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INTRODUCTORY NOTE

We are filing this Form 10-K/A in order to amenddaestate the information disclosed in Item 11 &ech 13 of Part IIl. In Item 11, the
principal change we made was to amend the bonup@&asation amount for Joseph C. Noviello, our Chidrmation Officer and Executive
Vice President, and to amend the Value of Unexetcis-The-Money Options at Fiscal Year End. Thagigal change we made to Iltem 13

was to add disclosure regarding our employeeshaisesof Cantor Fitzgerald, L.P. partnership uiitss Form 10K/A does not reflect even
occurring after the filing of the original Form XQ-



PART 1lI
ITEM 11. EXECUTIVE COMPENSATION

The following table provides certain summary infation concerning all compensation earned for ttee gaded December 31, 2001, the
ended December 31, 2000 and the period from MabB¢hi999 through December 31, 1999 by our Chief Htree Officer and each of our
other executive officers required to be includethimtable (collectively, the Named Executive Gifi).

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
AWARDS
SECURITIES
SALARY BONUS UNDERLYING
NAME AND PRINCIPAL POSITION YEAR ($) ()] OPTIONS (#)
Howard W. LutnicK..........cccvvvveeniniineennns 2001 400,000 600,000 1,500,000
Chairman, Chief Executive Officer 2000 350,000 650,000 625,000
and President 1999 280,000 -- 2,500,000
Frederick T. Varacchi*..............cccovvveenens 2001 354,167 500,000 --
2000 500,000 500,000 200,000
1999 400,000 - 800,000
Douglas B. Gardner*...........ccccccvvveeveenennn. 2001 177,083 350,000 --
2000 250,000 350,000 75,000
1999 200,000 - 375,000
Lee M. AMaitiS.......ccvveeeeviiireeeeiiieneens 2001 107,418 300,000 375,000
Global Chief Operating Officer 2000 107,418 333,333 50,000
1999 - - 325,000
Joseph C. Noviello..........ccovveeeviiineeiennns 2001 275,000 1,000,000 (1) 200,000
Chief Information Officer and Executive Vice 2000 250,000 350,500 65,000
President 1999 175,000 250,000 85,000
Stephen M. Merkel..........cccoceiviiiiiinnnnne. 2001 150,000 400,000 200,000
General Counsel, Executive Vice President and 2000 150,000 300,000 100,000
Secretary 1999 120,000 - 100,000

*Messrs. Varacchi and Gardner were lost as a reétifie terrorist attacks on September 11, 2001.

(1) The after-tax portion of $600,000 of such bomas used to purchase units in Cantor Fitzgeralé, Eee "ltem 13. Certain Relationships
and Related Transactions."



The following table sets forth the options granteding 2001 to, and the value of the options heldecember 31, 2001 by, our Named
Executive Officers. Messrs. Varacchi and Gardnerewst granted any options during 2001.

OPTION GRANTS IN LAST FISCAL YEAR
Individual Grants

PERCENT OF TOTAL
NUMBER OF SHARE S OPTIONS GRANTED
UNDERLYING OPTIO NS TO EMPLOYEES EXERCISE OR BASE GRANT DATE
NAME GRANTED IN 2001 PRICE ($/SHARE) EXPIRATION D ATE PRESENT VALUE ($)
Howard W. LutnicK................. 1,500,000(1) 42.2 5.10 10/19/11 4,068,150(2)
Lee M. Amaitis........... 375,000(1) 10.5 5.10 10/19/11 1,017,038(2)
Joseph C. Noviello 200,000(1) 5.6 5.10 10/19/11 542,420(2)
Stephen M. Merkel 200,000(1) 5.6 5.10 10/19/11 542,420(2)

(1) The options vest quarterly over a four yeaiqaefrom the date of grant, October 19, 2001.

(2) The fair value of the options was estimateaigisi modified Black-Scholes option pricing moded éime following assumptions: risk-free
interest rate of 3.25%, no expected dividends, egokstock price volatility of 80% and assumeddekercised at 80% of their original life.

The following table provides information, with resp to the Named Executive Officers, concerningomgtand SARs held as of December
31, 2001.

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

NUMBER OF SECURITIES UNDERLYING VALU E OF UNEXERCISED

SHARES UNEXERCISED OPTIONS/SARS AT  IN-THE-M ONEY OPTIONS/SARS AT
ACQUIRED ON VALUE R EALIZED FISCAL YEAR END (#) FISCA L YEAR END($)(1)
EXERCISE ON EXE RCISE  —mommmmmmmmmmmmmm e s e
NAME #) (% ) Exercisable  Unexercisable Exercisa ble  Unexercisable

Howard W. Lutnick............ 0 0 1,425,000 3,200,000 0 4,770,000

Frederick T. Varacchi*....... 0 0 1,000,000 0 0 0

Douglas B. Gardner*.......... 0 0 450,000 0 0 0

Lee M. Amaitis............... 0 0 140,000 610,000 0 1,192,500

Joseph C. Noviello........... 0 0 58,750 291,250 0 636,000

Stephen M. Merkel............ 0 0 60,000 340,000 0 636,000

(1) Based on the last reported price of $8.28 tor@lass A common stock on December 31, 2001.

* Messrs. Varacchi and Gardner were lost as atre$tie terrorist attacks on September 11, 2001.

COMPENSATION OF DIRECTORS

Directors who are also our employees do not recailditional compensation for serving as direct@s.October 19, 2001, we granted eac

our three non-employee directors at the time opttorpurchase 30,000 shares of our Class A comiogk at an exercise price per share
equal to $5.10, which was the price of our ClassoAamon



stock on October 18, 2001. These options vestrgethqual installments beginning on the first oé¢hsemi-anniversaries of the date of grant.
Effective February 11, 2002, Mr. Dalton was grardadption to purchase 30,000 shares of our Clags#mon stock at an exercise price
share of $8.95 in connection with his electionto looard. Our non-employee directors receive ancoapensation of $25,000. They also
receive compensation for each quarterly meetingeboard of directors attended of $2,000 and optto purchase 1,500 shares of our Class
A common stock, which options vest in three egnstallments beginning on the first of three semmiagrsaries of the date of grant, and they
receive $1,000 for each additional meeting of aart of directors or committee of our board of dioes actually attended, whether by
telephone or otherwise. If both a meeting of owardoof directors and of a committee of our boardicéctors are held on the same date, an
aggregate of $1,000 will be paid for attendandeottt meetings. Non-employee directors also arelreised for all out-of-pocket expenses
incurred in attending meetings of our board of ctives or committees of our board of directors.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of our board of directonsists of Messrs. Breeden, Carter and Mordrofahe members of the
Compensation Committee are non-employee directaisage not former officers. During 2001, none aof executive officers served as a
member of the board of directors or on the comp@rsaommittee of a corporation where any of ite@xive officers served on our
Compensation Committee or on our board of directors

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
THE FORMATION TRANSACTIONS

Concurrently with our initial public offering, Camtcontributed to us certain of our assets. Theseta primarily consist of the proprietary
software, network distribution systems, technolegiad related contractual rights that comprisee@peed(R) system. In exchange for these
assets, we issued to Cantor 43,999,900 shares @flasis B common stock, representing approxim&@®p of the voting power of our

capital stock outstanding at the time. Cantor caee3,350,000 of these shares into the sharesrdflass A common stock which it sold in
our initial public offering in December 1999.

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, we @antor have agreed that none of these
agreements may be amended without the approvamafarity of our disinterested directors.

JOINT SERVICES AGREEMENT

Under our Amended and Restated Joint Services Aggrt as amended, with Cantor and services agrésméh TradeSpark, Freedom and
Municipal Partners, LLC, we own and operate thetedaic trading systems and are responsible fovignog electronic brokerage services,
and Cantor, TradeSpark, Freedom and Municipal BestiLC provide voice-assisted brokerage servidesrance, settlement and other
fulfillment and related services, such as credit ask management services, oversight of cliertability and regulatory compliance, sales
positioning of products and other services custgrnmbrokerage operations. Our agreement with Cgmavides for a perpetual term.
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REVENUE SHARING ARRANGEMENTS

Under our Amended and Restated Joint Services Amgrt as amended, with Cantor and services agréseméh TradeSpark, Freedom and
Municipal Partners, LLC, we own and operate thetedamic trading system and are responsible for igiog electronic brokerage services,
and Cantor, TradeSpark, Freedom or Municipal Pesté C provides voice-assisted brokerage servitdfiljment services, such as
clearance and settlement, and related servicels,asucredit risk management services, oversigbliefit suitability and regulatory
compliance, sales positioning of products and osleevices customary to marketplace intermediaryaifwns. In general, for fully electronic
transactions, we receive 65% of the transactioarmegs and Cantor, TradeSpark or Freedom recei%o8%he transaction revenues. We
Municipal Partners, LLC each receive 50% of théyfelectronic revenues related to municipal bomdgeneral, for voice-assisted brokerage
transactions we receive 7% of the transaction neegnin the case of Cantor transactions, and 35tedfansaction revenues, in the case of
TradeSpark or Freedom transactions. In additioniegeive 25% of the net revenues from Cantor's gguusiness.

SOFTWARE SOLUTION SERVICES

We also provide to Cantor, TradeSpark, FreedomMunticipal Partners, LLC software solution servidesjuding (1) systems
administration; (2) internal network support; (Bpport and procurement for desktops of end-useipatant;

(4) operations and disaster recovery servicedige and data communications; (6) support andldpugent of systems for clearance,
settlement and other fulfillment services; (7) seyss support for broker; (8) electronic applicatispstems and network support and
development; and (9) provision and/or implementatbexisting electronic applications systems,udahg improvements and upgrades
thereto, and use of the related intellectual priypaghts. In general, we charge Cantor, TradeSparkFreedom the actual direct and indirect
costs, including overhead, that we incur in perfogrthese services. We charge Municipal Partndr€ &n amount based on the actual di
and indirect costs, including overhead, of providéuch services. In exchange for a 25% share aféheevenues from Cantor's gaming
businesses, we are obligated to spend and do hotigebursed for the first $750,000 each quarterostts of providing support and
development services for such gaming businesses.

INTELLECTUAL PROPERTY

Cantor has granted to us a license covering Camatéents and patent applications that relate t@8peed(R) system. The license is
perpetual, irrevocable, worldwide and royalty feeel is exclusive, except in the event that (1) reeuawilling to provide to Cantor any
requested services covered by the patents witlecesp a marketplace and Cantor elects not to requsi to do so, or we are unable to provide
such services or (2) we do not exercise our 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 withatsour expense, in any attempt by us to preventtard party infringement of our patent
rights under the license. Cantor has also grawted 8 non-exclusive, perpetual, irrevocable woidéwroyalty-free right and license to use
the servicemarks "Cantor Exchange(SM)," "Interactitatching(SM)," "MOLE(SM)" and "CX(SM)".

NON-COMPETITION AND MARKET OPPORTUNITY PROVISIONS

The Joint Services Agreement imposes performaniigations on us and restricts our ability to congpetith Cantor and Cantor's ability to
compete with us in markets that we and Cantortitadilly operate. We and Cantor have agreed taueecthe TradeSpark and Freedom
marketplaces from the provisions of the Joint S\EwiAgreement in order to enable us to enter Eparmte agreements in connection with
new marketplaces.



ADMINISTRATIVE SERVICES AGREEMENT

Under our Administrative Services Agreement witmtoa, Cantor provides certain administrative anchaggement services to us. Cantor
makes available to us some of its administrativet@her staff, including its internal audit, treasdegal, tax, insurance, human resources,
facilities, corporate development and accountiaffstMembers of these staffs arrange for our msce coverage and provide a wide arra
services, including administration of our persorara payroll operations, benefits administratioteiinal audits, facilities management,
promotional sales and marketing, legal, risk mamaayg, accounting and tax preparation and otheicesvWe reimburse Cantor for the
actual costs incurred by Cantor, plus other redsler@osts, including reasonably allocated overtaatlany applicable taxes. We have also
entered into arrangements with Cantor under whiethave the right to use certain assets, princigallgputer equipment, from Cantor. Th
assets are subject to operating leases with thiry peasing companies. Under the Administratives8es Agreement, we provide sales,
marketing and public relations services to Cartantor reimburses us for the actual costs incuryeds, plus other reasonable costs,
including reasonably allocated overhead. The Adstiafive Services Agreement has a three-year tdrichwvill renew automatically for
successive one-year terms unless canceled by eghar Cantor upon six months' prior notice; preddhowever, that our right to use our
London office space expires at the earlier of

(1) the time Cantor's lease expires in 2016 oufj Cantor ceases to be an affiliate of ours @adtor asks us to vacate.

Pursuant to the Administrative Services Agreeméantor is required to obtain for us, among otherg, property and casualty insurance of
not less than $40 million and business interrupiisurance of $25 million. Cantor has procured iasue coverage for us in these respective
amounts; however, we are listed on this insuraintieypas one of several insured parties, togettigr @antor and several of its affiliates.
This insurance policy is for aggregate amountsiess of the amounts set forth above. The Admatise Services Agreement does not
provide for the allocation of the proceeds amorggrtamed insureds. Insurance proceeds paid to dasebieen paid to Cantor on behalf of all
parties named on the policy, and Cantor has akalctitese proceeds among the insured parties. Paitsuhis allocation, we received
approximately $20.5 million of property insurancgegeeds in 2001 with respect to fixed assets of that were destroyed as a result of the
September 11 Events.

REGISTRATION RIGHTS AGREEMENT
Pursuant to the Registration Rights Agreement edterto by Cantor and us, Cantor has received piggly and demand registration rights.

The piggyback registration rights allow Cantoregister the shares of our Class A common stocledssuissuable to it in connection with
the conversion of its shares of our Class B comstook whenever we propose to register any sharesrdflass A common stock for our
own or another's account under the Securities érca foublic offering, other than any shelf registna of shares of our Class A common st
to be used as consideration for acquisitions oftmth@l businesses and registrations relating tpleyee benefit plans.

Cantor also has the right, on three occasiongduire that we register under the Securities Agtarall of the shares of our Class A comr
stock issued or issuable to it in connection wlith ¢onversion of its shares of our Class B comnmeks The demand and piggyback
registration rights apply to Cantor and to any sfaree of shares held by Cantor who agrees to liedbloy the terms of the Registration
Rights Agreement.

We have agreed to pay all costs of one demandlapijgyback registrations, other than underwrit@igcounts and commissions. We have
also agreed to indemnify Cantor and any transfmeeertain liabilities they may
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incur in connection with the exercise of their gtgition rights. All of these registration righte gubject to conditions and limitations,
including (1) the right of underwriters of an offeg to limit the number of shares included in thegjistration; (2) our right not to effect any
demand registration within six months of a pubfienng of our securities; and (3) that Cantor a&gréo refrain from selling its shares during
the period from 15 days prior to and 90 days dftereffective date of any registration statementHe offering of our securities.

POTENTIAL CONFLICTS OF INTEREST AND COMPETITION WIT H CANTOR

Various conflicts of interest between us and Cantay arise in the future in a number of 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 arrangementsmees of our capital stock, sales or
distributions by Cantor of its shares of our comrstotk and the exercise by Cantor of control ovgrmanagement and affairs. Four of our
directors and a majority of our officers also semgalirectors and/or officers of Cantor. Simultarseservice as an eSpeed director or officer
and service as a director or officer, or statua partner, of Cantor could create or appear taemeatential conflicts of interest when such
directors, officers and/or partners are faced wéhisions that could have different implicationsde and for Cantor. Mr. Lutnick, our
Chairman, President and Chief Executive Officethéssole stockholder of the managing general padhCantor. As a result, Mr. Lutnick
controls Cantor. Cantor owns shares of our ClassiAmon stock and Class B common stock represeafipgpximately 90.4% of the Total
Voting Power of our capital stock. Mr. Lutnick'srgiltaneous service as our Chairman, President aref Executive Officer and his control
of Cantor could create or appear to create potferti#licts of interest when Mr. Lutnick is facedtiwdecisions that could have different
implications for us and for Cantor.

Our relationship with Cantor may result in agreeta¢hat are not the result of arm's-length negotiat As a result, the prices charged to us
or by us for services provided under agreements @Géntor may be higher or lower than prices that beacharged by third parties and the
terms of these agreements may be more or lessafaledto us than those that we could have negotigiticthird parties. However,
transactions between us and Cantor and/or its aeffieates are subject to the approval of a ma&yooif our independent directors. In addition,
Cantor can compete with us under certain circunest®n

WILLIAMS AND DYNEGY

On June 5, 2000, each of Williams Energy Marke8@ngrading and Dynegy purchased a unit consistin¢apf789,071 shares of our Class A
common stock and (b) warrants exercisable for thehase of up to 666,666 shares of our Class A comrstock, for an aggregate purchase
price for the unit of $25.0 million. The warranave a per share exercise price of $35.20, a 10tgearand are exercisable commencing on
December 5, 2005, subject to acceleration undeéaiogsrescribed circumstances. Acceleration restdta the investment by Williams and/
Dynegy, along with at least two additional partamips, in four new electronic and telephonic velsi¢a be formed by us and Cantor, which
we refer to as Qualified Verticals, by an agreedrugate. The initial agreed upon date of June 2@&1been extended by the parties for a
period not to exceed two years. We refer to suctopes the Presentment Period. The PresentmeiodReyerates in three month increme
and is subject to the right of Dynegy and Williatngefuse to grant an additional three month extensn not less than 30 days' prior notice
to us. In connection with the four Qualified Vedis, Williams and, subject to certain limitatiols;negy, will be entitled to invest $25.0
million in shares of our Class A common stock 4086 discount to the trading price of our Class fown stock determined at the time of
the investment in the Qualified Vertical. If we peat Qualified Vertical opportunities in accordamgth the terms of the agreements, and
either Williams or Dynegy does not invest in asstsfaur Qualified Verticals, the non-investing éniwvill be required to make a
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$2,500,000 payment to us for each investment ndiemap to a maximum of $10 million. Williams andrizgy have already invested in the
first Qualified Vertical presented to it, Tradedpar

At such time as Williams and Dynegy (or their peted affiliate assignees) have made an aggregaityeéqvestment in us of an amount
equal to at least $100.0 million, valued on a tasts (and for so long as such parties maintaireestnip of equity securities having such cost
basis), Cantor will use its best efforts to cause designee jointly selected by Williams and Dyn&gie nominated to our board of directors
and to vote its shares of common equity in favosuafh designee.

In connection with the Williams and Dynegy trangarcs, we purchased from Cantor 789,071 sharesro€tass A common stock,
representing half of the number of shares of oas€A common stock sold by us to Williams and Dynégr a purchase price of $25.0
million. In addition, Cantor has agreed to selftwdithe number of shares to be purchased by Wiiand Dynegy, in the aggregate, each
time an additional investment right is exercisedannection with a new Qualified Vertical for trense purchase price per share as is paid by
Williams and Dynegy at the time.

TRADESPARK

On September 22, 2000, we made a cash investm@&radeSpark of $2.0 million in exchange for a 5%iast in TradeSpark, and Cantor
made a cash investment of $4.25 million in TradelSpad agreed to contribute to TradeSpark certsdéeta relating to its voice brokerage
business in certain energy products in exchanga &8.33% interest in TradeSpark. We and Cantoretecuted an amendment to the Joint
Services Agreement in order to enable each of eagage in this business transaction. The remaBtigj7% interest in TradeSpark was
purchased by energy industry market participantBgf In connection with such investment, we emténéo a perpetual technology services
agreement with TradeSpark pursuant to which weigeothe technology infrastructure for the trangawi and technology related element
the TradeSpark marketplace as well as certain a#rsices to TradeSpark in exchange for specifesdgntages of transaction revenues from
the marketplace. If a transaction is fully electecome receive 65% of the aggregate transactioamegs and TradeSpark receives 35% of the
transaction revenues. In general, if TradeSparkiges voiceassisted brokerage services with respect to adcting, then we receive 35%
the revenues and TradeSpark receives 65% of tlemues. Cantor also entered into an administraéimaces agreement with TradeSpark
pursuant to which it provideS administrative seegito TradeSpark at cost. We and Cantor each sztedpresentation rights on the
management committee of TradeSpark in proportiavutcownership interests in TradeSpark.

In order to provide incentives to the EIPs to tradehe TradeSpark electronic marketplace, whidhregult in commissions to us under the
TradeSpark technology services agreement, we is556€0,000 shares of our Series A preferred stadk?s500,000 shares of our Series B
preferred stock to a limited liability company ngvibrmed by the EIPs to hold their investments radeSpark and the Series A and B
preferred stock.

MUNICIPAL PARTNERS

In January 2002, Cantor sold the assets of thabssiknown as Municipal Partners, Inc., a munidjoald broker, to a newly formed limited
company, Municipal Partners, LLC, formed by Briaelll{, a former employee of Cantor, in exchangeaf@5% special interest in Municipal
Partners LLC. Cantor had purchased substantidlyf #he assets of Municipal Partners, Inc. in ZOY0. Cantor also loaned $1,000,000 to
Municipal Partners, LLC and is entitled to disttioms equal to 5% of the gross revenues of thenlessiless the amount of our revenue share
for electronic transactions. Pending receipt ofliapple licenses by Municipal Partners, LLC, Camdoovided Municipal Partners, LLC with
interim services. In connection with the sale, Wegranted Municipal Partners LLC a non-exclusigerse to use our software and
technology to operate a municipal bond



brokerage business; (2) will maintain our municipahd trading platform and provide the softwareatdlities that were in place in Cantor's
municipal bond business (we are to be compensatagpfjrading the trading platform at cost plusasomable profit or at prevailing rates, at
our election); (3) will provide web-hosting, tecbal and customer support at cost plus a reasofedl® Municipal Partners LLC; (4) will
receive 50% of gross revenues of Municipal Parth&fs with respect to electronic transactions; abdtérminated existing arrangements
with former brokers in the business (some of wheendeeceased) pursuant to which we had given thamestof our Class A common stock
valued at $1,250,000 in exchange for promissorgsot the same amount with the result that thesnotge terminated and the shares were
cancelled.

FREEDOM INTERNATIONAL BROKERAGE

On January 29, 2001, we and Cantor formed a linpathership to acquire 66.7% of Freedom Intermati®rokerage. On April 4, 2001, we
contributed 310,770 shares of our Class A commaekdb the limited partnership, which entitles a¥5% of the limited partnership's
interest in Freedom. We share in 15% of the limgadnership's cumulative profits but not in itsnedative losses. Cantor contributed
103,589 shares of our Class A common stock asehergl partner. Cantor will be allocated all of lih@ted partnership's cumulative losses
and 85% of the cumulative profits. The limited parship exchanged the 414,359 shares for its 661#¥est in Freedom. In addition, we
issued warrants to purchase 400,000 shares oflaas @ common stock to provide incentives to theeBom owneparticipants other than
and Cantor to migrate to our fully electronic pteth. To the extent necessary to protect us fromadiogation of losses, Cantor is required to
provide future capital contributions to the limitpdrtnership up to an amount that would make Cantiotal contribution equal to our
investment in the limited partnership.

Upon the closing of the transaction, we entereal énservices agreement with Freedom to provideltmstronic trading technology and
services and infrastructure/back-offices servithsler this agreement, we are entitled to 65% ofthetronic transaction services revenues
and Freedom is entitled to 35% of the revenuesalsereceive 35% of revenues derived from all waissisted transactions, other
miscellaneous transactions and the sale of magtatat other information that is not incidentathe above services.

OUR EMPLOYEES' PURCHASE OF CANTOR FITZGERALD, L.P. PARTNERSHIP UNITS

We paid a cash bonus to six of our employees toga#2.3 million in early 2001. These employeesdube after-tax amount of the bonus to
purchase units in Cantor Fitzgerald, L.P. Threthe$e persons, one of whom is Mr. Noviello, ourdttere Vice President and Chief
Information Officer, are still employees of oursitiMrespect to these persons, when an employe®l@nger a partner of Cantor (typically if
he ceases to be employed by us), and if the emploge been employed by us for a period of moreftanyears and does not go to work
a competitor, then the employee will receive higitediin Cantor in four equal annual installmentith interest at an applicable federal rate.
Amounts not paid to an employee who leaves befarddurth anniversary, or who leaves and compeittsus, Cantor or any of its affiliates,
will be paid to us.

INDEMNIFICATION BY CANTOR

Although we do not expect to incur any losses watpect to pending lawsuits or supplemental allegatrelating to Cantor and Cantor's
limited partnership agreement, Cantor has agre@wismnify us with respect to any liabilities weim as a result of such lawsuits or
allegations.



REVERSE REPURCHASE AGREEMENTS

We enter into overnight reverse repurchase agresméth Cantor. At December 31, 2001, the reveepeirchase agreements totaled $157.3
million, including accrued interest. The securittedlateralizing the reverse repurchase agreenaeatheld under a custodial arrangement

a third party bank.



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this Annual Report
on Form 10-K/A to be signed on its behalf by theensigned, thereunto duly authorized, on the 1&thaf October, 2002.

eSPEED, INC.

By: [/s/ Howard W Lutnick
Name: Howard W Lutnick
Title: Chairman of the Board,
Chi ef Executive O ficer
and Presi dent
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Certifications Pursuant to Section 302 of the SaebaOxley Act of 2002
I, Howard W. Lutnick, certify that:
1. I have reviewed this annual report on Form 18-&f eSpeed, Inc.; and

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report.

Date: October 15, 2002 /sl  Howard W Lutnick

Howard W Lutnick
Chai rman of the Board,
Chi ef Executive Oficer and President

I, Jeffrey M. Chertoff, certify that:
1. I have reviewed this annual report on Form 18-&f eSpeed, Inc.; and

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report.

Date: October 14, 2002 /sl Jeffrey M Chertoff

Jeffrey M Chertoff
Seni or Vice President and
Chi ef Financial Oficer
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