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The information contained in this prospectus isawhplete and may be changed. We may not sell gexsaities until the registration
statement filed with the Securities and Exchange@ission is effective. This prospectus is not darab sell securities, and we are not
soliciting offers to buy these securities, in atgtes where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS Subject to Completion, datedDecember 19, 2000
500,000 Shares
Class A Common Stock

eSPEED, INC.

This prospectus relates to the offer and sale jpmtstio our Non-Qualified Employee Stock Purchasa BF up to 500,000 shares of our Class
A common stock to employees of our affiliates whaymot be eligible to be covered under a Form 8gstration statement. Our principal
executive offices are located at One World Tradet€re 103rd Floor, New York, New York 10048 and telephone number is (212) 938-
3773.

Our Class A common stock is listed on the NasdaipNal Market under the symbol "ESPD". On Decemtir2000, the last reported sale
price of our Class A common stock on the NasdadoNat Market was $15 7/8 per share.

This investment involves risk. Please considerfodlyethe risk factors beginning on page 10.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or conglé\ny representation to the contrary is a crirhaféense.

The date of this prospectus is December , -



WHERE YOU CAN GET MORE INFORMATION

We have filed with the Securities and Exchange Casion (the "SEC") a registration statement (ofchktthis prospectus forms a part) on
Form S-3 with respect to the Class A common staghdoffered by this prospectus. This prospectesdmt contain all of the information

set forth in the registration statement and thetbétehand schedules thereto. For further infornmatigth respect to us and the shares of Class
A common stock offered hereby, reference is madedagegistration statement, including the exhiaitd schedules thereto. Statements
contained in this prospectus as to the contengmpfcontract or other document referred to heremat necessarily complete and, where any
contract is an exhibit to the registration statetneach statement with respect to the contraatadified in all respects by the provisions of
relevant exhibit to which reference is hereby matiai may read and copy any document we file aPthielic Reference Section of the SEC,
450 Fifth Street, NW, Room 1024, Washington, D.G549, and the SEC's Regional Offices located atV866t Madison Street, Suite 1400,
Chicago, IL 60661, and 7 World Trade Center, 13toF; New York, NY 10048. You may call the SEC G08SEC-0330 for further
information about the operation of the public refese rooms.

We are subject to the information and reportinguegnents of the Securities Exchange Act of 1934 anaccordance therewith, file perio
reports, proxy statements and other informatiofnie SEC. Such reports, proxy and informatiorestants and other information may also
be inspected at the National Association of SeiesriDealers, Inc., 1735 K Street, N.W., Washingiig. 20006.

The SEC maintains a World Wide Web site that caistagports, proxy and information statements ahdrdhformation regarding registrants
that file electronically with the SEC. The addre$the SEC's Web site is http://www.sec.gov.

DOCUMENTS INCORPORATED BY REFERENCE

SEC rules allow us to include some of the inforovatiequired to be in the registration statementmbgrporating that information by
reference to other documents we file with them.ttha@ans that we can disclose important informatiioyou by referring you to those
documents. The information incorporated by refeeeis@n important part of this prospectus, andrinédion that we file later with the SEC
(before the termination of this offering) automatig will update and supersede this information. Méorporate by reference the documents
listed below and any future filings made by us with SEC under Section 13(a), 13(c), 14 or 15(dhefSecurities Exchange Act of 1934
until all of the securities covered by this progpsare sold:

o Annual Report on Form 10-K for the fiscal yeadeth December 31, 1999 filed with the SEC on Ma@&h2200;
o Quarterly Report on Form 10-Q for the quartereshilarch 31, 2000 filed with the SEC on May 11,200
o Quarterly Report on Form 10-Q for the quartereghdune 30, 2000 filed with the SEC on August D902

o Quarterly Report on Form -Q for the quarter ended September 30, 2000 filed thie SEC on November 13, 2000;



o The description of our Class A common stock daethin our registration statement on Form 8-AgmMilo. 000-28191) filed with the SEC
on November 17, 1999, including any amendment pontdiled for the purpose of updating this destioip.

You may request a copy of these filings, which wi provide to you at no cost, by writing or caljjirus at the following address: eSpeed,
Inc., One World Trade Center, 103rd Floor, New Ydilkew York 10048, telephone: (212) 938-3773, AitamtSecretary.

This prospectus may contain information that upglateodifies or is contrary to information in onenoore of the documents incorporated by
reference in this prospectus. Reports which wenfite the SEC after the date of this prospectus aisg contain information that updates,

modifies or is contrary to information in this ppestus or in documents incorporated by referenteisnprospectus. Investors should review
these reports as they may disclose a change ougieess, prospects, financial condition or ouepdffairs after the date of this prospectus.
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GENERAL INFORMATION ABOUT OUR NON-QUALIFIED EMPLOYE E STOCK PURCHASE PLAN
OVERVIEW

On October 26, 2000, our board of directors adofiteceSpeed, Inc. Nonqualified Employee Stock PagetPlan (the "Plan"). The Plan gi
our eligible employees and those of our affiliatesluding Cantor Fitzgerald, L.P., which benefilgiamwns approximately 74.1% of our
outstanding voting stock, and its subsidiaries iothen eSpeed (collectively, "Cantor"), the oppoitiyto purchase shares of our Class A
common stock ("Shares") at a discount. The Plavisubject either to the U.S. Employee Retireneeame Security Act of 1974 or Secti
401(a) of the U.S. Internal Revenue Code of 198&mended.

The following description of the Plan, in the foohquestions and answers, is intended to outlingdo and help you to better understand the
provisions of the Plan. It does not purport to limmplete statement of the Plan or its operatighisugualified in its entirety by reference to
the provisions of the Plan, which are attached rmse A. All capitalized terms below not definedesidere in this summary have the
meanings set forth in the Plan.

1. What is the purpose of the Plan?

The Plan, by offering eligible employees the oppoity to purchase Shares at a discount throughofial@ductions, is intended to encourage
employee participation in the ownership of eSpeed.

2. Who is eligible to participate in the Plan?

Participation under the Plan is voluntary and isrof all individuals who are employed on a fulhi basis on the first day of an Offering
Period by us, or any our affiliates (including an@a company) that has adopted the Plan.

3. How do | enroll in the Plan?

You may enroll in the Plan for any Offering Pertmglcompleting an enrollment form and deliverintpiuus at such times as may be presci
by us. Offering Periods are predetermined periddsre in which your payroll deductions accumulaterder to purchase Shares under the
Plan. Offering Periods generally will be for 12 ntoperiods commencing on or about December 21sacih year and include four interim
Purchase Dates that generally will occur on thé 2deach of March, June, September and Decemhef toe 20th is not a business day,
next following business day). Enrollment forms available from us, and will authorize us to dedhet amount of your paycheck elected by
you.

4. How much may | contribute to the Plan?

You decide what portion of your net base salary weh to contribute. The amount you elect to cdmtié will be deducted from your regular
paychecks on an aftéax basis. However, your contributions cannot ed@%% of your gross paycheck, and on an annuas lcasinot excet
$100,000. Amounts contributed in currency othentblaS. dollars will be converted to U.S. dollar®pto the purchase of Shares in
accordance with methods and procedures establishes.

5. May | later increase, decrease or suspend niplpagductions?

You may increase, decrease, suspend or re-comrgenc@ayroll deductions during an Offering Periadyoat such times as may be
permitted by us.

6. May | contribute other than through payroll defiton?
Participation in the Plan is permitted through jpélysleduction only.
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7. What happens to the money deducted from my sokch

Payroll deductions will be credited to a Stock Pase Account set up on your behalf. This is memddpokkeeping account and does not
accrue any interest. On each Purchase Date, therartieen credited to your Stock Purchase Accourijéxt to certain limitations) will be
applied to the purchase of Shares.

8. What will be the price of Shares purchased uttiePlan?

The Purchase Price per Share will be at a 15% diirdoom the lower of the Market Value at the begmg of the Offering Period (i.e., the
last trading day prior to the first day of the Qiifg Period), or the Market Value on the applicablechase Date. Market Value means the
closing price for a Share on the Nasdag Nationak®tdgor the applicable day, or if unavailable, theerage of the closing bid and asked
prices per Share at the end of regular tradinguch sgate.

9. How many Shares can | purchase?

The number of Shares that will be purchased on pebalf on each Purchase Date will equal the amitvemt credited to your Stock Purchase
Account, divided by the applicable Purchase Price.

Example

Assume that for the Offering Period commencing Deoer 21, 2000, an employee accumulates $2,72Gi8toick Purchase Account during
the first quarter. If the Market Value of a Sharerev$16 on the day before the first day of the @ftePeriod (for example, December 20,
2000) and $20 on the first interim Purchase Daiedgkample March 20, 2001), the Purchase Pricedvo@il15% less than $16 ($16 less
$2.40), or $13.60 per Share. Therefore, the $2j7#e employee's Stock Purchase Account wouldppéied to purchase 200 Shares of our
Class A common stock ($2,720 divided by $13.60).

10. How will tax withholding obligations be satisfi?

In most cases, the purchase of Shares will restiébéable income to you in an amount equal to tfierdnce between the fair market value of
the Shares on the Purchase Date and the Purchesddee Tax Information below). In certain jurigthins (including the U.S.), this taxable
income is treated as wages subject to wage-basbboiding. In order to satisfy this withholding @ation, the amount required to be
withheld will be deducted from your next paycheakd if such amount exceeds your next paychecknyast remit a check to your employer
for any shortfall as a condition to receiving ariring the Shares.

Example

Referring back to the example in Question 9, thpleyee would have taxable income of $1,280 (200 &ha ($20 - $13.60)). Assuming a
withholding rate of 35%, $448 would be withheldrfréhe employee's next paycheck.

11. What happens if | terminate employment or atteer become ineligible to participate?

Your participation in the Plan ceases automatioatgn your employment with us and our affiliatesrimates for any reason or you remain
employed but in a class not eligible to participatéhe Plan. If you terminate employment, the rendimount in your Stock Purchase Account,
if any, will be returned to you. If you remain witis or our affiliate but cease to be an eligibl@kyee under the Plan, your payroll
deductions will cease and any amounts then cretbtgdur Stock Purchase Account will be applieth purchase of Shares on the next
Purchase Date.

12. Will my participation in the Plan automaticaflytend from one Offering Period to the next?

For each new Offering Period, you must re-enroll.



13. When do | become an owner of the Shares?

You will become an owner of the Shares when thee&thare delivered to your Stockholder Account, Whidll occur on or as soon as
practicable after the applicable Purchase Dater Rrithat time you will not have any rights orvileges of a stockholder as to any Shares
which may be purchased on that Purchase Date. Sparehased on your behalf may be acquired froramspf our affiliates or in the open
market.

14. What happens to the Shares | purchase?
Your Shares will be held in a Stockholder Accoutimained on your behalf by a broker or custodelaced by us.
15. May | direct that the stock certificates bewd@ked to me or a broker of my choice?

Yes, so long as all withholding taxes relating taiypurchase of Shares have been collected (se&tiQué0). To effect a delivery of the
stock certificates, you will need to contact thekar or custodian that maintains your Stockholdecduint.

16. What happens to my dividend and voting rights?

As one of our stockholders, you will have the rightote your Shares and will receive any divideaslgre declared. You also will receive all
reports issued to the stockholders, including ahreports, interim reports and proxy solicitatioaterial.

17. When may | sell my Shares?

The federal securities laws prohibit sales of Shasepersons who possess material, non-publicrimdtion about us. Therefore, Shares
acquired under the Plan should not be resold yrticgpant or other person who possesses sucmiafiton. Sales are also subject to our
employee trading policies. If you are not in posg®sof material, non-public information about ysu comply with our employee trading
policies, you are not an "affiliate” of ours, aglsterm is defined in Rule 405 under the Securiiesof 1933, as amended (the "Securities
Act"), and you follow the procedures set out in §ign 18, you may freely resell Shares acquiregidayunder the Plan, provided that for so
long as you are an employee of us or any of ollieaéfs you will be subject to our trading policieghich include a prohibition on sales exc
during certain "window" periods announced by us.

18. How do | sell my Shares?

To sell some or all of your Shares credited to y®tarckholder Account, you must contact the custodfayour Stockholder Account. Bear in
mind that you may only sell your Shares during egalle trading windows, and that you are subjectuloapproval process. Shares are tradec
on the Nasdaq National Market and price quotataredisted in the financial section of most newsgapThe Shares trade under the symbol
"ESPD".

19. What reports do | receive?

Payroll deductions made under the Plan will appeayour regular paycheck stub. You will also reesiv have access to periodic statements
relating to activity in your Stockholder Account.

20. Who administers the Plan?

The Plan is administered by us or a committee agpediby us. We (or this committee) have the powerauthority to administer the Plan :
to make, adopt and construe rules and regulatiohsoonsistent with the provisions of the Planr @etermination as to the interpretation of
the provisions of the Plan and the operation ofRtam are final and conclusive. We may engage @eisilministrators to perform certain
ministerial and recordkeeping functions relatethooperation of the Plan. All costs and expensesspect of the administration of the Plan
will be paid by us or an affiliate of ours. Howeygou will be responsible for any sales commissibarged when you sell your Shares.
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21. What is the effect of a stock split, stock dend, etc.?

Proportional changes in the number of Shares sutgjghe Plan and in the calculation of the PureHasce per Share on Purchase Date may
be made in the event of a stock dividend or stptk ar certain other increases or decreases ohanges to outstanding Shares during an
Offering Period.

22. How may the Plan be changed?

Our board of directors may amend, suspend or tettmithe Plan at any time and in any respect, apafitiate of ours that has adopted the
Plan may, at any time, suspend or terminate thiicpation in the Plan by its employees.

23. Should I participate in the Plan?

The decision is up to you. Management personnat@trauthorized to suggest what your personal aecighould be. Accordingly, you
should consider your own personal financial goalddtermine whether buying Shares fits in with ylomg-range personal financial plans.

24. When does the Plan end?

The Plan will end if and when the Shares cease sted on a nationally recognized stock exchamgguotation system, and at any other
time determined by our board of directors. Upomieation of the Plan, any cash balance remaininginm Stock Purchase Account will be
refunded to you.

25. How may | obtain additional information abduo Plan?
You may obtain additional information regarding flan by contacting the Human Resources departatehé address below:

eSpeed, Inc.

One World Trade Center
New York, New York 1004
(212) 938-5159

26. Are my rights under the Plan transferable?

During your lifetime, your rights under the Plae &xercisable only by you. Upon your death, tidlgaur Stockholder Account will pass in
accordance with your will or the laws of descert distribution.

TAX INFORMATION

The following is a general description of the mitiencome tax consequences of Awards granted uthgelPlan. It does not purport to be
complete. The following tax analysis is intendeddionmarize certain relevant income tax consequersfdbe Plan in effect as of the date of
this description. Legislation may be enacted agdletions may be issued in the future which crdiferent tax consequences. In view of
individual nature of tax consequences, participantsurged to consult their own tax advisors reiggrthe application of the tax laws to their
particular situations.

United States

Upon allocation of shares of Class A common stockrt employee under the Plan, the employee witigeize ordinary income to the extent
that the Market Value of the Class A common stackh® date of purchase exceeds the Purchase frictD{scounted Value"). Payroll
withholding (including withholding for FICA taxeghn the Discounted Value is required. If the empéokields and later sells such shares, any
additional gain (or loss) over (or below) the faiarket value of the shares on the
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Purchase Date will be a capital gain (or loss). fibleling period for the purposes of determining thiee such capital gain or loss will be st
term or long term will generally be measured stgrtvith the Purchase Date. At present, capital gaithe sale of property held for more t
one year is taxable at a maximum rate of 20%, apital gain on the sale of property held for onarya less is taxable at ordinary income
rates.

United Kingdom

Upon an allocation of shares of Class A commonksto@n employee under the Plan, the employeeradtbgnize taxable income (at the
employee's marginal rate) on the Discounted Valtie.employer and the employee are liable for s@aalrity contributions on the
Discounted Value at rates of 12.2% and 10%, reidygt up to current annual salary of (pound)27,8#@it on employee contribution only).
Withholding of income tax and social security cdnitions on the Discounted Value is required byeh®ployer. The employer is required to
make a report to Inland Revenue reflecting the @isted Value recognized by each employee and fgamgithe employees involved. In
addition, the subscription for Shares must be repldoy the employer on its P11D (annual beneftestants), P35 (employer's annual return)
and P14 (individual end of year returns) reportings

Canada

Upon an allocation of Class A common stock to aplegree under the Plan, the employee will recogtazable income on the Discounted
Value. The Discounted Value is treated as incomadoial security tax purposes as well as for psegaf contributions to the Canadian
national pension system (Revenue Canada). No pagxolvithholding is required.

France

Upon an allocation of Class A common stock to aplegee under the Plan, the employee will recogtazeble income to the extent that (i)
the average of the daily closing prices of the sbam the month up to the date of acquisition eds€#) the Purchase Price (the "Normal
Value"). There is no income tax withholding requient imposed on the employer. The employer anénigoyee are liable for social
security taxes, including CSG and CRDS surtaxeshemMormal Value at a rate of up to 22%. The egxdoportion of such social security
taxes is withheld by the employer and depositegkttoer with the employer portion, to the sociahauties. The employer is required to
report the Normal Value (i) on the employee's pagsliuring the month of allocation and (ii) onatsnual Declaration of Salaries.

Germany

Upon an allocation of Class A common stock to aplegree under the Plan, the employee will recogtazable income on the Discounted
Value. The employer is required to withhold incotae and social security contributions on the Disted Value and deposit such
withholdings with its regular withholdings. The eloyer is required to report the Discounted Valudlmemployee's Lohnsteuerkarte (an

pay report).
Hong Kong

Upon an allocation of Class A common stock to aplegree under the Plan, the employee will recogtdazable income on the Discounted
Value. The employee must report the income onimisial tax return and pay tax at the lower of (i¥6l&vith no deduction for personal
allowances) or (ii) progressive rates from 2 - 1(&#ter deduction for personal allowances). The eyl is required to
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report the Discounted Value on its annual retuR5@B) for the year in which the Class A common lstisdransferred to the employee.
Italy

Upon an allocation of Class A common stock to aplegree under the Plan, the employee may recogakabte income to the extent that the
Normal Value is Lit 4 million or more in a fiscaégr. Income tax liability can be avoided if (i) thkn is offered to all employees, (ii) t
shares are held for at least three years fromafatequisition, (iii) the shares are not repurcliasg the employer (or by the issuing
company), and (iv) the shares are issued by théogrep(or a company related to the employer). Tin@leyer and the employee are liable
social security taxes on the Normal Value at ratggal to approximately 30-31% (employer) and 9%pleyee). The Normal Value, to the
extent taxable to the employee, is subject to ireamd social security tax withholding by the emplogpgether with the employee's regular
compensation. The employer is required to repatNbrmal Value (i) on the employee's annual CUDh&h pay report) and (ii) on its ann
Withholding Agent's Tax Return, Form 770.

Japan

Upon an allocation of Class A common stock to aplegree under the Plan, the employee will recogtdazable income on the Discounted
Value. The employer and employee are subject t@astaxes on the Discounted Value. The Discountatl¥ is subject to income and social
security tax withholding by the employer togethéthwthe employee's regular compensation. The engplisyrequired to report the
Discounted Value (i) on the employee's annual vaagkwithholding certificate (Gensenchoshu-hyo) @en its annual Withholding
Agent's Tax Return, Form 770.

Other Jurisdictions

If you are a taxpayer in state, local or Adrs jurisdictions other than those specified abgee, should consult with your personal tax adv
As a general rule, the difference between the valuke Class A common stock allocated to you (Whin some jurisdictions, may be other
than the trading price at such time) over the PaselPrice will be taxable, although this may notrbe in all jurisdictions.

Employer Deduction

As a general rule, your employer will be entitlecatdeduction against its taxable income equdiddlifference between the value of the C
A common stock allocated to you over the Purchaie Palthough this may not be true in all jurigatios.

Withholding Taxes

We or any of our affiliates is authorized to satiahy tax withholding obligation that may arisehwespect to the purchase or we or
disposition of Class A common stock under the Bi@ough any means it deems appropriate. If yotsabgect to tax in a jurisdiction that
imposes a withholding tax at the time of purchas€lass A common stock (such as the U.S.), thehheiding taxes due will be withheld
from your next paycheck. If such paycheck is insight to cover the withholding taxes, you must itesncheck to your employer for any
shortfall as a condition to receiving or retainibigagss A common stock.

Your income tax liability is your responsibility.



GENERAL INFORMATION ABOUT OUR COMPANY
OVERVIEW OF OUR BUSINESS

We are a leading provider of business-to-businksdrenic marketplace solutions for the tradingoafducts via the Internet or over our
global privately managed network. Our eSpeed(Semark) system enables us to operate an integraigittg network engaged in electronic
trading in multiple products and marketplaces @fohal basis. Today, our global systems execuexagss of $45 trillion in annual
transaction volume in over 40 financial marketptad®ur existing client base comprises more thanl&ding dealers, banks, other financial
institutions and energy and other trading compaimetuding the 25 largest bond trading firms ie thorld. We have offices in the U.S.,
Canada, Europe and Asia.

Our eSpeed(Servicemark) system employs our intemethigh-speed private electronic network andopigary transaction processing
software, enabling significant capacity for fullgetronic trading by our clients. We believe thesmponents form one of the most robust
large scale, instantaneous trading systems in thilwOur network is internationally distributeddapermits market participants to view
information and execute trades in a fraction oée@osd from locations around the globe. Our systperaies a fully regulated U.S. futures
exchange currently known as the Cantor Exchangei(®enark), the first fully electronic futures excige in the U.S.

Our eSpeed(Servicemark) system includes our prapyi¢rading application engine, which currentlpgesses 150 transactions per second
per tradable instrument, our proprietary credit aski module, which provides real-time credit as&yand oversight, and our back-office and
clearance modules, which provide straight-througit@ssing. Our eSpeed(Servicemark) system is ableess our clients in four ways:
through our proprietary application programmingeifeice (or API), through a dedicated software agfitbn, via the Internet through a
browser interface or Java applet, or through femmd-trading systems developed by third-party saftveampanies.

Our revenues are primarily driven by trading atyieind volumes in the marketplaces we operate.aS@aline(Servicemark) offers
business-to-business or business-to-consumer coom&to our marketplaces and gives our clientsathiity to execute retail, small and
"odd-lot" orders with our business-business markets. eSpeed Private Label(Servicerandbles our clients through licensing agreemex
create a customized version of our eSpeed(Serviddrsgstem for the dissemination of their produotsheir customers, quickly and easily.

Our objective is to provide our global trading saos to leading business-to-business marketplacesss various industry verticals,
including financial products, energy and bandwidhihdeploying our suite of products and our mareetp expertise. We believe our proven
eSpeed suite of products enables us to introdudeliatribute a broad mix of financial products aeavices more quickly, cost effectively
seamlessly than our competitors.

RISK FACTORS

The purchase of our Class A common stock involuestantial investment risks. You should carefutypsider the following risk factors,
together with the other information in this prosjesc before purchasing our Class A common stocknyf of the following risks actually
occurs, our business, financial condition or ressaftoperations could be materially adversely affécthe trading price of our Class A
common stock could decline and you may lose ghlast of your investment.

RISKS RELATED TO OUR COMPANY AND OUR BUSINESS
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Because we have a limited operating history, yoy nw be able to accurately evaluate us.

We have had limited operations to date and, aswtreve have a limited operating history upon wtic evaluate the merits of investing in
our Class A common stock. As an early stage compaeyare subject to risks, expenses and difficutigsociated with implementing our
business plan that are not typically encounterethbyse mature companies. In particular, our prospact subject to risks, expenses and
uncertainties encountered by companies in the melrapidly evolving market for electronic commepreducts and services. These risks
include our failure or inability to:

o provide services to our clients that are reliatild cost-effective;

o expand our sales structure and marketing programs

0 increase awareness of our brand or market posigo

o respond to technological developments or sewffegings by competitors; and
o expand into other non-financial markets.

We may not be able to implement our business planessfully, or at all.

Because we have a history of losses, we expedrtiineie to incur losses and generate negativeft@astrom operations for the foreseeable
future.

Since our inception, we have incurred substantiatscto develop our technology and infrastructAeea result, from our inception through
September 30, 2000, we have sustained cumulatiMesses of approximately $67.8 million. We exptbeit we will continue to incur losses
and generate negative cash flow from operationthfoforeseeable future as we continue to devaloywstems and infrastructure and exf
our brand recognition and client base through imeee marketing efforts.

If we do not expand the use of our electronic systeor if our and Cantor's clients do not use oarketplaces or services, our revenues and
profitability 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 otinantiial and non-financial institutions that willeusur interactive electronic marketplaces.
We cannot assure you that we will be able to comtito expand our vertical marketplaces, or thatwlldoe able to retain the current
participants in our marketplaces. None of our agesgs with market participants require them toauseelectronic marketplaces.

If we are unable to enter into additional marketamgl strategic alliances or our current stratelljgnges are not successful, we may not
generate increased trading in our electronic mpliees.

We expect to continue to enter into strategic adless with other market participants, such as rbtalers, exchanges, energy companies,
communication companies, market makers, consatéayinghouses, major market participants and @lolgy companies, in order to
increase client access to and use of our electroai&etplaces. We cannot assure you that we wiilide to continue to enter into these
strategic alliances on terms that are favorablestar at all. In addition, we cannot assure ya@i thur current strategic alliances, such as
TradeSpark, will be successful. The success otouent and future relationships will depend onléwel of increased trading in our
electronic marketplaces by the
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customers of these strategic alliance partnerss&herangements may not generate the number ofliews or increased trading volume we
are seeking.

To increase awareness of our electronic marketglage may need to incur significant marketing exesn

To successfully execute our business plan, we buikt awareness and understanding of our electimaidketplace services, products, brand
and the adaptability of our electronic marketplaoesion-financial vertical markets. In order taldithis awareness, our marketing efforts
must succeed and we must provide high quality sesviThese efforts may require us to incur sigaifie@xpenses. We cannot assure you that
our marketing efforts will be successful or that Hilocation of funds to these marketing efforth laé the most effective use of those funds.

If we experience computer systems failures or dapaonstraints, our ability to conduct our opevas 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 thirgearty providers, ma
fail or operate slowly, causing one or more offillowing:

0 unanticipated disruptions in service to our dben

o slower response times;

o delays in our clients' trade execution;

o failed settlement of trades;

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 experienctesys failures from power or telecommunicationkifaj acts of God or war, human error,
natural disasters, fire, power loss, sabotage Weelor software malfunctions or defects, compvitises, intentional acts of vandalism and
similar events. The assets acquired by us fromdazamthe formation transactions have been acquiyeds "as is." Although Cantor used in
its business the systems and technology it traregf¢o us in connection with the formation trangard, there can be no assurance that such
systems and technology were or are entirely frem fdefects. To the extent any defects are discdyere will not have any recourse against
Cantor. Any system failure that causes an inteioagh service or decreases the responsivenessrof o

-12-



service, including failures caused by client eopmisuse of our systems, could damage our repuatdtusiness and brand name.
If we do not effectively manage our growth, ourstixig personnel and systems may be strained anldusimess may not operate efficiently.

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 numioarr @mployees, including technical and managenesmei-employees, may continue to
increase for the foreseeable future. We must coetino improve our operational and financial systamd managerial controls and
procedures, and we will need to continue to expaat) 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.

If we are unable to keep up with rapid technologiteanges, we may not be able to compete effegtivel

To remain competitive, we must continue to enhamzkimprove the responsiveness, functionality, s&ibdity 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 texdtbgies may require us to devote substantial ressuto modify and adapt our services.
We cannot assure you that we will successfully am@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 mamamt and employees who possess specialized nkadwiedge and technology skills,
we may not be able to manage our operations effdgtor 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

-13-



knowledge and technology skills in our markets. &&anot assure you that we would be able to findpgoropriate replacement for Mr.
Lutnick or Mr. Varacchi if the need should arissyAoss or interruption of Mr. Lutnick's or Mr. Vaechi's services could result in our
inability to manage our operations effectively amdievelop new electronic marketplaces. We haventired into employment agreements
with and we do not have "key person” life insurapokcies on any of our executive officers or othersonnel. All of the members of our
senior management team are also officers or keyamps of Cantor. As a result, they dedicate orppiion of their professional efforts to
our business and operations. We cannot assureéngbthe time these persons devote to our busimeseerations in the future will be
adequate and that we will not experience an adweffeet on our operations due to the demands planezir management team by their o
professional obligations. We intend to strive toyide high quality services that will allow us tst&blish and maintain lonigrm relationship
with our clients. Our ability to do so will deperid,large part, upon the individual employees wjresent us in our dealings with clients.
The market for qualified programmers, techniciamg sales persons is extremely competitive and f@agrgmore so in recent periods as
electronic commerce has experienced growth. Weataassure you that we will be successful in ounrggfto recruit and retain the required
personnel.

If Cantor or we are unable to protect the intellatproperty rights we license from Cantor or oo, ability to operate electronic
marketplaces 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 Gardany requested services covered by the
patents with respect to a marketplace and Can¢gtsehot to require us to do so, or we are unahbpedvide such services or (2) we do not
exercise our right of first refusal to provide tar@or electronic brokerage services with respeatrarketplace, 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 patenttpatent applications covered by the license f@&antor are patentable or that issued
patents are or will be valid and enforceable. Wipattents are granted in the U.S., we can give sigrasce that equivalent patents will be
granted in Europe or elsewhere, as a result ofrdiffces in local laws affecting patentability aatidity. Moreover, we cannot guarantee that
Cantor's issued patents are valid and enforceabtbat third parties competing or intending to pate with us will not infringe any of these
patents. Despite precautions we or Cantor has takeray take to protect our intellectual propeigts, it is possible that third parties may
copy or otherwise obtain and use our proprietaciitelogy without authorization. It is also possitiiat third parties may independently
develop technologies similar to ours. It may béidift for us to monitor unauthorized use of ouorietary technology and intellectual
property rights. We cannot assure you that thesstephave taken will prevent misappropriation af ehnology or intellectual property
rights.

We intend to use our eSpeed service mark for theces described herein and have applied to redisét service mark in a number of
jurisdictions around the world. Although severaistirg thirc-party registrations and applications for tradermarnsisting of designations
similar to ours in certain countries have recentyne to light, they are for goods and servicesahatdifferent from those being offered under
our eSpeed service mark. Although we are not ptlysaware of any third party objections to our eseegistration of our eSpeed service
mark in these countries, and believe we could adke&arainst any third-party claims asserted in tlvesmtries, such registrations and
applications could potentially affect the registrat and/or limit our use, of our eSpeed serviceknrathese countries, thereby requiring us to
adopt and use another service mark for our serificesgch countries.
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If it becomes necessary to protect or defend detléctual property rights, we may have to resoitdstly 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 ourselvesificlaims of infringement, invalidity or unenfortdééty. We may incur substantial costs and
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

If our software licenses from third parties arertirated, our ability to operate our business magnheerially adversely affected.

We license software from third parties, much ofethis integral to our systems and our businesslitbreses are terminable if we breach our
obligations under the license agreements. If arthede relationships were terminated or if anyhese third parties were to cease doing
business, we may be forced to spend significarg fimd money to replace the licensed software. Herwy@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,uhkeie of our proprietary rights may decrease.

We own many Internet domain names, including "wvegezd.com." The regulation of domain names in & &hd in foreign countries m
change and the strength of our names could beadillWe may not be able to prevent third partiesfexquiring domain names that infringe
or otherwise decrease the value of our trademarttother proprietary rights.

If we infringe on patent rights or copyrights ohets, we could become involved in costly litigation

Patents or copyrights of third parties may havargyortant bearing on our ability to offer certaifoar products and services. We cannot
assure you that we are or will be aware of all pEter copyrights containing claims that may posislaof infringement by our products and
services. In addition, patent applications in th8.lhre generally confidential until a patent &1ed. As a result, we cannot evaluate the exten
to which our products and services may be coveredserted to be covered by claims contained idipgrpatent applications. In general, if
one or more of our products or services were tongé patents held by others, we may be requirestici developing or marketing the
products or services, to obtain licenses to devat@pmarket the services from the holders of thers or to redesign the products or sen

in such a way as to avoid infringing on the patdaims, which could limit the manner in which wendaict our operations.

Due to intense competition in the financial vettivearket, our market share and financial perforneacmuld 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. \Weoethat competition will intensify in the futufdany of our competitors also have greater
market presence, engineering and marketing capebifind technological and personnel resourcesviieasto. As a result, as compared to us,
our competitors may:

o develop and expand their network infrastructames service offerings more efficiently or more dulye
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0 adapt more swiftly to new or emerging technolsgiad changes in client requirements;
o take advantage of acquisitions and other oppitiesrmore 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 in therfaia vertical market are numerous and include:
o Interdealer brokerage firms, including Tullet &Kyo Liberty plc and Garban-Intercapital plc;

o Technology companies and market data and infeemaendors, including Reuters Group plc, Bloomhei®. and Bridge Information
Systems, Inc.;

o Securities, futures exchanges or similar entitieduding the Chicago Board of Trade, the Chickgrcantile Exchange, the Chicago Bo
of Options Exchange, Eurex, the New York Stock Exgde and the Nasdaq National Market;

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

0 Software companies such as OM Gruppen; and
0 Consortia such as BrokerTec Global LLC and Eur@T

In the business-to-business sector in general ongete with business-to-business marketplace tnfietsire companies like Ariba and
CommerceOne, as well as with other Internet-basatketplace trading and infrastructure platformsthim energy business-tmsiness sectc
we compete with niche market Internet-based tradysgems, including AltraEnergy Trading, InterCastital Exchange, OM Gruppen and
HoustonStreet.

We believe that we may also face competition frangé computer software companies, media and tesgyp@ompanies and some securities
brokerage firms that are currently our clientsatidition, Market Data Corporation, which is condlby Iris Cantor and Rodney Fisher, has
technology for electronic trading systems thaprdvided to our competitors in the wholesale mankt be of substantial assistance to them
in competing with us. Iris Cantor and Rod Fisherlanited partners of Cantor.

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 vesgwor consortia to provide services similar tasthprovided by us. Others may acquire the
capabilities necessary to compete with us throwgjuiaitions.

In the event we extend the application of our latéive Matching(Servicemark)

technology to conducting or facilitating auctiorisconsumer goods and services over the Internegxpect to compete with both online and
traditional sellers of these products and serviths. market for selling products and services tlverinternet is new, rapidly evolving and
intensely competitive. Current and new competitans launch new sites at a relatively low cost. Weeet we will potentially compete with
variety of
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companies with respect to each product or servieeffer. We may face competition from e-Bay, piilcelcom, Amazon.com and a number
of other large Internet companies that have exgeeiti developing online commerce and in faciliginternet traffic, including America
Online, Microsoft and Yahoo!, which could choosetmpete with us either directly or indirectly thgh affiliations with other e-commerce
companies. We cannot assure you that we will be btompete effectively with such companies.

Because some of our clients may develop electiioaiing networks, we could compete with them ineg$p of our business.

Consortia owned by some of our clients have annedititeir intention to explore the development etebnic trading networks. BrokerTec
Global LLC, an electronic inter-dealer fixed incobmeker whose members include many of the largean€ial services institutions, has
opened a facility for electronic trading of certéixed income securities and may develop or acauif&cility for electronic trading of other
fixed income securities and futures-related proslircthe future. All of the members of BrokerTeodl LLC are currently clients of Cantor
and ours. Consortia such as BrokerTec Global LL@ omenpete with us and our electronic marketplandhé future. We currently compete
with a similar consortium called EuroMTS in Eurofdde members of EuroMTS include the leading fixeztbme dealers in European
government securities, which are clients of Caatat ours.

If we experience low trading volume in securitiesl dinancial products, our profitability could seiff

We have experienced significant fluctuations indhgregate trading volume of securities and firelmmioducts 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 oceuhstantial declines in the U.S. and global fim@rservices markets may result and our
profitability 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 eventklenaterially adversely affect our profitabiliffhese factors include:

o economic and political conditions in the U.S. afgkwhere in the world;

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

o the availability of cash for investment by mutfiaids and other wholesale and retail investors;
o0 rising interest rates;

o fluctuating exchange rates;

o legislative and regulatory changes; and

o0 currency values.
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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 gtent economic conditions or low trading
volume in the U.S. and global financial markets.

Because we expect to continue to expand our opesatiutside North America, we may face special esvo and regulatory challenges that
we may not be able to meet.

We operate electronic marketplaces throughout Euangl Asia and we plan to further expand our ojmerathroughout these regions in the
future. There are certain risks inherent in doingibess in international markets, particularlyha 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

0 seasonal reductions in business activity dutilegsummer months; and

o potentially adverse tax consequences.

We are required to comply with the laws and reguoet of foreign governmental and regulatory autiesiof each country in which we
conduct business. These may include laws, rulesemdations relating to any aspect of the seasritiusiness, including sales methods, t
practices among broker-dealers, use and safekeepaignts' funds and securities, capital struetuecord-keeping, the financing of clients'
purchases, broker-dealer and employee registregiquirements and the conduct of directors, offieerd employees. Any failure to develop
effective compliance and reporting systems coudltén regulatory penalties in the applicablegdiction.

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 cadlsess are no laws, regulations, judicial decisiongovernmental interpretations that
clearly resolve these issues. This uncertainty atbwersely 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 toesgfally adapt our technology and marketing stgafeguse in those markets.

We intend to leverage our eSpeed(Servicemark) syatel Cantor's relationships to enter new markéscannot assure you that we will be
able to successfully adapt our proprietary softwalectronic distribution networks and technologydse in other markets. Even if we do
adapt our software, networks and technology, waabassure you that we will be able to attractntieand compete successfully in any such
new markets. We cannot assure you that our matgkefiiorts or our pursuit of any of these opportiesiwill be successful. If these efforts
not successful, we could suffer losses
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while developing new marketplaces or realize lbas expected earnings, which in turn could resudt decrease in the market value of our
Class A common stock. Furthermore, these effortg dingert management attention or inefficiently izél our resources. We intend to create
electronic marketplaces for many vertical markeis extend into others, but there is no guarantaevilk will be able to do so.

If we acquire other companies, we may not be abletegrate their operations effectively.

Our business strategy contemplates expansion thritnégacquisition of exchanges and other compami®sding services or having
technologies and operations that are complemetasyrs. Acquisitions entail numerous risks, inahgd

o difficulties in the assimilation of acquired optons and products;

o diversion of management's attention from othairi®ss concerns;

o assumption of unknown material liabilities of mitgd companies;

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

We cannot assure you that we will be able to imttgsuccessfully 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 gavarnand other regulation, we may face restrictisitls respect to the way we conduct our
operations.

The SEC, NASD Regulation, Inc., Commodity Futureading Commission and other agencies extensivelylage the U.S. financial
industry. Our international operations may be stitfi@ similar regulations in specific jurisdictiorGertain of our U.S. subsidiaries are
required to comply strictly with the rules and rkgions of these agencies. As a matter of publlicpaothese regulatory bodies are respon:
for safeguarding the integrity of the securitied ather financial markets and protecting the irgeyef investors in those markets. Most
aspects of our U.S. broker-dealer subsidiariehigtdy regulated, including:

o the way we deal with our clients;

0 our capital requirements;

o our financial and SEC reporting 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 sasctiluding revocation of registration as a brettealer. Changes in laws or regulations or
in governmental
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policies could have a material adverse effect encdnduct of our business. These agencies havd poyeers to investigate and enforce
compliance and punish non-compliance with theiesidnd regulations. We cannot assure you that dieraour directors, officers and
employees will be able to fully comply with, andhriot be subject to, claims or actions by thesenages.

Our activities in the Energy Vertical may be subjecregulation by the Federal Energy Regulatoryn@assion under the Federal Power Act.
It is possible that TradeSpark will be considerguihlic utility under the Federal Power Act andlhikrefore be subject to regulatory burc
with respect thereto.

The consumer products and services we anticipédeinng through our electronic marketplaces arelyike be regulated by federal, state and
foreign governments. Our ability to provide suchviees will be affected by these regulations. Ididdn, as we expand our business to other
vertical markets, it is likely that we will be selsf to additional federal, state and foreign retijuts. The implementation of unfavorable
regulations or unfavorable interpretations of engstregulations by courts or regulatory bodies daeljuire us to incur significant compliar
costs or cause the development of affected maridtscome impractical.

Because we are subject to risks associated withapatal requirements, we may not be able to engagperations that require significant
capital.

The SEC, Commodity Futures Trading Commission aribus other regulatory agencies have stringessrahd regulations with respect to
the maintenance of specific levels of net capijabtoker-dealers. Net capital, which is assets mimbilities, is the net worth of a broker or
dealer, less deductions for certain types of asdetdirm fails to maintain the required net dabiit may be subject to suspension or
revocation of registration by the Securities andlange Commission or Commodity Futures Trading Cimsion, and suspension or
expulsion by these regulators could ultimately lgathe firm's liquidation. If these net capitalesiare changed or expanded, or if there is an
unusually large charge against net capital, opmratihat require the intensive use of capital waddimited. Also, our ability to withdraw
capital from broker-dealer subsidiaries could tstrieted, which in turn could limit our ability fgay dividends, repay debt and redeem or
purchase shares of our outstanding stock. A lapgeading loss or charge against net capital codletsely affect our ability to expand or
even maintain our present levels of business, whichd have a material adverse effect on our bssida addition, we may be subject to net
capital requirements in foreign jurisdictions.

Because we intend to offer access to some of otketdaces to online retail brokers and othersaveesubject to risks relating to uncertainty
in the regulation of the Internet.

There are currently few laws or regulations tha&tcscally regulate communications or commercetmnlnternet. However, laws and
regulations may be adopted in the future that asddissues such as user privacy, pricing, taxatidrltae characteristics and quality of
products and services. For example, the Teleconations Act sought to prohibit transmitting varigypes of information and content over
the Internet. Several telecommunications compamaes petitioned the Federal Communications Comonisi regulate Internet service
providers and other online service providers inaner similar to long distance telephone carriatsta impose access fees on those
companies. This could increase the cost of tratisigitiata over the Internet. Moreover, it may tgkars to determine the extent to which
existing laws relating to issues such as propestyesship, libel and personal privacy are applicablthe Internet. Any new laws or
regulations relating to the Internet could adversélect our business.
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Because brokerage services involve substantiad ogkability, we may become subject to risksitightion.

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 agdiestservice 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 significanalexpenses 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 a@é#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 tiet slaims or litigation will not harm our business

If we cannot deter employee misconduct, we mayarenkd.

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 employeeaniduct could occur. Misconduct by employees cidtlde hiding unauthorized or
unsuccessful activities from us. In either casis, tifpe of conduct could result in unknown and unaged risks or losses. Employee
misconduct could also involve the improper usearfficiential 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 prevahtetect this activity may not be
effective in all cases.

Because our business is developing, we cannotqiredi future capital needs or our ability to secadditional financing.

We anticipate, based on management's experienceuaraht industry trends, that our existing castoveces, combined with the net proceeds
we received from our initial public offering, witle sufficient to meet our anticipated working calp@ind capital expenditure requirements for
at least the next 12 months. However, we beliegéttiere are a significant number of capital intemspportunities for us to maximize our
growth and strategic position, including, amongeotthings, acquisitions, joint ventures, stratetdiiances or other investments. As a result,
we may need to raise additional 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;

0 enter into strategic alliances;
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0 acquire companies with marketplace or other §ipetdmain expertise; and

o respond to unanticipated requirements.

We cannot assure you that we will be able to otddulitional financing when needed on terms thataoeptable, if at all.
The market price of our Class A common stock magtélate.

The market price of our Class A common stock magtélate widely, depending upon many factors, incly@ur perceived prospects, and
prospects of the financial and other businesusiness marketplaces in general, differences leetwar actual financial and operating res
and those expected by investors and analysts, eBan@gnalysts' recommendations or projectionsy@esin general valuations for Internet
and e-commerce-related companies, changes in geter@omic or market conditions and broad markettélations.

Future sales of our shares also could adversedgtdtie market price of our Class A common staicut existing stockholders sell a large
number of shares, or if we issue a large numbshafes of our common stock in connection with Ricquisitions, strategic alliances or
otherwise, the market price of our Class A comntookscould decline significantly. Moreover, the geption in the public market that these
stockholders might sell shares of Class A commockstould depress the market price of our Classiroon stock.

We have registered under the Securities Act on F8n10,200,000 shares of our Class A common stelcich are reserved for issuance
upon exercise of options granted under our LongrTieicentive Plan. If we increase our total outstagghares of common stock, we will
register additional shares of Class A common ssacthat the stock available for issuance undet.ong-Term Incentive Plan will be
registered. We also have registered under the Besuict on Form S-8 425,000 shares of our Clagpmimon stock issuable under our
Employee Stock Purchase Plan, 1,000,000 sharag @flass A common stock issuable under the Plarb@A¢00 shares of our Class A
common stock issuable under our Deferral Plan foplByees of Cantor Fitzgerald and its Affiliatese\Mso are in the process of registering
under the Securities Act on Form S-3 430,000 shafresr Class A common stock issuable under ourgtberm Incentive Plan to employe

of Cantor who may not be eligible to be coveredarralForm S-8 registration statement. Once regidteall of these shares can be sold in the
public market upon issuance, subject to restristiomder the securities laws applicable to resaledfiliates. We may register additional
shares of Class A common stock pursuant to othetayme benefit plans.

RISKS RELATED TO OUR RELATIONSHIP WITH CANTOR

Because we currently depend on Cantor's businesstsewhich impact Cantor's operating results naseta material adverse effect on our
revenues.

We recognized over 66% of our revenues for theoperom March 10, 1999 to December 31, 1999 and 886 for the nine months ended
September 30, 2000 from transactions in which weived amounts based on fixed percentages of casiongspaid to Cantor. Consequer
any reductions in the amount of commissions pai@dntor, including events which impact Cantor'sifiess or operating results, could ha
material adverse effect on our most significantrsewf revenues.

In addition, fees paid to us by Cantor for systemvises represented 32.6% of our revenues foreheg from March 10, 1999 to December
31, 1999 and over 10% for the nine months endete8dger 30, 2000. These fee revenues are remittesi do a monthly basis.
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We are a general creditor of Cantor to the extesitthere are transaction revenues and systentededs owing to us from Cantor. Events
that negatively impact Cantor's financial positaord ability to remit our share of transaction rexeiand system service fees could have a
material adverse effect on our revenues.

Conflicts of interest and competition with Cantoayrarise.

Various conflicts of interest between us and Cantay arise in the future in a number of areasirglab our past and ongoing relationships,
including competitive business activities, poterdiequisitions 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 tainf its shares of our common stock and the éseidazy Cantor of control over our
management and affairs. Our Joint Services Agreemigm Cantor provides that in some circumstancast@r can unilaterally determine the
commissions that will be charged to clients foeefing trades in marketplaces in which we collatmvéth 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 alsovaeas directors and/or officers of Can
Simultaneous service as an eSpeed director oeoffiad service as a director or officer, or statia partner, of Cantor could create, or af

to create, potential conflicts of interest whentsdizectors, officers and/or partners are faceth @écisions that could have different
implications for us and for Cantor. Mr. Lutnick,ra@hairman and Chief Executive Officer, is the ssiteckholder of the managing general
partner of Cantor. As a result, Mr. Lutnick contr@antor. Cantor owns all of the outstanding shafesir Class B common stock,
representing approximately 96.4% of the combinethggower of all classes of our voting stock. Muatnick's simultaneous service as our
Chairman and Chief Executive Officer and his cdmfdCantor could create or appear to create piatectinflicts of interest when Mr.

Lutnick is faced with decisions that could havdatint implications for us and for Cantor.

Because our Joint Services Agreement with Canteahgerpetual term and contains non-competitiomigians and restrictions on our ability
to pursue strategic transactions, this agreemeptb@eome burdensome to our business.

As part of the formation transactions, Cantor dbaoted substantially all of our assets to us. Alifio Cantor has agreed, subject to certain
conditions, not to compete with us in providingo#lenic brokerage services, Cantor is currentlyagiegl in securities transaction and other
financial instruments execution and processingatpErs and other activities that are related toelbetronic trading services we provide. Our
Joint Services Agreement obligates us to perforhrielogy support and other services for Cantopat,avhether or not related to our
electronic brokerage services, sets forth the onggeevenue sharing arrangements between Cantarsaadd 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 thindypia providing, voice-assisted brokerage servictsarance, settlement and fulfillment
services and related services, except under cdirtaibed circumstances in the Joint Services AgreemAlthough we believe Cantor has no
plans to form, acquire or commence any other ojpgrasimilar to ours, the Joint Services Agreenpaminits Cantor to perform, in limited
circumstances, electronic brokerage operationadtition, the Joint Services Agreement imposedditioins on our ability to pursue strategic
alliances, joint ventures, partnerships, businesshinations, acquisitions and similar transacti@ecause the Joint Services Agreement |
perpetual term, even in the event of a breach leyafithe parties, and does not provide for modificaunder its terms, this agreement may
become burdensome for us, may distract us from
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focusing on our internal operations, may deteriscalirage a takeover of our company and may linnitadility to expand our operations.

Because agreements between us and Cantor areeresthit of arm's-length negotiations, we may rezwer commissions from, and pay
higher service fees to, Cantor than we would watpect to third party service providers.

In connection with the formation transactions, wéeeed into Assignment and Assumption Agreememtg\@ministrative Services
Agreement, a Joint Services Agreement and sevtral agreements with Cantor relating to the prowvisif services to each other and third
parties. These agreements are not the result d-ngth negotiations because Cantor owns and cenislAs a result, the prices charge
us or by us for services provided under the agreesmaay be higher or lower than prices that maghaeged by third parties and the term
these agreements may be generally less favorabie tttan those that we could have negotiated Wit parties.

Because we depend on services and access to ogeaasiets provided by third parties to Cantor, \ag not have recourse against those t
parties.

Many of the assets and services provided by Camider the terms of the Administrative Services g&gnent are leased or provided to Cau
by third party vendors. As a result, in the everd dispute between Cantor and a third party vendercould lose access to, or the right to
use, as applicable, office space, personnel, catpeervices 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 reasongdingjiany termination of the Administrative
Services Agreement between us and Cantor or tleeagmts between Cantor and third party vendordg cesult in serious interruptions of
our operations.

Our reputation may be affected by actions take@agtor and entities that are related to Cantor.

Cantor currently is our most significant client.n@@ holds direct and indirect ownership and mansge interests in numerous other entities
that engage in a broad range of financial senareksecurities-related activities. Actions takendnd events involving, Cantor or these
related companies which are perceived negativethbysecurities markets, or the public generathylad have a material adverse effect on us
and could affect the price of our Class A commaelstIn addition, events which negatively affea fimancial condition of Cantor may
negatively affect us. These events could causedCémtose clients that may trade in our marketpdacould impair Cantor's ability to
perform its obligations under the Joint Servicese®gnent, the Administrative Services Agreementahdr agreements Cantor enters into
with us and could cause Cantor to liquidate investis, including by selling or otherwise transfegrghares of our common stock.

If we become subject to litigation and other lggaiceedings, we may be harmed.

From time to time, we and Cantor may become inviinditigation and other legal proceedings relgtia claims arising from our and their
operations in the normal course of business. Casiturrently subject to a number of legal procegdithat could affect us. We cannot assure
you that these or other litigation or legal prodagd will not materially affect our ability to condt our business in the manner that we ex

or otherwise adversely affect us.
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RISKS RELATED TO E-COMMERCE AND THE INTERNET

If electronic marketplaces for securities and fitiahand non-financial products do not continugtow, we will not be able to achieve our
business objectives.

The success of our business plan depends on dily &bicreate interactive electronic marketplaiea wide range of securities and financial
and non-financial products. Historically, secustand commodities markets operated through an ogieny format which have recently
begun to be supplanted by new systems that matgrand sellers electronically. Currently, thergpenarkets we participate in through
TradeSpark operate through phone-based and bdtletird formats. The utilization of our interacteectronic marketplaces depends on the
continued acceptance and utilization of these ettt markets for securities and financial and financial products. We cannot assure you
that the growth and acceptance of the use of elgictmarkets will continue.

If e-commerce and Internet usage does not contmgeow, we will not be able to achieve our businelsjectives.

Our strategic and financial objectives would beeadely impacted if Internet usage does not continggow. Business-to-business use of the
Internet as a medium of commerce is a recent phenomand is subject to a high level of uncertailtiernet usage may be inhibited for a
number of reasons, including:

0 access Costs;

o0 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 alt@s outages and other delays occurring
throughout the Internet network infrastructurehkse outages or delays occur frequently, useedlfiernet 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.dould negatively affect the growth of
our business.

Our networks and those of our third party serviavgers may be vulnerable to security risks, whiohld make our clients hesitant to use
our electronic 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 providersludig Cantor and associated clearing corporatiand,our clients may be vulnerable to
unauthorized access, computer viruses and otherigeproblems. Persons who circumvent security sness could

-25-



wrongfully use our information or cause interrupsmr malfunctions in our operations, which coulakenour clients hesitant to use our
electronic marketplaces. We may be required to mokgggnificant resources to protect against theahof security breaches or to alleviate
problems, including reputational harm and litigaticaused by any breaches. Although we intendtirage to implement industry-standard
security measures, we cannot assure you that theasures will be sufficient.

RISKS RELATED TO OUR CAPITAL STRUCTURE

Because the voting control of our common stocloiscentrated among the holders of our Class B constamk, the market price of our Cl:
A common stock may be adversely affected by digparating rights.

Cantor beneficially owns approximately 96.4% of tieenbined voting power of all classes of our votitgck. As long as Cantor beneficially
owns a majority of the combined voting power of oammon stock, it will have the ability, withoutetleonsent of the public stockholders, to
elect all of the members of our board of directnd to control our management and affairs. In adiit will be able to determine the
outcome of matters submitted to a vote of our diotders for approval and will be able to causerevent a change in control of our
company. In certain circumstances, the sharesro€tass B common stock issued to Cantor upon conmtian of the formation transactio
may be transferred without conversion to our Cls®mmon stock.

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 shardewblders of our Class B common stock are ewtitteten (10) votes per share on all
matters to be voted on by stockholders in gen&hat differential in the voting rights and our atyilto issue additional Class B common st
could adversely affect the market price of our €ldascommon stock.

Delaware law and our charter may make a takeoveun€ompany more difficult and dilute your peraage of ownership of our common
stock.

Provisions of Delaware law, such as its businessboation statute, may have the effect of delaydeferring 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 aatlamts to purchase our common stock. Any suclarssms would make a takeover of our
company more difficult and dilute your percentagaership of our common stock. Our Amended and Redst@ertificate of Incorporation
and our Second Amended and Restated By-Laws ing@raldésions which restrict the ability of our stéwkders to take action by written
consent and provide for advance notice for stoakdroproposals and director nominations. These piavé may have the effect of delaying
or preventing changes of control or managementuotompany, even if such transactions would hageifitant benefits to our stockholders.
As a result, these provisions could limit the psoae investors might be willing to pay in the fetéor shares of our Class A common stock.

Delaware law may protect decisions of our boardictors that have a different effect on holddrsuwr Class A and Class B common stock.

Stockholders may not be able to challenge deciglmaishave an adverse effect upon holders of cas<CA common stock if our board of
directors acts in a disinterested, informed mamvitr respect to these decisions, in good faithiarttie belief that it is acting in the best
interests of our stockholders. Delaware law gehepaibvides that a board of directors owes an edual to all stockholders, regardless of
class or series, and does not have separate dgioaddiduties to either group of stockholders, sabjo applicable provisions set forth in a
company's charter.
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FORWARD-LOOKING STATEMENTS

The information in this prospectus contains forwkmaking statements within the meaning of Secti@A ®f the Securities Act and Section
21E of the Securities Exchange Act of 1934, as alménSuch statements are based upon current etipesttnat involve risks and
uncertainties. Any statements contained hereinarenhot statements of historical fact may be deeimée forward-looking statements. For
example, words such as "may," "will," "should," tiegates," "predicts,” "potential,” "continue,” "ategy,"” "believes," "anticipates," "plans,"
"expects,” "intends" and similar expressions aterided to identify forward-looking statements. @atual results and the timing of certain
events may differ significantly from the resultsdissed in the forward-looking statements. Fathatsmight cause or contribute to such a

discrepancy include, but are not limited to, thdseussed elsewhere in this prospectus in theoseetititled "Risk Factors.”

USE OF PROCEEDS

Any proceeds that we receive from the sale of shaffered by this propsectus will be used for wogk€apital and general corporate
purposes.

EXPERTS

The financial statements as of December 31, 1998 haen audited by Deloitte & Touche LLP, independeiditors, whose report is
incorporated herein by reference to our Annual Remo Form 10-K for our fiscal year ended Decenfer1999. These financial statements
are incorporated herein by reference in reliananupe report of such firm given upon their auttyosis experts in accounting and auditing.

LEGAL MATTERS

The validity of the shares of Class A common stoff&red by this prospectus is being passed upaddrgan, Lewis & Bockius LLP, New
York, New York.
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Annex A
eSPEED, INC.
NON-QUALIFIED EMPLOYEE STOCK PURCHASE PLAN

1. Purpose. The purpose of the eSpeed, Inc. Noifi@de&Employee Stock Purchase Plan (the "Plantpiprovide eligible employees of
eSpeed, Inc. (the "Company") and its Affiliates ware not eligible to participate in the eSpeed, Eroployee Stock Purchase Plan (the
"Qualified Plan"), or wish to participate to a geraextent than permitted thereunder, an oppostdaipurchase Class A common stock of the
Company. The Board of Directors of the Company {(Beard") believes that employee participation wnership will be to the mutual

benefit of the employees and the Company. The iBlant intended to constitute an "employee stoaklpase plan” within the meaning of
section 423 of the Internal Revenue Code of 1986nmaended (the "Code").

2. Definitions. Terms not otherwise defined hemgiall have the meaning set forth below:

(a) "Affiliate" means any entity that directly ardirectly controls, is controlled by or is undenuoon control with the Company, and has,
with the permission of the Board, become a padidiy employer in the Plan.

(b) "CFLP" means Cantor Fitzgerald, L.P., and ifii@es, other than the Company and its direcitnglirect subsidiaries.
(c) "Committee" means the Board or a committee aqted by the Board to administer the Plan.

(d) "Compensation" means, with respect to any pagicheither (i) the portion thereof representing ginoss remuneration paid for services
rendered, net of applicable withholdings and dedustor (ii) the portion thereof representing bsakary or regular wages, net of applicable
withholdings and deductions, as determined by the@ittee.

(e) "Custodian” shall mean the independent stookdyage firm or other custodian designated by the@ittee to accept and hold, on behalf
of Participants, Shares purchased under the Plan.

(f) "Eligible Employee" means an Employee who igible to participate pursuant to Section 4(a).

(9) "Employee" means each individual who is an eyeé of the Company or an Affiliate of the Compémypurposes of payroll tax
withholding; provided, however, that the term Enygle shall not include any individual who is on pp@ved leave of absence that has
exceeded 90 days and whose right to reemploymentiguaranteed either by statute or by contraletssrthe Committee determines
otherwise, in its sole discretion.

(h) "Enrollment Form" means the document prescripethe Committee pursuant to which an Eligible Eogpe has enrolled to be a
Participant.

() "Market Value" means the last sale price ofai® or, if unavailable, the average of the closiigand asked prices per Share at the end o
regular trading on such date (or, if there wasradihg or
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guotation in the Shares on such date, on the megeding date on which there was trading or qumiaths provided by the national securities
exchange or interdealer quotation system on wiiietShares are listed or quoted.

(j) "Offering" means each separate offering of 8sarmnder the Plan that occurs during each Offé?eripd.
(k) "Offering Date" means the date on which eacfefig Period is to commence, as determined byCiramittee.

() "Offering Period" means a period of such dwatas determined by the Committee. Offering Perindyg run consecutively or may
overlap, as determined by the Committee.

(m) "Participant” means each Eligible Employee wlexts to participate in the Plan.

(n) "Purchase Date" means the last day of eachri@df®eriod, and such interim dates, as determiyetthe Committee, on which Shares are
purchased pursuant to the Plan.

(o) "Purchase Price" shall mean the price at whi&hare shall be purchased on each Purchase Batagthod for determining which shall
be set in advance of each Offering by the Commifiesvided, however, that the Purchase Price stualbe less than 85% of the lower of (i)
the Market Value on the Offering Date, or (ii) thkarket Value on the Purchase Date.

(p) "Share" means a share of Class A common stbtledcCompany, par value $0.01 per share.

() "Stockholder Account" means the account mais@diby the Custodian to record the number of Stdlesated to each Participant under
the Plan.

(r) "Stock Purchase Account" means a noninteregting bookkeeping entry established by the Commaran Affiliate, which shall record
all amounts deducted from a Participant's Compenrsétr the purpose of purchasing Shares for suwstidipant under the Plan, reduced by
all amounts applied to the purchase of Sharesufdn articipant under the Plan. Neither the Compamyany Affiliate shall be required to
segregate or set aside any amounts so deducteduandbookkeeping entry shall not represent amestén any assets of the Company. All
deducted amounts shall remain part of the genesata of the Company or an Affiliate until they applied to purchase Shares under the
Plan, and until such time may be used by the Compaan Affiliate for any corporate purpose.

3. Administration.

(&) The Plan shall be administered by the Committdich shall have the authority and power to adopbstrue and enforce rules and
regulations not inconsistent with the provisionsha Plan. Any action of the Committee with resgedhe Plan shall be final, conclusive and
binding on all persons, including any Affiliate thie Company, Participants and any person claimmygights under the Plan from or through
any Participant, except to the extent the Commitiag subsequently modify, or take further actiohgumsistent with, its prior action. The
Committee may delegate to officers or managerb@fIompany or any Affiliate the authority, subjecsuch terms as the Committee shall
determine, to perform such functions as the Conemithay determine, to the extent permitted undeicaybe law.

(b) Each member of the Committee shall be entitbeih good faith, rely or act upon any report tires information furnished to him by any
officer or other employee of the Company or anitoAffiliates, the Company's independent certiffrtblic accountants or any compensa
consultant, legal counsel or other professionalimed by the Company or any of its Affiliates tsiasin the

A-ll



administration of the Plan. No member of the Corteritor any officer or employee of the Companynyr @f its Affiliates acting on behalf
the Committee, shall be personally liable for aotjom, determination or interpretation taken or mmadgood faith with respect to the Plan,
and each member of the Committee and any officengrloyee of the Company or any of its Affiliatetiag on its behalf shall, to the extent
permitted by law, be fully indemnified and proteattsy his employer with respect to any such actitatermination or interpretation.

(c) The Committee shall designate a Custodian ¢etcand hold, on behalf of Participants, Shareshased under the Plan and allocated to
their Stockholder Accounts.

4. Eligibility and Participation.

(a) During each Offering, Employees of the Compang each Affiliate employed on the Offering Datalkhe eligible to participate in the
Plan; provided, however, that (i) Employees whoase eligible to participate in an offering undee Qualified Plan that coincides with st
Offering must first elect to participate in theafhg under the Qualified Plan to the maximum expammitted therein, and (ii) Employees
described in section 423(b)(4) of the Code mayxXmtueled from participation in any Offering.

(b) Each Eligible Employee may elect to participatan Offering by completing an Enroliment Fornsath time in advance of the
commencement of the Offering as determined by tha@ittee.

(c) Unless otherwise determined by the Committee purchase of Shares under the Plan shall be dwalely through payroll deductions
accumulated during the Offering Period. In an Bmeht Form, an Eligible Employee shall designateghrcentage or amount of
Compensation to be deducted from each paycheclectub such maximum amount as may be set by tmen@itiee. Such payroll deductions
shall be credited to the Participant's Stock Pwetfeccount. Increases or decreases to a Partigpate of payroll deduction during an
Offering Period may be permitted based on unifautas to be established by the Committee.

(d) Any Participant may voluntarily withdraw frorhe Plan by filing a notice of withdrawal with th@@mittee at such time in advance as the
Committee may specify. Within a reasonable timéfeing such withdrawal, there shall be paid to Baeticipant the amount, if any, standing
to his credit in his Stock Purchase Account.

(e) If a Participant ceases to be employed by tm@any or an Affiliate, participation in the Plama#l cease and, unless otherwise deterrr
by the Committee, the entire amount, if any, stagdo the Participant's credit in his Stock Purehscount shall be refunded to him. If a
Participant remains employed by the Company or ffitiake but ceases to be an Eligible Employeegsnlotherwise determined by the
Committee, he may continue to participate in theRhrough the end of the Offering Period in whidleh cessation occurs, but may
participate thereafter only pursuant to

Section 4(a).

5. Purchase of Shares. On any Purchase Date ghaltdbe purchased on behalf of each Participattrithmber of Shares which equals the
amount then credited to each Participant's StockHaise Account divided by the Purchase Price. Wp@s soon as soon as practicable
following the Purchase Date, such number of Shsine$ be allocated to each Participant's Stockimdddeount. Shares may be purchased
from the Company, any Affiliate or in the open metrk

6. Restrictions on Shares. Prior to the time tlinar&s are allocated to a Participant's Stockh@deount, none of the rights or privileges of a
stockholder of the Company shall inure to the Bigrint with respect to such Shares. The Commitia# Bave the authority to determine the
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restrictions, if any, to which Shares shall be sabfincluding lock-ups and other transfer reswits), and may condition the delivery of the
Shares upon the execution by the Participant ofsgmgement providing for such restrictions andéguire that the Shares be held in a
brokerage or custodial account established witfoldr or other custodian selected by the Committeder to enforce such restrictions.

7. Adjustments.

(@) In the event that the Committee shall deterrttia¢ any recapitalization, forward or reversetspdiorganization, merger, consolidation,
spin-off, combination, repurchase or exchange @ir&hor other securities, stock dividend or otpecwl, large and norecurring dividend ¢
distribution (whether in the form of cash, secestor other property), liquidation, dissolutionotiher similar corporate transaction or event,
affects the Shares such that an adjustment is ppate in order to prevent dilution or enlargemefthe rights of Participants under the Plan,
then the Committee shall, in such manner as it deggyn equitable, adjust the kind of Shares resdorgulirchase under the Plan, and/or the
calculation of the Purchase Price.

(b) If the Shares shall cease for any reason tsteel on any nationally recognized stock exchamgguotation system, the Plan and any
Offering hereunder shall thereupon terminate, Aedolance then standing to the credit of eaclidiemt in his Stock Purchase Account
shall be returned to him.

8. General Provisions.

(a) Compliance With Laws and Obligations. The Conypshall not be obligated to issue or deliver Shamader the Plan in a transaction
subject to the requirements of any applicable segesifaw, any requirement under any listing agreetibetween the Company and any
national securities exchange or automated quotatietem or any other law, regulation or contractidilgation of the Company or any
Affiliate of the Company until the Company or susfiiliate is satisfied that such laws, regulaticarsd other obligations have been complied
with in full. Certificates representing Shares egwnder the Plan will be subject to such stopsfierrorders and other restrictions as may be
applicable under such laws, regulations and othkgations of the Company or any Affiliate of the@pany, including any requirement that
a legend or legends be placed thereon.

(b) Nonalienation. The right to purchase Sharesuttte Plan is personal to the Participant, is@sgable only by the Participant during his
lifetime except as hereinafter set forth, and matybe assigned or otherwise transferred by thedjanht. Notwithstanding the foregoing,
there shall be delivered to the executor, admatistror other personal representative of a deca@aditipant such residual balance as may
remain in the Participant's Stock Purchase Accaartf the date the Participant's death occurs. Merysuch representative shall be boun
the terms and conditions of the Plan as if suchessmtative were a Participant.

(c) Taxes. The Company and any Affiliate by whoRaaticipant is employed shall be entitled to regainy Participant to remit, through
payroll withholding, withholding of Shares othereideliverable, requiring a sale of such Sharesttmrwise, any tax that it determines it is
so obligated to collect with respect to the purehafsShares or their subsequent sale, and the Cbmenshall institute such procedures as
insure the collection of such taxes.

(d) No Right to Continued Employment or Serviceithir the Plan nor any action taken hereunder sleatlonstrued as giving any employ
director or other person the right to be retaimethe employ or service of the Company or any Asfd nor shall it interfere in any way with
the right of
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the Company or any Affiliate to terminate any Enygle's employment or other person's service atiamgydr with the right of CFLP to
terminate any of its partners.

(e) Changes to the Plan. The Board may amend, sitspend, discontinue or terminate the Plan wittmiconsent of stockholders or
Participants, except that any such action shadiutxgect to the approval of the Company's stockhieldeor before the next annual meeting of
stockholders for which the record date is aftehdBoard action if such stockholder approval is reguby any federal or state law or
regulation or the rules of any stock exchange twraated quotation system on which the Shares nayltl listed or quoted, and the Board
may otherwise, in its discretion, determine to sitlatier such changes to the Plan to stockholderagproval; provided, however, that,
without the consent of an affected Participantsach action may materially impair the rights ofts&articipant with respect to any Shares
previously purchased by the Participant. Upon teation of the Plan, any amounts then creditedRaréicipant's Stock Purchase Account
shall be returned to the Participant. The BoartherCommittee shall also have the authority toltista separate sub-plans under the Plan
with respect to Participants resident in a paréicidrisdiction (the terms of which shall not beansistent with those of the Plan) if necessary
or desirable to comply with the applicable lawsoé€h jurisdiction.

(f) Nonexclusivity of the Plan. Neither the adoptiof the Plan by the Board nor any submission efRlan or amendments thereto to the
stockholders of the Company for approval shall drestrued as creating any limitations on the povi¢h® Board to adopt such other
compensatory arrangements as it may deem desimtlieding, without limitation, the granting of o options or purchase rights otherwise
than under the Plan, and such arrangements maijhiee &pplicable generally or only in specific case

(9) Governing Law. The validity, construction arfteet of the Plan, and any rules and regulatiotetirgy to the Plan, shall be determined in
accordance with the laws of the State of Delawaithout giving effect to principles of conflicts tdws, and applicable federal law.

(h) Expenses. Expenses of the Plan related tccipation by Employees of CFLP shall be borne by BRInd expenses related to
participation by Employees of the Company andiitss&iaries shall be borne by the Company. CFLR &Hiéll the obligation to deliver the
number of Shares required to be purchased pursu&sction 5 on behalf of each CFLP Employee fritihree Shares that it owns or Shares
acquired in the open market. The Company shalllfthe obligation to deliver the number of Sharequired to be purchased pursuant to
Section 5 on behalf of each Employee of the Compamyits subsidiaries from either newly issued &har Shares acquired in the open
market.

(i) Currency. The Purchase Price shall be denoméhat U.S. dollars. Any amounts credited to a Bigdint's Stock Purchase Account that
denominated in any other currency shall be condddd).S. dollars at such times and using suchaxgh rates as determined under
procedures established by the Committee.
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No person has been authorized to give any infoomair to make any, or incorporated by referencag, irgpresentations other than th
contained in, or incorporated by reference ints pnospectus and, if given or made, such inforomatir representations must not be relied
upon as having been authorized. This prospectus miuteconstitute an offer to sell or the solictatdf an offer to buy any securities other
than the securities described in this prospectaaffer to sell or the solicitation of an offerliuy such securities in any circumstances in
which such offer or solicitation is unlawful. Ne@hthe delivery of this prospectus nor any saleertegteunder shall, under any circumstar
create any implication that the information con¢airnerein or therein is correct as of any time esgbent to the date of such information.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

Expenses to be borne by us in connection withelyestration and distribution of the securities lpeiagistered are as follows:

SEC registration fee......ccccceeeee. L $ 2,301.75
Legal fees and expenses.............. .. 15,000.00
Accounting fees and expenses.......... ... 5,000.00
Printing expenses......ccoeeeeeeeeee L 100.00*
Miscellaneous........cccooeeeeeeeeee L 500.00*
Total oo L $ 22,901.75

* Estimated
Iltem 15. Indemnification of Directors and Officers.

Our Second Amended and Restated By-Laws provideatbahall, to the fullest extent permitted by 8ectl45 of the General Corporation
Law of the State of Delaware (the "DGCL"), as amehftom time to time, indemnify all persons whom mvay indemnify pursuant thereto.

Section 145 of the DGCL permits a corporation, ursgecified circumstances, to indemnify its direstofficers, employees or agents agze
expenses (including attorneys' fees), judgmemntssfand amounts paid in settlements actually aasbrebly incurred by them in connection
with any action, suit or proceeding brought bydrparties by reason of the fact that they wera@daectors, 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 corporationaith respect to any criminal action or procegdimad no reason to believe their conduct
was unlawful. In a derivative action, i.e., onednyjin 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 reasonablg\ma 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 inclvltihe action or suit was brought shall determipenuapplication that the defendant direct
officers, employees or agents are fairly and realslyrentitled to indemnity for such expenses desgitch adjudication of liability.
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Iltem 16. Exhibits
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Item 17. Undertakings.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the registrant pursuant to the foregoing prarisior otherwise, the registrant has been advisdrt the opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad &, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by us of exgenincurred or paid by a director, office
controlling person of us in the successful defexfsany action, suit or proceeding) is assertedumhslirector, officer or controlling person in
connection with the securities being registered régistrant will, unless in the opinion of its osel the matter has been settled by controlling
precedent, submit to a court of appropriate jucisoin the question whether such indemnificatioritliy against public policy as expressed in
the Securities Act and will be governed by thelfadjudication of such issue.

(A) The undersigned hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement;
(i) To include any prospectus required by Sectida)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that paragraphs (A)(1)(i) ang{TXii) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained indienieports filed with or furnished to the Commissby the Registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(B) The undersigned registrant hereby undertakas fibr purposes of determining any liability undlee Securities Act, each filing of the
registrant's annual report pursuant to Section)l8(&ection 15(d) of the Securities Exchange Ad&984 (and, if applicable, each filing of
employee benefit plan's annual report pursuanetdi@ 15(d) of the Securities Exchange Act of J9Bat is incorporated by reference in
registration statement
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shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering ¢loér

-5



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Registration Statement on Form Sk teigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitjew York, the State of New York, on the 14tly d@é December, 2000.

eSPEED, INC.

By: /s/ Howard W Lutnick

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

POWERS OF ATTORNEY

Know all persons by these presents, that each p&rkose signature appears below constitutes anmirgpgHoward W. Lutnick, Frederick
Varacchi and Douglas B. Gardner, and each of thath,full power to act without the other, such gmr's true and lawful attorneys-in-fact
and agents, with full power of substitution andukestitution, for him and in his name, place an@dtén any and all capacities, to sign this
registration statement, any and all amendmentethéincluding post-effective amendments), any sghent registration statements pursuant
to rule 462 of the Securities Act of 1933, as amneelndnd any amendments thereto and to file the ,saitteexhibits and schedules thereto,
and other documents in connection therewith, with$ecurities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing necessatgsirable to be done in and about the
premises, as fully to all intents and purposeseasight or could do in person, hereby ratifying andfirming all that said attorneys-in-fact
and agents, or any of them, or their or his sultstior substitutes, may lawfully do or cause talbee by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

SIGNATURE TITLE D ATE
/sl Howard W. Lutnick Chairma n of the Board and Chief Decem ber 14, 2000
Executi ve Officer (Principal Executive Officer)

Howard W. Lutnick
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/sl Frederick T. Varacchi

Frederick T. Varacchi

/sl Douglas B. Gardner

Douglas B. Gardner

/sl Jeffrey G. Goldflam

Jeffrey G. Goldflam

/sl Richard C. Breeden

Richard C. Breeden

/sl Larry R. Carter

Larry R. Carter

/s/ William J. Moran

William J. Moran

/sl Joseph P. Shea

Joseph P. Shea

Preside
Directo

Vice Ch

Senior
Officer
Officer

Directo

Directo

Directo

Directo

nt and Chief Operating Officer; Decem

r

airman; Director Decem

Vice President and Chief Financial
(Principal Financial and Accounting

)

r Decem
r Decem
r Decem
r Decem
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Exhibit 5
Morgan, Lewis & Bockius LLP
December 19, 2000

eSpeed, Inc.
One World Trade Center, 103rd Floor
New York, New York 1004

Re: Registration Statement on Form S-3
Ladies and Gentlemen:

We have acted as counsel to eSpeed, Inc., a Dedasgporation (the "Company"), in connection whik preparation and filing with the
Securities and Exchange Commission under the Siesufict of 1933, as amended (the "Act"), of a Rgtion Statement on Form S-3 (the
"Registration Statement") relating to an aggreg@af&00,000 shares of Class A common stock, parev@lQl per share (the "Shares"), of the
Company which are to be offered and sold pursuatita Company's Non-Qualified Employee Stock Pwsetlan (the "Plan”).

In so acting, we have examined originals, or cop@tified or otherwise identified to our satisfaaot of the Amended and Restated Certifi
of Incorporation of the Company, the Second Ameratedi Restated By-Laws of the Company and the Mlanhave also reviewed such
other documents, records, resolutions, certificatesother instruments as in our judgment are sacg®r appropriate for purposes of this
opinion.



Based on the foregoing, we are of the opinion tivatShares have been duly authorized and, wheedsad sold pursuant to the Plan, will
validly issued, fully paid and non-assessable.

We consent to the use of this opinion as an extoltite Registration Statement and to the use ohame under the caption "Legal Matters"

in the Registration Statement. In giving this cornisere do not admit that we are acting within théegory of persons whose consent is
required under Section 7 of the Act.

Very truly yours,

/sl MORGAN, LEWS & BOCKIUS LLP



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to incorporation by reference in thigiReation Statement of eSpeed, Inc. on Form Saling to eSpeed, Inc. Non-Qualified
Employee Stock Purchase Plan of our report dateativ24, 2000, appearing in the Annual Report omFd@-K of eSpeed, Inc. for the
period ended December 31, 1999, and to the referengs under the heading "Experts" in the Prosigegthich is part of this Registration
Statement.

/sl Deloitte & Touche LLP

New Yor k, New Yor k
Decenber 19, 2000

End of Filing
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