our best interests aitl,respect to any criminal act or
proceeding, if he or she had no reasonable causelitve his or her conduct was unlawful. Indenwaifion is not permitted as to any matter
as to which the person is adjudged to be liablessjland only to the extent that, the court in twlsiech action or suit was brought upon
application determines that, despite the adjudicadi liability, but in view of all the circumstaes of the case, the person is fairly and
reasonably entitled to indemnity for such experasethe court deems proper. Individuals who sucabgsfefend such an action are entitled
to indemnification against expenses reasonablyrirduin connection with the action.

Our Amended and Restated By-Laws require us tammify directors and officers against, to the fullestent permitted by law, liabilities
which they may incur under the circumstances dieedrin the preceding paragraph.

We plan to maintain standard policies of insurameger which coverage is provided (1) to our direstnd officers against loss arising from
claims made by reason of breach of duty or othengiul act and (2) to us with respect to paymerigwmay be made by us to such offic
and directors pursuant to the above indemnificgpiavision or otherwise as a matter of law.
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ANTI-TAKEOVER PROVISIONS
GENERAL

Certain provisions of the Delaware General Corpomnataw and our Amended and Restated Certificat@e@drporation and our Amended
and Restated By-Laws may delay, discourage or ptevehange in control of our company unless tkedeer or change in control is
approved by our board of directors. These provis@aieo may render the removal of directors and gemant more difficult. These
provisions may discourage bids for our common stick premium over the market price and may adleestect the market price and voti
and other rights of the holders of our common stock

CERTIFICATE OF INCORPORATION AND BY-LAWS

Our Amended and Restated Certificate of Incorponagirovides that stockholders may act only at anuahor special meeting of stockhold
and may not act by written consent, other thanrgnimous written consent. Our Amended and ResByedaws provide that special
meetings of stockholders may be called only byGheairman of our board of directors, or in the esbetChairman of our board is
unavailable, the Vice Chairman acting jointly witie President. Our Amended and Restated 8ys require advance written notice prior
meeting of stockholders of a proposal or directanimation which a stockholder desires to presentiah a meeting, which generally must be
received by our Secretary not later than 120 daps fo the first anniversary of the date of ouoxy statement for the preceding year's an
meeting. In addition, our Amended and Restatedifiate of Incorporation permits us to issue adudfitil shares of Class B common stock or
"blank check" preferred stock.

All amendments to our Amended and Restated By-Lrawst be approved by either the holders of a mgjofithe voting power of all
outstanding capital stock entitled to vote or bmajority of our board of directors.

These provisions reduce our vulnerability to anolinged acquisition proposal and discourage certactics that may be used in proxy fights.
However, these provisions could have the effedisdouraging others from making tender offers fares of our common stock and, as a
consequence, they also may inhibit fluctuationthexmarket price of our common stock that couldltefsom actual or rumored takeover
attempts. These provisions also may have the effgmteventing changes in our management.

DELAWARE ANTI-TAKEOVER LAW

We are subject to Section 203 of the Delaware Gé@arporation Law. In general, Section 203 pradkiki publicly held Delaware
corporation from engaging in a "business combimdtigith an "interested stockholder"” for a periodiufee years following the date the
person became an interested stockholder, unlesbtissess combination™ or the transaction in whiah person became an "interested
stockholder" is approved in a prescribed mannene@aly, a "business combination” includes a merasset or stock sale or other transac
resulting in a financial benefit to the “interesttdckholder.” An "interested stockholder" is agoerwho, together with affiliates and
associates, owns 15% or more of a corporationstanding voting stock, or was the owner of 15% orevof a corporation's outstanding
voting stock at any time within the prior three geather than "interested stockholders" priohi time our common stock is quoted on
Nasdaq. The existence of this provision would hgeeted to have an a-takeover effect with respect to transactions patraved in advance
by our board of directors, including discouragiageover attempts that might result in a premiunt ¢ive market price for the shares of our
common stock held by stockholders.

TRANSFER AGENT AND REGISTRAR
The Transfer Agent and Registrar for the commookst® American Stock Transfer & Trust Company.
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SHARES ELIGIBLE FOR FUTUREALE

Upon completion of this offering, we will have 8(5000 outstanding shares of Class A common stodiktarb00,000 shares of Class B
common stock. The 8,500,000 shares sold in thexioff will be freely tradable without restrictionder the Securities Act except for any
shares purchased by our affiliates. The remainin§GD,000 shares of Class B common stock held isyirg stockholders are "restricted
securities" as that term is defined in Rule 144.

These restricted shares will become eligible fée sathe public market, subject to the volume tatibns under Rule 144 as described below,
from time to time following this offering, commemgj in September 2000. All of these restricted share subject to the contractual
restrictions on sale described below under the@aptock-up Agreements."

Rule 144 makes available an exemption from thesteggion requirements of the Securities Act. Inggah) under Rule 144, a person (or
persons whose shares are aggregated) who owns sharevere acquired from the issuer or an aféil@ftthe issuer at least one year prior to
the proposed sale will be entitled to sell in amgé-month period a number of shares that doesxoeted the greater of:

0 1% of the then outstanding shares of the ClassrAmon stock (approximately 85,000 shares immdgliaféer this offering); or

o the average weekly trading volume during the fralendar weeks preceding the date on which nofitiee sale is filed with the Securities
and Exchange Commission.

Sales pursuant to Rule 144 are subject to certgjnirements relating to manner of sale, noticeaadability of current public information
about us. A person (or persons whose shares aregaggd) who is not deemed to have been an adfilifours at any time during the 90 days
immediately preceding the sale and who owns shihegsvere acquired from the issuer or an affilatéhe issuer at least two years prior to
the proposed sale is entitled to sell such sharesupnt to Rule 144(k) without regard to the litiitas described above.

There has been no public market for our Class Araomstock prior to this offering and no assurararelwe given that an active public
market for our Class A common stock will develogbersustained after completion of this offeringeSa&f substantial amounts of Class A
common stock, or the perception that these salalsl ozcur, could adversely affect the prevailingkea price of our Class A common stock
and could impair our ability to raise capital ofeet acquisitions through the issuance of our Chasemmon stock.

We plan to register an additional 5,000,000 shaf@air Class A common stock under the Securitieswhthin 90 days after the closing of
this offering for use by us as consideration fdufa acquisitions. Upon registration, these shgeeerally will be freely tradable after
issuance, unless the resale thereof is contragtestricted or unless the holders thereof areestiltp the restrictions on resale provided in
Rule 145 under the Securities Act. Any registefeatas so issued will be subject to contractuatiotisins that will prevent the shares from
being freely tradable during the 180 day periodratie date of this prospectus.

Atfter this offering, we intend to initially regist@0% of the total outstanding shares of our comstonk, or approximately 10,000,000 shares
of Class A common stock, for issuance upon exedfiggptions granted under our stock option planvéfincrease our total outstanding sh

of common stock, we will register additional shané€lass A common stock so that the stock availéd issuance under our stock option
plan will be registered. We also plan to regisier 425,000 shares of Class A common stock isswatdler our stock purchase plan. Once we
register the shares issuable under these planscémebe sold in the public market upon issuanggjest to restrictions under the securities
laws applicable to resales by affiliates.

Cantor will have piggyback and demand registratights to have registered the shares of Class Anomstock issued or issuable to it in
connection with the conversion of its Class B comratock and Martin Wygod will have piggyback andnded registration rights to have
registered the shares of Class A common stockdssuissuable to him or his child's trust upon eiszr of the warrants to be granted to him
and the trust by us. See "Relationship with CarRagistration Rights Agreement” and "--Consultireg\ices."

LOCK-UP AGREEMENTS

We and our directors, executive officers and haldgrour common stock and securities convertibie ar exercisable or exchangeable for
common stock issued prior to this offering or upled consummation of the formation transactions fereed pursuant to certain "lock-up"
agreements with the underwriters that, subjecettam exceptions, we and they will not offer, setintract to sell, pledge, grant any option to
sell, or otherwise dispose of, directly or indifgcany shares of common stock or securities cdiblerinto or exercisable or exchangeable
common stock for a period of 180 days after the déthis prospectus without the prior written aamisof Warburg Dillon Read LLC.
Warburg Dillon Read LLC, in its sole discretion, ynalease the shares subject to the lock-up agnmetsnrewhole or in part at any time with
or without notice. However, Warburg Dillon Read LIb&s no current plan to do so.
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UNDERWRITING

The selling stockholder and we have entered intoraterwriting agreement with the underwriters naineldw. Warburg Dillon Read LLC,
Hambrecht and Quist LLC and Thomas Weisel Partne@are acting as representatives of the undergrite

The underwriting agreement provides for the puretasa specific number of shares of Class A comstook by each of the underwriters.
The underwriters' obligations are several, whictansethat each underwriter is required to purchageeaified number of shares, but is not
responsible for the commitment of any other undiewto purchase shares. Subject to the terms anditions of the underwriting agreeme
each underwriter has severally agreed to purchleseumber of shares of Class A common stock stt éposite its name below.

NAME NUMBER OF SHARES
Warburg Dillon Read LLC.........cccovvvveeveeeee. L
Hambrecht and Quist LLC........cccevevveeeevees L
Thomas Weisel Partners LLC........cccccevvcceee. L
Cantor Fitzgerald & CO.....cocovvvvvevvciieeeaeeee

This is a firm commitment underwriting. This medhat the underwriters have agreed to purchasd tikesshares offered by this prospectus,
other than those covered by the over-allotmenbopdiescribed below, if any are purchased. Undeutigerwriting agreement, if an
underwriter defaults in its commitment to purchalsares, the commitments of non-defaulting undeergimay be increased or the
underwriting agreement may be terminated, depenalinipe circumstances.

The representatives have advised us that the unitens\propose to offer the shares directly toghblic at the public offering price that
appears on the cover page of this prospectus.diti@dl, the representatives may offer some of tiaes to certain securities dealers at such
price less a concession of $ per share to certher dealers. The underwriters may also allow &lets, and such dealers may reallow, a
concession not in excess of $0.10 per share tainather dealers. After the shares are releaseshfe to the public, the representatives may
change the offering price and other selling terinsgous times.

We and the selling stockholder have granted themmiters an oveadlotment option. This option, which is exercisafdeup to 30 days aft
the date of this prospectus, permits the underwgrite purchase a maximum of 1,275,000 additionateshof our Class A common stock to
cover over-allotments. If the underwriters exereBer part of this option, they will purchase stgcovered by the option at the public
offering price that appears on the cover pageisfitospectus, less the underwriting discountil bption is exercised in full, the
underwriters will purchase 1,000,000 shares frorangs275,000 shares from the selling stockholdeth& extent that the underwriters
exercise the ovealotment option in part and not in full, the undeiters will purchase shares from us and the sgkitockholder on a pro re
basis. If this option is exercised in full, theatigprice to the public will be $176 million, thetébproceeds to us will be approximately $126
million and the total proceeds to the selling stakler will be $50 million, at an assumed offerprice of $18 per share. The underwriters
have severally agreed that, to the extent the alletment option is exercised, each of the undeensiwill purchase a number of additional
shares proportionate to its initial amount reflddtethe above table.
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The following table provides information regarditig amount of the discount to be paid to the undess by us and the selling stockholder:

PAID B Y US PAID BY THE SELLIN G STOCKHOLDER
NO EXERCISE OF FULL EXERCISE OF NO EXERCISE OF F ULL EXERCISE OF
OVER-ALLOTMENT OPTION OVER-ALLOTMENT OPTION OVER-ALLOTMENT OPTION O VER-ALLOTMENT OPTION
Per Share................. $ $ $ $
Total...oveeeeeieenen $ $ $ $

We estimate that the total expenses of this offerxcluding the underwriting discount, will be apgmately $2,450,000.
We and Cantor have agreed to indemnify the undegragainst specified liabilities, including liféés under the Securities Act.

Thomas Weisel Partners LLC, one of the represeemabtf the underwriters, was organized and regidtas a broker-dealer in December
1998. Since December 1998, Thomas Weisel Partiaarbden named as a lead or co-manager on 87 (ildit pfferings of equity securities,
of which 64 have been completed, and has actedwsdicate member in an additional 45 public offgsi of equity securities. Thomas
Weisel Partners does not have any material relgttiprwith us or any of our officers, directors t¢her controlling persons, except with
respect to its contractual relationship with usspant to the underwriting agreement entered intmimection with this offering.

We and our directors, executive officers and haldgrour common stock and securities convertibie an exercisable or exchangeable for
common stock issued prior to this offering, or uponsummation of the formation transactions, hayreed pursuant to certain "lock-up"
agreements with the underwriters that, subjecettam exceptions, we and they will not offer, setintract to sell, pledge, grant any option to
sell, or otherwise dispose of, directly or inditgcany shares of common stock or securities cdibterinto or exercisable or exchangeable
common stock for a period of 180 days after the déthis prospectus without the prior written aamisof Warburg Dillon Read LLC.
Warburg Dillon Read LLC, in its sole discretion, ynalease the shares subject to the lock-up agnmetsnrewhole or in part at any time with
or without notice. However, Warburg Dillon Read Lb@s no current plan to do so.

At our request, the underwriters have reservedde at the initial public offering price up to 4@80 shares of our Class A common stock for
our officers, directors, employees, clients, frigaehd related persons who express an interesréhg@sing these shares. The number of share:
of our Class A common stock available for salehdeneral public will be reduced to the extens¢hgersons purchase these reserved sl
The underwriters will offer any shares not so pasgu by these persons to the general public ogatine basis as the other shares in this
initial public offering.

Cantor Fitzgerald & Co., a subsidiary of the sellgiockholder and an indirect subsidiary of Caritoparticipating in this offering as an
underwriter. Consequently, this offering is beimgpducted in accordance with Rule 2720 of the CondfuRules of the NASD, which
provides that, among other things, when an NASD bramarticipates in the underwriting of its subarglis equity securities, the initial puk
offering price can be no higher than that recomredraly a "qualified independent underwriter" meetiegain standards. In accordance with
this requirement, Warburg Dillon Read LLC is segvin this role and will recommend a price in coraptie with the requirements of Rule
2720. In connection with this offering, WarburgIDil Read LLC in its role as qualified independemtierwriter has performed due diligence
investigations and reviewed and participated inpitegaration of this prospectus and the regisinattatement of which this prospectus forms
a part. In addition, the underwriters may not confsales to any discretionary account without therspecific approval of the customer.

Prior to this offering, there has been no publicketfor our Class A common stock. Consequently dfiering price for our Class A comm
stock will be determined by negotiations betweerthss selling stockholder and the underwritersiambt necessarily related to our asset
value, net worth or other established criteriaatie. The factors considered in these negotiatioresidition to prevailing market conditions,
included the history of and prospects for the induis which we compete, an assessment of our ne&nagt, our prospects, our capital
structure and certain other factors as were deegaiedant.
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Rules of the Securities and Exchange Commissionlimétythe ability of the underwriters to bid for purchase shares before the distribution
of the shares is completed. However, the undensriteay engage in the following activities in ac@rde with the rules:

o Stabilizing transactions--The representatives make bids for or purchases of the shares for tinegse of pegging, fixing or maintaining
the price of the shares, so long as stabilizing digl not exceed a specified maximum.

o Over-allotments and syndicate covering transastid he underwriters may create a short positighénshares by selling more shares than
are set forth on the cover page of this prospetitasshort position is created in connection witls offering, the representatives may engage
in syndicate covering transactions by purchasirageshin the open market. The representatives nsayeddct to reduce any short position by

exercising all or part of the over-allotment option

o Penalty bids#f the representatives purchase shares in the m@eket in a stabilizing transaction or syndicateeting transaction, they m
reclaim a selling concession from the underwritard selling group members who sold those sharparasf this offering.

Stabilization and syndicate covering transactioay wause the price of the shares to be higherithvawuld be in the absence of these
transactions. The imposition of a penalty bid miglisb have an effect on the price of the shariésliscourages resales of the shares.

Neither us nor the underwriters make any repretentar prediction as to the effect that the tramisas described above may have on
price of the shares. These transactions may octthheoNasdaq National Market or otherwise. If thiearsactions are commenced, they may
be discontinued without notice at any time.

We and the underwriters expect that the sharedwiteady for delivery on the fourth business ddipWing the date of this prospectus.

Under Securities and Exchange Commission regukgtieecondary market trades are required to settleée business days following the
trade date (commonly referred to as "T+3"), untbssparties to the trade agree to a differentesattht cycle. As noted above, the shares will
settle in T+3. Therefore, purchasers who wishdddron the date of this prospectus or during tkétheee succeeding business days must
specify an alternate settlement cycle at the tifrte@trade to prevent a failed settlement. Puretsasf the shares who wish to trade shares on
the date of this prospectus or during the nexttlsteeceeding business days should consult theiraolwisors.

LEGAL MATTERS

Certain legal matters related to this offering Wil passed upon for us and the selling stockhblgéforgan, Lewis & Bockius LLP, New
York, New York and Stephen Merkel, our Senior ViRresident, General Counsel and Secretary. Upoddking of this offering, we will
grant to Mr. Merkel options to acquire 100,000 slsasf our Class A common stock. Certain legal matteglated to this offering will be
passed upon for the underwriters by Dewey BallantibP, New York, New York.

EXPERTS

The financial statements included in this prospeatud registration statement have been auditecebgiti2 & Touche LLP, independent
auditors, as stated in their report appearingigghospectus and registration statement, anchaheded in reliance upon the report of such
firm given upon their authority as experts in aatiing and auditing.
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WHERE YOU CAN FIND MORE INFORMAION

We have filed with the Securities and Exchange Casion a registration statement (of which this pemgus forms a part) on Form S-1 with
respect to the Class A common stock being offexetthis prospectus. This prospectus does not coathof the information set forth in the
registration statement and the exhibits and sclesdtiereto. For further information with respectisoand the shares of Class A common
stock offered hereby, reference is made to thestragion statement, including the exhibits and dates thereto. Statements contained in this
prospectus as to the contents of any contracthar alocument referred to herein are not necessantyplete and, where any contract is an
exhibit to the registration statement, each statémih respect to the contract is qualified inrel§pects by the provisions of the revelant
exhibit, to which reference is hereby made. You mead and copy any document we file at the PubdiieRRnce Section of the Securities and
Exchange Commission, 450 Fifth Street, NW, Room418%ashington, D.C. 20549, and the Securities amh&nge Commission's Regional
Offices located at 500 West Madison Street, Sul@0]1 Chicago, IL 60661, and 7 World Trade Centath Floor, New York, NY 10048. Y¢
may call the Securities and Exchange Commissidngfi0-SEC-0330 for further information about theion of the public reference
rooms.

As a result of this offering, we will become sulijexthe information and reporting requirementshef Securities Exchange Act of 1934 and,
in accordance therewith, will file periodic reponsoxy statements and other information with tke8ities and Exchange Commission.
Upon approval of the Class A common stock for guimteon the Nasdag National Market, such reporsypand information statements and
other information may also be inspected at thedwati Association of Securities Dealers, Inc., 1K3Street, NW, Washington, D.C. 20006.

The Securities and Exchange Commission maintaiierdd Wide Web site that contains reports, proxgl arformation statements and other
information regarding registrants that file eleaioally with the Securities and Exchange Commissidre address of the Securities and
Exchange Commission's Web site is http://www.sec.go
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/sl Deloitte & Touche LLP
Novenber 15, 1999

INDEPENDENT AUDITORS' REPORT

To the Board of Directors
and Stockholder of eSpeed, Inc.:

We have audited the accompanying consolidatednséateof financial condition of eSpeed, Inc. and Sdiaries (the "Company") as of
September 24, 1999, and the related statemenfzesétions, cash flows and changes in stockholdqugy for the period from March 10,
1999 (date of commencement of operations) to Sdmev, 1999. These financial statements are gporesibility of the Company's
management. Our responsibility is to express aniopion these financial statements based on odut. aud

We conducted our audit in accordance with generadbepted auditing standards. Those standardsedtyat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audit provides a reasonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of the Company at
September 24, 1999, and the results of its ope&rstiad its cash flows for the period from March 1999 (date of commencement of
operations) to September 24, 1999, in conformity\generally accepted accounting principles.

December 7, 1999



eSPEED, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF FINANCIAL CONDITION
SEPTEMBER 24, 1999

ASSET S
CaSN. e $ 200,000
Fixed assets, at COSt..........ccccveevireereenne 10,973,124
Less accumulated depreciation and amortization..... (2,021,726)
Fixed assets, Net........cccccveevvvreerennnnnnn. 8,951,398
Prepaid expenses, principally computer maintenance 1,646,866
TOtAl @SSEIS..cccciiiiiiiiciieeeeeees e $10,798,264
LIABILITIES AND STOC KHOLDER'S EQUITY
Liabilities:
Payable to affiliates, Net........cccccevveeeees s $ 5,097,480
Accrued compensation and benefitS............ccce. e 4,861,668
Accounts payable and accrued liabilities........... 1,797,658
Total IabilitieS. ..o 11,756,806
Commitments and contingencies
Stockholder's equity:
Preferred stock, par value $0.01 per share; 50,00 0,000 shares authorized, no share issued or
OUESTANAING .o i e -
Class A common stock, par value $0.01 per share; 200,000,000 shares authorized; 2,500,000 shares
issued and OULSEANAING......cccvveveenes e 25,000
Class B common stock, par value $0.01 per share; 100,000,000 shares authorized, 41,500,000 shares
issued and OULSTANAING......coovvvieenicees s 415,000
Additional paid in capital . 5,215,299
Accumulated defiCit.........ccceeviiiiieeenninen. (6,613,841)
Total StoCKNOIAEr'S @QUILY....ccccveeeeiiiiecceeee e (958,542)
Total liabilities and stockholder's equity.......... $10,798,264

See notes to consolidated financial statements.



eSPEED, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE PERIOD FROM MARCH 10, 1999

(DATE OF COMMENCEMENT OF OPERATIONS) TO SEPTEMBER,2999

PRO FORMA
ACTUAL ADJUSTMENTS(1) (UNAUDITED)
Revenues:
Transaction revVenUes..........cccevvereeneeane $15,034,597 $ - $15,034,597
System services fees from affiliates 9,104,872 9,104,872
Total reVeNnUES......ccccveveviiieeeeeeeee e 24,139,469 24,139,469
Expenses:
Compensation and employee benefits.............. L 14,704,940 14,704,940
Occupancy and equipment 6,632,436 6,632,436
Professional and consulting fees................. 3,615,348 3,615,348
Communications and client networks............... ... 2,445,792 2,445,792
Transaction services fees paid to affiliates..... 1,337,282 1,337,282
Administrative fees paid to affiliates........... 1,067,200 1,067,200
Other.....cooiiieeeeeee e 1,122,119 1,122,119
Total eXPeNnSesS.....ccoveeevvcivieeeiiceees e 30,925,117 30,925,117
Loss before benefit for income taxes............... . (6,785,648) -- (6,785,648)
Income tax benefit:
State and local... 171,807 (171,807) --
Total tax benefit........ccocvvvveeeeeeee. 171,807 (171,807) --
NetloSS...cccoiiiiiiiiieiieeeeeeee s $(6,613,841) $(171,807) $(6,785,648)

Per share data:
Basic and diluted net loss per share............. . ... $ (0.15)
Shares of common stock outstanding............... 44,000,000

(1) Pro forma income tax is computed as if the Canypwas subject to income tax as a corporatiorsutd, the tax benefit for state and local
tax which is available to the Company as a divigib&FS is no longer available as the Company wbelih a net operating loss position.

See notes to consolidated financial statements.



eSPEED, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS) TO
SEPTEMBER 24, 1999

Cash flows from operating activities:

NELIOSS. .ot s $(6,613,841)
Non-cash item included in net loss:

Depreciation and amortization..................— 2,021,726

Increase in operating asset:

Prepaid eXpPenSes......ccccveeeeiniiccces e (444,643)

Increase in operating liabilities:

Accrued compensation and benefits............. L 3,370,832
Payable to affiliate, Net......cccccceceeeeees 5,097,480
Accounts payable and accrued liabilities...... s 171,010
Cash provided by operating activities....... 3,602,564
Cash flows from investing activities:
Acquisitions Of fixed @SSetS......cccccccvveeeees e (1,999,851)
Capitalization of software development costs..... L (1,602,713)
(3,602,564)
Cash flows from financing activities:

Capital contributioN......ccccvvviiiiies e ———— 200,000
Netincrease in Cash.....cccccovveivicccccees 200,000
Cash balance, beginning of period................... L --

$ 200,000

Cash balance, end of period........cccocceeeeeee e

Supplemental disclosure of non-cash financing activ ities:
Effective March 10, 1999, Cantor Fitzgerald Securit ies made an initial capital
contribution as follows:
Fixed assets......... $7,370,560
Prepaid expenses 1,202,223
Accrued compensation and benefits............. (1,490,836)
Accounts payable and accrued expenses......... (1,626,648)
$5,455,299

Total non-cash capital contributed............. L

See notes to consolidated financial statements.
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eSPEED, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDER'S EQUITY
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS) TO
SEPTEMBER 24, 1999

COMMON STOCK ADDITIONAL TOTAL
------------------------ PAIDIN  ACCUMULATED STOCKHOLDER'S
CLASS A CLASS B CAPITAL DEFICIT EQUITY
Balance, March 10, 1999................... $ - $ - $ - % - $ -
Cash capital contribution....... 1 199,999 200,000
Non-cash capital contribution........... 439,999 5,015,300 5,455,299
Conversion of Class B common stock to
Class A common stock................. 25 ,000 (25,000) --
Net 10SS......oovvviiiiieiiieiiiee (6,613,841) (6,613,841)
Balance, September 24, 1999............... $ 25 ,000 $ 415,000 $5,215,299 $(6,613,841) $ (958,542)

See notes to consolidated financial statements.
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eSPEED, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

1. ORGANIZATION AND FORMATION TRANSACTION

eSpeed, Inc. (eSpeed or, together with its wholmed subsidiaries, the Company) is a wholly owndisgliary of Cantor Fitzgerald
Securities (CFS), which in turn is a 99.5% owneasgdiary of Cantor Fitzgerald, L.P. (CFLP, or tdgmtwith CFS and its subsidiaries,
Cantor). eSpeed commenced operations on March9B@, 4s a division of CFS. eSpeed is a Delawareocatipn that was formed on June 3,
1999. In September 1999, the Company's Board @&fdiirs changed eSpeed's fiscal year from the tatayof March to December 31. The
Company engages in the business of operating atteezelectronic marketplaces designed to enabl&eh@articipants to trade securities i
other products more efficiently and at a lower ¢ban traditional trading environments permit.

The Company filed a registration statement on F8rinwith the Securities and Exchange Commissiom foublic offering (the Offering) of
Class A common stock on September 21, 1999. Théauof shares to be offered and the initial offgnqimice will be determined at a future
date. On or prior to the effective date of the @ffg, and upon obtaining various regulatory applevhe formation transactions will be
consummated and, as such, the accompanying finataiaments reflect such transactions and theites of eSpeed while operating as a
division of CFS as the historical basis financtatements of eSpeed. The formation transactiodsdecn initial capital contribution of net
assets of $5,455,299. This contribution includeediassets with a net book value of $7,370,560paepiaid expenses of $1,202,223, and the
assumption of liabilities consisting of accrued pamsation, accounts payable and other liabilitfeb30117,484. In exchange for the
contribution of net assets, the Company issueddC&®,999,900 shares of Class B common stock. Inmatedy thereafter, Cantor converted
2,500,000 shares of Class B common stock to 2,800s8ares of Class A common stock which will be solthe Offering.

Upon completion of the Offering, the capitalizatiwineSpeed will consist of 200,000,000 shares tfaized Class A common stock, $.01
value, 100,000,000 shares of Class B common s$0k,par value, and 50,000,000 shares of prefetoak, $.01 par value. The rights of
holders of shares of common stock will be subsadigtidentical, except that holders of Class B camnstock will be entitled to 10 votes per
share, while holders of Class A common stock wéliemtitied to one vote per share. Additionally,teslcare of Class B common stock will be
convertible at any time, at the option of the haldt#o one share of Class A common stock. Uporctimapletion of the Offering, the
Company expects to issue warrants for 127,500 stdr€lass A common stock. These warrants will hafige-year term and will be
exercisable commencing on the first anniversamphefdate of issuance at a price per share eqta¢ timitial public offering price. These
warrants will be dilutive in nature.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

USE OF ESTIMATES--The preparation of the consobddinancial statements in conformity with gensraltcepted accounting principles
requires management to make estimates and assas it affect the reported amounts of the assetdiabilities, revenues and expenses,
and the disclosure of contingent assets and ligsilin the consolidated financial statements.ngsties, by their nature, are based on judgment
and available information. As such, actual restitsld differ from the estimates included in thesaspolidated financial statements.

TRANSACTION REVENUES--Securities transactions ané telated transaction revenues are recorded ranle date basis.

FIXED ASSETS--Fixed assets, which comprise compater communication equipment and software, areedéed over their estimated
economic useful lives of three to five years usingaccelerated method. Upon commencement of opesathe Company adopted Statement
of Position 98-1, "Accounting for the Costs of Carngy Software Developed or Obtained for Internad Uéccordingly, internal and external
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eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES--(CONNUED) direct costs of application development afidbtaining
software for internal use are capitalized and aizmditover their estimated economic useful livethode years on a straight line basis.

NEW ACCOUNTING PRONOUNCEMENT--In June 1998, the Financial Accounting Stand®&uolard issued Statement of Financial
Accounting Standards ("SFAS") No. 133, "AccountfagDerivative Instruments and Hedging Activitiesihich establishes accounting and
reporting standards for derivative instrumentsluding certain derivative instruments embeddedtireocontracts, and for hedging activities.
The statement, as amended, is effective for figeats beginning after June 15, 2000. eSpeed hasagee the impact of adopting SFAS No.
133 and believes it will not have a material effeetts financial statements.

3. FIXED ASSETS
Fixed assets consist of the following:

SEPTEMBER 24,

1999
Computer and communication equipment................ e $ 8,324,521
Software, including software development costs..... 2,648,603

10,973,124
Less accumulated depreciation and amortization..... (2,021,726)
Fixed assets, Net....cccocvvvvvvvvevceneeeee e, $ 8,951,398

4. INCOME TAXES

The Company has operated as a division of CFS,hwikia New York partnership. Under applicable fatland state income tax laws, the
taxable income or loss of a partnership is allatabecach partner based upon their ownership isite@#S is, however, subject to the
Unincorporated Business Tax (UBT) of the City ofN¥ork, and the benefit for income taxes represameduction in UBT. The loss
generated by eSpeed will be used as a reductitiredfixable income of CFS and, as such, eSpeetevitimbursed for such tax and has
recognized the benefit as an offset to payabldfilates. Upon completion of the Offering, the isthalone operations of eSpeed will be
subject to income tax as a corporation.

5. COMMITMENTS AND CONTINGENCIES

LEASES--Under an administrative services agreeneSypeed is obligated for minimum rental paymentieurarious non-cancelable leases
with third parties, principally for office spacecanomputer equipment, expiring at various datesun 2004 as follows:

FOR THE PERIOD ENDING DECEMBER 31:

1999 ——— e $ 1,078,351
2000..ciii i e, 4,627,449
2001 e e, 4,388,356
00 2 4,388,356
2003 i ——— e 4,308,659
Thereafter.....coccvvviveveeiiieeeeeeee e, 24,569,975
Lo} ¢ | S OO OPPO $ 43,361,146

Rental expense under the above and under all offezating leases amounted to $2,450,446 for thegended September 24, 1999.
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eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

5. COMMITMENTS AND CONTINGENCIES--(CONTINUED)

LEGAL MATTERS--On May 5, 1999, Cantor, The BoardTgade of the City of Chicago, The New York MerdenExchange and The
Chicago Mercantile Exchange, were sued by Eleatrdriding Systems, Inc. in the United States Distiourt for the Northern District of
Texas (Dallas Division) for alleged infringementWwagner United States patent 4,903,201, entitlagtdated Futures Trade Exchange."
The patent relates to a system and method for mmahéing an electronic, computer-automated futureb@nge. On July 1, 1999, Cantor
answered the complaint, asserting, among othegshihat the '201 patent was invalid and not igfth by Cantor and that Cantor was not the
real party in interest. Although not identified the complaint, Cantor believes that the systemgoelrarged with infringement is a version of
the electronic trading system used by the Canteh&mge which Cantor is contributing to the Compiangonnection with this offering. If the
plaintiff is successful in the lawsuit, the Compangy be required to obtain a license to developraarket one or more of its services, to
cease developing or marketing such services ardesign such services. There can be no assurdrateke Company would be able to ob
such licenses or that the Company would be abdbtain them at commercially reasonable rates, ondble to obtain licenses that the
Company would be able to redesign its serviceyoidanfringement.

Cantor owns U.S. patent 5,905,974, entitled "Aut@aauction Protocol Processor.” On August 10, 1999erty Brokerage Investment
Corporation filed an action for declaratory judgmienthe United States District Court for the Distiiof Delaware against Cantor, claiming
that the '974 patent was invalid, unenforceablerandnfringed by Liberty. On October 12, 1999, @armoved

(1) to dismiss all claims against Cantor for fagltio state a claim upon which relief can be graatedi (2) to dismiss the action against Cantor
for lack of an actual case or controversy withia theaning of the law. On November 22, 1999, theriGpanted the motion to dismiss the
action as against Cantor Fitzgerald Securities,demied the motion to dismiss the action as ag&astor and its affiliate CFPH, LLC. The
Company cannot be assured that the Company or Qaittbring a claim for infringement of the '974ent against Liberty, that the '974
patent will be found to be valid and/or enforceadni¢hat Liberty will be found to have infringedett®974 patent. The Company will assume
responsibility for defending this suit on behalf@dintor and its affiliates.

In February 1998, Market Data Corporation contrdetéh Chicago Board Brokerage (a company contdatig the Chicago Board of Trade
and Prebon Yamane) to provide the technology faglactronic trading system to compete with Cantdriged States Treasury brokerage
business. Market Data Corporation is controlledrlsyCantor and Rodney Fisher, her nephew-in-lais.Cantor, a company under the
control of Iris Cantor referred to herein as CHid &odney Fisher are limited partners of Cantardeitald, L.P.

In April 1998, Cantor Fitzgerald, L.P. filed a colaint in the Delaware Court of Chancery againstikéabData Corporation, Iris Cantor, CFl,
Rodney Fisher and Chicago Board Brokerage seekingjanction and other remedies. The complaintg@fethat Iris Cantor, CFl and
Rodney Fisher violated certain duties, includirtdyéiiary duties under Cantor's partnership agreech@nto their competition with Cantor
Fitzgerald, L.P. with respect to the electroniding system mentioned above. The complaint furéileges that Market Data Corporation and
Chicago Board Brokerage tortiously interfered withntor's partnership agreement and aided and dbsgeCantor’'s, CFl's and Rodney
Fisher's breaches of fiduciary duty. Iris Cantdf] @xd Rodney Fisher counterclaimed seeking, anatimgy things, (1) to reform agreements
they have with Cantor Fitzgerald, L.P. and (2) el@®tion that Cantor Fitzgerald, L.P. breachedm@ied covenant of good faith and fair
dealing. Cantor has agreed to indemnify the Compangny liabilities that the Company incurs witsspect to any current or future litigation
involving (1) Market Data Corporation, (2) Iris Gan (3) CFI or (4) Rodney Fisher.

On July 12, 1998, the Court of Chancery held CaRitagerald, L.P. was likely to succeed on the teenf its claims that Iris Cantor, CFl and
Rodney Fisher had breached their partnership didigato

F-9



eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

5. COMMITMENTS AND CONTINGENCIES--(CONTINUED) Cantdut had not shown that the defendants' condustlikely to cause
imminent irreparable harm between the date of ffimion and a final hearing. The Court of Chancéngrefore, denied Cantor Fitzgerald,
L.P.'s request for preliminary injunctive reliefdascheduled a final trial. Cantor Fitzgerald, LsBttled its dispute with Chicago Board
Brokerage in April 1999 and Chicago Board Brokeraglesequently announced it was disbanding its tipag The remaining parties have
completed the final trial and the Court of Chantedgcision is expected following post-trial orajiments scheduled for December 7, 1999.
The Company believes Market Data Corporation'srteldyy for electronic trading systems will be obstantial assistance to competitors in
the wholesale market if provided to them.

Two related actions are pending in New York. Iraaecpending in the Supreme Court of New York, NeskYCounty, plaintiff Cantor
Fitzgerald, L.P. alleges, among other things, tleéndants Market Data Corporation, CFl, Iris Caattd Rodney Fisher misused
confidential information of Cantor Fitzgerald, LiR.connection with the above mentioned provisibtechnology to Chicago Board
Brokerage. In a case pending in the United Statesi& Court for the Southern District of New YQiRFI and Iris Cantor allege, among ol
things, that certain senior officers of Cantor §&mald, L.P. breached fiduciary duties they owe@Fd. The allegations in this lawsuit relate
several of the same events underlying the coudgaaings in Delaware. Neither of these two casedbban pursued during the pendency of
the court proceedings in Delaware.

In addition to the allegations set forth in the gieg lawsuits, Cantor has received correspondemnce the attorneys representing Iris Cantor,
CFI, Market Data Corporation and Rodney Fisheh&groceedings in Delaware, expressing a purpegdadern that Cantor and/or certain of
its partners may be in breach of Cantor's partfgesgreement (including, among other things, thengaship agreement's provisions relating
to competition with the partnership) and the genesstnership agreement of Cantor Fitzgerald S&esrwith respect to the Company's ini
public offering. Generally, these attorneys havegald that various purported conflicts of intergik exist arising from the fact that certain of
the Company's directors and officers will simultangly hold positions with Cantor Fitzgerald, L.Poidover, these attorneys have asserted
that the Company's business plan may not be censisith certain purported rights of Market Datar@wation (including purported
intellectual property rights) and other parties #may have requested more information regardingCthmpany's initial public offering.

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

Cantor and Reuters are parties to a confidentiagiration under the auspices of the American Adtitm Association in New York, New

York, which began in June of 1995 with respect fmauary 1993 agreement among Reuters, Cantor arkelMData Corporation. Cantor has
agreed to indemnify the Company against all claasserted by Reuters or Market Data Corporatiotimegl#o this agreement or arising out
the arbitration.

The agreement executed in 1993 involves, among ttiregs, the delivery by Cantor of certain markeikerage data arising out of non-
United States government bond and U.S. municipatibioterdealer brokerage transactions for tranairgiter Reuters' network. The
agreement also contemplated the joint developmefamtor and Reuters of an electronic trading syste certain transactions in non-
United States government bonds. Cantor and Redigtrsot develop this electronic trading systemnthi@ arbitration, Reuters alleges that
Cantor materially breached the agreement primasilfailing to provide non- screen, voice brokerdgéa concerning non-United States
government bonds and U.S. municipal bonds thatdRg@bntends are subject to the agreement and fRauders is seeking to recover from
Cantor amounts representing past payments for mdsita, the reimbursement of attorneys' fees amer @tamages. Cantor
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eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

5. COMMITMENTS AND CONTINGENCIES--(CONTINUED)

has denied Reuters' allegations that there hasd@®ematerial breach of this agreement or fraud, s asserted a breach of contract claim
and various other counterclaims against Reuteckjding claims for Reuters' failure since Februb®97 to pay any of the money due Cantor
for data under this agreement. In February 199dtdRe unilaterally ceased making such paymentsatdde in connection with the dispute
and in November 1999 stopped distributing Cantagsket data that was provided to Reuters.

Reuters has recently asserted that, in the evprévails in the arbitration, it may be entitledézeive from Cantor, and possibly from the
Company, revenues in respect of the sale, licatiseemination, delivery or other distribution oéttlata subject to this agreement. Reuters
has also asserted that, if it loses the arbitrattarould still, at the conclusion of the arbitoat, try to cure its multiple breaches and seek to
have the agreement remain in effect. Cantor bediéivat it did not materially breach this agreenserd believes that Reuters would not be
entitled to (1) any of the Company's revenues, évReuters prevailed in the arbitration or (2)eits own breaches and cause the agreemen
to remain in effect, in the event Cantor prevails.stated above, Reuters ceased making paymengs tnisl agreement in 1997 and has
ceased distributing the data covered by the agneer@antor has notified Reuters that Cantor hasiteted the agreement based on Reuters'
material breaches.

Market Data Corporation recently made an applicatio an order directing

(1) Reuters to pay Cantor for providing the da2yGantor to continue to provide Market Data Cogpion with data for transmission to
Reuters, and (3) Reuters to accept and distrilmatelata over Reuters' network. That applicationble@s denied on the basis of Market Data
Corporation's failure to demonstrate that monetiayages would be an inadequate remedy for any demitagnay suffer as a result of
Reuters' and Cantor's actions. Even if any reliefengranted to Market Data Corporation, the Comphngs not believe it would have a
material adverse effect on its business.

Recently, the panel in the arbitration rendere@asion interpreting certain portions of the agreehin a manner contrary to that which
Cantor believes was intended and concluded thaio€had failed to deliver certain non-screen, vdioekerage data to Reuters that the panel
concluded was required under the agreement. Cargintains that it has not materially breached tire@ment, that any breach was cured by
Cantor, that the agreement cannot be terminatBa atier's insistence, that Reuters has underpaitbCand that, by ceasing to make
payments since 1997 and discontinuing the disiobuif Cantor's data, Reuters has materially bred¢he agreement. The panel has not
resolved these issues and the arbitration iscstiltinuing.

The Company cannot give any assurance that Mar&tt Oorporation and/or Reuters will not seek tedsdaims relating to the Company's
activities against the Company or Cantor, eithghaarbitration or in another proceeding. In angre, Cantor has agreed to indemnify the
Company with respect to any claims asserted bydReatr Market Data Corporation relating to the agrent or arising out of the arbitration.

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 thatrémolution of these matters will not have a matexéiverse effect on the financial condition
or results of operations of the Company.

RISKS AND UNCERTAINTIES--The Company generateg@genues by providing securities trading activitigsand by executing
transactions with, institutional customers of CIR8 aertain of its affiliates. Revenues for theswises are transaction based. As a result, the
Company's revenues could vary based on the traosaatlume of financial markets around the world.
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eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

6. RELATED PARTY TRANSACTIONS

The Company operates interactive electronic malkeds. For providing these services, the Comparsives a percentage of the transaction
revenues ranging from 2.5% to 100% from Cantor'sketplace businesses, depending on the type dfetec services provided for the
transaction. Revenues from such transactions dtim@eriod ended September 24, 1999 totaled $4593.

On certain transactions (those where the Compagives 100% of the commission revenue share), CRS affiliate provides the Company
with services for which CFS or its affiliate is ga fee of 20% or 35% of the transaction revenueegbon the transaction. Charges to the
Company from CFS and its affiliates for such tratisa services during the period ended Septembet 299 totaled $1,337,282.

The Company also provides network, data centersanger administration support and other technok®gyices to CFS and its affiliates. The
Company charges CFS and its affiliates for thesdcses commensurate with its costs of providingstheervices. System services fees
received from CFS and its affiliates during theigetiended September 24, 1999 totaled $9,104,872.

Under an administrative services agreement, CFStauadfiliates provide various administrative sees to the Company, including
accounting, tax, sales and marketing, legal, aaitittes management. The Company is required tmbeirse CFS or its affiliate for the cost
providing such services. The costs represent tieetdand indirect costs of providing such servimed are determined based upon the time
incurred by the individual performing such serviddanagement believes that this allocation methagipls reasonable. The administrative
services agreement has a three-year term whichremiéiw automatically for successive one-year tamhsss cancelled upon six month's prior
notice by either the Company or CFS and its afééaThe Company incurred administrative feestichsservices during the period ended
September 24, 1999 totaling $1,067,200.

7. REGULATORY CAPITAL REQUIREMENTS

Through its broker-dealer subsidiaries, eSpeed Bovent Securities, Inc. and eSpeed Securities, time.Company will be subject to
Securities and Exchange Commission broker-deadgiaon under Section 15C and Rule 17a-5, respaytiof the Securities Exchange Act
of 1934. As such, at current business levels thabsidiaries would be required to maintain mininmeh capital, as defined, of $25,000 and
$5,000, respectively. In addition, eSpeed's braleater subsidiary in the United Kingdom, eSpeediBges International Limited, expects to
be subject to the rules of the Securities and Estduthority, which requires minimum net capitabgiproximately $50,000.

8. EMPLOYEE BENEFIT PLAN

Employees of eSpeed are eligible to participathénCantor Fitzgerald Deferral Plan (the Plan),olihis a deferred-salary plan sponsored by
CFLP, whereby an eligible employee may elect tedafportion of his salary by directing eSpeedatibute to the Plan. The Plan is
available to all employees of eSpeed meeting ceeligibility requirements and is subject to theyisions of the Employee Retirement
Income Security Act of 1974. While the Company tiesoption to contribute to the Plan on behalt®fiarticipants, no such contribution
was made during the period ended September 24, T@administration of the Plan is performed by BFThe Company pays its
proportionate share of such administrative costieuthe Administrative Services Agreement.

9. LONG-TERM INCENTIVE PLAN

The Company intends to adopt a Long-Term IncerRiam (the Plan) which will provide for awards irettorm of 1) either incentive stock
options or non-qualified stock options (NQSOs)s®)ck appreciation rights;
3) restricted or deferred stock; 4) dividend eql@nmts; 5) bonus shares and awards in lieu of
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eSPEED, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

9. LONG-TERM INCENTIVE PLAN--(CONTINUED) obligatiosto pay cash compensation; and 6) other awardstbe of which is based
in whole or in part upon the value of eSpeed's comstock.

The Compensation Committee of the Board of Directitl administer the Plan and will generally begmwered to select the individuals
who will receive the awards and the terms and ¢ of those awards.

The Plan also authorizes the automatic grant of Q€® non-employee directors upon initial electisra director and additional grants at
each annual meeting thereafter. These optionshaile an exercise price equal to the fair marketevaf the Class A common stock on the
date of grant.

In connection with the Offering, the Company alsiends to issue 7,200,000 stock options to cedfdicers, directors and employees at an
exercise price equal to the initial public offeripdgce. Additionally, the Company anticipates gnagtapproximately 300,000 stock options to
certain employees of Cantor at an exercise pricalgq the initial public offering price. This wilesult in an estimated, one time non-cash
charge to the Company of $4,000,000.

10. STOCK PURCHASE PLAN

The Company intends to adopt a Stock Purchaset®lagrmit eligible employees, including employeé€antor, to purchase shares of
eSpeed common stock at a discount. At the endabf parchase period, as defined, accumulated pajedilictions will be used to purchase
stock at a price determined by a Stock Purchased&lministrative committee, which will generallytioe less than 85% of the lowest market
price at various defined dates during the purcipasiosd. The Company has reserved 425,000 sha@ksss A common stock for issuance
under the Stock Purchase Plan.

11. SEGMENT AND GEOGRAPHIC DATA

SEGMENT INFORMATION--The Company currently operatissbusiness in one segment, that of operatiregaative electronic
marketplaces for the trading of securities andrdfihancial products. This segment comprised apipnaiely 62% of revenues for the period
ended September 24, 1999. The remainder of the @ayrgrevenues were derived from system serviessrizeived from CFS and its
affiliates.

GEOGRAPHIC INFORMATION--The Company operates in th&., Europe and Asia. Revenue attribution foppses of preparing
geographic data is principally based upon the mpl&ee where the financial product is traded, whasha result of regulatory jurisdiction
constraints in most circumstances, is also reptatiea of the location of the client generating tremsaction resulting in commissionable
revenue. The information
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eSPEED, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
FOR THE PERIOD FROM MARCH 10, 1999 (DATE OF COMMENC EMENT OF OPERATIONS)
TO SEPTEMBER 24, 1999

11. SEGMENT AND GEOGRAPHIC DATA--(CONTINUED) thabllows, in management's judgement, provides a redse representation
of the activities of each region as of and forpleeiod ended September 24, 1999:

Transaction revenues:

EUIOPE.cviiicii e e $ 4,210,154

N - U PPt 333,695
Total NON-U.S....vvviiiiiiiiiiiiiiiieieeee e 4,543,849

U S e e 10,490,748
Total i e $15,034,597

BUIOPE. ittt s $2,716,108
ASIQuuuiiiiiiiiiiii e e 1,019,523
Total NON-U.S....iiiiiiiiiiiiieiiieee e 3,735,631
U S e e 4,613,005
TOtal i e $ 8,348,636

12. QUARTERLY INFORMATION (UNAUDITED)

The unaudited quarterly results of operations ef@ompany for 1999 are prepared in accordancegeitierally accepted accounting
principles. The information presented reflectsadjustments (which consist of normal recurring aals) that are, in management's opinion,
necessary for the fair presentation of resultspafrations for the periods presented. Results ofpa@niypd are not necessarily indicative of
results for a full year.

MARCH 10,
1999
(DATE OF
COMMENCEMENT
OF
OPERATIONS)
TO
MARCH 26,
1999 JUNE 25, 1999 SEPT. 24, 1999
Total reVeNUES.......coovvvieiiciiciicieeeee e $1,948,250  $10,569,356 $ 11,621,863
Total EXPENSES...coiivciiiiiiiiiieeeeeeeeeeeee e 2,486,758 13,321,989 15,116,370
Loss before provision for income taxes............. L. (538,508) (2,752,633) (3,494,507)
Income tax benefit.......ccoovviiiniiics. 13,470 68,849 89,488
NEtlOSS. .o s $(525,038) $(2,683,784) $ (3,405,019)



NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
THOSE CONTAINED IN THIS PROSPECTUS AND, IF GIVEN QRADE, SUCH INFORMATION OR REPRESENTATIONS MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. THI®PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL
THE SOLICITATION OF AN OFFER TO BUY ANY SECURITIE®THER THAN THE SECURITIES DESCRIBED IN THIS
PROSPECTUS OR AN OFFER TO SELL OR THE SOLICITATI@Q¥ AN OFFER TO BUY SUCH SECURITIES IN ANY
CIRCUMSTANCES IN WHICH SUCH OFFER OR SOLICITATIONSIUNLAWFUL. NEITHER THE DELIVERY OF THIS
PROSPECTUS NOR ANY SALE MADE HEREUNDER SHALL, UNDE&RNY CIRCUMSTANCES, CREATE ANY IMPLICATION
THAT THE INFORMATION CONTAINED HEREIN IS CORRECT A®F ANY TIME SUBSEQUENT TO THE DATE OF SUCH
INFORMATION.

8,500,000 Shares
[LOGO]
Class A Common Stock

THROUGH AND INCLUDING , 2000 (THE 25TH DAY AFTER CMENCEMENT OF THIS OFFERING), ALL DEALERS
EFFECTING TRANSACTIONS IN THE CLASS A COMMON STOCRFFERED BY THIS PROSPECTUS, WHETHER OR NOT
PARTICIPATING IN THIS OFFERING, MAY BE REQUIRED TOELIVER A PROSPECTUS. THIS IS IN ADDITION TO THE
OBLIGATION OF DEALERS TO DELIVER A PROSPECTUS WHEACTING AS UNDERWRITERS AND WITH RESPECT TO THE
UNSOLD ALLOTMENTS OR SUBSCRIPTIONS.

WARBURG DILLON READ LLC
HAMBRECHT & QUIST
THOMAS WEISEL PARTNERS LLC

CANTOR FITZGERALD & CO.



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the expenses (othan underwriting compensation expected to be med)rin connection with this offering.
of such amounts (except the SEC registration feetlaey NASD filing fee) are estimated.

SEC registration fee..........ccccevveveeneens $ 70,334

Nasdagq listing fee......cccccccvvveveeeeennninnnn. 95,000
NASD filing fee......ccccveiiiiiiiiiiiiies 25,800
Blue Sky fees and expenses..........ccccccveeennne 10,000
Printing and engraving COStS..........cccceevunees 225,000
Legal fees and expenses............ . 1,500,000
Accounting fees and expenses..............cccuee. 400,000
Transfer Agent and Registrar fees and expenses..... 3,500
Miscellaneous..........cc.eeeeviviieeiniiieneene 120,366
TOtAl i e $2,450,000

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Our By-Laws provide that we shall, to the fullestemt permitted by
Section 145 of the General Corporation Law of tteteSof Delaware (the "DGCL"), as amended from ttmé&me, indemnify all persons
whom it may indemnify pursuant thereto.

Section 145 of the DGCL permits a corporation, urspecified circumstances, to indemnify its direstofficers, employees or agents age
expenses (including attorneys' fees), judgmentssfand amounts paid in settlements actually aasbrebly incurred by them in connection
with any action, suit or proceeding brought bydparties by reason of the fact that they weraedaectors, officers, employees or agent
the corporation, if such directors, officers, enygles or agents acted in good faith and in a mahegrreasonably believed to be in or not
opposed to the best interests of the corporatidn&ith respect to any criminal action or proceegglimad no reason to believe their conduct
was unlawful. In a derivative action, i.e., onednjin the right of the corporation, indemnificatioray be made only for expenses actually and
reasonably incurred by directors, officers, empésyer agents in connection with the defense desstnt of an action or suit, and only with
respect to a matter as to which they shall havedaotgood faith and in a manner they reasonabig\e to be in or not opposed to the best
interests of the corporation, except that no indécation shall be made if such person shall haeerbadjudged liable to the corporation,
unless and only to the extent that the court inclvlthe action or suit was brought shall determipenuapplication that the defendant direct
officers, employees or agents are fairly and realslyrentitled to indemnity for such expenses desgiich adjudication of liability.

Our Amended and Restated Certificate of Incorponggirovides that our directors will not be persgnkéble to us or our stockholders for
monetary damages resulting from breaches of tikiciary duty as directors except (a) for any bheaicthe duty of loyalty to us or our
stockholders, (b) for acts or omissions not in gtasth or which involve intentional misconduct okmowing violation of law, (c) under
Section 174 of the DGCL, which makes directorslédbr unlawful dividends or unlawful stock repuases or redemptions, or

(d) for transactions from which directors derivepimper personal benefit.

The Underwriting Agreement, filed as Exhibit 1, ypides that the Underwriters named therein will imaéfy us and hold us harmless and
each of our directors, officers or controlling g®rs from and against certain liabilities, includiiabilities under the Securities Act. The
Underwriting Agreement also provides that such Wwdéers will contribute to certain liabilities @uch persons under the Securities Act.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.
On September 7, 1999, we issued 100 shares of caratonok to Cantor Fitzgerald Securities for an aggte purchase price of $200,000.

The sale of the above securities was deemed tadrap from registration under the Securities Aatdliance on Section 4(2) of the
Securities Act, or Regulation D promulgated thed®mmas a transaction by an issuer not involvipglalic offering.
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ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Exhibits

EXHIBIT
NUMBER DESCRIPTION
1 -- Form of Underwriting Agreement
2.1 - Form of Assignment and Assumption Ag
Fitzgerald, L.P., Cantor Fitzgerald
Cantor Fitzgerald & Co. and eSpeed,

2.2 -- Form of Assignment and Assumption Ag
Fitzgerald International and eSpeed

3.1 -- Amended and Restated Certificate of

3.2 -- Amended and Restated By-Laws of eSpe

4.1 -- Specimen Class A Common Stock Certif

4.2 - Form of Warrant to be issued to Mart

5 -- Opinion of Morgan, Lewis & Bockius L

10.1 - Long-Term Incentive Plan of eSpeed,

10.2 -- eSpeed, Inc. Stock Purchase Plan*

10.3 - Form of Joint Services Agreement, da

L.P., Cantor Fitzgerald Internationa
Fitzgerald & Co., Cantor Fitzgerald
Securities, Inc., eSpeed Internation
10.4 -- Form of Administrative Services Agre
Fitzgerald, L.P., Cantor Fitzgerald
Securities, Cantor Fitzgerald & Co.,
Inc., eSpeed Government Securities,

Inc.*
10.5 - Form of Registration Rights Agreemen
10.6 -- Form of Sublease Agreement, dated as
eSpeed, Inc.*
21 -- List of subsidiaries of eSpeed, Inc.
23.1 -- Consent of Deloitte & Touche LLP
23.2 -- Consent of Morgan, Lewis & Bockius L
23.3 -- Consent of Richard C. Breeden*
23.4 -- Consent of Larry R. Carter*
23.5 -- Consent of Douglas B. Gardner*
23.6 -- Consent of Frederick T. Varacchi*
23.7 -- Consent of William J. Moran*
23.8 -- Consent of Joseph Shea
24 -- Powers of Attorney (included on sign
27 -- Financial Data Schedule*

* Previously filed.

(b) Financial Statement Schedules

reement, dated as of , 1999, by and among C
Securities, CFFE, LLC, Cantor Fitzgerald L.L.C., CF
Inc.*

reement, dated as of , 1999 by and betwe
Securities International Limited*

Incorporation of eSpeed, Inc.*

ed, Inc.*

icate*

in J. Wygod

LP*

Inc.

ted as of , 1999, by and among Cantor F

I, Cantor Fitzgerald Gilts, Cantor Fitzgerald Secur
Partners, eSpeed, Inc., eSpeed Securities, Inc., eS
al Securities Limited and eSpeed Markets, Inc.
ement, dated as of , 1999, by and am
International, Cantor Fitzgerald Gilts, Cantor Fitz
Cantor Fitzgerald Partners, eSpeed, Inc., eSpeed S
Inc., eSpeed International Securities Limited and e

t*
of December , 1999, between Cantor Fitzgerald Se

*

LP (contained in Exhibit 5)*

ature page)*

antor
PH, LLC,

en Cantor

itzgerald,
ities, Cantor
peed Government

ong Cantor
gerald
ecurities,
Speed Markets,

curities and

The financial statement schedules are omitted Isectiiey are inapplicable or the requested infolomas shown in the consolidated financial
statements of eSpeed, Inc. or related notes thereto
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ITEM 17. UNDERTAKINGS.
The undesigned registrant hereby undertakes asvisil

(1) The undersigned will provide to the underwstat the closing specified in the Underwriting Agre=nt certificates in such denominations
and registered in such names as required by theramiters to permit prompt delivery to each pur@ras

(2) For purposes of determining any liability untiee Securities Act, the information omitted frome form of prospectus filed as part of this
registration statement in reliance on Rule 430A ematained in a form of prospectus filed by theisegnt pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall bendeg to be part of this registration statement ah@time it is declared effective.

(3) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecimendment that contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered thesnd the offering of such securities at
time shall be deemed to the initial bona fide offgithereof.

Insofar as indemnification arising under the SamgiAct may be permitted to directors, officersl @ontrolling persons of the registrant
pursuant to the provisions described in Iltem 1dthberwise, the registrant has been advised theimpinion of the Securities and Exchange
Commission such indemnification is against pubbliqy as expressed in the Act and is, thereforenforceable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the sucfidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinabits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.
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SIGNATURES

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, THE REGISTRANT HAS DULY CAUSED THIS
AMENDMENT NO. 4 TO REGISTRATION STATEMENT TO BE SIGED ON ITS BEHALF BY THE UNDERSIGNED, THEREUNTO
DULY AUTHORIZED, IN THE CITY OF NEW YORK, THE STATEOF NEW YORK, ON THE 8TH DAY OF DECEMBER, 1999.

eSpeed, Inc.

By: * Name: Howardutnick Title: Chairman of the Board and Chiefecutive Officer

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, THIS AMENDMENT NO. 4 TO REGISTRATION
STATEMENT HAS BEEN SIGNED BY THE FOLLOWING PERSONEN THE CAPACITIES AND ON THE DATE INDICATED.

SIGNATURE TITLE DATE

* Chairma n of the Board and Chief Executive December 8, 1999
Officer

Howard W. Lutnick

* Preside nt and Chief Operating Officer December 8, 1999

Frederick T. Varacchi

/s DOUGLAS B. GARDNER Vice Ch airman December 8, 1999

Douglas B. Gardner

* Senior Vice President and Chief Financial December 8, 1999
Officer (Principal Financial and Accounting
Kevin C. Piccoli Officer )
* Senior Vice President, General Counsel and December 8, 1999
Secreta ry

Stephen M. Merkel

*By /s/ DOUGLAS B. GARDNER
Douglas B. Gardner, as
Attorney-in-Fact pursuant to the
Power of Attorney previously provided as
part of the Registration Statement.
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EXHIBIT

NUMBER DESCRIPTION

1
2.1

10.4

-- Form of Underwriting Agreement
-- Form of Assignment and Assumptio
Cantor Fitzgerald, L.P., Cantor
L.L.C., CFPH, LLC Cantor Fitzger
-- Form of Assignment and Assumptio
between Cantor Fitzgerald Intern
-- Amended and Restated Certificate
-- Amended and Restated By-Laws of
-- Specimen Class A Common Stock Ce
-- Form of Warrant to be issued to
-- Opinion of Morgan, Lewis & Bocki
-- Long-Term Incentive Plan of eSpe
-- eSpeed, Inc. Stock Purchase Plan
-- Form of Joint Services Agreement
Fitzgerald, L.P., Cantor Fitzger
Fitzgerald Securities, Cantor Fi
Inc., eSpeed Securities, Inc., e
International Securities Limited
-- Form of Administrative Services
among Cantor Fitzgerald, L.P., C
Gilts, Cantor Fitzgerald Securit
Partners, eSpeed, Inc., eSpeed S
eSpeed International Securities
-- Form of Registration Rights Agre
-- Form of Sublease Agreement, date
Securities and eSpeed, Inc.*
-- List of subsidiaries of eSpeed,
-- Consent of Deloitte & Touche LLP
-- Consent of Morgan, Lewis & Bocki
-- Consent of Richard C. Breeden*
-- Consent of Larry R. Carter*
-- Consent of Douglas B. Gardner*
-- Consent of Frederick T. Varacchi
-- Consent of William J. Moran*
-- Consent of Joseph P. Shea
-- Powers of Attorney (included on
-- Financial Data Schedule*

* Previously filed.

EXHIBIT INDEX

n Agreement, dated as of , 1999, by and amo
Fitzgerald Securities, CFFE, LLC, Cantor Fitzgerald
ald & Co. and eSpeed, Inc.*

n Agreement, dated as of , 1999 by and
ational and eSpeed Securities International Limited
of Incorporation of eSpeed, Inc.*

eSpeed, Inc.*

rtificate.*

Martin J. Wygod

us LLP*

ed, Inc.

*

, dated as of , 1999, by and among Cant
ald International, Cantor Fitzgerald Gilts, Cantor
tzgerald & Co., Cantor Fitzgerald Partners, eSpeed,
Speed Government Securities, Inc., eSpeed

and eSpeed Markets, Inc.

Agreement, dated as of , 1999, by an
antor Fitzgerald International, Cantor Fitzgerald

ies, Cantor Fitzgerald & Co., Cantor Fitzgerald
ecurities, Inc., eSpeed Government Securities, Inc.
Limited and eSpeed Markets, Inc.*

ement*

d as of December , 1999, between Cantor Fitzgeral

Inc.*

us LLP (contained in Exhibit 5)*

signature page)*

or



8,500,000 Shares

Class A Common Stock
($.01 Par Value)

UNDERWRITING AGREEMENT

December , 199



UNDERWRITING AGREEMENT
December __, 1999

Warburg Dillon Read LLC

Hambrecht & Quist LLC

Thomas Weisel Partners LLC

As Representatives of the several Underwriters dam&chedule A hereto

c/o Warburg Dillon Read LLC
299 Park Avenue
New York, New York 10171-0026

Ladies and Gentlemen:

eSpeed, Inc., a Delaware corporation (the "Compaanyd an indirect subsidiary of Cantor Fitzger&ldP., a Delaware limited partnership
(the "Parent"), proposes to issue and sell to tiieewriters named in Schedule A annexed heretd'(dhderwriters") an aggregate of
6,000,000 shares (the "Firm Shares") of its Clag&ofmon Stock, $.01 par value (the "Common Stocd) Cantor Fitzgerald Securities, a
New York partnership (the "Selling Stockholder"damsubsidiary of the Parent, proposes to selddinderwriters 2,500,000 shares
Common Stock. In addition, solely for the purposeavering over-allotments, the Company and thdirgeStockholder propose to grant to
the Underwriters the option to purchase from thenfany and the Selling Stockholder up to an addididn275,000 shares of Common Stock
in the aggregate (the "Additional Shares" and eatively with the Firm Shares, the "Shares"). @f Additional Shares, up to 1,000,000
Shares may be sold by the Company and up to 27%08fks may be sold by the Selling Stockholder.Siteres are described in the
Prospectus as defined below.

The Company has filed, in accordance with the mious of the Securities Act of 1933, as amendedi tlam rules and regulations thereunder
(collectively called the "Act"), with the Securii@nd Exchange Commission (the "Commission") astedion statement on Form S-1 (Reg.
No. 33:-87475) including a prospectus, relating to ther&nalThe Company has furnished to you, for usénéyunderwriters and by dealers,
copies of one or more preliminary prospectusesh(éaereof being herein called a "Preliminary Prasp&") relating to the Shares. Except
where the context otherwise requires, the registratatement, as amended when it becomes effeatieding all documents filed as a part
thereof, and



including any information contained in a prospeciubsequently filed with the Commission pursuarRtte 424(b) under the Act and
deemed to be part of the registration statemethieatime of effectiveness pursuant to Rule 430(@#dar the Act and also including any
registration statement filed pursuant to Rule 4pa¢@mer the Act, is herein called the "RegistraBiatement”, and the prospectus, in the form
filed by the Company with the Commission pursuariRtile 424(b) under the Act on or before the sednrsiness day after the date hereof
(or such earlier time as may be required undeAttgor, if no such filing is required, the form fimal prospectus included in the Registration
Statement at the time it became effective, is heralled the "Prospectus”.

The Company, the Selling Stockholder, the Paredtthe Underwriters agree as follows:

1. Sale and Purchase. Upon the basis of the wagsaneépresentations and covenants, and subjéut terms and conditions herein set forth,
the Company agrees to sell to the respective Unitererand each of the Underwriters, severally motjointly, agrees to purchase from the
Company that number of Firm Shares which bearsdige proportion to the aggregate number of FirmeSha be issued and sold by the
Company as the number of Firm Shares set forth ifgpthe name of such Underwriter in Schedule Aeaed hereto bears to the aggregate
number of Firm Shares to be sold by the Companytlea&elling Stockholder. In addition, upon theiba$ the warranties, representations
and covenants and subject to the terms and conglitierein set forth, the Selling Stockholder agteesll to the respective Underwriters and
each of the Underwriters, severally and not joindigrees to purchase from the Selling Stockholtrnumber of Firm Shares which bears
the same proportion to the aggregate number of Binares to be sold by the Selling Stockholder asittmber of Firm Shares set forth
opposite the name of such Underwriter in Scheduésdexed hereto bears to the aggregate numbemofStares to be sold by the Company
and the Selling Stockholder. The purchase pricespect of the Shares to be purchased by the Unitlensvfrom the Company and the
Selling Stockholder shall be $ per Share. The Compad the Selling Stockholder are advised by Wt the Underwriters intend (i) to me

a public offering of their respective portions bétFirm Shares as soon after the effective datieeoRegistration Statement as in your
judgment is advisable and (ii) initially to offdre Firm Shares upon the terms set forth in theg@aias. You may from time to time incre:

or decrease the public offering price after théahpublic offering to such extent as you may detee.

Upon the basis of the warranties, representatindavenants, and subject to the terms and conditierein set forth, the Company and the
Selling Stockholder also hereby grant to the séwdnaerwriters the option to purchase, and the Wndeers shall have the right to purchase,
severally and not jointly, from the Company and $i&dling Stockholder, ratably in accordance with ttumber of Firm Shares to be
purchased by each of



them, all or a portion of the Additional Sharesvas/ be necessary to cover over-allotments maderinextion with the offering of the Firm
Shares, at the same purchase price per sharepaidbby the Underwriters to the Company and thérigeStockholder for the Firm Shares.
This option may be exercised by you on behalf ef¢averal Underwriters at any time (but not moemtbnce) on or before the thirtieth day
following the date hereof, by written notice to thiempany and the Selling Stockholder. Such notied! set forth the aggregate number of
Additional Shares as to which the option is beirgreised, and the date and time when the AdditiGhalres are to be delivered (such date
and time being herein referred to as the addititined of purchase); provided, however, that thatadthl time of purchase shall not be ear
than the time of purchase (as defined below) ndieeghan the second business dayl after theatatehich the option shall have been
exercised nor later than the tenth business day tf¢ date on which the option shall have beercesezl. To the extent that the option is
exercised in part, Additional Shares shall be §yithe Company and the Selling Stockholder pro. fEtt@ aggregate number of Additional
Shares to be sold to each Underwriter shall batimeber which bears the same proportion to the agtgenumber of Additional Shares be
purchased as the number of Firm Shares set fopbsife the name of such Underwriter on Schedulerktb bears to the total number of
Firm Shares (subject, in each case, to such adundtas you may determine to eliminate fractionare$).

2. Payment and Delivery. Payment of the purchaise for the Firm Shares shall be made to the Compad the Selling Stockholder by
Federal Funds immediately available wire transfgginst delivery of the certificates for the Firlmages to you through the facilities of the
Depository Trust Company for the respective accoohthe Underwriters. Such payment and delivegfl$le made at 10:00 A.M., New
York City time, on December __, 1999 (unless anotinee shall be agreed to by you and the Companiytia@ Selling Stockholder or unless
postponed in accordance with the provisions ofiSe@ hereof). The time at which such payment agltvery are actually made is hereina
sometimes called the time of purchase. Certifichiethe Firm Shares shall be delivered to yousfindtive form in such names and in such
denominations as you shall specify on the secosthbas day preceding the time of purchase. Fgpuhgose of expediting the checking of
the certificates for the Firm Shares by you, thenfany and the Selling Stockholder agree to makk sedificates available to you for such
purpose at least one full business day precedmgjrite of purchase.
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Payment of the purchase price for the Additionar8h shall be made at the additional time of puselimthe same manner and at the same
office as the payment for the Firm Shares. Cediéis for the Additional Shares shall be delivetegau in definitive form in such names and
in such denominations as you shall specify no ld@n the second business day preceding the adlitione of purchase. For the purpose of
expediting the checking of the certificates for Adtlitional Shares by you, the Company and therg@eftockholder agree to make such
certificates available to you for such purposesast one full business day preceding the additima of purchase.

3. Representations and Warranties of the ComphaeyRarent and the Selling Stockholder.
(i) The Company and the Parent jointly and severajpresent and warrant to each of the Underwriteas

(a) none of the Company, the Selling StockholdagherParent has received, or has notice of, angraidthe Commission preventing or
suspending the use of any Preliminary Prospectusasttuting proceedings for that purpose, anchgaeliminary Prospectus, at the time of
filing thereof, conformed in all material respetighe requirements of the Act; and when the Regjish Statement becomes effective, the
Registration Statement and the Prospectus willaromin all material respects with the provisionghe Act, and the Registration Statement
will not contain an untrue statement of a matdeaat or omit to state a material fact required ¢oskated therein or necessary to make the
statements therein not misleading, and the Prospedtl not contain an untrue statement of a matdaict or omit to state a material fact
required to be stated therein or necessary to riekstatements therein, in light of the circumsgsnender which they were made, not
misleading; provided, however, that each of the Gamny and the Parent makes no warranty or repreéganteith respect to any statement
contained in or omitted from the Registration Stegat or the Prospectus in reliance upon and inazorify with information concerning the
Underwriters (in their capacity as such) and furagin writing by or on behalf of any Underwrit@r {ts capacity as such) through you (in
your capacity as representatives of the severaklhniters) to the Company expressly for use inRlgistration Statement or the Prospec
and none of the Company, the Selling Stockholdher Rarent nor any of their respective affiliates dhiatributed any offering material in
connection with the offering or sale of the Sharéer than the Registration Statement, the PretirgiProspectus, the Prospectus or any
materials, if any, permitted by the Act;

(b) as of the date of this Agreement, the Compasydn authorized capitalization as set forth uttteheading entitled "Actual” in the sect
of the



Registration Statement and the Prospectus enti@laditalization" and, as of the time of purchasd #ire additional time of purchase, as the
case may be, the Company shall have an authorig@thtization as set forth under the heading entitiAs Adjusted” in the section of the
Registration Statement and the Prospectus entifladitalization"; all of the issued and outstandamgires of capital stock of the Company
have been duly and validly authorized and issuedaae fully paid and non-assessable, have beeedssicompliance in all material respects
with all federal and state securities laws and watsgssued in violation of any preemptive riglesale right, right of first refusal or similar
right;

(c) the Company has been duly incorporated andlidly existing as a corporation in good standinger the laws of the State of Delaware,
with the requisite corporate power and authoritgwa, lease and operate its properties and corniduatisiness as described in the
Registration Statement;

(d) the Company is duly qualified to do businesa &sreign corporation in good standing in eacksgliction where the ownership or leasing
of its properties or the conduct of its businesgit@s such qualification, except where the failereo qualify would not reasonably be
expected to have a material adverse effect onubméss, operations, prospects, properties, condiinancial or otherwise) or results of
operation of the Company and the Subsidiaries €esitafter defined) taken as a whole (a "Materidvérse Effect”). The Company has no
subsidiaries (as defined in the Act) other thanee8Securities, Inc., eSpeed Government Secuilities,eSpeed Securities International
Limited and eSpeed Markets, Inc. (collectively, tBabsidiaries"); the Company owns 100% of the tamiding capital stock of the
Subsidiaries; other than the Subsidiaries, the Gmypoes not own, directly or indirectly, any slsaséstock or any other equity or lotgrm
debt of any corporation or have any direct or iadirequity interest or ownership of long-term deldny firm, partnership, joint venture,
association or other entity; complete and correpies of the certificates of incorporation andre# bylaws of the Company and the
Subsidiaries and all amendments thereto have balereied to you; each Subsidiary has been dulyrpm@ted and is validly existing as a
corporation in good standing under the laws ofjtinisdiction of its incorporation, with the requisicorporate power and authority to own,
lease and operate its properties and to condustifimess as described in the Registration Stateeach Subsidiary is duly qualified to do
business as a foreign corporation in good stanidigch jurisdiction where the ownership or leagifithe properties or the conduct of its
business requires such qualification, except whedailure to so qualify would not reasonably Bpexted to have a Material Adverse Eff
all of the outstanding shares of capital stockaufheof the Subsidiaries have been duly authorineldvalidly issued, are fully paid and non-
assessable and are owned by the Company subjectstecurity interest, other
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encumbrance or adverse claims; no options, wardardggher rights to purchase, agreements or othkgadions to issue or rights to convert
any obligation into shares of capital stock or okgh® interests in the Subsidiaries are outstanding

(e) the Company and each of the Subsidiaries arermpliance in all material respects with the aggille laws, rules, regulations and
directives, and applicable orders, issued or adit@red by each jurisdiction in which they condbeiit respective businesses;

(f) none of the Company or any of the Subsidiasiethe Selling Stockholder or the Parent or anthefr respective subsidiaries is in breach
or violation of, or in default under (nor has awget occurred which with notice, lapse of timepoth would result in any breach or violation
of, or constitute a default under) (each such lre@olation, default or event, a "Default Event{l),its respective charter or by-laws or (ii) in
the performance or observance of any obligatioreemgent, covenant or condition contained in argniée, permit, indenture, mortgage, deed
of trust, bank loan or credit agreement or othédexwce of indebtedness, or any lease, contradher agreement or instrument to which the
Company, the Selling Stockholder, the Parent orddrtkieir respective subsidiaries is a party omlwych any of them or any of their
properties is bound or affected or under any fddstate, local or foreign law, regulation or roleany decree, judgment or order applicabl
the Company, the Selling Stockholder, the Pareangrof their respective subsidiaries, other thaahdDefault Events as would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect (A) in thse of the Selling Stockholder and the
Parent and their respective subsidiaries (other the Company and the Subsidiaries), with resgeckause (i) and (B) in the case of the
Company, the Selling Stockholder and the Parentlagid respective subsidiaries, with respect tos#a(ii); and the execution, delivery and
performance of this Agreement, the issuance arda$ahe Shares and the consummation of the triasacontemplated hereby does not
constitute and will not result in a Default Eventder (x) any provisions of the charter or by-lawshe Company, the Selling Stockholder or
the Parent or any of their respective subsidiagy) under any provision of any license, perimitienture, mortgage, deed of trust, bank |

or credit agreement or other evidence of indebtsslnar any lease, contract or other agreemensbuiment to which the Company, the
Selling Stockholder or the Parent or any of thesipective subsidiaries is a party or by which dryi@m or their respective properties may be
bound or affected, or under any federal, statallocforeign law, regulation or rule or any degriegelgment or order applicable to the
Company, the Selling Stockholder, or the Paremtnyrof their respective subsidiaries, except fahdbefault Events as would not,
individually or in the aggregate, reasonably beeexged to have a Material Adverse Effect (a) inadase of the Selling Stockholder
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and the Parent and their respective subsidiariégi(ehan the Company and the Subsidiaries), wepect to clause (x) and (b) in the case of
the Company, the Selling Stockholder and the Panedttheir respective subsidiaries, with respectaase (y);

(9) this Agreement has been duly authorized, execahd delivered by each of the Company, the $eBiockholder and the Parent and is a
legal, valid and binding agreement of each of tben@any, the Selling Stockholder and the Parent;

(h) the capital stock of the Company, including 8t&res, conforms in all material respects to #sedption thereof contained in the
Registration Statement and Prospectus;

(i) the Shares have been duly and validly authdrtaethe Company and, when issued by the Compadhylelivered by the Company or the
Selling Stockholder, as the case may be, agaiysh@at therefor as provided herein, will be validigued, fully paid and non-assessable;

()) no approval, authorization, consent or ordeoofiling with any national, state or local goverental or regulatory commission, board,
body, authority or agency is required to be obthioemade by the Company, the Selling Stockholther Parent or any of their respective
affiliates in connection with the issuance and séléne Shares or the consummation by the CompghaeySelling Stockholder and the Parent
of the transactions contemplated hereby other tégistration of the Shares under the Act and utifte6ecurities Exchange Act of 1934, as
amended, and the rules and regulations thereundiedtively called the "Exchange Act"), and ang@ssary qualification under the
securities or blue sky laws of the various juriidits in which the Shares are being offered bylthderwriters or under Rule 2710 and Rule
2720 of NASD Regulation, Inc. ("NASDR");

(k) except as disclosed in the Prospectus, no péras the right, contractual or otherwise, to cailseCompany to issue to it, or register
pursuant to the Act, any shares of capital stoadk@fCompany upon the issue and sale of the Stamthe Underwriters hereunder, nor does
any person have preemptive rights, co-sale righyists of first refusal or other rights to purchasey of the Shares or to underwrite the offer
and sale of the Shares;

() Deloitte & Touche LLP, whose report on the coligated financial statements of the Company aed3hbsidiaries is filed with the
Commission as part of the Registration StatemethtRanspectus, are independent public accountamesjaged by the Act;
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(m) each of the Company and the Subsidiaries hagebssary licenses, permits, authorizations,erissand approvals and has made all
necessary filings required under any federal, statal or foreign law, regulation or rule (colleetly, "Permits"), and has obtained all
necessary authorizations, consents and approwasdther persons (collectively, "Approvals"), irder to conduct its respective business as
described in the Prospectus, other than such Peamit Approvals the failure to obtain which, indivally or in the aggregate, would not
reasonably be expected to have a Material AdveifeetEneither the Company nor any of the Subsidsais in violation of, or in default
under, any such license, permit, authorizationseahor approval or any federal, state, local cgifm law, regulation or rule or any decree,
order or judgment applicable to the Company or@frthe Subsidiaries the effect of which, individyalr in the aggregate, would reasonably
be expected to have a Material Adverse Effect;

(n) all legal or governmental proceedings, congdeiases or documents of a character required tiescribed in the Registration Statement
or the Prospectus or to be filed as an exhibihéoRegistration Statement have been so describddaas required;

(o) except as disclosed in the Prospectus, thera@actions, suits, claims, investigations or pealings pending or threatened to which the
Company, the Selling Stockholder or the Parennhgraf their respective subsidiaries or any of thegpective officers or directors is a party
or of which any of their respective propertiesubject at law or in equity, or before or by anydeal, state, local or foreign governmental or
regulatory commission, board, body, authority cerazy which, if adversely decided, could reasonaklgxpected to result in a judgment,
decree or order having a Material Adverse Effeqirevent consummation of the transactions conteiegblaereby;

(p) the audited financial statements included smRegistration Statement and the Prospectus prizédptin all material respects the
consolidated financial position of the Company #relSubsidiaries as of the dates indicated anddhsolidated results of operations and
cash flows of the Company and the Subsidiariesi®periods specified; such financial statement liieeen prepared in conformity with
generally accepted accounting principles applied oonsistent basis during the periods involved;the pro forma financial data included in
the Registration Statement and the Prospectusrrizsdy in all material respects the informatiparported to be shown therein and have
been prepared in conformity with the requirementhe Act;

(q) subsequent to the respective dates as of vitiichmation is given in the Registration Statemamd the Prospectus, there has not been (i)
any material adverse change, or any developmehtragipect to the Company, the Selling Stockhold&awent which, in the reasonable
judgment of the Company or tl



Parent, as the case may be, is likely to causeterimleadverse change, in the business, propentiassets described or referred to in the
Registration Statement, or the results of operatioandition (financial or otherwise), businesmgions or prospects of the Company and
the Subsidiaries taken as a whole, (ii) any tratimaevhich is material to the Company or the Sulasids (other than the completion of the
transactions relating to the contribution to angldlequisition by the Company and the Subsidiafiessets from the Parent and its
subsidiaries as described in the Prospectus uhdearaption "Relationship with Cantor - The Formafizansactions” (the "Formation
Transactions")), (iii) any obligation, direct orrttingent, which is material to the Company andShbsidiaries taken as a whole, incurred by
the Company or the Subsidiaries, (iv) any changhlercapital stock or outstanding indebtednesh@fdompany or the Subsidiaries or (v)
dividend or distribution of any kind declared, paidmade on the capital stock of the Company. Neithe Company nor the Subsidiaries has
any material contingent obligation which is notaltised in the Registration Statement.

(r) the Company has obtained agreements substgntidghe forms included in Exhibit | hereto of tRarent, the Selling Stockholder and each
of its other holders of Class A Common Stock aras€IB Common Stock (collectively, "Common Stocki)l aecurities convertible into or
exchangeable or exercisable for Common Stock nsgltpoffer to sell, contract to sell, hypothecapeant any option to sell or otherwise
dispose of, directly or indirectly, any shares ah@non Stock or securities convertible into or exgeable or exercisable for Common Stock
or warrants or other rights to purchase CommonkSharca period of 180 days after the date of thesPectus without the prior written cons

of Warburg Dillon Read LLC ("WDR"), subject to sueRceptions as may be set forth in Exhibit | hereto

(s) the Company is not and, after giving effedthi® offering and sale of the Shares, will not bé&iamestment company" or an entity
“controlled" by an "investment company," as suecmgeare defined in the Investment Company Act @0l &s amended (the "Investment
Company Act");

(t) any statistical and market-related data inctlishethe Prospectus are based on or derived frantee that the Company and the Parent
believe to be reliable and accurate, and the Cognpas obtained the written consent to the use @i slata from such sources to the extent
required;

(u) none of the Company, the Selling Stockholdes,Rarent or any of their respective affiliates ta&en, directly or indirectly, any action
designed to or which has constituted or which mighsonably be expected to cause or result in

9



stabilization or manipulation of the price of amcarity of the Company in violation of the Excharmgst or any other laws to facilitate the
sale or resale of the Shares;

(v) the Company and the Subsidiaries maintain arsce of the types and in amounts reasonably adeépratheir respective businesses,
including, but not limited to, insurance coverirgkand personal property owned or leased by tlmep@ay and the Subsidiaries against theft,
damage, destruction, acts of vandalism and otkks dustomarily insured against, all of which ieswe is in full force and effect, except as
would not have a Material Adverse Effect;

(w) none of the Company, the Parent or any of trespective subsidiaries has sustained since tieeofithe latest audited financial statem
included in the Prospectus any loss or interfereviteits business from fire, explosion, flood dher calamity, whether or not covered by
insurance, or from any labor dispute or court oragpmental action, order or decree, otherwise #gset forth or contemplated in the
Prospectus or other than any loss or interfereriiehavould not have a Material Adverse Effect;

(x) upon completion of the Formation Transactidhs,Company and the Subsidiaries will have godel tiit all personal property to be owned
by them as described in the Prospectus free aad afall liens, encumbrances and defects excegbt asi are described in the Prospectus or
such as would not, individually or in the aggregatasonably be expected to have a Material Adveffeet; and, upon completion of the
Formation Transactions, any real property and mglslto be held under lease by the Company or abgi8iary will be held by it under

valid, subsisting and, with respect to the Compamnguch Subsidiary, enforceable leases, subleasahts of use agreements with such
exceptions as are not material and do not interfétifethe use made and proposed to be made ofmogterty and buildings by the Company
or such Subsidiary;

(y) other than as set forth in the Prospectussav@uld not reasonably be expected individuallindhe aggregate to have a Material Adverse
Effect, upon completion of the Formation Transaddidhe Company and the Subsidiaries will own, @esslicense or have other rights to
use, or will be able to acquire, license or othsendbtain rights to use, on reasonable termsatdhps, trademarks, servicemarks, trade n¢
copyrights, trade secrets, information, proprietégits and processes (“Intellectual Property")assary for their business as described in the
Prospectus and, to the Company's and the Pareotidddge, necessary in connection with the prodaretsservices under development,
without, to the Company and the Parent's knowledtgs due inquiry, any conflict with or infringemtenf the interests of others, and have
taken all reasonable steps necessary to securestaén such
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Intellectual Property with respect to the busiresslescribed in the Prospectus; except as setifotitle Prospectus, neither the Company nor
the Parent is aware of any options, licenses areagents of any kind relating to the Intellectualgerty of the Company or any Subsidiary
that are, or upon completion of the Formation Taatisns will be, outstanding and which are requitelle set forth in the Prospectus, and,
except as set forth in the Prospectus, upon complef the Formation Transactions, neither the Canypmnor any Subsidiary will be a party
to or bound by any options, licenses or agreemeititisrespect to the Intellectual Property of anlyastperson or entity which are required to
be set forth in the Prospectus; none of the tecigyaio be employed by the Company and the Subsdiapon completion of the Formation
Transactions has been or will be obtained or isithibe used by the Company, the Parent or anyeif respective subsidiaries in violation of
any contractual obligation binding (or to be birglippon completion of the Formation TransactionsjhenCompany, the Parent or any of
their respective subsidiaries or any of their refipe directors or executive officers or, to thenmany's and the Parent's knowledge, any
employees of the Company, the Parent or any of thepective subsidiaries or otherwise in knowirajation after due inquiry of the rights

of any persons, other than any violation which wiaubt individually or in the aggregate have a Matekdverse Effect; except as disclose
the Prospectus, none of the Company, the Paremtyoof their respective subsidiaries has receivgdvwaitten communications alleging that
the Company, the Parent or any of their respestiNssidiaries has violated, infringed or conflicteith, or, by conducting its business as set
forth in the Prospectus, would violate, infringeconflict with any of the Intellectual Property afiy other person or entity other than any ¢
violation, infringement or conflict which would natdividually or in the aggregate have a Materidvarse Effect;

(z) the Parent and the Company have reviewed teetpns of the Company, the Parent and their odisieesubsidiaries and any third parties
with which the Company, the Parent and their rethpesubsidiaries have a material relationshipvagate the extent to which the business
or operations of the Company and the Subsidiari#devaffected by the Year 2000 Problem (as defibelow). As a result of such review,
the Parent and the Company have no reason to betied do not believe, that the Year 2000 Probldirhave a Material Adverse Effect or
result in any material loss or interference witd Business or operations of the Company and thsei@aties. The "Year 2000 Problem"
means any significant risk that computer hardwargoftware used in the receipt, transmission, Bsiog, manipulation, storage, retrieval,
retransmission or other utilization of data ortie bperation of mechanical or electrical systemengfkind will not, in the case of dates
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or time periods occurring after December 31, 1998ction at least as effectively as in the casdatés or time periods occurring prior to
January 1, 2000;

(aa) none of the Company, the Parent or any of thepective subsidiaries has violated any forefigaieral, state or local law or regulation
relating to the protection of human health andtgatee environment or hazardous or toxic substacavastes, pollutants or contaminants,
nor any federal or state law relating to discrinimain the hiring, promotion or pay of employees any applicable federal or state wages
and hours laws, nor any provisions of the Empldyetirement Income Security Act or the rules andil&tipns promulgated thereunder,
which individually or in the aggregate might redala Material Adverse Effect;

(bb) the Company and the Subsidiaries maintairstesy of internal accounting controls sufficienptovide reasonable assurance that (i)
transactions are executed in accordance with mamags general or specific authorizations; (iipgactions are recorded as necessary to
permit preparation of financial statements in comiity with generally accepted accounting principdes! to maintain asset accountability;
(iii) access to assets is permitted only in accocdavith management's general or specific authtiwizaand (iv) the recorded accountability
for assets is compared with the existing assetsasbnable intervals and appropriate action isitakith respect to any differences;

(cc) all tax returns required to be filed by then@any and each of the Subsidiaries in any jurigxfidhave been filed, other than those filings
being contested in good faith, and all taxes, idiclg withholding taxes, penalties and interesteassents, fees and other charges due
pursuant to such returns or pursuant to any assegseceived by the Company or any of the Subsetidrave been paid, other than those
being contested in good faith and for which adegjuaserves have been provided;

(dd) each of eSpeed Securities, Inc. and eSpeedr@ment Securities, Inc. is registered under thehBrge Act as a broker-dealer and is a

member in good standing of the National AssociatibSecurities Dealers, Inc. and neither the Comipanm any other Subsidiary is required
to be so registered; and to the extent requiretimection with their respective businesses, eatieacCompany and the Subsidiaries is also
registered as a broker-dealer in each state amd jpttisdiction in which such registration is recd;

(ee) each of the Assignment and Assumption Agregsndre Joint Services Agreement and the Admirtisgéservices Agreement (each as
defined in the Prospectus) has been duly authqgrezestuted and delivered by each of the
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Company, the Parent and each other party therete@mstitutes a legal, valid and binding agreemséetich of the Company, the Parent and
each other party thereto; none of the executiolivetg and performance of the Assignment and AsdionpAgreements, the Joint Services
Agreement and the Administrative Services Agreentbetconsummation of the transactions contempldueetby or the consummation of
the Formation Transactions constitute or will regul Default Event (i) under any provisions of ttharter or by-laws of the Company, the
Selling Stockholder or the Parent or any of thespective subsidiaries or

(i) under any provision of any license, permiglémture, mortgage, deed of trust, bank loan oritcagdeement or other evidence of
indebtedness, or any lease, contract or other amgneieor instrument to which the Company, the Sgltockholder or the Parent or any of
their respective subsidiaries is a party or by Whany of them or their respective properties mahdoend or affected, or under any federal,
state, local or foreign law, regulation or ruleaory decree, judgment or order applicable to the @y, the Selling Stockholder or the Parent
or any of their respective subsidiaries, excepstarh Default Events as would not individually othe aggregate reasonably be expected to
have a Material Adverse Effect (a) in the caséhef$elling Stockholder and the Parent and thefre@ts/e subsidiaries (other than the
Company and the Subsidiaries), with respect toseldi) and (b) in the case of the Company, thargeBtockholder and the Parent and their
respective subsidiaries, with respect to clau$eafiid all consents required in connection witthstnansactions have been obtained other than
such consents the failure to obtain which couldimdividually or in the aggregate reasonably beeexpd to have a Material Adverse Effect;
and

(ff) the descriptions of the transactions and aguergts described in the Prospectus under the cafRieiationship with Cantor" are accurate
and complete in all material respects; and thezenarmaterial agreements or understandings betare@mong the Company, the Parent or
any of their respective subsidiaries or affiliatelating to or affecting the Company or its Sulmiigis or their respective businesses other than
as described in the Prospectus.

(i) The Selling Stockholder represents and waganteach of the Underwriters that:

(a) immediately prior to the time of purchase, $edling Stockholder will be the lawful owner of tB&ares to be sold by the Selling
Stockholder hereunder and upon sale and delivergnaf payment for, the Shares to be sold by tHin§&tockholder hereunder, as provided
herein, the Selling Stockholder will convey to thederwriters good and marketable title to such &hdree and clear of all liens,
encumbrances and defects;
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(b) the Selling Stockholder has not taken, directlyndirectly, any action designed to or which basstituted or which might reasonably be
expected to cause or result in stabilization origaation of the price of any security of the Compén violation of the Exchange Act or any
other laws to facilitate the sale or resale of$heares;

(c) no approval, authorization, consent or ordearof court or filing with any national, state océ governmental or regulatory commission,
board, body, authority or agency is required t@beined or made by the Selling Stockholder in eamtion with the sale of the Shares to be
sold by Selling Stockholder or for the consummatigrithe Selling Stockholder of the transactionstemplated hereby other than registration
of the Shares under the Act and under the ExchAngeand any necessary qualification under the siesi or blue sky laws of the various
jurisdictions in which the Shares are being offdsgdhe Underwriters or under Rule 2710 and Ru2029f the NASDR

(d) this Agreement has been duly authorized, execand delivered by the Selling Stockholder aralleyal, valid and binding agreement of
the Selling Stockholder;

(e) the execution, delivery and performance of &gseement, the sale of the Shares to be soldd@g#iling Stockholder and the
consummation of the transactions contemplated Rdrglthe Selling Stockholder does not and will comstitute a Default Event under any
provisions of the charter or by-laws of the Sell8tgpckholder or any of its subsidiaries or under grovision of any license, permit,
indenture, mortgage, deed of trust, bank loan editegreement or other evidence of indebtedness)lease, contract or other agreeme
instrument to which the Selling Stockholder or afyts subsidiaries is a party or by which it ar fiiroperties may be bound or affected, or
under any federal, state, local or foreign lawutation or rule or any decree, judgment or ordgaliapble to it or any of its subsidiaries,
except for such Default Events as would not indiaidly or in the aggregate reasonably be expectbdvte a material adverse effect on the
ability of the Selling Stockholder to consummate ttansactions contemplated hereby;

(f) the Selling Stockholder has no reason to belignat the representations and warranties of tmep@ay and the Parent contained in this
Section 3 are not true and correct, has reviewedR#pistration Statement and has no reason torbahat the Registration Statement
contains any untrue statement of a material fachaits to state a material fact required to besst#tterein or necessary
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to make the statements therein not misleadindyairthe Prospectus contains an untrue statementnaiterial fact or omits to state a material
fact required to be stated therein or necessanyatke the statements therein, in light of the cirstamces under which they were made, not
misleading; provided, however, that the Sellingc8tmlder makes no warranty or representation vaipect to any statement contained in or
omitted from the Registration Statement or the peotus in reliance upon and in conformity with mmfi@tion concerning the Underwriters
their capacity as such) and furnished in writingooyn behalf of any Underwriter (in its capacisysaich) through you (in your capacity as
representatives of the several Underwriters) tabmpany expressly for use in the Registratione®tant or the Prospectus;

(9) the Selling Stockholder has not distributed afigring material in connection with the offeringsale of the Shares other than the
Registration Statement, the Preliminary Prospett#sProspectus or any other materials, if anyngerd by the Act; and

(h) the Selling Stockholder has not received, el notice of, any order of the Commission prémgror suspending the use of any
Preliminary Prospectus, or instituting proceedifayghat purpose.

4. Certain Covenants of the Company and the SeSiogkholder.

(i) The Company hereby agrees (and, with respeSetiion 4(i)(l), the Parent and the Selling Stad#tar jointly and severally agree with the
Company):

(a) to furnish such information as may be requard otherwise to cooperate in qualifying the Sh&esffering and sale under the securities
or blue sky laws of such states as you may desguad to maintain such qualifications in effect@w as required for the distribution of the
Shares; provided that the Company shall not beimedjto qualify as a foreign corporation or to camisto the service of process under the
laws of any such state (except service of procétssrespect to the offering and sale of the Shasey) to promptly advise you of the receipt
by the Company of any notification with respecttte suspension of the qualification of the Shapeséle in any jurisdiction or the initiation
or threatening of any proceeding for such purpose;

(b) to make available to the Underwriters in NewR/Gity, as soon as practicable after the Regismmabtatement becomes effective, and
thereafter from time to time to furnish to the Unagters, as many copies of the Prospectus (oh@frospectus as amended or supplem

if the Company shall have made any amendmentsppiements thereto after the effective date of thgifration Statement) as the
Underwriters may request for the purposes conteiegblay the Act; in case any Underwriter is requie@deliver a prospectus after the nine-
month period
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referred to in Section 10(a)(3) of the Act in coctien with the sale of the Shares, the Companypvédpare promptly upon request, but at the
expense of such Underwriter, such amendment or dmemnts to the Registration Statement and such ectisges as may be necessary to
permit compliance with the requirements of Sectif(a)(3) of the Act;

(c) to advise you promptly and (if requested by)tmuconfirm such advice in writing, (i) when thedtstration Statement has become
effective and when any postfective amendment thereto becomes effective é@nifl Rule 430A under the Act is used, when thedrectus i
filed with the Commission pursuant to Rule 424(bjler the Act (which the Company agrees to file iimeely manner under such Rules);

(d) to advise you promptly, confirming such advicevriting (if requested by you), of any requestthg Commission for amendments or
supplements to the Registration Statement or Pobsper for additional information with respectrii®, or of notice of institution of
proceedings for, or the entry of a stop order sndjogy the effectiveness of the Registration Stateraad, if the Commission should enter a
stop order suspending the effectiveness of thed®agjon Statement, to make every reasonable géffabtain the lifting or removal of such
order as soon as possible; to advise you promp#yp proposal to amend or supplement the Registr&tatement or Prospectus and to file
no such amendment or supplement to which you shikct in writing;

(e) if necessary or appropriate, to file a regigirastatement pursuant to Rule 462(b) under the Ac

(f) to furnish to you and, upon request, to eacthefother Underwriters for a period of five yefimam the date of this Agreement (i) copies of
any reports or other communications which the Camggsall send to its stockholders or shall frometito time publish or publicly
disseminate, (ii) copies of all annual, quarterig @urrent reports filed with the Commission onrRerl0-K, 10-Q and 8-K, or such other
similar form as may be designated by the Commission

(iii) copies of documents or reports filed with amgtional securities exchange on which any claseotrities of the Company is listed, and
(iv) such other information as you may reasonabtjuest regarding the Company or the Subsidiariesaéh case as soon as reasonably
practicable after such reports, communicationsudemnts or information become available;

(9) to advise the Underwriters promptly of the hapipg of any event known to the Company withintitree during which a Prospectus
relating to the

16



Shares is required to be delivered under the Aathylin the judgment of the Company, would reqtiire making of any change in the
Prospectus then being used so that the Prospeotuld wot include an untrue statement of materietl & omit to state a material fact
necessary to make the statements therein, inghedf the circumstances under which they are maatemisleading, and, during such time
prepare and furnish, at the Company's expenskettmnderwriters promptly such amendments or supgiésto such Prospectus as may be
necessary to reflect any such change and to fugpmista copy of such proposed amendment or supplebedore filing any such amendment
or supplement with the Commission;

(h) to make generally available to its securitydaos, and to deliver to you, an earning statemetiteoCompany (which will satisfy the
provisions of

Section 11(a) of the Act) covering a period of tweeinonths beginning after the effective date ofRlegistration Statement (as defined in
Rule 158(c) of the Act) as soon as is reasonalagtimable after the termination of such twelve-rhgmeriod but not later than March 31,
2001;

(i) to furnish to you four signed copies of the Bégtion Statement, as initially filed with the @mission, and of all amendments thereto
(including all exhibits thereto) and sufficient dormed copies of the foregoing (other than exhjHibs distribution of a copy to each of the
other Underwriters;

(j) to furnish to you as early as reasonably pcatiie prior to the time of purchase and the aduftidime of purchase, as the case may be, but
not later than two business days prior theretmpy ©f the latest available unaudited interim cdidsded financial statements, if any, of the
Company and the Subsidiaries which have been re#ltehCompany's independent certified public actamis, as stated in their letter to be
furnished pursuant to

Section 6(d) hereof;

(k) to apply the net proceeds from the sale ofShares in the manner set forth under the capti@e 'td Proceeds" in the Prospectus;

() to pay all costs, expenses, fees and taxegr(dtfan any transfer taxes and fees and disburdsrmoeoounsel for the Underwriters, excep
set forth under Section 5 hereof and (iv) and lfelpw) in connection with (i) the preparation ailithd of the Registration Statement, each
Preliminary Prospectus, the Prospectus, and anp@éments or supplements thereto, and the printidgiamishing of copies of each thereof
to the Underwriters and to dealers (including co$tsailing and shipment), (ii) the registratiossue, sale and delivery of the Shares, (iii) the
printing of this Agreement, any Agreement Among Bindriters, any dealer agreements, any Powers ofddy and any closing documents
(including compilations thereof) and

17



the reproduction and/or printing and furnishingopies of each thereof to the Underwriters andegpikclosing documents) to dealers
(including costs of mailing and shipment), (iv) tipaalification of the Shares for offering and safeler state laws and the determination of
their eligibility for investment under state lawafsresaid (including the legal fees and filingsfemd other disbursements of counsel for the
Underwriters not to exceed $10,000) and the prgndéind furnishing of copies of any blue sky survarykgal investment surveys to the
Underwriters and to dealers, (v) any listing of 8teares on any securities exchange or qualificatidhe Shares for quotation on NASDAQ
(as defined herein) and any registration theredeuthe Exchange Act, (vi) any filing for reviewtbie public offering of the Shares by
NASDR and (vii) the performance of the other olfigias of the Company and the Selling Stockholdeebheder;

(m) for so long as the delivery of the Prospecsuzquired in connection with the offering or safle¢he Shares, to furnish to you, before filing
with the Commission, a copy of any document progdeebe filed pursuant to Section 13, 14 or 15¢dhe Exchange Act;

(n) not to sell, offer or agree to sell, contracsell, grant any option to sell or otherwise dspof, directly or indirectly, any shares of
Common Stock or securities convertible into or exaieable or exercisable for Common Stock or wasranbther rights to purchase
Common Stock or any other securities of the Comphatyare substantially similar to Common Stockemit the registration under the Act
of any shares of Common Stock, except for the tegien of the Shares and the sales to the Undemsmpursuant to this Agreement or on
Form S-8 and except for issuances of Common Stpok the exercise of outstanding options, warranéscebentures, for a period of 180
days after the date hereof (the "Lock-up Periodifhout the prior written consent of WDR, othernhshares registered and/or issued by the
Company in connection with acquisitions of complataey operations or assets, provided, that theietis thereof agree to the restrictions
on transfer and disposal set forth in this pardgfapthe remainder of the Lock-up Period; and

(0) to use its best efforts to cause the Commonk3tmbe listed for quotation on the Nasdaqg StockKdt's National Market System
("NASDAQ").

(i) The Selling Stockholder hereby agrees:
(a) to execute and deliver to the Underwriterstizien the form contemplated by Section 3(i)(r);
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(b) to advise the Underwriters promptly of the hapipg of any event known to the Selling Stockholdihin the time during which a
Prospectus relating to the Shares is required tielveered under the Act which, in the judgmenthef Selling Stockholder, would require the
making of any change in the Prospectus then besad so that the Prospectus would not include anieistatement of material fact or omi
state a material fact necessary to make the staterterein, in the light of the circumstances uvdaich they are made, not misleading; and

(c) to pay all federal and other taxes, if anyttwmtransfer and sale of the Shares being soltddpelling Stockholder to the Underwriters.

5. Reimbursement of Underwriters' Expenses. IfShares are not delivered for any reason othertti@termination of this Agreement
pursuant to Section 8 hereof, the Company, théngeitockholder and the Parent, jointly and selgrahall, in addition to paying the
amounts described in Section 4(i)(I) hereof, reirbuhe Underwriters for all of their out-of-pocleatpenses, including the reasonable fees
and disbursements of their counsel.

6. Conditions of Underwriters' Obligations. The el obligations of the Underwriters hereundersangject to the accuracy of the
representations and warranties on the part of ttregany, the Parent and the Selling Stockholdeherdate hereof and at the time of
purchase (and the several obligations of the Undiemg at the additional time of purchase are stihijethe accuracy of the representations
and warranties on the part of the Company, therfPared the Selling Stockholder on the date heradfat the time of purchase (unless
previously waived) and at the additional time ofghase, as the case may be), the performance Ifyoimpany, the Parent and the Selling
Stockholder of their obligations hereunder anchfollowing additional conditions precedent:

(&) You shall have received, at the time of puretea®d at the additional time of purchase, as the @y be, an opinion of Morgan, Lewis &
Bockius LLP, counsel for the Company, addressdtddJnderwriters, and dated the time of purchagberndditional time of purchase, as
the case may be, with reproduced copies for eattieobther Underwriters and in form reasonablyséattory to Dewey Ballantine LLP,
counsel for the Underwriters, stating that:

(i) the Company has been duly incorporated andilislly existing as a corporation in good standimger the laws of the State of Delaware,
with the requisite corporate power and authoritgum, lease and operate its properties and cornduatisiness as described in the
Registration Statement and the Prospectus, to exaod deliver this Agreement and to issue, selldaiiver the Shares as herein
contemplated;
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(i) each of the Subsidiaries, other than eSpeedii8ees International Limited (as to which suchuneel need not opine), has been duly
incorporated and is validly existing as a corparain good standing under the laws of its respegtivisdiction of incorporation with the
requisite corporate power and authority to ownséeand operate its respective properties and tdumbiits respective business;

(iii) the Company and the Subsidiaries, other ta8peed Securities International lelted (as to Wisisch counsel need not opine), are duly
qualified to do business as a foreign corporatingdod standing in ;

(iv) this Agreement has been duly authorized, eteztand delivered by the Company and is a legii @ad binding agreement of the
Company enforceable in accordance with its terxsggt as enforcement of rights to indemnity andrilomtion hereunder may be limited by
federal or state securities laws or principlesufliz policy and subject to the qualification tlila¢ enforceability of obligations of the
Company hereunder may be limited by bankruptcyglirency, reorganization, moratorium and other laglating to or affecting creditors'
rights generally and by general equitable prinaple

(v) the Shares have been duly authorized by thepgaospmand, when issued by the Company and delivgréede Company or the Selling
Stockholder, as the case may be, to and paid fthdynderwriters in accordance with the terms dfereill be validly issued and will be
fully paid and non-assessable;

(vi) the Company has an authorized capitalizat®set forth in the Registration Statement and tlespgctus; the outstanding shares of
capital stock of the Company have been duly andilyauthorized and issued and are fully paid, sseasable and free of statutory and, to
such counsel's knowledge, contractual preemptghesj resale rights, rights of first refusal anmdikir rights; the Shares when issued by the
Company will be free of statutory and, to such amlis knowledge, contractual preemptive rights;cémnificates for the Shares are in proper
form under the Delaware General Corporation Lawn@@.") and the holders of the Shares will not bgecttto personal liability by reason
of being such holders; p

(vii) the Company is the sole registered owner of _ shares of common stock of eSpeed Governmentifes, Inc., shares of
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common stock of eSpeed Securities Inc., sldresmmon stock of eSpeed Securities Internatibimalted and shares of common
stock of eSpeed Markets, Inc. Such shares of dapitek (other than those of eSpeed Securitiesriatonal Limited (as to which such
counsel need not opine)) have been duly authoaredvalidly issued and are fully paid and rassessable; such counsel has no knowlec
any other outstanding shares of capital stock @f&hbsidiaries or any security interest, other erzance or adverse claim with respect tc
shares of capital stock of the Subsidiaries ownethbé Company; and such counsel has no knowledgaybptions, warrants or other rights
to purchase, agreements or other obligations teeiss other rights to convert any obligation intau®s of capital stock or ownership interests
in the Subsidiaries;

(viii) the capital stock of the Company, includitige Shares, conforms in all material respectsaaliscription thereof contained in the
Registration Statement and Prospectus;

(ix) the Registration Statement and the Prospdetxsept as to the financial statements and schedulé other financial, statistical and
accounting data contained therein, as to which sodnsel need express no opinion) comply as to foratl material respects with the
requirements of the Act;

(x) the Registration Statement has become effeativdr the Act and, to such counsel's knowledgeiop order proceedings with respect
thereto are pending or threatened under the Acaagdequired filing of the Prospectus and any Emppnt thereto pursuant to Rule 424
under the Act has been made in the manner andnwtikitime period required by such Rule 424;

(xi) no approval, authorization, consent or ordeordfiling with any national, state or local gomenental or regulatory commission, board,
body, authority or agency is required to be madebtained by the Company in connection with theasse and sale of the Shares and
consummation by the Company of the transactiontecoplated hereby other than registration of the&hander the Act and the Exchange
Act and under Rule 2710 and Rule 2720 of NASDR épksuch counsel need express no opinion as toesgssary qualification under the
state securities or blue sky laws of the varioussdlictions in which the Shares are being offeredhe Underwriters);
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(xii) the execution, delivery and performance a$tAgreement by the Company and the consummatidhéZompany of the transactions
contemplated hereby do not constitute, and willrestlt in, a Default Event (a) under any provisiofthe charter or by-laws of the
Company or any of the Subsidiaries, other than e&@ecurities International Limited (as to whicklsgounsel need not opine), or (b) under
any provision of any license, permit, indenturertgage, deed of trust, bank loan or credit agre¢meather evidence of indebtedness, or
lease, contract or other agreement or instrumenwhtoh the Company or any of the Subsidiariespsudy or by which any of them or their
respective properties may be bound or affectedndnich is filed as an exhibit to the Registratioat8tment, other than, in the case of clause
(b), such Default Events as would not, individuahjin the aggregate, reasonably be expected e adaterial Adverse Effect;

(xiii) to such counsel's knowledge, (a) none of @mmpany or any of the Subsidiaries is in violatdrits charter or by-laws and (b) no
Default Event exists under any license, permitemdre, mortgage, deed of trust, bank loan or teggeement or other evidence of
indebtedness, or any lease, contract or other amgeteor instrument to which the Company or anyhef$ubsidiaries is a party or by which
any of them or their respective properties mayduenb or affected and which is filed as an exhibittte Registration Statement, except, in
case of clause

(b), any such Default Events as would not, indigitjuor in the aggregate, reasonably be expectbé@dve a Material Adverse Effect;

(xiv) to such counsel's knowledge, there are ndraots, licenses, agreements, leases or documeatsharacter which are required to be
filed as exhibits to the Registration Statemertbdse summarized or described in the Prospectushwidve not been so filed, summarized or
described as required,;

(xv) to such counsel's knowledge, there are n@astisuits, claims, investigations or proceedirgggling, or, to such counsel's knowledge,
threatened to which the Company or any of the Slidn$es is subject or of which any of their respaxproperties is subject at law or in
equity or before or by any federal, state, locdooeign governmental or regulatory commission,rdphody, authority or agency which are
required to be described in the Prospectus buta@ireo described as required,;

(xvi) the Company is not and, after giving effexthe offering and sale of the Shares, will noah€investment company" or an entity
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“"controlled" by an "investment company,” as sucmteare defined in the Investment Company Act;

(xvii) such counsel has read the statements iPtbepectus under the captions "Business RegulatiBa'Siness Legal Proceedings”,
"Management 1999 Long-Term Incentive Plan", "Mamagegt Stock Purchase Plan", "Relationship with CaA&signment and Assumption
Agreements”, "Relationship with Cantor Joint Seegid\greement", "Relationship with Cantor Adminittra Services Agreement”,
"Description of Capital Stock” and "Shares Eligilide Future Sale", and insofar as such statemantstitute summaries of legal matters,
contracts, agreements, documents or proceedingsedfto therein, or refer to statements of lavegal conclusions, such statements are
accurate in all material respects and fairly pretfeminformation purported to be shown;

(xviii) each of the Assignment and Assumption Agneats, the Joint Services Agreement and the Adtratige Services Agreement has
been duly authorized, executed and delivered byCtirapany and each of the Subsidiaries party theo#ter than eSpeed Securities
International Limited (as to which such counselchret opine), and constitutes a legal, valid amdlinig agreement of the Company and each
of the Subsidiaries party thereto, other than e@@seurities International Limited (as to whichIseounsel need not opine), enforceable
against the Company and each such Subsidiary or@da@aece with its terms, subject to the qualificatibat the enforceability of the
obligations of the Company and each of such Sulrsédi thereunder may be limited by bankruptcy, liresey, reorganization, moratorium
and other laws relating to or affecting creditoights generally and by general equitable principtene of the execution, delivery and
performance of the Assignment and Assumption Agexes) the Joint Services Agreement and the Admétige Services Agreement, the
consummation of the transactions contemplated biyave the contribution to and the acquisition by @ompany and its Subsidiaries of as

as described in the Prospectus under the captielatiBnship with Cantor -- The Formation Transatti6 constitutes or will result in a
Default Event (a) under any provisions of the araot by-laws of the Company or any of the Subsielia other than eSpeed Securities
International Limited (as to which such counselcheet opine) or (b) under any provision of any fise, permit, indenture, mortgage, deed of
trust, bank loan or credit agreement or other exédeof indebtedness, or any lease, contract or atireement or instrument to which the
Company or the Subsidiaries is a party or by whiat of them or their respective properties may dgnd or affected and which is filed as
exhibit to the Registration
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Statement, other than, in the case of clause foh Befault Events that would not, individuallyinrthe aggregate, reasonably be expected to
have a Material Adverse Effect; and

(xix) to the knowledge of such counsel, exceptescdbed in the Prospectus, no person is entitledgistration rights under the Act with
respect to shares of capital stock or other séesiriif the Company.

In addition, such counsel shall state that suclmselhas participated in conferences with offi@ard other representatives of the Company
and the Parent, representatives of the indepepadéatic accountants of the Company and represeptat¥ the Underwriters at which the
contents of the Registration Statement and Progpeatre discussed and, although such counsel {gasstng upon and does not assume
responsibility for the accuracy, completeness onéss of the statements contained in the Registr&tatement or Prospectus (except as and
to the extent stated in subparagraphs

(vi), (viii) and (xvii) above), on the basis of tf@regoing nothing has come to the attention ohstaunsel that causes them to believe that the
Registration Statement or any amendment theratedtme such Registration Statement or amendmezdrbe effective contained an untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or ssagy to make the statements therein not
misleading, or that the Prospectus or any suppléthereto at the date of such Prospectus or syghlement, and at all times up to and
including the time of purchase or additional tinigoorchase, as the case may be, contained an wstatgment of a material fact or omitted to
state a material fact required to be stated theneirecessary to make the statements thereirghihdif the circumstances under which they
were made, not misleading (it being understoodghah counsel need express no belief with respebetfinancial statements and schedules
and other financial, statistical and accountingadatluded in the Registration Statement or Prasisgc

(b) You shall have received, at the time of purehasd at the additional time of purchase, as the oey be, an opinion of Stephen M.
Merkel, General Counsel of the Company and therRaaeldressed to the Underwriters, and dated e off purchase or the additional time
of purchase, as the case may be, with reprodugadstor each of the other Underwriters and in foemsonably satisfactory to Dewey
Ballantine LLP, counsel for the Underwriters, stgtthat:

(i) this Agreement has been duly authorized, exatand delivered by each of the Parent and thex§&tockholder and is a legal, valid and
binding agreement of each of the Parent and tHen§&tockholder enforceable in accordance withdatens, except as enforcement of rights
to
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indemnity and contribution hereunder may be limitgdederal or state securities laws or princigiepublic policy and subject to the
qualification that the enforceability of obligat®of the Parent and the Selling Stockholder hereundhy be limited by bankruptcy,
insolvency, reorganization, moratorium and otharslaelating to or affecting creditors' rights gealgrand by general equitable principles;

(i) no approval, authorization, consent or ordeorofiling with any national, state or local gowenental or regulatory commission, board,
body, authority or agency is required to be madebdained by the Parent, the Selling Stockholdemyrof their respective subsidiaries in
connection with the issuance and sale of the Str@gonsummation by the Parent and the SellingkBtdder of the transactions
contemplated hereby other than registration ofShares under the Act and the Exchange Act and tRder2710 and Rule 2720 of NASDR
(except such counsel need express no opinionasytaecessary qualification under the state séesior blue sky laws of the various
jurisdictions in which the Shares are being offdsgdhe Underwriters)

(iii) the execution, delivery and performance déthAgreement by the Parent and the Selling Stoddrand the consummation by the
Company, the Parent and the Selling Stockholdénetransactions contemplated hereby do not catetiand will not result in, a Default
Event (a) under any provisions of the charter eldwys of the Company, the Parent or the Sellingl8tolder or any of their respective
subsidiaries or (b) under any provision of any&e, permit, indenture, mortgage, deed of trustik b@an or credit agreement or other
evidence of indebtedness, or any lease, contraather agreement or instrument to which the ComptigyParent or the Selling Stockholder
or any of their respective subsidiaries is a partlpy which any of them or their respective projgsrinay be bound or affected and, in any
such case, which is known to such counsel, or uadgifederal, state, local or foreign law, regalator rule or any decree, judgment or order
known by such counsel to be applicable to the Compthe Parent or the Selling Stockholder or antheir respective subsidiaries, other
than, in the case of clause (b), such Default Brastwould not, individually or in the aggregatasonably be expected to have a Material
Adverse Effect;

(iv) to such counsel's knowledge, (a) none of thenGany, the Parent or the Selling Stockholder gradrtheir respective subsidiaries is in
violation of its charter or by-laws and (b) no DdfeEvent exists under any license, permit, indemtmortgage, deed of trust, bank loan or
credit
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agreement or other agreement or instrument to whieltCompany, the Parent or the Selling Stockhaddamny of their respective subsidiar

is a party or by which any of them or their respecproperties may be bound or affected and whidtnown to such counsel or under any
federal, state, local or foreign law, regulatiorrale or any decree, judgment or order known byhaaunsel to be applicable to the Company,
the Parent or the Selling Stockholder or any oif ttesspective subsidiaries, except in all such sagth respect to clauses (a) and (b) as w
not, individually or in the aggregate, reasonal#yelpected to have a Material Adverse Effect;

(v) to such counsel's knowledge, there are no stisuits, claims, investigations or proceedingglpg or, to such counsel's knowledge,
threatened to which the Parent or the Selling Stolcier or any of their respective subsidiariesulsjact or of which any of their respective
properties is subject at law or in equity or befordy any federal, state, local or foreign goveental or regulatory commission, board, body,
authority or agency which are required to be dbscrin the Prospectus but are not so describeghased;

(vi) each of the Assignment and Assumption Agredsighe Joint Services Agreement and the Adminisg&ervices Agreement has been
duly authorized, executed and delivered by the Gompthe Parent and each other party thereto amgtitutes a legal, valid and binding
agreement of the Company, the Parent and each mdhtigrthereto enforceable in accordance witheitss, subject to the qualification that
enforceability of the obligations of the Comparhg Parent and each other party thereto thereunagbmlimited by bankruptcy, insolvency,
reorganization, moratorium and other laws relatingr affecting creditors' rights generally andg®neral equitable principles; none of the
execution, delivery and performance of the Assigmna@d Assumption Agreements, the Joint Servicagémgent and the Administrative
Services Agreement, the consummation of the traioseccontemplated thereby or the contributionrid the acquisition by the Company of
assets as described in the Prospectus under ttiercéRelationship with Cantor -- The Formation fisactions," constitutes or will result in a
Default Event under any provisions of the chartdnylaws of the Company, the Parent or any otlagtyghereto or any of their respective
subsidiaries or under any provision of any licemsgmit, indenture, mortgage, deed of trust, baak lor credit agreement or other evidence
of indebtedness, or any lease, contract or othereagent or instrument to which the Company, themasr any other party thereto or any of
their respective subsidiaries is a party or by Whiny of them or their respective properties mapdoend or
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affected and which is known to such counsel or uadg federal, state, local or foreign law, regolator rule or any decree, judgment or
order known by such counsel to be applicable taCtmpany, the Parent or any other party thereamgrof their respective subsidiaries,
other than such Default Events that would not iftiliglly or in the aggregate reasonably be expeictéhve a Material Adverse Effect;

(vii) such counsel has read the statements in tbgpRctus under the captions "Risk Factors -- Rgdated to Our Businesslf-Cantor or w
are unable to protect the intellectual propertitsgve license from Cantor, our ability to opermtctronic trading marketplaces may be
materially adversely affected”, "Risk Factors -sk&i Related to Our Business -- If it becomes nargds protect or defend our intellectual
property rights, we may have to resort to costlgdition”, "Risk Factors -- Risks Related to OursBiess -- If our software licenses from third
parties are terminated, our ability to operatelmuginess may be materially adversely affected'sKRGactors -Risks Related to Our Busine

-- If the strength of our domain names is dilutib@, value of our proprietary rights may decreadeisk Factors -- Risks Related to Our
Business -- If we infringe on patent rights or coglpts of others, we could become involved in goktigation”, "Business Our Intellectual
Property", "Business -- Regulation”, "Businesseghl Proceedings" and "Relationship with Cantod misofar as such statements constitute
summaries of legal matters, contracts, agreemeéotsiments or proceedings referred to therein, fer te statements of law or legal
conclusions, such statements are accurate in &driabrespects and fairly present the informaponported to be shown;

(viii) the Selling Stockholder has full legal righbhd authority to sell, transfer and deliver in th@nner provided in this Agreement the Shares
being sold by the Selling Stockholder hereunded; an

(ix) delivery by the Selling Stockholder to the seal Underwriters of certificates for the Sharempeold hereunder by the Selling
Stockholder, against payment therefor as providedih, assuming each of the Underwriters has peeththe Selling Stockholder's shares in
good faith and without notice of any adverse claiifl, pass good and marketable title to such Shardéke several Underwriters, free and
clear of all liens, encumbrances and defects.

In addition, such counsel shall state that sucmselhas participated in conferences with offigerd other representatives of the Company
and the Parent,
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representatives of the independent public accotstzérthe Company and representatives of the Uniitersy at which the contents of the
Registration Statement and Prospectus were distasgk although such counsel is not passing updrdaes not assume responsibility for
the accuracy, completeness or fairness of thenséatts contained in the Registration Statement aspgictus (except as and to the extent
stated in subparagraph (vii) above), on the bddiseoforegoing nothing has come to the attentibsugh counsel that causes such counsel to
believe that the Registration Statement or any amemt thereto at the time such Registration Statémreamendment became effective
contained an untrue statement of a material faohutted to state a material fact required to la¢est therein or necessary to make the
statements therein not misleading, or that thepgemsis or any supplement thereto at the date &f Buaspectus or such supplement, and
times up to and including the time of purchaseddfitional time of purchase, as the case may baaowd an untrue statement of a material
fact or omitted to state a material fact requieti¢ stated therein or necessary to make the statsrtherein, in light of the circumstances
under which they were made, not misleading (it peinderstood that such counsel need express ref i respect to the financial
statements and schedules and other financialstitatiand accounting data included in the RegistieéStatement or Prospectus).

(c) You shall have received at the time of purctasat the additional time of purchase, as the n#sy be, the opinion of Norton Rose,
special international counsel to the Company, dtitedime of purchase or the additional time ofchasse, as the case may be, stating that:

(i) eSpeed Securities International Limited hasbed@ly incorporated and is validly existing as gpowation in good standing under the laws
of England and Wales, with the requisite corpopateer and authority to own, lease and operategipactive properties and to conduct its
respective business; and all of the outstandingeshaf capital stock of eSpeed Securities InteonatiLimited have been duly authorized and
validly issued and are fully paid and non-assegsabtl, to the knowledge of such counsel, are owgdtle Company;

(i) eSpeed Securities International Limited isydqualified to do business as a foreign corporaitiogood standing in ;

(iii) the execution, delivery and performance détAgreement by the Company and the consummatichdZompany of the transactions
contemplated hereby do not constitute, and willrestlt in, a Default Event
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under any provisions of the articles and memorandtiassociation of eSpeed Securities Internatibimited;

(iv) each of the Assignment and Assumption Agredniieternational version), the Joint Services Agneat and the Administrative Services
Agreement has been duly authorized, executed diakrEl by eSpeed Securities International Limaed constitutes a legal, valid and
binding agreement of eSpeed Securities Interndtidnadted enforceable in accordance with its tersishject to the qualification that the
enforceability of the obligations of eSpeed Se@sitnternational Limited thereunder may be limibgdbankruptcy, insolvency,
reorganization, moratorium and other laws relatmgr affecting creditors' rights generally andd®neral equitable principles; and none of
the execution, delivery and performance of the dgrsient and Assumption Agreements, the Joint Sesvicgeement and the Administrative
Services Agreement, the consummation of the traiosesccontemplated thereby or the contributionrtd the acquisition by the Company
its Subsidiaries of assets as described in thepBotigs under the caption "Relationship with Cantdihe Formation Transactions," constitt
or will result in a Default Event under any prowiss of the charter or by-laws of eSpeed Secullitiesnational Limited; and

(v) nothing has come to such counsel's attentiahdauses them to believe that the statementsresiiect to regulatory matters (solely
insofar as such statements pertain to England aaléd)included in the Prospectus, as of its datieasrof the date of such opinion, contained
or contains an untrue statement of material factoitted or omits to state a material fact requi@tle stated therein or necessary to mak
statements therein, in light of the circumstanaeden which they were made, not misleading.

(d) You shall have received from Deloitte & ToudHeP letters dated, respectively, the date of thise®ment and the time of purchase and
additional time of purchase, as the case may libaddressed to the Underwriters (with reproduceilesofor each of the Underwriters) in the
forms heretofore approved by WDR.

(e) You shall have received at the time of purclaaskat the additional time of purchase, as the n#s/ be, the opinion of Dewey Ballantine
LLP, counsel for the Underwriters, dated the tifipurchase or the additional time of purchasehasase may be, with respect to the
issuance and sale of the Shares by the CompanRethistration Statement, the Prospectus (togethibramy supplement thereto) and other
related matters as the Underwriters may require.
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() No amendment or supplement to the Registrafitaiement or Prospectus shall at any time havefiledrto which you have objected or
shall object in writing.

(g) The Registration Statement shall have becoffieetéfe, at or before 5:30 P.M., New York City tinon the date of this Agreement, unless
a later time shall be agreed to by the Companyyandn writing or by telephone, confirmed in wriginand, if Rule 430A under the Act is
used, the Prospectus shall have been filed witiCtramission no later than 5:30 P.M., New York QGitye, on the second full business day
after the date of this Agreement; provided, howgtreat the Company and you and any group of Undessr including you, who have
agreed hereunder to purchase in the aggregatasati@% of the Firm Shares may from time to timeagn a later date.

(h) Prior to the time of purchase or the additidirak of purchase, as the case may be, (i) notbgr with respect to the effectiveness of the
Registration Statement shall have been issued uhdekct or proceedings initiated under Sectior) 8d3(e) of the Act; (ii) the Registration
Statement and all amendments thereto, or modificatinereof, if any, shall not contain an untrag¢eshent of a material fact or omit to sta
material fact required to be stated therein or seme to make the statements therein not misleadid(iii) the Prospectus and all
amendments or supplements thereto, or modificattom®of, if any, shall not contain an untrue stest of a material fact or omit to state a
material fact required to be stated therein or s&&ey to make the statements therein, in the tifjtite circumstances under which they are
made, not misleading.

(i) Between the time of execution of this Agreemand the time of purchase or the additional timpwthase, as the case may be, (i) no
material and adverse change, financial or other(aieer than as referred to in the Registratione®tant and Prospectus), in the operations,
business, condition or prospects of the Companytla&ubsidiaries taken as a whole shall occueooime known and (ii) no transaction
which is material and unfavorable to the Comparalidtave been entered into by the Company or artgeoSubsidiaries.

() Each of the Company, the Parent and the Se8itogkholder will, at the time of purchase or addial time of purchase, as the case ma
deliver to you a certificate of the Company, thegRaor the Selling Stockholder, as the case magigaed by two of its executive officers or
partners to the effect that the representationsaarchanties of the Company, the Parent or ther®@gflitockholder, as the case may be, as set
forth in this Agreement are true and correct asamh such date, that the Company, the Parent @dltiag Stockholder, as the case may be,
has performed
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such of its obligations under this Agreement ag@aige performed at or before the time of purcteastat or before the additional time of
purchase, as the case may be, and the conditibfartein paragraphs (h) and (i) of this
Section 6 have been met.

(k) You shall have received signed letters, dateddate of this Agreement, from each of the holdéSommon Stock and securities
convertible into or exchangeable or exercisableCfmmmon Stock (including the Parent and the Selitagkholder) in the form and to the
effect contemplated by Section 3(i)(r).

() The Company, the Parent and the Selling Stolcldrashall have furnished to you such other documeand certificates as to the accuracy
and completeness of any statement in the Regmtr&tiatement and the Prospectus as of the timerohase and the additional time of
purchase, as the case may be, as you may reasoagbbst.

(m) The Shares shall have been approved for listinguotation on NASDAQ, subject only to noticeiggduance at or prior to the time of
purchase or the additional time of purchase, asdse may be.

(n) The Formation Transactions shall have been teten substantially in the manner contemplatechleyRrospectus.

7. Effective Date of Agreement; Termination. Thigréement shall become effective (i) if Rule 430Alenthe Act is not used, when you
shall have received notification of the effectivesief the Registration Statement, or
(i) if Rule 430A under the Act is used, when ttetes hereto have executed and delivered thisekgeat.

The obligations of the several Underwriters hereursthall be subject to termination in the absotliseretion of you or any group of
Underwriters (which may include you) which has &giréo purchase in the aggregate at least 50% dfitheShares, (a) if, since the time of
execution of this Agreement or the respective dasesf which information is given in the RegistatiStatement and Prospectus, there has
been any material adverse and unfavorable chaimgacial or otherwise (other than as referred ttheéRegistration Statement and
Prospectus), in the operations, business, conditigmospects of the Company and the Subsidiaalentas a whole, which would, in your
judgment or in the judgment of such group of Undéess, make it impracticable to market the Shaoegb) if, at any time prior to the tin

of purchase or, with respect to the purchase offadditional Shares, the additional time of purchasethe case may be, trading in securities
on the New York Stock Exchange, the American Stexghange or the Nasdaq National Market shall haenlsuspended or limitations or
minimum prices shall have been established on the Xork Stock Exchange, the American Stock Exchagbe Nasdaq National Market,
or
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if a banking moratorium shall have been declardtkeiby the United States or New York State auttesii or if the United States shall have
declared war in accordance with its constitutigoralcesses or there shall have occurred any materibteak or escalation of hostilities or
other national or international calamity or crisfssuch magnitude in its effect on the financiarkess of the United States as, in your
judgment or in the judgment of such group of Undéess, to make it impracticable to market the ®i¢

If any Underwriter elects to terminate this Agreenas provided in this Section 7, the CompanyRaeent, the Selling Stockholder and each
other Underwriter shall be notified promptly bytéstor telegram from such terminating Underwriter.

If the sale to the Underwriters of the Shares,cadeamplated by this Agreement, is not carried gquthle Underwriters for any reason permi
under this Agreement or if such sale is not caroetbecause the Company, the Parent or the S&8tmgkholder shall be unable to comply
with any of the terms of this Agreement, the Conypand the Parent shall not be under any obligadrdiability under this Agreement
(except to the extent provided in Sections 4(i)6land 9 hereof), and the Underwriters shall beeund obligation or liability to the
Company, the Parent and the Selling Stockholdeewutids Agreement (except to the extent provide8antion 9 hereof) or to one another
hereunder.

8. Increase in Underwriters' Commitments. Subje@éections 6 and 7, if any Underwriter shall defaults obligation to purchase and pay
for the Firm Shares to be purchased by it hereufatberwise than for a reason sufficient to justifg termination of this Agreement under
the provisions of

Section 7 hereof) and if the number of Firm Sharbieh all Underwriters so defaulting shall haveesgt but failed to purchase and pay for
does not exceed 10% of the total number of Firnré&hahe non-defaulting Underwriters shall purchese pay for (in addition to the
aggregate number of Firm Shares they are obligatpdrchase pursuant to Section 1 hereof) the nuofidfeirm Shares agreed to be
purchased by all such defaulting Underwriters, e®inafter provided. Such Shares shall be purchaiségbaid for by such non-defaulting
Underwriter or Underwriters in such amount or antswrs you may designate with the consent of eactetnriter so designated or, in the
event no such designation is made, such Shardsehailirchased and paid for by all non-defaultingierwriters pro rata in proportion to the
aggregate number of Firm Shares set opposite thesaf such non-defaulting Underwriters in Schedule

Without relieving any defaulting Underwriter froms iobligations hereunder, the Company and thergeBtockholder agree with the non-
defaulting Underwriters that they will not sell aRiym Shares hereunder unless all of the Firm Shame purchased by the Underwriters (or
by substituted Underwriters selected by you withdabproval of the Company and the Selling Stockdrodd selected by the Company and
Selling Stockholder with your approval).
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If a new Underwriter or Underwriters are substituiby the Underwriters or by the Company and thérgeStockholder for a defaulting
Underwriter or Underwriters in accordance with theegoing provision, the Company and the SellingcBholder or you shall have the right
to postpone the time of purchase for a period roteding five business days in order that any rsecgshanges in the Registration
Statement and Prospectus and other documents neffebted.

The term Underwriter as used in this Agreementl shfdr to and include any Underwriter substitutedier this Section 8 with like effect a:
such substituted Underwriter had originally beemed in Schedule A.

If the aggregate number of Shares which the défgulinderwriter or Underwriters agreed to purchasgeeds 10% of the total number of
Shares which all Underwriters agreed to purchaseumeler, and if neither the non-defaulting Undetevs nor the Company shall make
arrangements within the five business day periatédtabove for the purchase of all the Shares whiellefaulting Underwriter or
Underwriters agreed to purchase hereunder, thisékgent shall be terminated without further actesddand without any liability on the part
of the Company, the Parent and the Selling Stoddrdb any non-defaulting Underwriter and withony diability on the part of any non-
defaulting Underwriter to the Company, the Paret the Selling Stockholder. Nothing in this pargdyaand no action taken hereunder, s
relieve any defaulting Underwriter from liability respect of any default of such Underwriter unitiesr Agreement.

9. Indemnity and Contribution.

(a) The Company, the Parent and the Selling Stddkhgointly and severally agree to indemnify, defeand hold harmless each Underwriter,
its partners, directors and officers, and any persioo controls any Underwriter within the meanirdgection 15 of the Act or Section 20 of
the Exchange Act, and the successors and assigtisobthe foregoing persons from and againstlasg, damage, expense, liability or claim
(including the reasonable cost of investigation)althjointly or severally, any such Underwriteray such person may incur under the Act,
the Exchange Act, the common law or otherwise,farsas such loss, damage, expense, liability amcéaises out of or is based upon any
untrue statement or alleged untrue statement adtanml fact contained in the Registration Stateinfenin the Registration Statement as
amended by any post-effective amendment theretiddCompany) or in a Prospectus (the term Prospdatihe purpose of this Section 9
being deemed to include any Preliminary ProspetiiesProspectus and the Prospectus as amendegpiermented by the Company), or
arises out of or is based upon any omission ogedle@mission to state a material fact requiredetsthted in either such Registration
Statement or Prospectus or necessary to makeafeergints made therein not misleading, except inssfany such loss, damage, expense,
liability or claim arises out of
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or is based upon any untrue statement or allegedaistatement of a material fact contained iniarmbnformity with information furnished
in writing by or on behalf of any Underwriter (itsicapacity as such) through you (in your capaastyepresentatives of the several
Underwriters) to the Company expressly for use wefierence to such Underwriter (in its capacitgash) in such Registration Statement or
such Prospectus or arises out of or is based upporaission or alleged omission to state a matéaizlin connection with such information
required to be stated in such Registration Statéwresuch Prospectus or necessary to make suamiafmn not misleading, provided,
however, that the indemnity agreement containdtigisubsection (a) with respect to any PrelimirRmyspectus or amended Preliminary
Prospectus shall not inure to the benefit of angdswriter from whom the person asserting any sash,ldamage, expense, liability or claim
purchased the Shares which is the subject thefrdué Prospectus corrected any such alleged ustadement or omission and if such
Underwriter failed to send or give a copy of thedprectus to such person at or prior to the writtarfirmation of the sale of such Shares to
such person, unless the failure is the result atompliance by the Company with Section 4(i)(g)eloér

If any action, suit or proceeding (together, a ‘teeding") is brought against an Underwriter or smgh person in respect of which indemnity
may be sought against the Company, the Parenthen8elling Stockholder pursuant to the foregoinggeaph, such Underwriter or such
person shall promptly notify the Company, the Phagd the Selling Stockholder in writing of thetihgion of such Proceeding and the
Company shall assume the defense of such Proceddhgding the employment of counsel reasonabligfeectory to such indemnified party
and payment of all fees and expenses; providedeberythat the omission to so notify the Compahg,Rarent and the Selling Stockholder
shall not relieve the Company, the Parent and #in§ Stockholder from any liability which the Cgany, the Parent and the Selling
Stockholder may have to any Underwriter or any sueaison or otherwise. Such Underwriter or suchgeshall have the right to employ its
or their own counsel in any such case, but the dedsexpenses of such counsel shall be at the semdrsuch Underwriter or of such person
unless the employment of such counsel shall haga hathorized in writing by the Company in connattvith the defense of such
Proceeding or the Company shall not have, withieagonable period of time in light of the circumsts, employed counsel to have charge
of the defense of such Proceeding or such indeethgarty or parties shall have reasonably concluoiesked on the written advice of coun
that there may be defenses available to it or tiwbich are different from, additional to or in canflwith those available to the Company, the
Parent and the Selling Stockholder (in which caseGompany shall not have the right to direct thiedse of such Proceeding on behalf of
the indemnified party or parties), in any of wh&fents such fees and expenses shall be borne Bothpany, the Parent and the Selling
Stockholder and paid as incurred (it being undestbowever, that the Company, the Parent andehim& Stockholder shall not be liable
for the expenses of more than one separate co(inseldition to any local counsel) in
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any one Proceeding or series of related Proceedinthe same jurisdiction representing the inderadiparties who are parties to such
Proceeding). The Company, the Parent and the §&liockholder shall not be liable for any settletrefrany Proceeding effected without
Company's written consent but if settled with théten consent of the Company, the Company, therRand the Selling Stockholder jointly
and severally agree to indemnify and hold harmdegsUnderwriter and any such person from and agaimsloss or liability by reason of
such settlement. Notwithstanding the foregoingeseet, if at any time an indemnified party shalldeequested an indemnifying party to
reimburse the indemnified party for fees and expsmd counsel as contemplated by the second senbéitisis paragraph, then the
indemnifying party agrees that it shall be lialde dény settlement of any Proceeding effected witltoe: Company's written consent if (i) such
settlement is entered into more than 60 businegs aféer receipt by the indemnifying party of tHerasaid request, (ii) such indemnifying
party shall not have reimbursed the indemnifiedypiaraccordance with such request prior to the @détsuch settlement and (iii) such
indemnified party shall have given the indemnifyayty at least 30 days' prior notice of its intemto settle. No indemnifying party shall,
without the prior written consent of the indemnifigarty, effect any settlement of any pending cedkened Proceeding in respect of which
any indemnified party is or could have been a panty indemnity could have been sought hereundsubly indemnified party, unless such
settlement includes an unconditional release dfi sndemnified party from all liability on claimsahare the subject matter of such
Proceeding and does not include an admission ¢if faupability or a failure to act, by or on behaf such indemnified party.

(b) Each Underwriter severally agrees to indemrifend and hold harmless the Company, its dire@nod officers, and any person who
controls the Company within the meaning of Sectlibrof the Act or Section 20 of the Exchange Aat, Brarent and the Selling Stockholder
and the successors and assigns of all of the forggersons from and against any loss, damagenegpéability or claim (including the
reasonable cost of investigation) which, jointlysewverally, the Company, the Parent, the Sellingi3tolder or any such person may incur
under the Act, the Exchange Act, the common lawtberwise, insofar as such loss, damage, expgab#ity or claim arises out of or is
based upon any untrue statement or alleged urmtensent of a material fact contained in and inf@onity with information furnished in
writing by or on behalf of such Underwriter (in tapacity as such) through you (in your capacitsepasesentatives of the several
Underwriters) to the Company expressly for use wefierence to such Underwriter (in its capacitgiash) in the Registration Statement (c
the Registration Statement as amended by any ffestiee amendment thereof by the Company) or Rr@spectus, or arises out of or is
based upon any omission or alleged omission te stataterial fact in connection with such inforroatrequired to be stated in such
Registration Statement or such Prospectus or negessmake such information not misleading.
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If any Proceeding is brought against the CompdareyParent, the Selling Stockholder or any suchopersrespect of which indemnity may
be sought against any Underwriter pursuant todhegbing paragraph, the Company, the Parent, thiegs8tockholder or such person shall
promptly notify such Underwriter in writing of thiestitution of such Proceeding and such Underwstell assume the defense of such
Proceeding, including the employment of counsedoaably satisfactory to such indemnified party pagment of all fees and expenses;
provided, however, that the omission to so notifgtsUnderwriter shall not relieve such Underwrftem any liability which such
Underwriter may have to the Company, the PareatS#lling Stockholder or any such person or otteswihe Company, the Parent, the
Selling Stockholder or such person shall have itite to employ its own counsel in any such casetheifees and expenses of such counsel
shall be at the expense of the Company, the Pahengelling Stockholder or such person unlesgthployment of such counsel shall have
been authorized in writing by such Underwriter amoection with the defense of such Proceeding cn &lnderwriter shall not have, within a
reasonable period of time in light of the circumsiss, employed counsel to have charge of the defefirsuch Proceeding or such
indemnified party or parties shall have reasonablycluded, based on the written advice of coutisat,there may be defenses available to it
or them which are different from or additional toim conflict with those available to such Undeneri(in which case such Underwriter shall
not have the right to direct the defense of sudt&eding on behalf of the indemnified party orieartbut such Underwriter may employ
counsel and participate in the defense thereoffteutees and expenses of such counsel shall be akpense of such Underwriter), in any of
which events such fees and expenses shall be bgreiech Underwriter and paid as incurred (it beinderstood, however, that such
Underwriter shall not be liable for the expensemofe than one separate counsel (in addition tda@al counsel) in any one Proceeding or
series of related Proceedings in the same jurisdicepresenting the indemnified parties who amtiggto such Proceeding). No Underwriter
shall be liable for any settlement of any such Bedling effected without the written consent of suclderwriter but if settled with the writte
consent of such Underwriter, such Underwriter agjteandemnify and hold harmless the Company, #remR, the Selling Stockholder and
any such person from and against any loss or iliglhiy reason of such settlement. Notwithstandhmgforegoing sentence, if at any time an
indemnified party shall have requested an indenmmifparty to reimburse the indemnified party foedeand expenses of counsel as
contemplated by the second sentence of this pgrlagtiaen the indemnifying party agrees that itisb@lliable for any settlement of any
Proceeding effected without its written consergt)iSuch settlement is entered into more than &ln@ss days after receipt by such
indemnifying party of the aforesaid request, (iitls indemnifying party shall not have reimburseglittdemnified party in accordance with
such request prior to the date of such settlemsah{(id) such indemnified party shall have givee ihdemnifying party at least 30 days' prior
notice of its intention to settle. No indemnifyipgrty shall, without the prior written consent bétindemnified party, effect
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any settlement of any pending or threatened Pracgéua respect of which any indemnified party iscould have been a party and indemnity
could have been sought hereunder by such inderdrgfiety, unless such settlement includes an untiondl release of such indemnified
party from all liability on claims that are the $edt matter of such Proceeding.

(c) The Company, the Parent and the Selling Stddeindereby confirm that at their request WDR h#baut compensation acted as
"qualified independent underwriter" (in such capadhe "QIU") within the meaning of Rule 2720 bktConduct Rules of NASDR in
connection with the offering of the Shares. The @any, the Parent, and the Selling Stockholder agraelemnify and hold harmless the
QIU, the directors, officers, employees and agehthe QIU and each person who controls the QlWiwithe meaning of either the Act or
the Exchange Act against any and all losses, damagpenses, liabilities, or claims, joint or seegio which they or any of them may
become subject under the Act, the Exchange Acthtmrdederal or state statutory law or regulatetngommon law or otherwise, insofar as
such losses, damages, expenses, liabilities ansl@r actions in respect thereof) arise out afrerbased upon any untrue statement or
alleged untrue statement of a material fact corthin the Registration Statement for the regigiratif the Shares as originally filed or in any
amendment thereof, or in any Preliminary Prospeatule Prospectus, or in any amendment theresdijpplement thereto, or arise out of or
are based upon the omission or alleged omissistate therein a material fact required to be sttiteckin or necessary to make the staten
therein not misleading, and agrees to reimbursk sach indemnified party, as incurred, for any legather expenses reasonably incurred
by them in connection with investigating or defemgany such loss, damage, expense, liability amglarovided, however, that none of the
Company, the Parent or the Selling Stockholderbglliable in any such case to the extent thatsaich loss, damage, expense, liability or
claim arises out of or is based upon any such arstatement or alleged untrue statement or omissiafleged omission made therein in
reliance upon and in conformity with written infoation furnished to the Company by or on behalhef ®QIU (in its capacity as such) throt
the representatives of the several Underwriterth@ir capacity as such) specifically for inclusiberein. This indemnity agreement will be
addition to any liability that the Company, the &drand the Selling Stockholder may otherwise have.

(d) If the indemnification provided for in this S&m 9 is unavailable to an indemnified party unsigbsections (a), (b) and (c) of this
Section 9 in respect of any losses, damages, eapgliebilities or claims referred to therein, tleach applicable indemnifying party, in lieu
of indemnifying such indemnified party, shall caéintrte to the amount paid or payable by such indéethparty as a result of such losses,
damages, expenses, liabilities or claims (i) irhgpioportion as is appropriate to reflect the reéabenefits received by the Company, the
Parent and the Selling Stockholder on the one haddhe Underwriters on the other hand from theroffy of the Shares or (ii) if the
allocation provided by clause (i) above is not péted by applicable law, in such proportion aspprpriate to reflect not only the
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relative benefits referred to in clause (i) abouediso the relative fault of the Company, the Raamd the Selling Stockholder on the one
hand and of the Underwriters on the other in cotioeavith the statements or omissions which resulitesuch losses, damages, expenses,
liabilities or claims, as well as any other reletivaquitable considerations. The relative benediteived by the Company, the Parent and the
Selling Stockholder on the one hand and the Undtmsron the other shall be deemed to be in theesaspective proportions as the total
proceeds from the offering (net of underwritingodisnts and commissions but before deducting exggnseeived by the Company and the
Selling Stockholder and the total underwriting disets and commissions received by the Underwriterar to the aggregate public offering
price of the Shares. Benefits received by the QIllisi capacity as "qualified independent underwtighall be deemed to be equal to the
compensation received by the QIU acting in suclacity. The relative fault of the Company, the Pagerd the Selling Stockholder on the
one hand and of the Underwriters on the other sigatietermined by reference to, among other thingsther the untrue statement or alleged
untrue statement of a material fact or omissioall@ged omission relates to information suppliedh®yCompany, the Parent or by the Sel
Stockholder or by the Underwriters and the partigative intent, knowledge, access to informatod opportunity to correct or prevent such
statement or omission. The amount paid or payapkefarty as a result of the losses, damages, sgpeliabilities and claims referred to in
this subsection shall be deemed to include any gather fees or expenses reasonably incurrezliblg party in connection with
investigating, preparing to defend or defending Brgceeding.

(e) The Company, the Parent and the Selling Stddkhand the Underwriters agree that it would r@just and equitable if contribution
pursuant to this Section 9 were determined by ata allocation (even if the Underwriters were teeads one entity for such purpose) or by
any other method of allocation that does not talaant of the equitable considerations referred gubsection (d) above. Notwithstanding
the provisions of this

Section 9, in no case shall (i) any Underwriterdmguired to contribute any amount in excess ofitheunt by which the total price at which
the Shares underwritten by such Underwriter antliliged to the public were offered to the pubkceeds the amount of any damage which
such Underwriter has otherwise been required tdoyangason of such untrue statement or allegedi@rstatement or omission or alleged
omission or (ii) the QIU in its capacity as suchrbsponsible for any amount in excess of the cosgtéan received by the QIU for acting in
such capacity. No person guilty of fraudulent misesentation (within the meaning of Section 11{flhe Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The Underwtitdskigations to contribute pursuant to
this

Section 9 are several in proportion to their refpeanderwriting commitments and not joint.

38



(f) The indemnity and contribution agreements cioretd in this Section 9 and the covenants, warrarai representations of the Company,
the Parent and the Selling Stockholder containelinAgreement shall remain in full force and effeegardless of any investigation made

or on behalf of any Underwriter, its partners, diogs or officers or any person (including eachtmer, officer or director of such person) who
controls any Underwriter within the meaning of $@ttl5 of the Act or Section 20 of the Exchange, Actby or on behalf of either of the
Company, the Parent or the Selling Stockholdeir thieectors or officers or any person who contray of the Company, the Parent or the
Selling Stockholder within the meaning of Secti@ndf the Act or

Section 20 of the Exchange Act, and shall surviwetarmination of this Agreement or the issuanag @elivery of the Shares. The Company,
the Parent, the Selling Stockholder and each Unitenvagree promptly to notify each other of thencoencement of any Proceeding against
it and, in the case of the Company, the Parerie6elling Stockholder, against any of the officdigectors or partners of the Company, the
Parent or the Selling Stockholder, as the casebeain connection with the issuance and sale oStieres, or in connection with the
Registration Statement or Prospectus.

10. Directed Share Program

(a) As part of the offering contemplated by thiségment, the Underwriters agree to reserve olteoShares up to 425,000 Shares for sale tc
the employees, officers, and directors of the Camg@and the Parent and other parties associatedhéatifompany and the Parent
(collectively, "Participants"), as set forth in tReospectus under the heading "Underwriting” (bee€cted Share Program™). The Shares to be
sold by the Underwriters pursuant to the Directhdr® Program will be sold by the Underwriters parguo this Agreement at the public
offering price. Any Directed Shares not purchasgélarticipants will be offered to the public by tHaderwriters as set forth in the
Prospectus.

(b) With respect to Directed Shares sold outsidelthited States, the Company and the Parent reyptrasd warrant to the Underwriters that
() the Registration Statement, the Prospectus) Paeliminary Prospectus and all other materiadfrithuted in connection with the Directed
Share Program comply in all material respects,amnydfurther amendments or supplements to any ditiegoing will comply in all material
respects, with any applicable laws or regulatidnf®i@ign jurisdictions in which the Prospectusy &reliminary Prospectus, as amended or
supplemented, and any additional materials areluliseéd in connection with the Directed Share Paogand that (ii) no authorization,
approval, consent, license, order, registratioqualification of or with any government, governnanhstrumentality or court, other than s
as have been obtained, is necessary under thetseclaws and regulations of foreign jurisdictianswvhich the Directed Shares are offered
outside the United States. The Company and thenPeogenant with the Underwriters that the Compang the Parent will comply in all
material respects with all
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applicable securities and other applicable lawgsrand regulations in each foreign jurisdictiomvinich the Directed Shares are offered in
connection with the Directed Share Program.

(c) The Company and the Parent will ensure thabDihected Shares will be restricted to the extenquired by the NASD or the NASD rules
from sale, transfer, assignment, pledge or hypetti@t for a period of three months following theedaf the effectiveness of the Registration
Statement. WDR will notify the Company as to whiRdrticipants will need to be so restricted. The @any will direct the removal of such
transfer restrictions upon the expiration of sueliql of time.

(d) The Company and the Parent agree, jointly avdrally, to indemnify and hold harmless each Uwdiégr and the QIU, their respective
partners, directors and officers, and any persom egmtrols any Underwriter or the QIU within theanéng of Section 15 of the Act or
Section 20 of the Exchange Act, and the successar|ssigns of all of the foregoing persons, froch @gainst any loss, damage, expense,
liability or claim (including the reasonable co$irovestigation) related to, arising out of, ordannection with the Directed Share Program,
provided that, the Company and the Parent shalbbesesponsible for any loss, damage, expensditiiadr claim that is finally judicially
determined to have resulted from the bad faithrosg negligence of the Underwriters.

11. Notices. Except as otherwise herein providkdtatements, requests, notices and agreemeritdsha writing or by telegram and, if to
the Underwriters, shall be sufficient in all restza€ delivered or sent to Warburg Dillon Read LLZD9 Park Avenue, New York, N.Y.
10171-0026, Attention:

Syndicate Department; if to the Company, shalllifécent in all respects if delivered or sent betCompany at the offices of the Compar
One World Trade Center, 105th Floor, New York, Néark 10048, Attention: Stephen M. Merkel, Senioc¥iPresident, General Counsel
and Secretary; if to the Parent, shall be sufficierall respects if delivered or sent to the Paegrthe offices of the Parent at One World Tt
Center, 105th Floor, New York, New York 10048, Attien: Stephen M. Merkel, Senior Vice Presidentn&al Counsel and Secretary; and,
if to the Selling Stockholder, shall be sufficiémiall respects if delivered or sent to the SelBtgckholder at the offices of the Selling
Stockholder at One World Trade Center, 105th FiNew York, New York 10048, Attention: Stephen M. tdel, Senior Vice President,
General Counsel and Secretary.

12. Governing Law; Construction. This Agreement ang claim, counterclaim or dispute of any kinchature whatsoever arising out of ol
any way relating to this Agreement ("Claim"), ditgcr indirectly, shall be governed by, and counstt in accordance with, the laws of the
State of New York. The Section headings in thisefsgnent
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have been inserted as a matter of conveniencdestree and are not a part of this Agreement.

13. Submission to Jurisdiction. Except as set foeflow, no Claim may be commenced, prosecutedmiraeed in any court other than the
courts of the State of New York located in the Githd County of New York or in the United Statestidis Court for the Southern District of
New York, which courts shall have jurisdiction ovke adjudication of such matters, and you, the @y, the Parent and the Sell
Stockholder consent to the jurisdiction of suchrtand personal service with respect thereto.Jdmpany, the Parent and the Selling
Stockholder hereby consent to personal jurisdict@nvice and venue in any court in which any Claiteing out of or in any way relating to
this Agreement is brought by any third party agaamsUnderwriter or any indemnified party. Each Bmiter, the Company (on its behalf
and, to the extent permitted by applicable lawbehalf of its partners and affiliates), the Pafentits behalf and, to the extent permitted by
applicable law, on behalf of its partners and iafils) and the Selling Stockholder (on its behadf,do the extent permitted by applicable law,
on behalf of its partners and affiliates) waivdgight to trial by jury in any action, proceeding counterclaim (whether based upon contract,
tort or otherwise) in any way arising out of oratiig to this Agreement. The Company, the Pareditlaa Selling Stockholder agree that a
final judgment in any such action, proceeding arrterclaim brought in any such court shall be cosige and binding upon the Company,
the Parent or the Selling Stockholder, as the nasebe, and may be enforced in any other coutttseijurisdiction of which the Company,
the Parent or the Selling Stockholder is or magugect, by suit upon such judgment.

14. Parties at Interest. The Agreement hereinostt has been and is made solely for the beneft@fJnderwriters, the QIU, the Company,
the Parent and the Selling Stockholder and, textent provided in Section 9 and

Section 10 hereof, the controlling persons, dinecémd officers referred to in such section, amd ttespective successors, assigns, heirs,
personal representatives and executors and adratoist. No other person, partnership, associatiamiporation (including a purchaser, as
such purchaser, from any of the Underwriters) shedluire or have any right under or by virtue a$ thgreement.

15. Counterparts. This Agreement may be signedéyarties in one or more counterparts which tagethall constitute one and the same
agreement among the parties.

16. Successors and Assigns. This Agreement shalinoiing upon the Underwriters, the Company, theeReand the Selling Stockholder and
their successors and assigns and any successssign af any substantial portion of the Comparis,Parent's, and the Selling Stockholc
and any of the Underwriters' respective busineardfor assets.
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17. Miscellaneous. Warburg Dillon Read LLC, an redt, wholly owned subsidiary of UBS AG, is notank and is separate from any
affiliated bank, including any U.S. branch or ageotWarburg Dillon Read LLC. Because Warburg DillBead LLC is a separately
incorporated entity, it is solely responsible fisrawn contractual obligations and commitmentduiiog obligations with respect to sales and
purchases of securities. Securities sold, offera@@mmended by Warburg Dillon Read LLC are nqtodits, are not insured by the Federal
Deposit Insurance Corporation, are not guarantgeadliranch or agency, and are not otherwise agatidn or responsibility of a branch or
agency.

A lending affiliate of Warburg Dillon Read LLC méaave lending relationships with issuers of se@sitinderwritten or privately placed by
Warburg Dillon Read LLC. To the extent required e@nthe securities laws, prospectuses and othdpdise documents for securities
underwritten or privately placed by Warburg DillBead LLC will disclose the existence of any suctdieg relationships and whether the
proceeds of the issue will be used to repay delesido affiliates of Warburg Dillon Read LLC.
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If the foregoing correctly sets forth the undergiag among the Company, the Parent, the SellingkBtmder and the Underwriters, please so
indicate in the space provided below for the puep@gereupon this letter and your acceptance sbaétitute a binding agreement among
Company, the Parent, the Selling Stockholder aacgétveral Underwriters.

Very truly yours,
eSPEED, INC.
By: -------oe oo
Name
Title:
CANTOR FITZGERALD, L.P.
By: -
Name
Title:
Accepted and agreed to as of the
date first above written
WARBURG DILLON READ LLC CANTOR FITZGERA LD SECURITIES
HAMBRECHT & QUIST LLC
THOMAS WEISEL PARTNERS LLC
As Representatives of the
Several Underwriters named
in Schedule A hereto
By: -----m-mememeeeee -
Name
Title:
By: WARBURG DILLON READ LLC
By:
Name:
Title:
By:
Name:
Title:
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SCHEDULE A

Underwriter
WARBURG DILLON READ LLC

HAMBRECHT & QUIST LLC
THOMAS WEISEL PARTNERS LLC

CANTOR FITZGERALD & CO.

Total..

Number of
Firm Shares



WARRANT AGREEMENT

THIS WARRANT AGREEMENT, dated as of , 1999 by and between eSpeed, Inc., a Delawareipn (the
"Company"), and Martin J. Wygod (the "Grantee").

In accordance with the letter agreement dated as of by and between the Company ar@rtirgiee, and in consideration for
the services rendered pursuant thereto, the Conipenapy grants to the Grantee a warrant (the "Witi)réo purchase shares of the
Company's Class A Common Stock (the "Shares") eridiiowing terms and conditions:

1. Number of Shares. The number of Shares sulgjghetWarrant shall equal
2. Exercise Price. The exercise price per Sharesuto the Warrant shall equal $ .

3. Exercisability/Termination. The Warrant shallfully exercisable only during the four year perim@mmmencing on the first anniversary
hereof and ending on the fifth anniversary herabiyhich time any unexercised portion of the Warshall terminate. Notwithstanding the
foregoing, the Warrant shall terminate upon thescommation of any transaction whereby the Companwrfg successor to the Company or
substantially all of its business) becomes a whollyned subsidiary of any corporation or other gntinless such other corporation or entity
shall continue or assume the Warrant (in which sasé other corporation or entity shall be tre@sthe Company for all purposes
hereunder, and shall make appropriate adjustmestipnt to paragraph 5 below in the number and &ifrsthares of stock subject thereto and
the exercise price per share thereof to reflecseomation of such transaction). If the Warrantasto be so assumed, the Company shall
notify the Grantee of consummation of such traneacit least ten days in advance thereof.

4. Exercise Procedures. The Grantee shall exettwis@/arrant by delivery of written notice to thermany setting forth the number of She
with respect to which the Warrant is to be exerisegether with a certified check or bank drafgadzle to the order of the Company for an
amount equal to the sum of the exercise pricedoh Shares.

5. Adjustment Upon Changes in Capitalization. k& ¢fvent any recapitalization, forward or reverdi, sporganization, merger,

consolidation, spin-off, combination, repurchagegxchange of Shares or other securities, any ajpaed nonrecurring dividend or
distribution (whether in the form of cash, secestor other property), liquidation, dissolution,otiner similar transactions or events, affects
the Shares such that an adjustment is, in thedésteetion of the Company, appropriate in ordgurevent dilution or enlargement of the
rights of the Grantee, then the Company shall aglyitadjust (i) the number and kind of Shares thay be delivered or deliverable in respect
of the Warrant, and/or (ii) the exercise priceatidition, the Company is authorized to make adjastsiin the terms and conditions of, and
the criteria included in, the Warrant (includingthvut limitation,



cancellation of the Warrant in exchange for itshie-money value, if any, or substitution of the Ydat using stock of a successor or other
entity) in recognition of unusual or nonrecurringeets (including, without limitation, an event debed in the preceding sentence) affecting
the Company or any subsidiary of the Company ofittacial statements of the Company or any suasidif the Company, or in response
to changes in applicable laws, regulations, or acting principles.

6. Restrictions on Issuing Stock. The Company siw@lbe obligated to issue or deliver Shares upencése of the Warrant or take any other
action in a transaction subject to the requiremehény applicable securities law, any requiremerder any listing agreement between the
Company and any national securities exchange onaated quotation system or any other law, reguiadiocontractual obligation of the
Company until the Company is satisfied that suais|aegulations, and other obligations of the Comydaave been complied with in full.
Certificates representing Shares issued pursuaxeise of the Warrant will be subject to suapsgtansfer orders and other restrictions as
may be applicable under such laws, regulationsoéimel obligations of the Company, including anyuiegment that a legend or legends be
placed thereon.

7. Limitations on Transferability. The Warrant wilbt be transferable by the Grantee except byawrithe laws of descent and distribution or
to a beneficiary in the event of the Grantee'shjesdtall not be pledged, mortgaged, hypothecatedh@rwise encumbered, or otherwise
subject to the claims of creditors; provided, hoarethat the Warrant or any portion thereof mayraesferred by the Grantee to (a) trusts
established for the benefit of his children, stélocen and grandchildren or (b) charities. Any sti@nsferee shall be bound by the terms of
this Agreement.

8. Taxes. The Grantee shall be responsible fopélyenent of all income, social security taxes andligkre taxes related to the exercise of the
Warrant, and shall indemnify the Company againgtlatbility it may incur with respect to such taxéscluding by reason of the Company
not withholding any such taxes on behalf of therBra.

9. No Stockholder Rights. The Warrant shall notfeoon the Grantee any of the rights of a stockdiotif the Company unless and until
Shares are duly issued or transferred and deliverdte Grantee upon exercise of the Warrant.

10. Piggyback Registration Rights. If the Compantgmds to register securities of any of its shadsrs for an offering to the public while 1
Warrant is exercisable, the Company shall notify @rantee of its intention to do so and, subjesutth limitations as shall affect all selling
shareholders equally and as may be imposed by raafgrwriter of such offering or by law, the Granteay irrevocably elect to participate in
such offering on a pari passu basis with any atleiing shareholders (other than Cantor Fitzgerafd or its affiliates, who shall have
priority over the Grantee on any cutback) basetherrelative number of shares owned and optiongaorants vested of each of such other
selling shareholders (and its



affiliates and permitted assigns) and the Grarttez="Pari Passu Percentage"). Such participatialt sb under the same terms and conditions
as may apply to such other shareholders, providaitihe Grantee shall not have any rights to sétectinderwriter or similar matters giver

the other shareholders. The Grantee shall makeleation within 30 days of receipt of such noti¢éntent to register by a writing given to

the Secretary of the Company, which writing shadlicate his irrevocable election to sell in themded offering, the number of Shares he
wishes to sell and the portion thereof to be inetlly him. The Grantee's notice may not be fortlesis 50% of the number of Shares of the
Grantee. The Grantee shall be responsible for elgliof the Shares covered by the notice on a tirhasis. The Company shall only have to
give notice of intent to register under this paagdrto the Grantee and any notice of intent taqpate shall only be valid if received from

the Grantee (or in the event of his death, his eteel: The Company may at any time abandon anyioffeThe Company or the underwriter
may at any time cutback (including, without limitat, limiting the amount to the extent a prior ambhbiad not been specified) on the number
of shares in any offering in which the Companyffering shares and the underwriter may at any totback (including, without limitation,
limiting the amount to the extent a prior amourd hat been specified) on the number of shares tuffeeed by shareholders in any offering

in which the Company is not also offering sharasither such case the Grantee's Shares to bed&eall be proportionately reduced so that
the amounts offered by the Grantee and by otheebbllers (and their affiliates and permitted assjgatisfy the Pari Passu Percentage. The
Grantee shall have no right to participate in affigrong by the Company that does not include argrat owned by other shareholders and the
provision of this paragraph shall not apply to asgistration on Form S-8, or otherwise with regardecurities of compensatory plans of the
Company, or any registration relating to businesgisitions on Form S-1 or Form S-4. The Granted! sign such underwriting and other
agreements in the same forms as signed by the pdingcipating shareholders.

11. Demand Registration Right. Subject to the Camgsagualification to use a Form S-3, from andrafte date that is one year after the date
hereof, the Grantee may request, in writing, regiitn (the "Demand Registration") under the Sei@sriAct of 1933, as amended (the
"Securities Act"), of all or a portion of the Shar@nd the Shares underlying the warrant grantétiedate hereof to Pamela S. Wygod,
Trustee under the Trust Agreement dated 12/30/8th&benefit of Adam Yellin ("the "Other Shareef) Form S-3; provided, however, that
such request must include at least 75% of the ggtgeof the Shares and the Other Shares. Therghfte€Company will use all reasonable
efforts to effect the Demand Registration underSkeurities Act within thirty (30) days after thexeipt of the request. The Company shal
be required to effect the Demand Registration retgakeby the Grantee if either (a) within the sixrf@®nths preceding the receipt by the
Company of such request, the Company has filediatration statement to which the Piggyback Regijigtn rights set forth in Section 10
hereof apply or (b) such Grantee may sell the Shamd the Other Shares requested to be includibe iDemand Registration without
registration under the Securities Act, pursuarth&oexemption provided by (i) Rule 144 under theusities Act, as such rule may be
amended from time to time, or (ii) any similar roleregistration



adopted by the Commission. The Granter shall hidestid no more than one (1) Demand Registratidre Company agrees to keep the
Demand Registration effective for a period of si(@Q) days beyond the effective date.

12. Governing Law. This Agreement shall be govermgdnd construed in accordance with the laws @State of New York.
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IN WITNESS WHEREOF, this Warrant Agreement has beercuted and delivered by the parties hereto ewlale first written above.
eSPEED, INC.
By

GRANTEE:

Martin J. Wygod
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Exhibit 10.1
eSPEED, INC.
1999 LONG-TERM INCENTIVE PLAN

1. Purpose. The purpose of this 1999 Long-Termritiee Plan (the "Plan") of eSpeed, Inc., a Delaveangoration (the "Company"), is to
advance the interests of the Company and its stdd&ls by providing a means to attract, retain,ivat¢ and reward directors, officers,
employees and consultants of and service providetse Company and its affiliates and to enablé qersons to acquire or increase a
proprietary interest in the Company, thereby prongpé closer identity of interests between suclsqes and the Company's stockholders.

2. Definitions. The definitions of awards under Blan, including Options, SARs (including Limite&RBs), Restricted Stock, Deferred Sto

Stock granted as a bonus or in lieu of other awdddsdend Equivalents and Other Stock-Based Awaslare set forth in Section 6 of the

Plan. Such awards, together with any other riglimi@rest granted to a Participant under the Rlemtermed "Awards." For purposes of the
Plan, the following additional terms shall be defiras set forth below:

(a) "Award Agreement" means any written agreememntfract, notice or other instrument or documeidewcing an Award.

(b) "Beneficiary" shall mean the person, personsttor trusts which have been designated by @kt in his or her most recent written
beneficiary designation filed with the Committeeréaeive the benefits specified under the Plan ueh Participant's death or, if there is no
designated Beneficiary or surviving designated Heiaey, then the person, persons, trust or trastitled by will or the laws of descent and
distribution to receive such benefits.

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

() the date of the acquisition by any "person“tfivi the meaning of Section 13(d)(3) or 14(d)(2}hef Exchange Act), excluding the
Company, its Parent or any Subsidiary or any enggdyenefit plan sponsored by any of the foregaihbeneficial ownership (within the
meaning of Rule 13&-under the Exchange Act) of shares of common stbthe Company representing 30% of either (x)ttit@l number o
the then outstanding shares of common stock, ahgyjotal voting power with respect to the elettid directors; or

(i) the date the individuals who constitute theaBbupon the completion of the Initial Public Offey (the "Incumbent Board") cease for any
reason to constitute at le:



a majority of the members of the Board, provideat #imy individual becoming a director subsequethé¢oceffective date of this Agreement
whose election, or nomination for election by thenany's stockholders, was approved by a vote lebat a majority of the directors then
comprising the Incumbent Board (other than anwiidldial whose nomination for election to Board mermshi was not endorsed by the
Company's management prior to, or at the timeuafh $ndividual's initial nomination for electionhall be, for purposes of this Agreement,
considered as though such person were a memblee tficumbent Board; or

(iii) the consummation of a merger, consolidatictapitalization, reorganization, sale or dispositf all or a substantial portion of the
Company's assets, a reverse stock split of outistgmating securities, the issuance of sharesawksbf the Company in connection with the
acquisition of the stock or assets of anothergntitovided, however, that a Change in Controllgta occur under this clause (iii) if
consummation of the transaction would result ilrast 70% of the total voting power representethieyvoting securities of the Company (
if not the Company, the entity that succeeds toradlubstantially all of the Company's business$tamding immediately after such
transaction being beneficially owned (within theamimg of Rule 13d-3 promulgated pursuant to thehBrge Act) by at least 75% of the
holders of outstanding voting securities of the @any immediately prior to the transaction, with ¥laéing power of each such continuing
holder relative to other such continuing holderssubstantially altered in the transaction.

(e) "Code" means the Internal Revenue Code of 188&mended from time to time. References to anyigion of the Code shall be deemed
to include regulations thereunder and success®igions and regulations thereto.

(f) "Committee" means the committee appointed leyBbard to administer the Plan, or if no commitseappointed, the Board.

(9) "Exchange Act" means the Securities Exchangeoft934, as amended from time to time. Referetwasy provision of the Exchange
Act shall be deemed to include rules thereundersacdessor provisions and rules thereto.

(h) "Fair Market Value" means, with respect to &tokwards, or other property, the fair market vatfiesuch Stock, Awards, or other
property determined by such methods or procedwwssall be established from time to time by the @ittee, provided, however, that (i) if
the Stock is listed on a national securities exgkaor quoted in an interdealer quotation systemFéir Market Value of such Stock on a
given date shall be based upon the last sales @rigeunavailable, the average of the closingdmd asked prices per share of the Stock ¢
end of regular trading on such date (or, if theas wo trading or quotation in the Stock on suck,dat the next preceding date on which t!
was trading or quotation) as provided by one ohsuganizations, (ii) the "fair market value" ob8k on the date on which shares of Stock
are first



issued and sold pursuant to a registration statefieth with and declared effective by the Secestand Exchange Commission shall be the
Initial Public Offering price of the shares so isdwand sold, as set forth in the first final pratpe used in such offering and (jii) the "fair
market value" of Stock prior to the date of thdi&hiPublic Offering shall be as determined by Buard.

(i) "Initial Public Offering" shall mean an initigdublic offering of shares of Stock in a firm comimént underwriting registered with the
Securities and Exchange Commission in compliante thie provisions of the 1933 Act.

() "1SO" means any Option intended to be and destigd as an incentive stock option within the maguoif Section 422 of the Code.

(k) "Parent" means and "person” (within the meamih§ection 13(d)(3) or 14(d)(2) of the Exchange)Akat controls the Company, either
directly or indirectly through one or more intermaaies.

() "Participant” means a person who, at a timemvlgyible under
Section 5 hereof, has been granted an Award uhddrlan.

(m) "Rule 16b-3" means Rule 16b-3, as from timénee in effect and applicable to the Plan and Bigdints, promulgated by the Securities
and Exchange Commission under Section 16 of thbdhge Act.

(n) "Stock" means the Company's Class A CommonkStoed such other securities as may be substifate8tock pursuant to Section 4.

(o) "Subsidiary" means each entity that is contalby the Company or a Parent, either directiydirectly through one or more
intermediaries

3. Administration.

(a) Authority of the Committee. Except as otherwisavided below, the Plan shall be administeretheyCommittee. The Committee shall
have full and final authority to take the followiagtions, in each case subject to and consistehtthag provisions of the Plan:

(i) to select persons to whom Awards may be granted
(i) to determine the type or types of Awards togoanted to each such person;

(iii) to determine the number of Awards to be geahtthe number of shares of Stock to which an Awalidelate, the terms and conditions
any Award granted under the Plan (including, butlinoted to, any exercise price, grant price orghase price, any
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restriction or condition, any schedule for lapseeastrictions or conditions relating to transfetiépor forfeiture, exercisability or settlement
an Award, and waivers or accelerations thereofppmance conditions relating to an Award, baseeadoh case on such considerations as the
Committee shall determine), and all other mattedset determined in connection with an Award;

(iv) to determine whether, to what extent and unvdeat circumstances an Award may be settled, oexieecise price of an Award may be
paid, in cash, Stock, other Awards, or other priyper an Award may be canceled, forfeited, or sndered;

(v) to determine whether, to what extent and umndwat circumstances cash, Stock, other Awards @rqitoperty payable with respect to an
Award will be deferred either automatically, at #lection of the Committee or at the election & Barticipant;

(vi) to determine the restrictions, if any, to whiStock received upon exercise or settlement gward shall be subject (including lock-ups
and other transfer restrictions), may conditiondbbvery of such Stock upon the execution by theiBipant of any agreement providing for
such restrictions;

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

(viii) to adopt, amend, suspend, waive and ressuah rules and regulations and appoint such agerttee Committee may deem necessa
advisable to administer the Plan;

(ix) to correct any defect or supply any omissiomazoncile any inconsistency in the Plan and twstroe and interpret the Plan and any
Award, rules and regulations, Award Agreement deoinstrument hereunder; and

(x) to make all other decisions and determinateamsay be required under the terms of the Plas tteeCommittee may deem necessary or
advisable for the administration of the Plan.

Other provisions of the Plan notwithstanding, tleail shall perform the functions of the Committeedurposes of granting awards to
directors who serve on the Committee, and the Bowyg perform any function of the Committee underRttan for any other purpose,
including without limitation for the purpose of emmg that transactions under the Plan by Partitgpavho are then subject to Section 16 of
the Exchange Act in respect of the Company are pkemder Rule 16b-3. In any case in which the Baspkrforming a function of the
Committee under the Plan, each reference to then@ibe® herein shall be deemed to refer to the Baatcept where the context otherwise
requires.



(b) Manner of Exercise of Committee Authority. Aagtion of the Committee with respect to the Plaalldte final, conclusive and binding
all persons, including the Company, its Parent@mbisidiaries, Participants, any person claimingraghits under the Plan from or through
any Participant and stockholders, except to thergxhe Committee may subsequently modify, or fakider action not consistent with, its
prior action. If not specified in the Plan, the éirat which the Committee must or may make any detetion shall be determined by the
Committee, and any such determination may thenebéenodified by the Committee (subject to Sec8¢)). The express grant of any
specific power to the Committee, and the takingrof action by the Committee, shall not be constaglimiting any power or authority of
the Committee. The Committee may delegate to oBioe managers of the Company, its Parent or Sialoid the authority, subject to such
terms as the Committee shall determine, to perfrah functions as the Committee may determinéndektent permitted under applicable
law.

(c) Limitation of Liability; Indemnification. Eacimember of the Committee shall be entitled to, indytaith, rely or act upon any report or
other information furnished to him by any officeraither employee of the Company , its Parent oisilidries, the Company's independent
certified public accountants or any executive congadion consultant, legal counsel or other profesgiretained by the Company to assist in
the administration of the Plan. No member of then@uttee, or any officer or employee of the Companting on behalf of the Committee,
shall be personally liable for any action, detemation or interpretation taken or made in good faitth respect to the Plan, and all members
of the Committee and any officer or employee of@mnpany acting on its behalf shall, to the exparimitted by law, be fully indemnified
and protected by the Company with respect to ank saction, determination or interpretation.

4. Stock Subject to Plan.

(&) Amount of Stock Reserved. The total numbethafes of Stock that may be subject to outstandiwvgrds, determined immediately after
the grant of any Award, shall not exceed 20% oftthal number of shares of all classes of the Cawpgacommon stock outstanding at the
effective time of such grant. In no event shalltiienber of shares of Stock delivered upon the ésef ISOs exceed 10,000,000; provided,
however, that shares subject to ISOs shall noeleengd delivered if such ISOs are forfeited, expiretherwise terminate without delivery of
shares to the Participant. If an Award valued igrence to Stock may only be settled in cash, thelrer of shares to which such Award
relates shall be deemed to be Stock subject to Awelnd for purposes of this

Section 4(a). Any shares of Stock delivered purstman Award may consist, in whole or in partaathorized and unissued shares, treasury
shares or shares acquired in the market on a ipartits behalf.

(b) Adjustments. In the event that the CommittesdIstetermine that any recapitalization, forward@vrerse split, reorganization, merger,
consolidation, spin-off, combination, repurchasexehange of Stock or other securities, Stock énélor other special, large and non-
recurring dividend or distribution (whether in thoem of cash, securities or other property), liguidn, dissolution, or other similar corporate
transaction or event, affects the Stock



such that an adjustment is appropriate in ordpréeent dilution or enlargement of the rights oftlegpants under the Plan, then the
Committee shall, in such manner as it may deentagjei adjust any or all of (i) the number and kirfidhares of Stock reserved and
available for Awards under

Section 4(a), including shares reserved for IS®she number and kind of shares of outstandingtReted Stock or other outstanding
Awards in connection with which shares have besned, (iii) the number and kind of shares that majssued in respect of other
outstanding Awards and (iv) the exercise pricengpaice or purchase price relating to any Awaad, if deemed appropriate, the Committee
may make provision for a cash payment with resfmeahy outstanding Award). In addition, the Comettts authorized to make adjustments
in the terms and conditions of, and the criter@duded in, Awards (including, without limitationarcellation of unexercised or outstanding
Awards, or substitution of Awards using stock augcessor or other entity) in recognition of unlisnaonrecurring events (including,
without limitation, events described in the preogdsentence and events constituting a Change itr@paffecting the Company, its Parent
or any Subsidiary or the financial statements ef@ompany, its Parent or any Subsidiary, or inaesp to changes in applicable laws,
regulations, or accounting principles.

5. Eligibility. Directors, officers and employeekthe Company or its Parent or any Subsidiary, @grdons who provide consulting or other
services to the Company, its Parent or any Subgidieemed by the Committee to be of substantialesed the Company or its Parent and
Subsidiaries, are eligible to be granted Awardseutide Plan. In addition, persons who have bearedfemployment by, or agreed to
become a director of, the Company, its Parent grSarbsidiary, and persons employed by an entitytteaCommittee reasonably expects to
become a Subsidiary of the Company, are eligibkeetgranted an Award under the Plan.

6. Specific Terms of Awards.

(a) General. Awards may be granted on the termsanditions set forth in this Section 6. In additithe Committee may impose on any
Award or the exercise thereof such additional teamd conditions, not inconsistent with the provisiof the Plan, as the Committee shall
determine, including terms requiring forfeiturefafards in the event of termination of employmenservice of the Participant. Except as
expressly provided by the Committee (includinggarposes of complying with the requirements ofieéaware General Corporation Law
relating to lawful consideration for the issuanéstmares), no consideration other than servicdsbeirequired as consideration for the grant
(but not the exercise) of any Award.

(b) Options. The Committee is authorized to grasttams to purchase Stock (including "reload" opgi@utomatically granted to offset
specified exercises of Options) on the followingrie and conditions ("Options"):

(i) Exercise Price. The exercise price per shaigtotk purchasable under an Option shall be detennby the Committee.
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(if) Time and Method of Exercise. The Committeelkstiatermine the time or times at which an Optioaynbe exercised in whole or in part,
the methods by which such exercise price may e graileemed to be paid, the form of such paymealding, without limitation, cash,
Stock, other Awards or awards granted under otloengizny plans or other property (including notestber contractual obligations of
Participants to make payment on a deferred basi$, as through "cashless exercise" arrangemerttse extent permitted by applicable law),
and the methods by which Stock will be delivered®@emed to be delivered to Participants.

(iii) Termination of Employment. The Committee dhdgtermine the period, if any, during which Opsashall be exercisable following a
Participant's termination of his employment relasioip with the Company , its Parent or any Subsidigor this purpose, any sale of a
Subsidiary of the Company pursuant to which it eede be a Subsidiary of the Company shall be dé¢mbe a termination of employment
by any Participant employed by such Subsidiary edalotherwise determined by the Committee, (i)nduainy period that an Option is
exercisable following termination of employmentsliall be exercisable only to the extent it wag@seable upon such termination of
employment, and (ii) if such termination of emplaymhis for cause, as determined in the discretidhedCommittee, all Options held by the
Participant shall immediately terminate.

(iv) Sale of the Company. Upon the consummatioaryf transaction whereby the Company (or any suocésshe Company or substantia
all of its business) becomes a wholly-owned Subsyddf any corporation, all Options outstanding emithe Plan shall terminate (after taking
into account any accelerated vested pursuant tiioBec

7(f)), unless such other corporation shall continuassume the Plan as it relates to Options thé&stamding (in which case such other
corporation shall be treated as the Company fguuatboses hereunder, and, pursuant to Sectionthépl;ommittee of such other corporation
shall make appropriate adjustment in the numberkamtiof shares of Stock subject thereto and tleease price per share thereof to reflect
consummation of such transaction). If the Plaroista be so assumed, the Company shall notify #rédipant of consummation of such
transaction at least ten days in advance thereof.

(v) Options Providing Favorable Tax Treatment. Tmmmittee may grant Options that may afford a Bigdint with favorable treatment
under the tax laws applicable to such Participatuding, but not limited to 1SOs. If Stock accedrby exercise of an ISO is sold or
otherwise disposed of within two years after theedd grant of the ISO or within one year after ttansfer of such Stock to the Participant,
the holder of the Stock immediately prior to thepdisition shall promptly notify the Company in ing of the date and terms of the
disposition and shall provide such other infornmatiegarding the disposition as the Company mayoressy require in order to secure any
deduction then available against the Company'sipiother corporation's taxable income. The Compaay impose such procedures as it
determines may be necessary to ensure that such



notification is made. Each Option granted as an $88ll be designated as such in the Award Agreenedating to such Option.
(c) Stock Appreciation Rights. The Committee ishanized to grant stock appreciation rights on tio#ving terms and conditions ("SARs"):

() Right to Payment. An SAR shall confer on thetiégpant to whom it is granted a right to receiuppn exercise thereof, the excess of (A)
the Fair Market Value of one share of Stock ondate of exercise (or, if the Committee shall sedaine in the case of any such right other
than one related to an ISO, the Fair Market Valuene share at any time during a specified periefdfie or after the date of exercise), over
(B) the grant price of the SAR as determined byGbenmittee as of the date of grant of the SAR, Whixcept as provided in Section 7(a),
shall be not less than the Fair Market Value of sim&re of Stock on the date of grant.

(i) Other Terms. The Committee shall determinetthee or times at which an SAR may be exercisedthole or in part, the method of
exercise, method of settlement, form of considergiayable in settlement, method by which Stocklvéldelivered or deemed to be
delivered to Participants, whether or not an SA&Idbe in tandem with any other Award, and any pthems and conditions of any SAR.
Limited SARs that may only be exercised upon theuoence of a Change in Control may be granteduoh germs, not inconsistent with this
Section 6(c), as the Committee may determine. leich8ARs may be either freestanding or in tandein attier Awards.

(d) Restricted Stock. The Committee is authorizegraint Stock that is subject to restrictions bamedontinued employment on the follow
terms and conditions ("Restricted Stock"):

(i) Grant and Restrictions. Restricted Stock shalsubject to such restrictions on transferabélityl other restrictions, if any, as the
Committee may impose, which restrictions may lageggarately or in combination at such times, undeh gircumstances, in such
installments, or otherwise, as the Committee magrdene. Except to the extent restricted undetenms of the Plan and any Award
Agreement relating to the Restricted Stock, a Bigeint granted Restricted Stock shall have alhefrights of a stockholder including, with
limitation, the right to vote Restricted Stock betright to receive dividends thereon.

(i) Forfeiture. Except as otherwise determinedhsy Committee, upon termination of employment ovise (as determined under criteria
established by the Committee) during the applicaddériction period, Restricted Stock that is ait time subject to restrictions shall be
forfeited and reacquired by the Company; providexyever, that the Committee may provide, by ruleegulation or in any Award
Agreement, or may determine in any individual céisat restrictions or forfeiture conditions relafito
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Restricted Stock will be waived in whole or in pizxthe event of termination resulting from spesificauses.

(iii) Certificates for Stock. Restricted Stock grash under the Plan may be evidenced in such masgre Committee shall determine. If
certificates representing Restricted Stock aresteggd in the name of the Participant, such ceatifis may bear an appropriate legend
referring to the terms, conditions, and restricsiapplicable to such Restricted Stock, the Compaay retain physical possession of the
certificate, in which case the Participant shaltdguired to have delivered a stock power to them@any, endorsed in blank, relating to the
Restricted Stock.

(iv) Dividends. Dividends paid on Restricted Statlall be either paid at the dividend payment datsash or in shares of unrestricted Stock
having a Fair Market Value equal to the amountuzhsdividends, or the payment of such dividendd sleedeferred and/or the amount or
value thereof automatically reinvested in additidRestricted Stock, other Awards, or other investmeehicles, as the Committee shall
determine or permit the Participant to elect. Stiickributed in connection with a Stock split oo&t dividend, and other property distributed
as a dividend, shall be subject to restrictionsa@anigk of forfeiture to the same extent as thetfieed Stock with respect to which such Stock
or other property has been distributed, unlessrofbe determined by the Committee.

(e) Deferred Stock. The Committee is authorizegrémt units representing the right to receive Stuick future date subject to the following
terms and conditions ("Deferred Stock"):

() Award and Restrictions. Delivery of Stock waltcur upon expiration of the deferral period spedifor an Award of Deferred Stock by t
Committee (or, if permitted by the Committee, asctdd by the Participant). In addition, Deferredctshall be subject to such restrictions as
the Committee may impose, if any, which restrictiomay lapse at the expiration of the deferral pkoioat earlier specified times, separately
or in combination, in installments or otherwisetlas Committee may determine.

(i) Forfeiture. Except as otherwise determinedhms Committee, upon termination of employment ovise (as determined under criteria
established by the Committee) during the applicdblerral period or portion thereof to which fotége conditions apply (as provided in the
Award Agreement evidencing the Deferred Stock)Datferred Stock that is at that time subject tchdeefeiture conditions shall be forfeite
provided, however, that the Committee may providerule or regulation or in any Award Agreementnmaty determine in any individual
case, that restrictions or forfeiture conditionatiag to Deferred Stock will be waived in wholeinmpart in the event of termination resulting
from specified causes.



(f) Bonus Stock and Awards in Lieu of Cash Obligati. The Committee is authorized to grant Stock lbsnus, or to grant Stock or other
Awards in lieu of Company obligations to pay casder other plans or compensatory arrangements.

(g) Dividend Equivalents. The Committee is authedizo grant awards entitling the Participant teiee cash, Stock, other Awards or other
property equal in value to dividends paid with exgpio a specified number of shares of Stock (‘'@Ewnd Equivalents"). Dividend Equivalel
may be awarded on a free-standing basis or in aimnewith another Award. The Committee may prowidat Dividend Equivalents shall be
paid or distributed when accrued or shall be deeimé@dve been reinvested in additional Stock, Awandother investment vehicles, and
subject to such restrictions on transferability asks of forfeiture, as the Committee may specify.

(h) Other Stock-Based Awards. The Committee is@ighd, subject to limitations under applicable lasvgrant such other Awards that may
be denominated or payable in, valued in whole gart by reference to, or otherwise based on,late@ to, Stock and factors that may
influence the value of Stock, as deemed by the Cittexerto be consistent with the purposes of the Rfecluding, without limitation,
convertible or exchangeable debt securities, aights convertible or exchangeable into Stock, pase rights for Stock, Awards with value
and payment contingent upon performance of the Gompr any other factors designated by the Comendtel Awards valued by reference
to the book value of Stock or the value of seasitf or the performance of specified Subsidigti®sher Stock Based Awards"). The
Committee shall determine the terms and conditarsaich Awards. Stock issued pursuant to an Awattié nature of a purchase right
granted under this

Section 6(h) shall be purchased for such considergbaid for at such times, by such methods, arglich forms, including, without
limitation, cash, Stock, other Awards, or othergeudy, as the Committee shall determine. Cash ayasian element of or supplement to any
other Award under the Plan, may be granted purdoahis Section 6(h).

7. Certain Provisions Applicable to Awards.

(a) Stand-Alone, Additional, Tandem, and Substifwerds. Awards granted under the Plan may, irdikeretion of the Committee, be
granted either alone or in addition to, in tandeithhor in substitution for any other Award grantatler the Plan or any award granted under
any other plan of the Company, its Parent or Sidns@$ or any business entity to be acquired byGbmpany or a Subsidiary, or any other
right of a Participant to receive payment from @@mpany its Parent or Subsidiaries. Awards gramtedidition to or in tandem with other
Awards or awards may be granted either as of tiredame as or a different time from the grant aftsother Awards or awards.

(b) Term of Awards. The term of each Award shalfdresuch period as may be determined by the Coteeiprovided, however, that (i) in
no event shall the term of any ISO or an SAR graimdandem therewith exceed a period of ten y&ars the date of its grant (or such
shorter period as may be applicable under Sec@2@mwof the Code), and (ii) the term of any Option
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granted to a resident of the United Kingdom shallexceed a period of ten years from the datesajriaint.

(c) Form of Payment Under Awards. Subject to thmgeof the Plan and any applicable Award Agreemmagments to be made by the
Company, its Parent or Subsidiaries upon the gexeticise or settlement of an Award may be madeidhn forms as the Committee shall
determine, including, without limitation, cash, &tpother Awards or other property, and may be miadesingle payment or transfer, in
installments or on a deferred basis. Such paynmeatsinclude, without limitation, provisions for tipayment or crediting of reasonable
interest on installment or deferred payments ogtfaat or crediting of Dividend Equivalents in respof installment or deferred payments
denominated in Stock.

(d) Rule 16b-3 Compliance.

(i) Six-Month Holding Period. Unless a Participanuld otherwise dispose of equity securities, idtlg derivative securities, acquired under
the Plan without incurring liability under

Section 16(b) of the Exchange Act, equity secigiiequired under the Plan must be held for a p@fieik months following the date of such
acquisition, provided that this condition shalldadisfied with respect to a derivative securitgtifeast six months elapse from the date of
acquisition of the derivative security to the deftelisposition of the derivative security (otheathupon exercise or conversion) or its
underlying equity security.

(i) Other Compliance Provisions. With respect tBaaticipant who is then subject to Section 1éhefExchange Act in respect of the
Company, the Committee shall implement transactiomer the Plan and administer the Plan in a maaémill ensure that each transac

by such a Participant is exempt from liability un&aile 16b-3, except that such a Participant magesmitted to engage in a non-exempt
transaction under the Plan if written notice hasrbgiven to the Participant regarding the non-exemature of such transaction. The
Committee may authorize the Company to repurchagéaard or shares of Stock resulting from any Aavar order to prevent a Participant
who is subject to Section 16 of the Exchange Amtfincurring liability under Section 16(b). Unlesther wise specified by the Participant,
equity securities, including derivative securitiasguired under the Plan which are disposed of Bgréicipant shall be deemed to be disposed
of in the order acquired by the Participant.

(e) Loan Provisions. With the consent of the Corteritand subject at all times to, and only to ttterg, if any, permitted under and in
accordance with, laws and regulations and othatitbinobligations or provisions applicable to then(pany, the Company may make,
guarantee or arrange for a loan or loans to adfzatit with respect to the exercise of any Optipotber payment in connection with any
Award, including the payment by a Participant of an all federal, state or local income or otheseadue in connection with any Award.
Subject to such limitations, the Committee shallehtull authority to decide whether to make a loafoans hereunder and to determine the
amount, terms and provisions of any such loanamdpincluding the interest rate to
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be charged in respect of any such loan or loansttveh the loan or loans are to be with or withegburse against the borrower, the terms on
which the loan is to be repaid and conditionsnif,aunder which the loan or loans may be forgiven.

(f) Acceleration upon a Change of Control. Notwigimsling anything contained herein to the contrexgept as set forth in an Award
Agreement, all conditions and/or restrictions fiegto the continued performance of services antth®machievement of performance
objectives with respect to the exercisability drf &njoyment of an Award shall lapse immediateliopto a Change in Control.

8. General Provisions.

(a) Compliance With Laws and Obligations. The Comypshall not be obligated to issue or deliver Stmckonnection with any Award or

take any other action under the Plan in a transastibject to the requirements of any applicabteisiges law, any requirement under any
listing agreement between the Company and anymedtsecurities exchange or automated quotatiomsyst any other law, regulation or
contractual obligation of the Company until the Qamy is satisfied that such laws, regulations,@hdr obligations of the Company have
been complied with in full. Certificates represagtshares of Stock issued under the Plan will Ibgestito such stop-transfer orders and other
restrictions as may be applicable under such leegsjlations and other obligations of the Compamgluiding any requirement that a legen
legends be placed thereon.

(b) Limitations on Transferability. Awards and athigghts under the Plan will not be transferablealdarticipant except by will or the laws of
descent and distribution or to a Beneficiary in¢hent of the Participant's death, shall not bdgee, mortgaged, hypothecated or otherwise
encumbered, or otherwise subject to the claimseaditors, and, in the case of ISOs and SARs indantherewith, shall be exercisable during
the lifetime of a Participant only by such Partaip or his guardian or legal representative; predjcowever, that such Awards and other
rights (other than ISOs and SARs in tandem thetgwaitay be transferred to one or more transferedaglthe lifetime of the Participant to
the extent and on such terms as then may be pedist the Committee.

(c) No Right to Continued Employment or Serviceither the Plan nor any action taken hereunder figatlonstrued as giving any employee,
director or other person the right to be retaimethe employ or service of the Company, its Paoemtny Subsidiary, nor shall it interfere in
any way with the right of the Company, its Parantiy Subsidiary to terminate any employee's empét or other person's service at any
time or with the right of the Board or stockholdeygsemove any director.

(d) Taxes. The Company, its Parent and Subsidiareesuthorized to withhold from any Award grantedo be settled, any delivery of Stock
in connection with an Award, any other paymenttmnetato an Award or any payroll or other paymenatBarticipant amounts of
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withholding and other taxes due or potentially gdgan connection with any transaction involvingfward, and to take such other action as
the Committee may deem advisable to enable the @owgjits Parent and Subsidiaries and Participantatisfy obligations for the payment
of withholding taxes and other tax obligations tielgto any Award. This authority shall include laoitity to withhold or receive Stock or
other property and to make cash payments in resipexof in satisfaction of a Participant's taxigdtions.

(e) Changes to the Plan and Awards. The Board mmeynd, alter, suspend, discontinue or terminatéthe or the Committee's authority to
grant Awards under the Plan without the consestatkholders or Participants, except that any swtion shall be subject to the approval of
the Company's stockholders at or before the next@mmeeting of stockholders for which the recaatkds after such Board action if such
stockholder approval is required by any federatate law or regulation or the rules of any stagkhange or automated quotation system on
which the Stock may then be listed or quoted, AedBoard may otherwise, in its discretion, deteertimsubmit other such changes to the
Plan to stockholders for approval; provided, howetreat, without the consent of an affected Payéint, no such action may materially img
the rights of such Participant under any Awardeteore granted to him (as such rights are set fiorthe Plan and the Award Agreement).
The Committee may waive any conditions or rightdamor amend, alter, suspend, discontinue, oriterte, any Award theretofore granted
and any Award Agreement relating thereto; providexyever, that, without the consent of an affetadicipant, no such action may
materially impair the rights of such Participantdansuch Award (as such rights are set forth irPlaa and the Award Agreement).
Notwithstanding the foregoing, the Board or the @uttee may take any action (including actions dffecor terminating outstandir

Awards) to the extent necessary for a business iw@tibn in which the Company is a party to be acted for under the pooling-of-interests
method of accounting under Accounting PrinciplesBiocOpinion No. 16 (or any successor thereto). Board or the Committee shall also
have the authority to establish separate sub-piadsr the Plan with respect to Participants resiohea particular jurisdiction (the terms of
which shall not be inconsistent with those of thenlpif necessary or desirable to comply with thplecable laws of such jurisdiction.

() No Rights to Awards; No Stockholder Rights. person shall have any claim to be granted any Awacdkr the Plan, and there is no
obligation for uniformity of treatment of Particips and employees. No Award shall confer on anyidaant any of the rights of a
stockholder of the Company unless and until Steakuly issued or transferred and delivered to #mti¢dpant in accordance with the terms of
the Award or, in the case of an Option, the Optioduly exercised.

(9) Unfunded Status of Awards; Creation of Tru$tse Plan is intended to constitute an "unfundedhgbr incentive and deferred
compensation. With respect to any payments natgete to a Participant pursuant to an Award, nothorgained in the Plan or any Award
shall give any such Participant any rights thatgaeater than those of a general creditor of then@my; provided, however, that the
Committee may authorize the creation of trusts akeother arrangements to meet the Company's tibligaunder the Plan to deliver cash,
Stock, other
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Awards, or other property pursuant to any Awardiclwhrusts or other arrangements shall be condgigti¢h the "unfunded" status of the Plan
unless the Committee otherwise determines witlcéimsent of each affected Participant.

(h) Nonexclusivity of the Plan. Neither the adoptaf the Plan by the Board nor any submission efRlan or amendments thereto to the
stockholders of the Company for approval shall trestrued as creating any limitations on the povi¢he® Board to adopt such other
compensatory arrangements as it may deem desimtlieding, without limitation, the granting of so options otherwise than under the
Plan, and such arrangements may be either apmicgnlerally or only in specific cases.

(i) No Fractional Shares. No fractional sharestotk shall be issued or delivered pursuant to tha Br any Award. The Committee shall
determine whether cash, other Awards, or othergngshall be issued or paid in lieu of such frarwéil shares or whether such fractional
shares or any rights thereto shall be forfeitedtberwise eliminated.

()) Governing Law. The validity, construction anffieet of the Plan, any rules and regulations reato the Plan and any Award Agreement
shall be determined in accordance with the lawtb®fState of Delaware, without giving effect tongiples of conflicts of laws, and applica
federal law.

(k) Effective Date; Plan Termination. The Plan sbatome effective as of the date of its adoptipthe Board, and shall continue in effect
until terminated by the Board.
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eSpeed, Inc
1999 Long-Term Incentive Plan ("the Plan™)
UK Appendix

NOTE: The Company will be granting only Options anthe UK Appendix. Hence, any references in tesrto any other Awards should
disregarded for the purposes of the UK Appendix.

If the Board decides to grant an Option to a Doecr Employee who is a resident of the United Kiogp within the meaning of the Double
Taxation Treaty between the United Kingdom andUhéed States of America and whose emolumentsianielto be paid under deductior
tax pursuant to Section 203 of the United Kingdoiwome and Corporation Taxes Act 1988 (“"the Taxe®)And designates the Option as a

UK-approved Option, the rules of the Plan shalllappth the following modifications.

1 Delete Section 2(b) in its entirety.

2 For Section 2(h) substitute:
" "Fair Market Value" means, for the purpo ses of the UK Appendix and
any UK-Approved Option granted hereunder, on any day the closing price
of the Common Stock on the date of calcula tion (or on the last
preceding trading date if Stock was not tr aded on such date) if the
Stock is listed on the New York Stock Exch ange and shall otherwise be
the market value of the Stock determined i n accordance with the
provisions of Part VIII of the United King dom Taxation of Chargeable
Gains Act 1992 and agreed in advance for t he purposes of the UK
Appendix with the Shares Valuation Divisio n of the Inland Revenue."

3 In Section 4(b) delete from "Stock dividen d" in the third line to
"event" in the fifth line and delete from "(or," in the twelfth line
until the end of the section and insert "P ROVIDED ALWAYS that no
adjustment shall be made pursuant to this section 4(b) to a UK-Approved
Option without the prior written approval of the Inland Revenue [and
that sufficient unissued stock will be res erved and available to meet
all unexercised UK-Approved Options.]

4 Insert as Section 4(c):
"(c)  All stock obtained pursuant to th e exercise of Options under a

UK Award will rank pari passu wit h other shares in the
Participating Company of the same class."
5 For Section 5 substitute:

"Eligibility and Individual Limit. Only EI

in Section 19 of this Appendix) are eligib
Options. Any UK-Approved Option shall be |
that the aggregate Fair Market Value of th
may acquire by exercise of that Option and
acquire by exercise of any other options t
Approved Scheme shall not exceed (pound)30
may be the limit imposed from time to time
Schedule 9. For this purpose, the Fair Mar
calculated as at the date each option was
as may have been agreed in writing with th

igible Employees (as defined
le to be granted UK-Approved
imited and take effect so

e Stock which the Participant
any Stock which he may
hen held by him under any
,000 or such other amount as
pursuant to paragraph 28 of
ket Value of Stock shall be
granted or such earlier date
e Inland Revenue."
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7

10

11

12

13

14

15

In Section 6(a) after "additional" on the
"objective".

In Section 6(b)(1) add at the end "but sha
cent of the Fair Market Value per share of
is granted and must be paid in cash".

In Section 6(b)(2) delete from "the method
the end, [insert a full stop and then "Sto
days of exercise".

In Section 6(b)(3), insert "at the date of
determine" and "the period" on the first |

In Section 6(b)(4) delete from "such" on t
substitute "there is an exchange of Option
The Company shall notify the Participant o
transaction at least 10 days in advance th

Delete Section 7(a) in its entirety.
Delete Section 7(d)(1) in its entirety.
Delete Section 7(e) in its entirety.
Insert as Section 7(g):

(@) "Exchange of Options. Pursuant to
15 of Schedule 9, it is hereby pr
("the Acquiring Company"):

(i)  obtains Control (as defi
UK Appendix) of a compan
Company) whose shares ar
for the purposes of the
Company") as a result of
referred to in sub-parag
or

(i)  obtains Control (as defi
UK Appendix) of a Releva
compromise or arrangemen
under Section 425 of the
1985; or

(i) becomes bound or entitle
Relevant Company under S
said Act

any Participant may, within the a
sub-paragraph 15(2) of Schedule 9
Acquiring Company release his rig
("the Old Rights") in considerati
rights ("the New Rights") which a
purposes of sub-paragraph 15(3) o
Rights but relate to Stock in a d
Company") (whether the Acquiring
company falling within sub-paragr
10 of Schedule 9). With respect t
shall be read and construed as th
Company and the Stock in Section
7(g) were references to the New C
New Company."

At the end of Section 8(e) add "For as lon

UK Appendix to remain an Approved Scheme,

including the UK Appendix shall take effec
of the Inland Revenue".

second line insert

Il not be less than 100 per
Stock on the date the Option

s" in the second line until
ck will be allotted within 30

grant" between "shall
ine.

he fifth line to the end and
s pursuant to Section 7(g).
f consummation of such
ereof."

the provisions of paragraph
ovided that if any company

ned for the purposes of the
y (whether or not the

e for the time being Shares
UK Appendix ("a Relevant
making such an offer as is
raph 15(1)(a) of Schedule 9;

ned for the purposes of the

nt Company in pursuance of a

t sanctioned by the Court

United Kingdom Companies Act
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ections 428 to 430F of the

ppropriate period defined in
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16 In Section 8(i) delete the final sentence bdgmon the second line from "The Committee".

17 In Section 8(k) substitute "approval” for "adopt and "Inland Revenue" for "Board" in the figdace in which it appears.
18 Insert a new section as follows:

"Transferability

No UK-approved Option may be transferred, assigned angeldl but following the death of the holder a Uyawved Option may be
exercised by his personal representatives if gecsia the option certificate for such period asti&ted therein but which shall not exceed one
year from the date of deatt

19 Insert a new section as follows:
"Definitions
Unless the context otherwise requires, the follgnirords and expressions shall have the followingmimggs in the UK Appendix:

"Approved Scheme" means a share option schembgnug a savings-related share option scheme, ettatllby the Company or by any
Associated Company of the Company and approvetidjmiand Revenue under Schedule 9;

"Associated Company" has the meaning given by Seetl6 of the Taxes Act;
"Control" has the meaning given by Section 84thefTaxes Act;

"Eligible Employee" means any director or emplogéa Participating Company who is required to deuothis duties not less than 25 hours
(or, in the case of an employee who is not a direat a Participating Company, 20 hours) a weekl(eding meal breaks) and is not
precluded by paragraph 8 of Schedule 9 from pa#taig in the UK Appendix;

"Inland Revenue" means the United Kingdom Boarthtzind Revenue;

"Participating Company" means the Company and #mgraompany under the Control of the Company;
"Schedule 9" means Schedule 9 to the Taxes Act;

"Stock" means the Company's Class A Common Stoéghndomplies with paragraphs 10 to 14 of Schedule 9
"the Taxes Act" means the United Kingdom Income @ndporation Taxes Act 1988;

"UK-approved Option" means an option to acquirer8hgranted pursuant to the UK Appendix and, ferghrposes of the UK Appendix, all
references in the Plan to Options shall, unlessdiméext otherwise requires, be taken as refetarigk-approved Options.



JOINT SERVICES AGREEMENT
among
CANTOR FITZGERALD, L.P.,
CANTOR FITZGERALD SECURITIES,
CANTOR FITZGERALD & CO.,
CFPH, L.L.C,,
CANTOR FITZGERALD PARTNERS,
CANTOR FITZGERALD INTERNATIONAL,
CANTOR FITZGERALD GILTS,
eSPEED, INC.,
eSPEED SECURITIES, INC,,
eSPEED GOVERNMENT SECURITIES, INC.,
eSPEED MARKETS, INC.
and
eSPEED SECURITIES INTERNATIONAL LIMITED

Dated as of December __, 1999




JOINT SERVICES AGREEMENT

This JOINT SERVICES AGREEMENT is made and enterdd as of December __, 1999, among Cantor FitzgekaP., a Delaware limited
partnership ("CFLP"), Cantor Fitzgerald Internatibran English unlimited liability company ("CF émhational"), Cantor Fitzgerald Gilts, an
English unlimited liability company ("CF Gilts"),adtor Fitzgerald Securities, a New York generatrgaship ("CFS"), Cantor Fitzgerald &
Co., a New York general partnership ("CF&Co"), CERH..C., a Delaware limited liability company ("®©H"), and Cantor Fitzgerald
Partners, a New York general partnership ("CFP', ssgkther with CFLP, CF International, CF Gilt§;%; CF&Co and CFPH, the
"Executing Cantor Parties" and, together with ttteeoExecuting Cantor Parties and each subsidia@FbP that becomes a party to this
Agreement, the "Cantor Parties"), on the one hand,eSpeed, Inc., a Delaware corporation ("eSpee8feed Securities, Inc., a Delaware
corporation and a whollpwned subsidiary of eSpeed ("eSpeed SecuritieSPleed Government Securities, Inc., a Delaware catipo and .
wholly-owned subsidiary of eSpeed ("eSpeed GS'Deel Securities International, Limited, a U.K. ptivlimited company and a wholly-
owned subsidiary of eSpeed ("eSpeed Internatiorat) eSpeed Markets, Inc., a Delaware corporatimha wholly-owned subsidiary of
eSpeed ("eSpeed Markets" and, together with eSp&gted Securities, eSpeed GS and eSpeed Inteaiatite "Executing eSpeed Parties"
and, together with the other Executing eSpeedd2aaiid each subsidiary of eSpeed that becomesyap#nis Agreement, the "eSpeed
Parties"), on the other hand. All capitalized tetrsed in this Agreement and not otherwise defimadl fave the meanings ascribed to such
terms in Section 1 of this Agreement. Each subsiddd CFLP and eSpeed will automatically becomedypto this Agreement, unless it
becomes a party to a substantially identical sépagreement.

WITNESSETH:

WHEREAS, the Executing Cantor Parties are engageaimong other things, the business of creatinggldping and operating Marketplaces
in and through which buyers and sellers of fixecbime securities, futures contracts, commoditiesaner Financial Products may effect
transactions in those Financial Products;

WHEREAS, certain of the Marketplaces operated leyEkecuting Cantor Parties are Electronic Markegsa

WHEREAS, pursuant to an Assignment and Assumptigreément of even date herewith, certain of the &teg Cantor Parties are
contributing to eSpeed their Electronic TradingtSyss assets;

WHEREAS, from and after the Closing, the eSpeetid®aand the Cantor Parties wish to collaboratgraviding brokerage services to
customers through the existing Electronic Marketpga and in creating and developing Electronic Malaces for new Financial Products
and other Products; ai



WHEREAS, from and after the Closing, the eSpeetidzawish to provide Ancillary IT Services to thar@or Parties in consideration for the
fees herein provided;

NOW, THEREFORE, in consideration of the premisestaimed herein, it is agreed as follo
1. Defined Terms. For purposes of this Agreeméaat following terms have the meanings specifieceéerred to in this Section 1:

"Ancillary IT Services" means technology supporvaees, including, but not limited to, (i) systemdministration, (ii) internal network
support,

(iii) support and procurement for desktops of esdriequipment, (iv) operations and disaster regusenvices, (v) voice and data
communications,

(vi) support and development of systems for CleagaBettlement and Fulfillment Services, (vii) gys$ support for Cantor Party brokers,
(viii) electronic applications systems and netwsupport and development for Unrelated Dealer Bssieg and (ix) provision and/or
implementation of existing electronic applicati@ystems, including all improvements and upgradereth, and use of the related intellectual
property rights, having potential application iGaming Business (as defined under "Unrelated Dé&aleiness" below).

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

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

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

"Closing" means the Closing under the AssignmedtA&ssumption Agreement.

"Collaborative Marketplace" means an Electronic kd#pplace that is operated by a Cantor Party arefSseed Party in collaboration pursu
to

Section 3 of this Agreement. All Marketplaces shallCollaborative Marketplaces, unless otherwigerdened in accordance with this
Agreement.

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

"Electronic Marketplace" means a Marketplace onclhtransactions in, and purchases and sales afuBPiomay be effected in whole or in
part electronically, but does not include a Markatp that is merely electronically assisted, siuechaeen assisted open outcry.

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

"eSpeed Marketplace" means a Marketplace (i) irclvhin eSpeed Party renders Electronic Brokeragécgsrand (ii) that is not a
Collaborative Marketplace.

"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, swasaetion, 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.

"Information” means information relating to bid$fess or trades, or any other information, thahjsut into, created by or otherwise resides
on an Electronic Trading System.

"Information Services" means the provision of Imfiation to a Person with respect to a Marketplace separate service not in connection
with transactions by such Person on such Markegpladormation Services shall not include the ps@n of Information to purchasers and
sellers of a Product incident to the provision tdd&onic Brokerage Services and/or Voice Assi@eakerage Services to such customers.

"Marketplace" means a marketplace operated or wpkeated by the Cantor Parties and/or the eSpaie$in and through which buyers .
sellers of a Product may effect transactions inRtasluct.

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

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

"Product” means any tangible or intangible assefooad.



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

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

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

"Unrelated Dealer Businesses" means (i) the eduiginesses of the Cantor Parties as they mayfexisttime to time, (ii) the money market
instruments and securities lending divisions of@lamtor Parties as they may exist from time to {iii¢ any business or portion thereof or
activity in which a Cantor Party acts as a deatetberwise takes market risk or positions, inahggin the process of executing matched
principal transactions, providing the services spacialist or market maker or providing tradingadsitrage operations, (iv) activities
wherever located that would, if conducted in thatéthKingdom, be subject to the United Kingdom Gagnict of 1963 or activities
wherever located currently or in the future invalyibetting, gambling, odds making, lotteries, ganimagering, staking, drawing or casting
lots and similar or related activities (each a "GagBusiness") and (v) any business not involvipgrating a Marketplace.

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

2. Term. The term of this Agreement shall commeasef the Closing and shall be in effect perpepyalhless sooner ended by the mutual
agreement, in writing, of CFLP and eSpeed (therirgr

3. Joint Services in Collaborative Marketplaces.

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

Section 3.

(b) The parties agree that the Electronic Markegsdahat are managed by the Cantor Parties pribetdate hereof, all of which are listed by
Product on Annex A hereto, shall be Collaborativarkétplaces governed by this
Section 3. The determination as to whether a



Marketplace that is created after the date hesetaf be a Collaborative Marketplace governed by $@ction 3 shall be made in accordance
with Section 7 of this Agreement.

(c) In the case of each Collaborative Marketplaes, Product or Pricing Decision shall be made jpiby the Cantor Parties and the eSpeed
Parties. If the parties are unable to agree orrtecpkar Product or Pricing Decision after goodtiagfforts to do so, then the final Product or
Pricing Decision shall be made by (i) a Cantor yantthe case of a Marketplace or the portiongb&m which or for which a Cantor Party
provides any Voice Assisted Brokerage Services,(@ndn eSpeed Party, in the case of a fully etedt Marketplace (that is, a Marketplace

in which no Cantor Party provides Voice Assistedk&rage Services) or the portion of a Marketplaeg is fully electronic; provided,
however, that no Product and Pricing Decision niadan eSpeed Party with respect to a fully eledtrdfarketplace shall result in the Car
Party's share of Transaction Revenues for theadations effected in the Marketplace being less thearamount necessary to cover the Cantor
Party's actual costs of providing Cantor Servicesonnection with such Marketplace.

(d) In the case of each Collaborative Marketpldice applicable eSpeed Party (i) shall own and dpéhe Electronic Trading System
associated with the Electronic Marketplace, (idlsbe responsible, as between the parties, foptbeision of Electronic Brokerage Services
to customers and

(iii) except as provided above with respect to Ristar Pricing Decisions, shall have reasonablerdigon as to the manner and means of
operating the Electronic Trading System and prongjdtlectronic Brokerage Services to customers artd® brokers in connection
therewith.

(e) In the case of each Collaborative Marketpléue applicable Cantor Party (i) shall be respoesias between the parties, for the provision
of Cantor Services to customers and (ii) excepmtrasided above with respect to Product or PriciregiBions, shall have reasonable discre
as to the manner and means of providing the C&#orices. The applicable Cantor Party shall bearsiple for maintenance of books and
records and compliance with applicable securiti@ss| rules and regulations, as determined by thkcaple Cantor Party. CFP and CF & Co
shall be responsible for compliance with the repgrtequirements under Regulation ATS and relateglipions of the Securities Exchange
Act of 1934, as amended. In that regard, CFP an& ClB each will be the broker for all transactianghe respective matching systems, and
each will determine the various ndiscretionary parameters under which transactiositgimin their respective systems. eSpeed Secuaitie
eSpeed GS shall cooperate with CFP and CF & Cb iegulatory compliance matters and, if applicalilecomplying with Regulation ATS.

(f) Without limiting the authority of the parties their respective areas of responsibility purstamaragraphs (d) and (e), the parties
recognize the importance of providing an integrated seamless service to customers. Accordingdyp#nties shall consult diligently and in
good faith, as and as often as necessary, to etimirtheir respective services are properly iretgt.

(9) All information and data, other than Informatjecreated, developed, used in connection witlelating to the operation of and effecting
transactions in any Marketplace ("Data") shall ¢ibute the sole property of the Cantor PartiesheréSpeed Parties, as applicable, on the
following basis: (i) if the Data relate to Finandixoducts, the Data shall belong solely to thet@aRarties, (i) if the Data relate to a
Collaborative Marketplace in which only Productatthre



not Financial Products are traded, the ownershibeData shall be determined by the Cantor Paatidsthe eSpeed Parties on a casedse
basis based on good faith negotiations, (iii) & tata relate to an eSpeed Marketplace in which Brdducts that are not Financial Products
are traded, the Data shall belong solely to theee8gParties and (iv) if the Data relate to a Gaflaborative Marketplace that is not an eSj
Marketplace and in which Financial Products ardeda the Data shall belong solely to the Cantoti€arAll Information relating to Financi
Products transmitted and disseminated on or thréluglilectronic Marketplace shall be the sole priypaf the Cantor Parties and, as
between the parties, the Cantor Parties shall tfeveole and exclusive right to use, publish anddmepensated for Information Services in
connection with or relating to such Informationppided, however, in the case of each Collabordttaeketplace, that the eSpeed Parties
have the right (without any obligation to pay thentr Parties therefor) to use such Informatioaannection with the execution of
transactions in the applicable Collaborative Maplaate.

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

4. Sharing of Transaction Revenues. The CantoredBaahd the eSpeed Parties agree to share TramsRevenues with regard to transacti
effected through Marketplaces in the following mann

(@) If (i) the Electronic Marketplace is a Collabtive Marketplace,

(i) the transaction relates to a Financial Produotiter than a Financial Product that is tradethenCantor Exchange) and (iii) no Cantor P
provides Voice Assisted Brokerage Services in cotioe with the transaction to which the Transactavenues relate (that is, the
transaction is fully electronic), then the applieabSpeed Party will receive the aggregate TraimsaBevenues and will pay to the applicable
Cantor Party a service fee equal to 35% of the Saetion Revenues.

(b) If (i) the Electronic Marketplace is a Collabtive Marketplace,

(i) the transaction relates to a Financial Prodotiter than a Financial Product that is tradethenCantor Exchange) and (iii) a Cantor Party
provides Voice Assisted Brokerage Services in cotioe with the transaction to which the Transacievenues relate, then the applicable
Cantor Party will receive the aggregate Transad®emenues and will pay to the applicable eSpeety Baservice fee equal to 7% of the
Transaction Revenues.

(c) If (i) the Electronic Marketplace is a Collahtive Marketplace,

(i) the transaction relates to a Product thatadéd on the Cantor Exchange and (iii) no CantaiyReiovides Voice Assisted Brokerage
Services in connection with the transaction to Whike Transaction Revenues relate (that is, tlmsaetion is fully electronic), then the
applicable eSpeed Party will receive the aggregedasaction Revenues and will pay to the applic&lalator Party a service fee equal to z
of the Transaction Revenues.



(d) If (i) the Electronic Marketplace is a Collabtive Marketplace,

(i) the transaction relates to a Product thatdaded on the Cantor Exchange and (iii) a CantoryRaovides Voice Assisted Brokerage
Services in connection with the transaction to Wwhhe Transaction Revenues relate, then the apdieeSpeed Party will receive the
aggregate Transaction Revenues and will pay tapipicable Cantor Party a service fee equal to bbfle Transaction Revenues.

(e) If (i) the Electronic Marketplace is a Collahtive Marketplace and (ii) the transaction relatea Product that (x) is not a Financial
Product and (y) is not traded on the Cantor Exclatigen the applicable Cantor Party and the agpkoaSpeed Party will share Transaction
Revenues in such manner as they shall agree.

(f) If (i) the Electronic Marketplace is an eSpéédrketplace and (i) the transaction relates tornafcial Product, then the applicable eSpeed
Party will receive the aggregate Transaction Regsrand will pay to CFLP a service fee equal to 20%he Transaction Revenues.

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

(h) If (i) a transaction is effected in an ElectimMarketplace that is not a Collaborative Markat@ and is not an eSpeed Marketplace, but
that is a Marketplace in which Cantor provides Etatuc Brokerage Services, and (i) the transactedates to a Financial Product, then the
applicable Cantor Party will receive the aggredatmsaction Revenues and pay to eSpeed a sereiegtal to 30% of the amount eSpeed
would have received pursuant to Section 4 (a) @) 4f this Agreement if the Marketplace had be&o#aborative Marketplace. For
purposes of this paragraph (h), the TransactioreRa@s shall be reduced by the costs incurred dripaa Cantor Party to a third party to
provide or arrange for the provision of ElectroBiokerage Services.

(i) If a transaction (i) is not effected throughBlectronic Marketplace, but (ii) is electronicaflgsisted (by way of example, but not limitec
a screerassisted open outcry transaction), then the afgpédaantor Party will receive the aggregate Tratigadrevenues and will pay to t
applicable eSpeed Party 2.5% of the TransactioreRes.

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

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

(k) For any month, for any Product for which sadesl purchases during such month are effected botligh fully electronic transactions and
through voice-brokered transactions, TransactioneRees earned with respect to such Product shalldeated between fully electronic
transactions and voice-brokered transactions &safel the amount of Transaction Revenues



attributable to fully electronic transactions oiogbrokered transactions, as the case may bsufidr Product during such month in a
Marketplace shall be equal to (x) total TransacRavenues for such Product for such month in suatk®tplace multiplied by (y) a fraction,
the numerator of which is the notional volume (biyrency) of all transactions in such specific Pridype for such month in such
Marketplace effected by fully electronic transanti@r voice-brokered transactions, as the casebmagnd the denominator of which is the
notional volume (by currency) of all transactionsuch specific Product type for such month in sdalnketplace.

() In the event that a customer does not payagsmnly a portion of, the Transaction Revenuesirg) to a transaction described in
paragraphs

() through (i) above (a "Loss Event"), then tHewant Cantor Party and the relevant eSpeed Pacty ghall bear its respective share of the
loss arising from the Loss Event in the same priioas the Transaction Revenues and service ¢eessi€h transaction are to be shared.

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

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

5. Ancillary IT Services.
(a) During the Term, the eSpeed Parties shall degincillary IT Services to the Cantor Parties.

(b) CFLP shall pay to eSpeed in considerationHerAncillary IT Services an amount equal to thectiand indirect costs, including
overhead, that the eSpeed Parties incur in perfayithiose services.

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

(i) Each Executing Cantor Party is duly organiaeadidly existing and in good standing under theda/the state of its incorporation or
organization, as the case may be. Each Executintp€CRarty has the requisite power and authorigxecute, deliver and perform this
Agreement and to consummate the transactions cptdaésd hereby.

(if) Each Executing eSpeed Party is duly organizedidly existing and in good standing under thedaf the state or other jurisdiction of its
incorporation or organization, as the case majghbeh Executing eSpeed Party has the requisite pamdeauthority to execute, deliver and
perform this Agreement and to consummate the tcdioses contemplated hereby.
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(b) Authority; Binding Effect; No Conflicts.

(i) Each Executing Cantor Party has taken all resmgsactions to authorize the execution and defieéthis Agreement and to perform all of
its obligations under, and to consummate the tises contemplated by, this Agreement. This Agreeinias been duly and validly
executed by each of the Executing Cantor Partieis. Agreement constitutes the valid and bindindgattion of each of the Executing Cantor
Parties enforceable against each of the ExecutangdC Parties in accordance with its terms, sultfetiie effect of reorganization,
bankruptcy, insolvency, moratorium, fraudulent ceyance and other similar laws relating to or affectreditors' rights generally and court
decisions with respect thereto, and subject t@fidication of equitable principles and the disorebf the court (regardless of whether the
enforceability is considered in a proceeding iniggor at law). The execution, delivery and perfame by each of the Executing Cantor
Parties of this Agreement shall not, with or withthe giving of notice or the lapse of time or hdty violate any provision of any federal,
state, local or foreign law, statute, rule or regioh to which any of the Executing Cantor Parigesubject, (y) violate any injunction, order,
judgment, ruling, decree or settlement applicablarty of the Executing Cantor Parties or (z) conflith, or result in a breach or violation
any provision of the certificate of incorporatiday-laws, partnership agreement or similar govermiogument of any of the Executing Cantor
Parties or any lease, contract, agreement, institymandertaking or covenant by which any of thedtimg Cantor Parties is bound.

(i) Each of the Executing eSpeed Parties has takerecessary corporate actions to authorize,.ggeand deliver this Agreement and to
perform all of its obligations under, and to consuate the transactions contemplated by, this Agreenidis Agreement has been duly and
validly executed by each of the Executing eSpeetid3aThis Agreement constitutes the valid andlinig obligation of each of the Execulti
eSpeed Parties enforceable against each of theiixgeSpeed Parties in accordance with its tesmigject to the effect of reorganization,
bankruptcy, insolvency, moratorium, reorganizativaydulent conveyance and other similar laws irgdato or affecting creditors' rights
generally and court decisions with respect theiatd, subject to the application of equitable pptes and the discretion of the court
(regardless of whether the enforceability is comsad in a proceeding in equity or at law). The exien, delivery and performance by eact
the Executing eSpeed Parties of this Agreementtadonsummation by each of the Executing eSpesri®af the transactions
contemplated hereby will not, with or without thigigg of notice or the lapse of time or both, (Xplate any provision of any federal, state or
local law, statute, rule or regulation to which afyhe Executing eSpeed Parties is subject, @faté any injunction, order, judgment, ruling,
decree or settlement applicable to any of the BExegeSpeed Parties, or (z) conflict with, or régula breach or violation of, any provisior
the certificate of incorporation or by-laws of amfythe Executing eSpeed Parties or any lease,axinaigreement, instrument, undertaking or
covenant by which any of the Executing eSpeed é&saisibound.

(c) Litigation; No Undisclosed Liabilities. Exceas disclosed in the Prospectus relating to eSpaiibs public offering, there is no litigation
pending or, to CFLP's knowledge,



threatened, which questions the validity or enfabikty of this Agreement or seeks to enjoin thesummation of any of the transactions
contemplated hereby.

7. New Marketplaces; Non-competition; Strategiaaltes.

(a) If a Cantor Party wishes to create a new Mathkee for a Financial Product, then such CantotyRaay, by providing a New Market
Notice to eSpeed, require eSpeed to provide, aecanother eSpeed Party to provide, ElectrBrokerage Services with respect to that
Marketplace. In such a case, eSpeed shall use canathereasonable efforts to develop an Electrdmading System for, and to render
Electronic Brokerage Services with respect to, latketplace under the terms of this AgreemergSpeed is able to develop and put into
operation an Electronic Trading System for the Mé#gslace within 180 days, then the Marketplace db@bh Collaborative Marketplace and
the operation thereof shall be subject to the ioms of Section 3 of this Agreement. If, afteigéiht effort, eSpeed is unable to develop and
put into operation an Electronic Trading Systemtfar Marketplace within 180 days, then

(i) eSpeed shall have no liability to any CantortyP#or its failure to provide an Electronic Tragdisystem, (ii) the Cantor Party may create
and operate the Marketplace in any manner thaC#rdor Party deems to be acceptable and (iii) thekbtplace shall not be a Collaborative
Marketplace. CFLP agrees that its proposal to eraatew Marketplace and the requirements relatiageto will be commercially reasonable
in scope and that CFLP or another Cantor Partydiliiently pursue the development of such Marlatplin a meaningful way and that
failure to do so within two years of the provisioithe New Market Notice will cause any rights loé teSpeed Parties and the Cantor Part
this Section 7 and Section 8 of this Agreemenete@rt to their original status.

(b) If a Cantor Party wishes to create a new Maikee for a Financial Product that will involve thevision of Electronic Brokerage
Services and the Cantor Party does not requireeglSpeoperate an Electronic Trading System anddwvighe Electronic Brokerage Services
for that Marketplace pursuant to paragraph (ahisf $ection 7, then the Cantor Party shall protéadeSpeed a New Market Notice relating
thereto and eSpeed shall have a right of firstsafto provide Electronic Brokerage Services witspect to that Marketplace under the terms
of this Agreement. If eSpeed notifies the CantatyPthat it wishes to provide Electronic Brokergggrvices with respect to the new
Marketplace, then eSpeed shall use commercialsoresble efforts to develop and put into operatioEkectronic Trading System for the
Marketplace within 180 days. If eSpeed is ableawetbp and put into operation an Electronic Traddygtem for the Marketplace within 180
days, then the Marketplace shall be a Collaboratiaeketplace and the operation thereof shall bgestibo Section 3 of this Agreement. If,
after diligent effort, eSpeed is unable to develod put into operation an Electronic Trading Systenthe Marketplace within 180 days, or
eSpeed notifies the Cantor Party that it does Il to provide Electronic Brokerage Services wébpect to the new Marketplace, then (i)
the applicable Cantor Party may provide or obtesmfa third party Electronic Brokerage Servicestfat Marketplace in any manner that
Cantor Party deems to be acceptable and (ii) thekdfiglace shall not be a Collaborative Marketpl&eL P agrees that its proposal to create
a new Marketplace and the requirements relatingetbevill be commercially reasonable in scope drad CFLP or another Cantor Party will
diligently pursue the development of such Markeatplan a meaningful way and that failure to do sthimitwo years of the provision of the
New Market Notice will cause any rights of the e&p®arties and the Cantor Parties in this Sectiemd

Section 8 of this Agreement to revert to their oréd status.
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(c) If a Cantor Party wishes to create a new EbaitrMarketplace for a Product that is not a Finaieroduct, then the Cantor Party shall
provide to eSpeed a New Market Notice relatingdteereSpeed or another eSpeed Party shall hawppoetunity to offer to provide
Electronic Brokerage Services with respect to the Marketplace, which offer the Cantor Party shaliew and negotiate in good faith, but
may accept or reject in its reasonable discretidhe Cantor Party accepts the eSpeed Party'stiaégm terms of proposed offer to provide
Electronic Brokerage Services, then the Marketptdadl be a Collaborative Marketplace and the dpmrdahereof shall be subject to Section
3 of this Agreement on such terms as the applicablgtor Party and the applicable eSpeed Party apgade. If the Cantor Party rejects the
eSpeed Party's negotiated terms of proposed off@molvide Electronic Brokerage Services, thenh@ Marketplace shall not be a
Collaborative Marketplace and

(i) the Cantor Party may create and operate thekdtplace in any manner that the Cantor Party deerbe acceptable.

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

(e) If an eSpeed Party wishes to create a newrgldctMarketplace for a Product that is not a FgiainProduct, then the eSpeed Party shall
provide to CFLP a New Market Notice relating theré€FLP or another Cantor Party shall have the dppity to offer to provide Cantor
Services with respect to the new Marketplace ithimi30 days of receiving the New Market Notice LE&For another Cantor Party notifies
eSpeed Party that it wishes to provide such Céovices with respect to the new Marketplace. 3meed Party shall review and negotiate
the offer of CFLP or the other CFLP Party in goaitH, but may accept or reject that offer in itas@nable discretion. If the eSpeed Party
accepts a Cantor Party's negotiated terms of pegpoBer to provide Cantor Services, then the Milleee shall be a Collaborative
Marketplace and the operation thereof shall beesuiltp Section 3 of this Agreement on such terntb@sipplicable Cantor Party and the
applicable eSpeed Party shall agree. If the eSPady rejects the Cantor Party's negotiated tefrpsoposed offer to provide Cantor
Services, then (i) the Marketplace shall not beoaBorative Marketplace and (ii) the eSpeed Pardy create and operate the Marketplac
any manner that the eSpeed Party deems to be abtept

(f) No eSpeed Party shall, directly, indirectlyioiconnection with a third Person, engage in artiyities competitive with a business activity
now or hereafter conducted by a Cantor Party ovigeoor assist any other Person in providing angt@aService, other than (i) in
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collaboration with a Cantor Party pursuant to Sec8 of this Agreement, (ii) with respect to a riéarketplace involving a Financial
Product, after CFLP (x) has indicated that it ialie or unwilling to provide such Cantor Service or

(y) fails to indicate to the eSpeed Party withia tirescribed 3@ay period that it does wish to provide such CaStnvice with respect to th
Marketplace in accordance with paragraph (d) of 8gction 7, (iii) with respect to a new Marketglémvolving a Product that is not a
Financial Product in accordance with paragraplog@aragraph (e) of this Section 7 or (iv) withpest to an Unrelated Dealer Business in
which an eSpeed Party develops and operates aefeltyronic Marketplace.

(9) No Cantor Party shall, directly, indirectlyiarconnection with a third Person, provide or dssiy other Person in providing Electronic
Brokerage Services, other than (i) in collaboratiotih eSpeed pursuant to Section 3 of this Agredn{gnwith respect to a new Marketplac
after eSpeed (x) has indicated that it is unabldeteelop and put into operation an Electronic Tngdsystem with respect to that new
Marketplace in accordance with paragraph (a) &f $gction 7 or (y) has declined to exercise itstri first refusal or is unable to develop
and put into operation an Electronic Trading Systeth respect to that new Marketplace in accordamitie paragraph (b) of this Section 7,
including, without limitation, the time period spféed therein, or (iii) with respect to an UnreldtBealer Business.

(h) Notwithstanding the foregoing and anythingte tontrary in this Section 7, the Unrelated DeBlgsinesses are expressly excluded from
eSpeed's rights of first refusal under paragraplatid the conduct by any Cantor Party either dirgot indirectly with or through another
Person, of any of the Unrelated Dealer Businedsal isot be deemed to be a violation of this Sectio

(i) The Cantor Parties and the eSpeed Parties lshahtitled to and may enter into strategic atlés) joint ventures, partnerships or similar
arrangements with Persons and consummate Busitmesbki@ations with Persons (all of the foregoinglextively, "Alliance Opportunities™)
on the following basis only. If an Alliance Oppattty (i) relates to a Person that directly or iredity 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) relato a Person that directly or indirectly provi@dsctronic Brokerage Services and engages
in business operation that do not involve any GaBtvice, then any eSpeed Party shall be entilednsummate a transaction with respect
to such an Alliance Opportunity and (iii) is aniafice Opportunity with respect to a Person othan thhose described in clauses (i) and (ii)
above, then the Cantor Parties and the eSpee@®ahtall cooperate to jointly pursue and consumm#i@nsaction with respect to such
Alliance Opportunity on mutually agreeable termst purposes of this paragraph, a "Business Conibimashall mean, with respect to any
Person, a transaction initiated by and/or in wikidbantor Party or an eSpeed Party is the acquivohiing (i) a merger, consolidation,
amalgamation or combination,

(i) any sale, dividend, split or other dispositiohany capital stock or other equity interestsgecurities convertible into or exchangeable for
or options or warrants to purchase any capitaksto®ther equity equivalents) of the Person, &ily tender offer (including without
limitation a self-tender), exchange offer, recdptdion, liquidation, dissolution or similar traaxion, (iv) any sale, dividend or other
disposition of a significant portion of the assatsl properties of the Person (even if less than
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all or substantially all of such assets or progsitiand (v) entering into of any agreement or tstdading, or the granting of any rights or
options, with respect to any of the foregoing.

8. Exclusive Patent Licenses.

(a) Subject to the second following sentence, Cahé CFPH hereby grant to eSpeed an exclusive, p@iperevocable, worldwide, royalty-
free right and license, with the right to sublicens its subsidiaries and affiliates, under albp# and patent applications of CFLP and CFPH
related to Electronic Marketplaces, now known axidtang, including all provisionals, divisionalspmtinuations, continuations-in-part,
reissues and extensions derived therefrom, asaselll foreign patents and patent applications kioewn or pending and other counterparts
thereof (the "Patent Rights"). The Cantor Partggea to take all commercially reasonable actiogsested by the eSpeed Parties, at the sole
expense of the eSpeed Parties, to cause the Paggms to remain in full force and effect to thdexx permitted by law. In the event that
eSpeed (x) has indicated that it is unable to agwvahd put into operation an Electronic Tradingt&yswith respect to a new Marketplace in
accordance with paragraph (a) of Section 7 or &g declined to exercise its right of first refusih respect to a new Marketplace in
accordance with paragraph (b) of Section 7, therCthntor Parties shall have a limited right to theePatent Rights solely in connection with
the operation of that new Marketplace. The Cangoti®s shall cooperate with eSpeed, at eSpeed£gpense, in any attempt by eSpeed to
prevent or otherwise seek remedies or damages whialmy case, shall inure to eSpeed for any thédy infringement of the Patent Rights
that are the subject of the license granted to @$parsuant to this Section 8 or to defend agaimgthird party claim relating to the Patent
Rights.

(b) CFS hereby grants to eSpeed a non-exclusiveepal, irrevocable, worldwide, royalty-free rigdrid license, with the right to sublicense
to its subsidiaries and affiliates, to use thedradrks "Cantor Exchange," "Interactive Matchingi aCX" (collectively, the "Trademark
Rights"), in all media now known or hereinafter di®ped, in connection with Electronic MarketplacBise Cantor Parties agree to take all
commercially reasonable actions requested by theexSParties, at the sole expense of the eSpetesPtr cause the Trademark Rights to
remain in full force and effect to the extent pdted by law. The eSpeed Parties acknowledge th&t@¥ns the Trademark Rights, including
all goodwill now or hereafter associated therewatind that all goodwill and improved reputation gated by the eSpeed Parties' use of the
Trademark Rights shall inure to the benefit of ClESorder to preserve the inherent value of thal@naark Rights, the eSpeed Parties agr
use reasonable efforts to ensure that the prodmctservices in connection with which the eSpeetidBause the Trademark Rights shall k
least equal to the standard prevailing in the djmaraf the Electronic Marketplaces immediatelyoptio the date of the Agreement.

9. Indemnification.

(a) CFLP's Indemnification Obligations. Subjecthie terms and conditions of this Section 9, CFLReg to defend, indemnify and hold
eSpeed, the other eSpeed Parties and their regpefficers, directors, affiliates, agents, attgieemployees and representatives harmless
from and against any and all liabilities, lossexsts, damages, expenses, penalties, fines and iasiesling,
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without limitation, reasonable legal and other exqes (collectively, "Damages"), directly or inditga@rising out of, resulting from or relati
to:

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

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

(b) eSpeed's Indemnification Obligations. Subjedhe terms and conditions of this Section 9, e8p&gees to defend, indemnify and hold
CFLP, the other Cantor Parties and their respedfifigers, directors, affiliates, agents, attorneymployees and representatives harmless
from and against any and all Damages directly dir@ctly arising out of, resulting from or relating

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

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

it pursuant to such compromise or settlement. Tidernified Party shall have the right but not thégation to participate at its own exper
in the defense thereof by counsel of its own chdicequested by the Indemnifying Party, the Indéfrad Party shall (at the Indemnifying
Party's expense) (i) cooperate with the Indemnify@arty and its counsel in contesting any clairdemand which the Indemnifying Party
defends, (ii) provide the Indemnifying
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Party with reasonable access during normal busimasss to its books and records to the extent takje to the condition or operation of a
Marketplace and are requested by the IndemnifysrtyRo perform its indemnification obligations Bander, and to make copies of such
books and records, and (iii) make personnel avaitabassist in locating any books and recordding/do a Marketplace or whose assistance,
participation or testimony is reasonably requiredticipation of, preparation for or the prosesuitand defense of, any claim subject to this
Section 9. In the event that the Indemnifying Péatls timely to defend, contest or otherwise peotbe Indemnified Party against any such
suit, action, investigation, claim or proceedirig thdemnified Party shall have the right to defarmhtest or otherwise protect the
Indemnified Party against the same and may makeampromise or settlement thereof and recover iitieeecost thereof from the
Indemnifying Party, including, without limitationeasonable attorneys' fees, disbursements anchalirats paid as a result of such suit, ac
investigation, claim or proceeding or compromiseattlement thereof.

(d) Payments; Non-Exclusivity. Any amounts due maieimnified Party under this Section 9 shall be ahe payable by the Indemnifying
Party within fifteen (15) business days after (xjhie case of a claim which does not involve arg tharty, receipt of written demand there
and (y) in the case of a claim which involves adlgarty, the final disposition of such claim onuiend, provided that reasonable legal and
other out-of-pocket costs and expenses are reirabungrrently within 15 business days after demaedefor. The remedies conferred in this
Section 9 are intended to be without prejudicentp @ather rights or remedies available at law oritydo the Indemnified Parties, now or
hereafter.

10. Relationship of the Parties. The relationstiiftne Cantor Parties on the one hand and the eSpeies on the other hand is that of
independent contractors. Pursuant to this AgreentiemiCantor Parties and the eSpeed Parties imberethder separate but related services to
customers and to divide certain of the revenuesingrifrom those services, but the parties do rtetishto share profits or losses or to enter
into or create any partnership, and no partnemshgther like arrangement shall be deemed to ketedenereby. None of the Cantor Parties or
eSpeed Parties shall have any claim against thegsoth right of contribution with respect to anynsured loss incurred by any of them nor
shall any of them have a claim or right againstatiers with respect to any loss that is deemédx imcluded within the deductible, retention
or self-insured portion of any insured risk.

11. Audit. eSpeed may request a review, by thogdied public accountants who examine CFLP's baakd records, of CFLP's allocation of
Transaction Revenues to eSpeed to determine whatbhbrallocation was based upon the procedurdsrsietherein. Such a review is to be
conducted at eSpeed's expense. CFLP may requegewy by those certified public accountants wharmsine eSpeed's books and records, of
eSpeed's allocation of Transaction Revenues to G&ldetermine whether such allocation was based thmprocedures set forth herein.
Such a review is to be conducted at CFLP's expense.

12. Invoicing and Billing; Payment of Service Feleach of eSpeed and CFLP shall pay to the othénjm80 days of the end of each
calendar month, the amounts due and received tGdhéor Parties or the eSpeed Parties, as theagbe (determined in the manner
provided in Section 4 of this Agreement), duringttbalendar month. eSpeed shall invoice CFLP fargds for Ancillary IT Services
provided pursuant hereto on a monthly basis agriedusuch invoices to be
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delivered to CFLP by eSpeed within 15 days afterehd of each calendar month. CFLP shall pay tee$the aggregate charge for
Ancillary IT Services provided under this Agreemanarrears within 30 days after the end of eadénuiar month. Amounts due by one p:
to another under this Agreement shall be settleihatjamounts due by the second party to theuirder this or any other agreement. All
payments to be made pursuant to this Agreemernitlshaixclusive of United Kingdom Value Added Taxig¥h if applicable to any payments
hereunder, shall be added to the amount of, anmhiokin addition to, such payments.

13. Documentation. All Transaction Revenues, serfees, fees for Ancillary IT services and othardjis hereunder shall be substantiated
by and payments thereof shall be preceded or acaoiegh by, as applicable, appropriate schedulesjéas or other documentation.

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

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

16. Confidentiality.

(a) CFLP and its affiliates agree to treat as dmftial and not to disclose to any person (othan o CFLP employees who have a need to
know the same for purposes of CFLP's performingbtgations hereunder) or use the same for its lbamefit or for any purpose other than
performing its obligations hereunder, all confidahor proprietary information, trade secrets, mfiation related to, and all subject matter
covered by, any pending patent applications, gééms, strategies, projections, budgets, repasgarch, financial information, files, reports,
software, agreements and other materials and irdoom (individually and collectively, "Confidentifhformation™) it receives, obtains or
learns about eSpeed and its affiliates, an Eleitfdiarketplace or any other program, service, safenor system eSpeed and/or CFLP
develops in connection with this Agreement. CFLBIIshotify those of its employees who perform seegi for eSpeed and its affiliates of this
covenant and shall, to the extent practical, sethaie agreement to abide by its terms.

(b) eSpeed and its affiliates agree, during the tefrthis Agreement, to treat as confidential antlto disclose to any person (other than to
eSpeed employees who have a need to know the sauparposes of eSpeed's performing its obligatfmreunder) or use the same for its
own benefit or for any purpose other than perfogmias obligations hereunder, all Confidential Infation it receives, obtains or learns about
CFLP and its affiliates or any other program, sezysoftware or system CFLP and/or eSpeed devalamsnection with this Agreement.
eSpeed shall notify those of its employees whogoerfservices under this Agreement of this covenadtshall, to the extent practical, secure
their agreement to abide by its terms.
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(c) Notwithstanding the foregoing, neither partalsbe obligated with respect to confidential oogmietary information that it can document:
(i) is or has become readily publicly availableotigh no fault of its own or that of its affiliatemmployees or agents; or (ii) is received from a
third party lawfully in possession of such informatand lawfully empowered to freely disclose sirdbormation to it; or (iii) was lawfully in

its possession, without restriction, after the degreof.

17. Miscellaneous.

(a) This Agreement and all the covenants hereitatoed shall be binding upon the parties heretir tiespective heirs, successors, legal
representatives and assigns. No party shall havaght to assign all or any portion of its rightgligations or interests in this Agreement or
any monies which may be due pursuant hereto witth@uprior written consent of the other affectedipa and which consent may not be
unreasonably withheld.

(b) No waiver by any party hereto of any of itshtigunder this Agreement shall be effective unilesgriting and signed by an officer of the
party waiving such right. No waiver of any breaéhhis Agreement shall constitute a waiver of anpsequent breach, whether or not of the
same nature. This Agreement may not be modifiee@bdoy a writing signed by officers of each of feties hereto; provided, however, that
each amendment, modification and/or waiver heredieoeunder must be approved by a majority of titside directors of eSpeed or the
applicable eSpeed Party. For purposes of this Ageeg¢ an outside director shall mean a director ishmt an employee, partner or affiliate
(other than solely by reason of being an eSpeexttdir) of eSpeed, CFLP or any of their respectffibates.

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

(d) This Agreement shall be strictly construedratependent from any other agreement or relatiortsttiyween the parties.

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

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

(9) Any notice, request or other communication regflior permitted in this Agreement shall be inting and shall be sufficiently given if
personally delivered or if sent by registered atified mail, postage prepaid, addressed as follows
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(i) If to a Cantor Party:

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

(i) If to an eSpeed Party:

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

The address of any party hereto may be changedtarerio the other parties hereto duly served goetance with the foregoing provisions.

[Signature Pages to Follo



IN WITNESS WHEREOF, the parties hereto have exetatecaused this Joint Services Agreement to beuted in their respective names
by their respective officers thereunto duly authed, as of the date first written above.

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

By:

Name:
Title:

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

By:

Name:
Title:

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:
Name:
Title:
CFPH, L.L.C.
By:
Name:

Title:



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:

Name:
Title:

CANTOR FITZGERALD INTERNATIONAL

By:

Name:
Title:

CANTOR FITZGERALD GILTS

By:
Name:
Title:
eSPEED, INC.
By:
Name:
Title:

eSPEED SECURITIES, INC.

By:

Name:
Title:



eSPEED GOVERNMENT SECURITIES, INC.

By:

Name:
Title:

eSPEED MARKETS, INC.

By:

Name:
Title:

eSPEED INTERNATIONAL, LIMITED

By:

Name:
Title:



ANNEX A
0 U.S. Government Securities
o United Kingdom and European Government Bonds
o Eurobonds
o Corporate Bonds
0 U.S. Agency Securities
o Emerging Market Government Bonds and EmergingkktaEurobonds
o Global Repurchase Agreements and Reverse Reerédtiaeements (U.S., Europe and Emerging MarkentTies)
0 U.S. Municipal Bonds

o0 U.S. Treasury Future



Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

We consent to the use in this Registration StatéwieeSpeed, Inc. on Form S-1 of our report dateddinber 7, 1999, appearing in the
Prospectus, which is part of this Registration étegnt.

We also consent to the reference to use underethditg "Experts" in such Prospectus.

/sl Deloitte & Touche LLP
New Yor k, New Yor k

Decenber 7, 1999



CONSENT TO BE NAMED AS DIRECTOR
OF
eSPEED, INC.

The undersigned hereby consents to be named ascéodiof eSpeed, Inc. (the "Company") in the Regiion Statement on Form S-1
(Registration No. 333-87475) and all amendmentsetbefiled by the Company with the Securities &xdhange Commission.

/sl Joseph P. Shea

Joseph P. Shea

End of Filing
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