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eSpeed, Inc. logo
September 27, 2002
Dear Stockholder:

You are cordially invited to attend our 2002 Annlaeting of Stockholders, which will be held at fRRilnga Royal Hotel, 151 West 54th
Street, New York, New York, on Wednesday, Octol®rZD02, commencing at 10:00 a.m. (local time).|@é& forward to greeting as many
of our stockholders as are able to be with us.

At the meeting, you will be asked to consider aatkwpon (i) the election of nine (9) directorsd &) such other business as may properly
come before the meeting and any adjournment thereof

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

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

Our Annual Report for the fiscal year ended Decem3fie 2001 is being mailed to you together withehelosed proxy materials.
Sincerely,

/sl Howard W Lutnick

Howard W Lutnick
Chai rman of the Board of Directors



ESPEED, INC.
135 EAST 57TH STREET
NEW YORK, NY 10022

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

NOTICE IS HEREBY GIVEN that our Annual Meeting ofdskholders (the Annual Meeting) will be held at tRihga Royal Hotel, 151 We
54th Street, New York, New York, on Wednesday, ®et®3, 2002, commencing at 10:00 a.m. (local tjiffe)the following purposes:

(1) To elect nine (9) directors to hold office uitiie next annual meeting and until their successaoe duly elected and qualified; and
(2) To transact such other business as may propeme before the Annual Meeting and any adjournrniereof.

Only holders of record of our Class A common stockur Class B common stock at the close of businasSeptember 19, 2002 are entitled
to notice of and to vote at the Annual Meeting angl adjournment thereof.

By Order of the Board of Directors,

/sl Stephen M Merkel

STEPHEN M MERKEL
Secretary

Sept enber 27, 2002
YOUR VOTE IS IMPORTANT.

PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED
PROXY CARD AND RETURN IT IN THE ENCLOSED ENVELOPE.



ESPEED, INC.
135 EAST 57TH STREET
NEW YORK, NY 10022

PROXY STATEMENT

This Proxy Statement is being furnished in conmactiith the solicitation of Proxies by and on béla@lour board of directors to be used at
our Annual Meeting of Stockholders to be held ondvisday, October 23, 2002, and at any adjournrhentadf (the Annual Meeting), for t
purposes set forth in the accompanying Notice afush Meeting. Our Annual Report for the fiscal yeaded December 31, 2001
accompanies this Proxy Statement. This Proxy Seéend accompanying materials are expected todtesént or given to our stockholders
on or about September 30, 2002.

The close of business on September 19, 2002 hasfized as the record date (the Record Date) ferddgtermination of the stockholders
entitled to notice of and to vote at the Annual kitegg Only holders of record as of that date ofrehaf our Class A common stock, $.01 par
value per share, or of our Class B common sto€K, far value per share, are entitled to noticendfta vote at the Annual Meeting. Our
Class A common stock and our Class B common staek@metimes collectively referred to herein as"@ammon Equity."

Each share of our Class A common stock entitle$tider thereof to one vote per share on each natsented to stockholders for approval
at the Annual Meeting. Each share of our Classmmon stock entitles the holder thereof to 10 vpesshare on each matter presented to
stockholders for approval at the Annual Meeting.t@mRecord Date, there were 28,291,403 sharegrdflass A common stock and
26,688,814 shares of our Class B common stoclg fotal of 54,980,217 shares of our Common Eqoitystanding and entitled to vote.

Execution of a Proxy by a stockholder will not atfsuch stockholder's right to attend the Annuakfifey and to vote in person. Any
stockholder who executes a Proxy has a right tokevt at any time before it is voted by advisirtgghen M. Merkel, our Secretary, in
writing of such revocation, by executing a latetedaProxy which is presented to us at or priohtoAnnual Meeting, or by appearing at the
Annual Meeting and voting in person. AttendancthatAnnual Meeting will not in and of itself cortste revocation of a Proxy.

The required quorum for the transaction of busirsésbe Annual Meeting is a majority of the colleetvoting power represented by the
shares of our Common Equity issued and outstarmintpe Record Date (the Total Voting Power), whibares must be present in person or
represented by Proxy at the Annual Meeting. Assgnaiguorum, the nominees receiving a pluralityhef Total Voting Power present in
person or by Proxy at the Annual Meeting and ettitb vote on the election of directors will bectéel as directors.

With regard to the election of directors, votes rhaycast in favor or withheld; votes that are watlkhwill be counted for purposes of
determining the presence or absence of a quoruwibitave no other effect. Broker non-votes, ifyawill be counted for purposes of
determining the presence or absence of a quorutmyiiinave no effect on the election of directdPairsuant to the trust agreement goveri
our Deferral Plan, the trustee of our Deferral Righnot, except as otherwise required by law,evehares of our Class A common stock held
in the trust as to which the trustee has not reckioting instructions from plan participants.

UNLESS SPECIFIED OTHERWISE, THE PROXIES WILL BE VED FOR THE ELECTION OF ALL THE NOMINEES TO SERVE AS
OUR DIRECTORS UNTIL THE NEXT ANNUAL MEETING AND UNTL THEIR SUCCESSORS ARE DULY ELECTED AND
QUALIFIED. IN THE DISCRETION OF THE PROXY HOLDERS,HE PROXIES WILL ALSO BE VOTED FOR OR AGAINST SUCH
OTHER MATTERS AS MAY PROPERLY COME BEFORE THE ANNUAVIEETING. MANAGEMENT IS NOT AWARE OF ANY
OTHER MATTERS TO BE PRESENTED FOR ACTION AT THE ANML MEETING.

Our principal executive offices are located at E25t 57th Street, New York, NY 10022 and our teteghnumber there is (212) ¢5000.



PROPOSAL 1 -- ELECTION OF DIRECTORS

Our board of directors is currently comprised gih¢imembers. Mr. Richard C. Breeden, a directaresit99, will not be running for re-
election as a director. Our board has nominatedéken other current directors listed below, a$ asEenator Frank R. Lautenberg and
Albert M. Weis, for election as directors at thendial Meeting. The information with respect to tlreennominees for election as directors is
set forth below. All of the nominees are to be Elda@t the Annual Meeting and to serve until tseizcessors are duly elected and qualified.
All of the nominees listed below are expected twweaas directors if they are elected. If any nomiskould decline or be unable to accept
such nomination or to serve as a director (an ewéith our board of directors does not now expextj,board of directors reserves the right
to nominate another person or to vote to reducsitteeof our board of directors. In the event aaofierson is nominated, the Proxy holders
intend to vote the shares to which the Proxy relédethe election of the person nominated by @ar of directors. There is no cumulative

voting for directors.

DIRECTOR PRINCIPAL OCCUPATIONS DURING THE LAST

NAME AGE SINCE FIVE YEARS; OTHER DIRECTORSHIPS

Howard W. Lutnick 41 1999 Mr. Lutnick has been our Chairman of the Board of Directors and Chief
Executive Officer since June 1999 and has been ou r President since September
2001. Mr. Lutnick joined Cantor Fitzgerald, L.P. in 1983 and has served as
President and Chief Executive Officer of Cantor s ince 1991. Mr. Lutnick's
company, CF Group Management, Inc., is the managi ng general partner of
Cantor. In addition to his executive responsibili ties at Cantor Fitzgerald
and eSpeed, Mr. Lutnick is a member of Haverford College's Board of Managers,
a member of the Board of the Zachary and Elizabet h M. Fisher Center for
Alzheimer's Disease Research at Rockefeller Unive rsity, a member of the
Executive Committee of the Intrepid Museum Founda tion's Board of Trustees and
a member of the Board of Directors of the Solomon Guggenheim Museum Foundation.

Lee M. Amaitis 52 2001 Mr. Amaitis has been our Global Chief Operating O fficer and director since
September 2001. Mr. Amaitis has been Executive Ma naging Director of eSpeed
International Limited from December 1999. Mr. Ama itis has also been President
and Chief Executive Officer of Cantor Fitzgerald International and Cantor
Fitzgerald Europe since March 1995. Prior to join ing Cantor, Mr. Amaitis was
Managing Partner and Senior Managing Director of Cowen Government Brokers from
April 1991 to February 1995 and was Manager MBS a nd Limited Partner of Cowen &
Co. from February 1989 to April 1991.

Joseph C. Noviello 37 2001 Mr. Noviello has been our Executive Vice Presiden t, Chief Information Officer

and director since September 2001. Mr. Noviello s
President and Chief Technology Officer from Decem
From December 1995 to December 1999, Mr. Noviello
of Technology for Cantor Fitzgerald, L.P.

2

erved as our Senior Vice
ber 1999 to September 2001.
served as Managing Director



DIRECTOR

NAME AGE  SINCE
Stephen M. Merkel 44 2001
Larry R. Carter 59 1999
John H. Dalton 60 2002

PRINCIPAL OCCUPATIONS DURING THE LAST FIVE YEARS;

Mr. Merkel has been our director since September
our Executive Vice President, General Counsel and
2001. From June 1999 to December 2001, he was our
General Counsel and Secretary. Mr. Merkel has als
Director, General Counsel and Secretary of Cantor
Senior Vice President, General Counsel and Secret
December 2000. Mr. Merkel is also responsible for
tax, risk, credit and human resources departments

Mr. Merkel was Vice President and Assistant Gener

& Co. from February 1990 to May 1993. From Septem
Mr. Merkel was associated with the law firm of Pa

& Garrison. Mr. Merkel is on the Board of Directo
Brokerage Company and is on the Management Commit

Mr. Carter has been our director since December 1
Systems, Inc., a computer technology company, in
President, Finance and Administration and as Chie
Secretary. In July 1997, he was promoted to Senio
Administration, Chief Financial Officer and Secre
director of Cisco Systems since July 2000. From 1
Carter was Vice President and Corporate Controlle
His career also includes four years with V.L.S.I.
President, Finance and Chief Financial Officer an
Microelectronics Inc. as Vice President, Finance,
Financial Officer. He also spent 19 years at Moto
variety of financial positions, the last being Vi
M.O.S. Group. Mr. Carter is a member of the Board
Marymount University. Mr. Carter is also on the B
Corp. and QLogic Corporation.

Mr. Dalton has been our director since February 2
President of IPG Photonics Corp., a company that
manufactures a range of advanced amplifiers and |
industrial markets, since September 2000. From Ma
Mr. Dalton was Chairman and Chief Executive Offic
that researches and develops electroplasma techno
Mr. Dalton served as Secretary of the Navy from J
Mr. Dalton serves on the Board of Directors of Tr
Del Monte Produce Inc.
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OTHER DIRECTORSHIPS
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DIRECTOR

NAME AGE  SINCE

Frank R. Lautenberg 78 2002

William J. Moran 61 1999

Albert M. Weis 75 2002

PRINCIPAL OCCUPATIONS DURING THE LAST FIVE YEARS;

From 1982 until 2001, Mr. Lautenberg was a United
Jersey. Mr. Lautenberg was the Chairman of the Tr

a member of the Budget Committee, the Environment
Appropriations Committee, as well as other commit
United States Senate. From 1978 to 1982, Mr. Laut

a member of the Audit Committee of the Port Autho
Jersey. Mr. Lautenberg was a co-founder of Automa
company listed on the New York Stock Exchange, an
Officer of Automatic Data Processing from 1975 un
Mr. Lautenberg has been the President of the Asso
Services Organizations. Mr. Lautenberg is an hono
Data Processing, Inc. and serves on the Boards of
Corporation, Columbia University, Cardozo School
The Holocaust Museum in Washington, D.C. and othe
organizations.

Mr. Moran has been our director since December 19
Manhattan Corporation and the Chase Manhattan Ban
Executive. After several promotions, Mr. Moran wa
1992, Executive Vice President in 1997 and a memb
in 1999. Before joining Chase, now J.P. Morgan Ch
the accounting firm of Peat, Marwick, Mitchell &

Mr. Weis has been President of A.M. Weis & Co., |
company, since 1976. Mr. Weis was Chairman of the
1997 to 1998, 1981 to 1983 and 1977 to 1978. From
Chairman of the New York Board of Trade. From 199
director and chairman of the audit committee of S

to 2001, he was a director and chairman of the au
Manager Corporation (successor to Synetic, Inc.).

OTHER DIRECTORSHIPS
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Co. for nine years.

nc., a money management

New York Cotton Exchange from
1998 to 2000, Mr. Weis was

6 to 1999, Mr. Weis was a
ynetic, Inc. and, from 1999

dit committee of Medical

VOTE REQUIRED FOR APPROVAL

The nine nominees receiving a plurality of the T¥ating Power present in person or by Proxy atAlnaual Meeting and entitled to vote on
the election of directors will be elected as dioest

RECOMMENDATION OF OUR BOARD OF DIRECTORS

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE EL ECTION OF THE NINE
NOMINEES.
COMPENSATION OF DIRECTORS

Directors who are also our employees do not recailditional compensation for serving as directors.October 19, 2001, we granted eac
our three non-employee directors at the time opttorpurchase 30,000 shares of our Class A comiogok at an exercise price per share
equal to $5.10.



These options vest in three equal installmentsrivégg on the first of three semi-anniversarieshefdate of grant. Effective February 11,
2002, Mr. Dalton was granted an option to purct&600 shares of our Class A common stock at arciseeprice per share of $8.95 in
connection with his election to our board. Under aurent policy, each of our n@mployee directors is granted an option to purcB&ase0(
shares of our Class A common stock in connectidh his initial election to our board and an opttorpurchase 10,000 shares of our Class A
common stock each year he serves as a direct@atter. In addition, non-employee directors receinrual compensation of $25,000. They
also receive cash compensation of $2,000 for eating of our board of directors and $1,000 folhemeeting of a committee of our board
of directors actually attended, whether in perdgntelephone or otherwise. However, none of ouramployee directors will be paid more
than $3,000 in the aggregate for attendance atimgseteld on the same date. Non-employee direetscsare reimbursed for all out-of-
pocket expenses incurred in attending meetingsioboard of directors or committees of our boardicéctors.

MEETINGS AND COMMITTEES OF OUR BOARD OF DIRECTORS

Our board of directors held eight meetings durhmgtear ended December 31, 2001. In addition tdingee our board of directors and its
committees reviewed and acted upon matters by mwars written consent.

Our board of directors has an Audit Committee a@bmpensation Committee. The members of our CongiensCommittee are presently
Messrs. Breeden (1), Carter and Moran, all of wiamennon-employee directors. The Compensation Caeeni responsible for reviewing
and approving all compensation arrangements foegecutive officers and for administering our stogiion and stock purchase plan. The
Compensation Committee held six meetings during/éze ended December 31, 2001. The members of odit fommittee are presently
Messrs. Breeden (1), Carter and Moran, all of wiawenindependent directors (as defined in the agiplicrules of the Nasdaq National
Market). Our Audit Committee selects our indepen@emlitors, consults with our auditors and with eg@ment with regard to the adequacy
of our internal accounting controls and considens rron-audit functions to be performed by our irefegent auditors. The Audit Committee
held six meetings during the year ended Decembe2(®11. Our board of directors has adopted a writtearter for the Audit Committee.

EXECUTIVE OFFICERS

Our executive officers are appointed annually bylmard of directors and serve at the discretioourfboard of directors. Except with resy
to our Chief Financial Officer, Jeffrey M. Chertoffur executive officers, their respective ages@ogltions and certain other information
with respect to each of them are set forth herageuthe section entitled "Election of Directotsiformation with respect to Mr. Chertoff is
as follows:

Mr. Chertoff, age 48, was hired as our Senior \Reesident and Chief Financial Officer on May 6, 208s Chief Financial Officer, Mr.
Chertoff is responsible for managing our globaéfinial and accounting operations. Mr. Chertoff sdras Executive Vice President and
Chief Financial Officer for Daiwa Securities Amegifrom August 1998 to May 2002. From May 1995 t@Ast 1998, Mr. Chertoff was
Controller, Director and Senior Operating Officer Salomon Brothers, Inc. Mr. Chertoff also serasdAssistant Controller and Managing
Director at Bear Stearns, where he was employead 881 to 1995. He began his career with Coopelgt#and, now
PricewaterhouseCoopers, LLP.

1 During calendar years 2001 and 2002, Mr. Breegewed as a member of the Compensation and Audin@ibees. Mr. Breeden has
elected not to run for re-election as a directod hence will not serve on the Compensation Coramitr Audit Committee or otherwise be
involved in board activities after the date of thenual Meeting.



EXECUTIVE COMPENSATION

The following table provides certain summary infation concerning all compensation earned for ttae gaded December 31, 2001, the
ended December 31, 2000 and the period from Mab¢chi999 through December 31, 1999 by our Chief Hbee Officer and each of our
other executive officers required to be includethim table (collectively, the Named Executive GHfE).

SUMMARY COMPENSATION TABLE

Long-Term
Compensation
Awards
Securities
Salary Bonus Underlying
Name and Principal Position Year ($) ($) Options (#)
Howard W. LutnicK...........ccooovvviiiiiinnens 2001 400,000 600,0 00 1,500,000
Chairman, Chief Executive Officer 2000 350,000 650,0 00 625,000
and President 1999 280,000 - 2,500,000
Frederick T. Varacchi*..........cccccooennincne 2001 354,167 500,0 00 --
2000 500,000 500,0 00 200,000
1999 400,000 - 800,000
Douglas B. Gardner*............ccccceuvveevinnens 2001 177,083 350,0 00 --
2000 250,000 350,0 00 75,000
1999 200,000 -- 375,000
Lee M. AMaitis.......ccoeevveeireenieeniieenines 2001 107,418 300,0 00 375,000
Global Chief Operating Officer 2000 107,418 333,3 33 50,000
1999 -- -- 325,000
Joseph C. Noviello........cccovveeiiieeieennnen. 2001 275,000 1,000,0 00(1) 200,000
Chief Information Officer and 2000 250,000 350,5 00 65,000
Executive Vice President 1999 175,000 250,0 00 85,000
Stephen M. Merkel.........cccooviiiiiniennnen, 2001 150,000 400,0 00 200,000
General Counsel, Executive Vice President and 2000 150,000 300,0 00 100,000
Secretary 1999 120,000 -- 100,000

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

(1) The after-tax portion of $600,000 of such bomas used to purchase units in Cantor Fitzgerak, L
See "Certain Relationships and Related Transactions



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

OPTION GRANTS IN LAST FISCAL YEAR
Individual Grants

Percent of Total

Number of Shares Options Granted
Underlying Options to Employees Exercise or Base Grant Date
Name Granted in 2001 Price ($/Share)  Expira tion Date Present Value ($)
Howard W. Lutnick................. 1,500,000(1) 42.2 5.10 10 /19/11 4,068,150(2)
Lee M. Amaitis........... . 375,000(1) 10.5 5.10 10 /19/11 1,017,038(2)
Joseph C. Noviello.... ... 200,000(1) 5.6 5.10 10 /19/11 542,420(2)
Stephen M. Merkel................. 200,000(1) 5.6 5.10 10 /19/11 542,420(2)

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

(2) The fair value of the options was estimatesgisi modified Black-Scholes option pricing moded éime following assumptions:
risk-free interest rate of 3.25%, no expected dimik, expected stock price volatility of 80% ansuased to be exercised at 80% of their
original life.

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

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

Shares Number of Securities Underlying Value of Unexercised
Acquired on Value Unexercised Options/SARS at In-The-Money Options/SARs at
Exercise Realized on Fiscal Year End (#) Fiscal Year End($)(1)
#) Exercise - e
Name ($) Exercisable  Unexercisable E xercisable  Unexercisable
Howard W. Lutnick............ 0 0 1,425,000 3,200,000 0 4,770,000
Frederick T. Varacchi*....... 0 0 1,000,000 0 0 0
Douglas B. Gardner*.......... 0 0 450,000 0 0 0
Lee M. Amaitis............... 0 0 140,000 610,000 0 1,192,500
Joseph C. Noviello........... 0 0 58,750 291,250 0 636,000
Stephen M. Merkel............ 0 0 60,000 340,000 0 636,000

(1) Based on the last reported price of $8.28 for@ass A common stock on December 31, 2001.
* Messrs. Varacchi and Gardner were lost as atre$tie terrorist attacks on September 11, 2001.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

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



REPORT OF THE COMPENSATION COMMITTEE OF OUR
BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

The Compensation Committee reviews and recommendsrtboard of directors for its approval the salaand bonuses of our executive
officers. In addition, the Compensation Committesngs awards under our Long-Term Incentive Planaghdinisters our Long-Term
Incentive Plan and our Employee Stock Purchase Riaich has been suspended as a result of theswkBeptember 11, 2001.

Compensation Philosophy

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

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

The Compensation Committee generally intends thistpensation paid to our Chief Executive Officer émel other Named Executive
Officers not be subject to the limitation on taxddetibility under Section 162(m) of the InternalM@aue Code, as amended (the Code), so
long as this can be achieved in a manner consiatiimthe Committee's other objectives. Section(§2yenerally eliminates a corporation's
tax deduction in a given year for payments to aefamed Executive Officers in excess of $1 millianless the payments result from
"qualified performance-based compensation.”

Base Salary Compensation

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

Incentive Bonus Compensation

The Compensation Committee believes that compemsakiould vary with corporate performance and déhggnificant portion of
compensation should continue to be linked to theeaement of business goals.

Grants of Stock Options

It is the policy of the Compensation Committeewed stock options to our executive officers arteokey employees in order to align their
interests with those of our long-term investors embelp attract and retain these persons. Themgpttherefore, provide value to the
recipients only if and when the market price of Glaiss A common stock increases above the optiam grice. To that end, there is ongoing
review by the Compensation Committee of the mapkiee of our Class A common stock and the grartepoif options. It is the
Compensation Committee's goal to preserve thiminaeas an effective tool in motivating and retagnexecutives.

In 2001, options to purchase 2,275,000 shareso€tass A common stock were granted by our CompgeEms@€ommittee to the Named
Executive Officers.

Compensation of Our Chief Executive Officer

In 2001, Mr. Lutnick was paid a salary of $400,@0@ a bonus of $600,000. Mr. Lutnick was grantetibap to purchase 1,500,000 shares of
our Class A common stock in 2001, which vest armbbe exercisable quarterly over a four year pefrioch the date of grant, October 19,
2001. The Compensation



Committee considered several factors in establishim Chief Executive Officer's compensation paekagcluding market pay practices,
performance level, contributions toward achievenudrstrategic goals and our overall financial apérating success.

THE COMPENSATION COMMITTEE

Richard C. Breeden
Larry R. Carter
William J. Moran
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

BY MANAGEMENT. The following table sets forth ceitainformation, as of September 9, 2002, with respe the beneficial ownership of
our common equity by: (i) each director and nomifoeedirector; (ii) each of the Named Executive i&éfs; and (iii) all executive officers a
directors as a group. Each person listed belowbeareached at our headquarters located at 135EtsStreet, New York, NY 10022. Sha
of Class B common stock are convertible into shaf&lass A common stock at any time in the disereof the holder on a one-for-one
basis. Accordingly, a holder of Class B commonlsisaleemed to be the beneficial owner of an equalber of shares of Class A common
stock for purposes of this table.

Beneficial Ownership(1)

Class A common Class B common
stock sto ck
Name Shares % Shares %
Howard W. LutnicK..........ccooeeeeiiinieeenn, 30,312,930(2) 53.1% (3) 26,688,814(4) 100%
Lee M. AMaitis........ccccovveeieiinieeeeiinnns 370,074 1.3% (5) - -
Joseph C. Noviello........ccccveeeeiiiiiicnnns 126,468 * --
Stephen M. Merkel.........ccccceveeiiiiiiinnns 166,897(6) * -
Jeffrey Chertoff.......ccoooiiiiiiiiinns 6,250 * --
Richard C. Breeden.............c.ccoeeevuvnnnns 75,500 * --
Larry R. Carter.....cccccceveveeeeeeniiiiinnns 95,500(7) * --
John H. Dalton............cooooviiviiiinnennns 10,000 * --
Frank R. Lautenberg.........cccoccueeeeninnnen. - - -
William J. Moran..........cccoeeeveiciinvinenns 53,000 * --
Albert M. Weis.........cccocvviviiieieeeee, 14,000(8) * --
All executive officers, directors and director
nominees as a group (11 persons) ................ 31,230,619 54.1% (9) 26,688,814 100%

* | ess than 1%

(1) Based upon information supplied by officersgdiors and director nominees, and filings undeti®es 13 and 16 of the Securities
Exchange Act of 1934, as amended (the Exchange Act)

(2) Consists of (1) 2,100,000 shares of Class Amomstock subject to options currently exercisablexercisable within 60 days of
September 9, 2002, (2) 2,667,475 shares of ClasstBnon stock held by Cantor Fitzgerald, L.P., wtibhres are immediately convertible
into shares of Class A common stock, (3) 24,02183&8es of Class B common stock held by Cantogé&itdd Securities, which shares are
immediately convertible into Class A common stdé@h,387,469 shares of Class A common stock hel@®Byroup Management, Inc., (5)
961,058 shares of Class A common stock held dyrégtiMr. Lutnick and (6) 175,589 shares held byuattfor the benefit of the descendants
of Mr. Lutnick, of which Mr. Lutnick is one of twtrustees. Cantor Fitzgerald, L.P. is the managartner of Cantor Fitzgerald Securities.
Group Management, Inc. is the managing generah@adf Cantor Fitzgerald, L.P. and Mr. Lutnick e tPresident and sole stockholder of
CF Group Management, Inc.

(3) Percentage based on (1) 28,291,403 sharess$ @l common stock outstanding on September 9,,Z0D26,688,814 shares of Class B
common stock immediately convertible into Classofnenon stock and (3) 2,100,000 shares of Class Araamstock subject to options
currently exercisable or exercisable within 60 dafySeptember 9, 2002.

(4) Consists of (1) 2,667,475 shares of Class Braomstock held by Cantor Fitzgerald, L.P., whichrgls are immediately convertible into
shares of Class A common stock, and (2) 24,021sBages of Class B common stock held by Cantor &ittd Securities, which shares are
immediately convertible into Class A common stdcintor Fitzgerald, L.P. is the managing partneCaitor Fitzgerald Securities. CF Gr¢
Management, Inc. is the managing general partn€aotor Fitzgerald, L.P., and Mr. Lutnick is theesident and sole stockholder of CF
Group Management, Inc.
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(5) Percentage based on (1) 28,291,403 sharesas$ @l common stock outstanding on September 9, 200%2) 266,562 shares of Class A
common stock subject to options currently exerdesab exercisable within 60 days of September 9220

(6) Includes 2,250 shares of Class A common stecieficially owned by Mr. Merkel's spouse.
(7) Includes 45,500 shares of Class A common steaked by Cavallino Ventures LLC, of which Mr. Carig the President.

(8) Includes 1,000 shares of Class A common stecieficially owned by Mr. Weis' spouse, 4,000 shafeSlass A common stock held in
trust for Mr. Weis' children and 2,000 shares adsSIA common stock beneficially owned by Mr. Weflsldren.

(9) Percentage based on (1) 28,291,403 sharess$ @l common stock outstanding on September 9,,Z0D26,688,814 shares of Class B
common stock immediately convertible into Classofnenon stock and (3) 2,790,686 shares of Class Araamstock subject to options
currently exercisable or exercisable within 60 dafySeptember 9, 2002.

BY OTHERS. The following table sets forth certaifiarmation, as of September 9, 2002, with respethé beneficial ownership of our
Common Equity by each person or entity known téouseneficially own more than 5% of our Class A coom stock and Class B common
stock, other than our officers and directors. Usleslicated otherwise, the address of each etigd is 135 East 57th Street, New York, NY
10022, and each entity listed has sole voting amestment power over the shares beneficially owSédres of Class B common stock are
convertible into shares of Class A common stockngttime in the discretion of the holder on a ooeene basis. Accordingly, a holder of
Class B common stock is deemed to be the benefiginer of an equal number of shares of Class A comstock for purposes of this table.

Beneficial Ownership(1)

Class A common Class B common
stock sto ck
Name Shares % Shares %(2)
Cantor Fitzgerald Securities.............ccveenee ... 24,021,339(3) 45.9%(4) 24,021,339 90.0%
Cantor Fitzgerald, L.P............. ... 26,688,814(5) 48.5%(6) 26,688,814 (7) 100.0%
CF Group Management, INC.........cccccoeuveennns ... 27,076,283(8) 49.2%(6) 26,688,814 (7) 100.0%
J.P. Morgan Chase & C0. (9).....cccocvveevvieennns ... 1,637,364 5.8%(10) -

(1) Based upon filings under Sections 13 and Ii®fExchange Act and/or information supplied bydteekholders.
(2) Based on 26,688,614 shares of Class B comnoaR sutstanding on September 9, 2002.
(3) Consists of shares of Class B common stock.

(4) Percentage based on 28,291,403 shares of le@simon stock outstanding on September 9, 20024r@21,339 shares of Class B
common stock immediately convertible into Classofnenon stock.

(5) Consists of (1) 2,667,475 shares of Class Braomstock owned by Cantor Fitzgerald, L.P. and®2®P21,339 shares of Class B common
stock owned by Cantor Fitzgerald Securities, wisichres are immediately convertible into Class Amom stock. Cantor Fitzgerald, L.P. is
the managing partner of Cantor Fitzgerald Secustitie

(6) Percentage based on 28,291,403 shares of £le@®mon stock outstanding on September 9, 20026688,614 shares of Class B
common stock immediately convertible into Classofnenon stock.

(7) Consists of 2,667,475 shares of Class B comstmek owned by Cantor Fitzgerald, L.P. and 24,029 shares of Class B common stock
owned by Cantor Fitzgerald Securities. Cantor [itafyl, L.P. is the managing partner of Cantor [eitatyl Securities. CF Group Managem
Inc. is the managing general partner of Cantorgeitald, L.P.

(8) Consists of (1) 387,469 shares of Class A comstock held by CF Group Management, Inc., (2) 24,839 shares of Class B common
stock held by Cantor Fitzgerald Securities, whichrss are
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immediately convertible into Class A common staahd (3) 2,667,475 shares of Class B common stddkidyeCantor Fitzgerald, L.P., whi
shares are immediately convertible into Class Ammom stock. CF Group Management, Inc. is the magagémeral partner of Cantor
Fitzgerald, L.P.

(9) The address of J.P. Morgan Chase & Co. is 2fR Rvenue, New York, NY 10017. J.P. Morgan Chas€& has sole voting power with
respect to 1,302,897 shares, sole dispositive paithirespect to 1,632,784 shares and shared disgogower with respect to 4,580 shares
of Class A common stock.

(10) Percentage based on 28,291,403 shares of £la@mmmon stock outstanding on September 9, 2002.
PERFORMANCE GRAPHS

The first performance graph below shows a comparnigdahe cumulative total return, on a dividenchreistment basis, measured on
December 10, 1999 (the date of our initial pubffeiong), December 31, 1999, December 31, 2000eckmber 31, 2001 assuming $100
was invested on December 10, 1999 in our Classmmon stock, our former selected peer group, our sedected peer group and the S&P
500. The second performance graph below shows pagon of the cumulative total return, on a divideeinvestment basis, measured on
October 5, 2001 (the date of resumption of traaihgur Class A common stock after September 111P&0Ad September 20, 2002 assuming
$100 was invested on October 5, 2001 in our ClassrAmon stock, our former selected peer groupnewr selected peer group and the ¢
500. Our former peer group consisted of Ariba, Caroa One, FreeMarkets and VerticalNet, which afserate business-to-business
electronic marketplaces. Our new peer group induliba and FreeMarkets, but we have replaced Caner@ne and VerticalNet with
Instinet and ITG because we believe that InstindtldG better represent our current business linteaae more commercially viable than the
companies we replaced. The returns of each peapgrampany have been weighted according to itkstarket capitalization for purposes
of arriving at a peer group average.

CUMULATIVE TOTAL RETURN FROM DECEMBER 10, 1999 THRO UGH DECEMBER 31, 2001
AMONG ESPEED, INC., S&P 500 AND PEER GROUPS

12/10/99 12/31/99 12/31/00 12/31/01
eSpeed, Inc. $100 $161.65 $71.31 $3764
S&P 500 $100 $105.89 $96.25 $84.81
Old Peer Group  $100 $172.18 $52.89 $8.83

Only
NSW| Peer Group  $100 $163.99 $67.05 $22.43
nly
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CUMULATIVE TOTAL RETURN FROM OCTOBER 5, 2001 THROUG H SEPTEMBER 20, 2002
AMONG ESPEED, INC., S&P 500 AND PEER GROUPS

10/5/2001 9/20/2002

eSpeed, Inc. $100.00 $158.54

S&P 500 $100.00 $79.92

Old Peer Group $100.00 $66.32
Only

New Peer Group $100.00 $57.86
Only
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
THE FORMATION TRANSACTIONS

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

capital stock outstanding at the time. Cantor camee3,350,000 of these shares into the sharesraflass A common stock which it sold in
our initial public offering in December 1999.

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

JOINT SERVICES AGREEMENT

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

REVENUE SHARING ARRANGEMENTS

Under our Amended and Restated Joint Services Awrt as amended, with Cantor and services agréeméh TradeSpark, Freedom and
Municipal Partners, LLC, we own and operate thetedaic trading system and are responsible for iging electronic brokerage services,
and Cantor, TradeSpark, Freedom or Municipal Pestrié C provides voice-assisted brokerage servitdfiljment services, such as
clearance and settlement, and related servicels,agicredit risk management services, oversigblierfit suitability and regulatory
compliance, sales positioning of products and otleevices customary to marketplace intermediaryaifwms. In general, for fully electronic
transactions, we receive 65% of the transactioarregs and Cantor, TradeSpark or Freedom recei%o8%he transaction revenues. We
Municipal Partners, LLC each receive 50% of théyfelectronic revenues related to municipal bomdgeneral, for voice-assisted brokerage
transactions, we receive 7% of the transactionmees, in the case of Cantor transactions, and 33#edransaction revenues, in the case of
TradeSpark or Freedom transactions. In additiomemeive 25% of the net revenues from Cantor's gaiisinesses.

SOFTWARE SOLUTION SERVICES

We also provide to Cantor, Tradespark, FreedonMungicipal Partners, LLC software solution servidesjuding (1) systems
administration; (2) internal network support; (8pport and procurement for desktops of end-useipatent; (4) operations and disaster
recovery services; (5) voice and data communicafi{8) support and development of systems for ateze, settlement and other fulfillment
services; (7) systems support for brokers; (8)tedaic applications systems and network supportdmalopment; and (9) provision and/or
implementation of existing electronic applicati@ystems, including improvements and upgrades ihesatl use of the related intellectual
property rights. In general, we charge Cantor, &spark and Freedom the actual direct and indiestscincluding overhead, that we incur in
performing these services. We charge Municipalrfeast LLC an amount based on the actual direciraticect costs, including overhead, of
providing such services. In exchange for a 25%eshéthe net revenues from Cantor's gaming busiésesge are obligated to spend and do
not get reimbursed for the first $750,000 each tguaf costs of providing support and developmentises for such gaming businesses.
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INTELLECTUAL PROPERTY

Cantor has granted to us a license covering Cargatents and patent applications that relate t@8peed(R) system. The license is
perpetual, irrevocable, worldwide and royalty feewl is exclusive, except in the event that (1) meuawilling to provide to Cantor any
requested services covered by the patents witlecesp a marketplace and Cantor elects not to reaus to do so, or we are unable to provide
such services; or (2) we do not exercise our rijffirst refusal to provide to Cantor electroniokerage services with respect to a
marketplace, in which events Cantor will have dtiah right to use the patents and patent applicatsmlely in connection with the operation
of that marketplace. Cantor will cooperate withatsour expense, in any attempt by us to preventtard party infringement of our patent
rights under the license. Cantor has also gramted &t non- exclusive, perpetual, irrevocable weidé, royalty-free right and license to use
the servicemarks "Cantor Exchange(SM)," "Interactatching(SM)," "MOLE(SM)" and "CX(SM)".

NON-COMPETITION AND MARKET OPPORTUNITY PROVISIONS

The Joint Services Agreement imposes performanigadions on us and restricts our ability to conepetth Cantor and Cantor's ability to
compete with us in markets that we and Cantortitadilly operate. We and Cantor have agreed taueecthe TradeSpark and Freedom
marketplaces from the provisions of the Joint SwiAgreement in order to enable us to enter iparmte agreements in connection with
these marketplaces.

ADMINISTRATIVE SERVICES AGREEMENT

Under our Administrative Services Agreement witmta, Cantor provides certain administrative anchaggement services to us. Cantor
makes available to us some of its administrativet @her staff, including its internal audit, treasdegal, tax, insurance, human resources,
facilities, corporate development and accountiaffstMembers of these staffs arrange for our @awsce coverage and provide a wide arra
services, including administration of our persoraral payroll operations, benefits administratioerinal audits, facilities management,
promotional sales and marketing, legal, risk manaagg, accounting and tax preparation and otheicesvWe reimburse Cantor for the
actual costs incurred by Cantor, plus other redsler@osts, including reasonably allocated overtaatlany applicable taxes. We have also
entered into arrangements with Cantor under whiethave the right to use certain assets, princigaligputer equipment, from Cantor. Th
assets are subject to operating leases with thiry feasing companies. Under the AdministrativeriBes Agreement, we provide sales,
marketing and public relations services to CarBantor reimburses us for the actual costs incuryeds, plus other reasonable costs,
including reasonably allocated overhead. The Adstiafive Services Agreement has a three-year tdrichwvill renew automatically for
successive one-year terms unless canceled by eshmr Cantor upon six months' prior notice; predgdhowever, that our right to use our
London office space expires at the earlier of i)time Cantor's lease expires in 2016; or (2) @antor ceases to be an affiliate of ours and
Cantor asks us to vacate.

Pursuant to the Administrative Services Agreem@attor is required to obtain for us, among othergh, property and casualty insurance of
not less than $40 million and business interrupisouirance of $25 million. Cantor has procured iague coverage for us in these respective
amounts; however, we are listed on this insuramtieypas one of several insured parties, togethir @antor and several of its affiliates.
This insurance policy is for aggregate amountxiess of the amounts set forth above. The Admatistr Services Agreement does not
provide for the allocation of the proceeds amorggrtamed insureds.

Insurance proceeds paid to date have been paidrttmCon behalf of all parties named on the poligyd Cantor has allocated these proceeds
among the insured parties. Pursuant to this allmeaive received approximately $20.5 million of peoty insurance proceeds in 2001 with
respect to fixed assets of ours that were destragedresult of the September 11 Events. In addi@antor received $40 million of business
interruption insurance proceeds in 2002, of whigpraximately $12.8 million was paid to us in Augd802 to compensate us for lost
revenues and increased expenses as a result®éptember 11 Events.
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REGISTRATION RIGHTS AGREEMENT
Pursuant to the Registration Rights Agreement edtarto by Cantor and us, Cantor has received pigigly and demand registration rights.

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

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

We have agreed to pay all costs of one demandlapijgyback registrations, other than underwrit@igcounts and commissions. We have
also agreed to indemnify Cantor and any transfemeeertain liabilities they may incur in connectiwith the exercise of their registration
rights. All of these registration rights are subj@cconditions and limitations, including (1) thight of underwriters of an offering to limit the
number of shares included in that registrationjo{@)right not to effect any demand registratiothwi six months of a public offering of our
securities; and (3) that Cantor agrees to refr@mfselling its shares during the period from 1$sdarior to and 90 days after the effective
date of any registration statement for the offenfigur securities.

POTENTIAL CONFLICTS OF INTEREST AND COMPETITION WIT H CANTOR

Various conflicts of interest between us and Cantay arise in the future in a number of areasirgab our past and ongoing relationships,
including potential acquisitions of businessesropprties, the election of new directors, paymémtividends, incurrence of indebtedness,
matters, financial commitments, marketing functiagndemnity arrangements, service arrangementsmees of our capital stock, sales or
distributions by Cantor of its shares of our comrstotk and the exercise by Cantor of control ovgrmanagement and affairs. Four of our
directors and a majority of our officers also semgadirectors and/or officers of Cantor. Simultareservice as an eSpeed director or officer
and service as a director or officer, or statua partner, of Cantor could create or appear taematential conflicts of interest when such
directors, officers and/or partners are faced wéhisions that could have different implicationsde and for Cantor. Mr. Lutnick, our
Chairman, President and Chief Executive Officethéssole stockholder of the managing general padhCantor. As a result, Mr. Lutnick
controls Cantor. Cantor owns shares of our ClassrAmon stock and Class B common stock represeagipgoximately 90.9% of the Total
Voting Power of our capital stock. Mr. Lutnick'srgiltaneous service as our Chairman, President &aref Executive Officer and his control
of Cantor could create or appear to create potferti#licts of interest when Mr. Lutnick is facedtiwdecisions that could have different
implications for us and for Cantor.

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

WILLIAMS AND DYNEGY

On June 5, 2000, each of Williams Energy Market@ingrading and Dynegy purchased a unit consistin(apf789,071 shares of our Class A
common stock and (b) warrants exercisable for the
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purchase of up to 666,666 shares of our Class Aroamrstock, for an aggregate purchase price fouttliteof $25.0 million. The warrants
have a per share exercise price of $35.20, a 10tgea and are exercisable commencing on Decemt®405, subject to acceleration under
certain prescribed circumstances. Accelerationltefwm the investment by Williams and/or Dynegigng with at least two additional
participants, in four new electronic and telephargdicals to be formed by us and Cantor, whichrefer to as Qualified Verticals, by an
agreed upon date. The initial agreed upon datarsd 2001 has been extended by the parties foriedpaot to exceed two years. We refer to
such period as the Presentment Period. The PresehBeriod operates in three month incrementsjsasubject to the right of Dynegy and
Williams to refuse to grant an additional three thogxtension on not less than 30 days' prior ndatiags. In connection with the four
Qualified Verticals, Williams and, subject to céntimitations, Dynegy, will be entitled to inve$25.0 million in shares of our Class A
common stock at a 10% discount to the trading mfasur Class A common stock determined at the tifthe investment in the Qualified
Vertical. If we present Qualified Vertical opportties in accordance with the terms of the agreememtd either Williams or Dynegy does
invest in at least four Qualified Verticals, thenriavesting entity will be required to make a $)8M0 payment to us for each investment not
made, up to a maximum of $10 million. Williams abgnegy have already invested in the first Qualifiéettical presented to it, Tradespark.

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

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

TRADESPARK

On September 22, 2000, we made a cash investm@&radeSpark of $2.0 million in exchange for a 5%&iiest in TradeSpark, and Cantor
made a cash investment of $4.25 million in TradelSpad agreed to contribute to TradeSpark certséeta relating to its voice brokerage
business in certain energy products in exchanga #8.33% interest in TradeSpark. We and Cantoretscuted an amendment to the Joint
Services Agreement in order to enable each of eagage in this business transaction. The remabtgj7% interest in TradeSpark was
purchased by energy industry market participantBgf In connection with such investment, we emténéo a perpetual technology services
agreement with TradeSpark pursuant to which weideothe technology infrastructure for the trangawi and technology related element
the TradeSpark marketplace as well as certain a#meices to TradeSpark in exchange for specifezdgntages of transaction revenues from
the marketplace. If a transaction is fully electecome receive 65% of the aggregate transactioamess and TradeSpark receives 35% of the
transaction revenues. In general, if TradeSparkiges voiceassisted brokerage services with respect to adcting, then we receive 35%
the revenues and TradeSpark receives 65% of tlemueg. Cantor also entered into an administraéimgces agreement with TradeSpark
pursuant to which it provides administrative sezgito TradeSpark at cost. We and Cantor each eztedpresentation rights on the
management committee of TradeSpark in proportiasutcownership interests in TradeSpark.

In order to provide incentives to the EIPs to tradehe TradeSpark electronic marketplace, whishltén commissions to us under the
TradeSpark technology services agreement, we ig5%00,000 shares of our Series A preferred stadk2s500,000 shares of our Series B
preferred stock to a limited liability company ngvibrmed by the EIPs to hold their investments iadeSpark and the Series A and B
preferred stock.
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MUNICIPAL PARTNERS

In January 2002, Cantor sold the assets of thabssiknown as Municipal Partners, Inc., a munidyoald broker, to a newly formed limited
liability company, Municipal Partners, LLC, formég Brian Kelly, a former employee of Cantor, in Bange for a 25% special interest in
Municipal Partners, LLC. Cantor had purchased sutiilly all of the assets of Municipal Partners;.lin July 2000. Cantor also loaned
$1,000,000 to Municipal Partners, LLC and is eatitto distributions equal to 5% of the gross reesmf the business less the amount of our
revenue share for electronic transactions. Pendiogipt of applicable licenses by Municipal Parsnél C, Cantor provided Municipal
Partners, LLC with interim services. In connectwith the sale, we (1) granted Municipal PartnetsCla non-exclusive license to use our
software and technology to operate a municipal doo#terage business;

(2) will maintain our municipal bond trading platfio and provide the software capabilities that wenelace in Cantor's municipal bond
business (we are to be compensated for upgradintyating platform at cost plus a reasonable poofét prevailing rates, at our election);
will provide web-hosting, technical and customepsart at cost plus a reasonable fee to Municipéhiees, LLC; (4) will receive 50% of
gross revenues of Municipal Partners, LLC with sztfio electronic transactions; and (5) terminabadting arrangements with former
brokers in the business (some of whom are decegsesi)ant to which we had given them shares ofGdass A common stock valued at
$1,250,000 in exchange for promissory notes irstiree amount, with the result that the notes weneinated and the shares were cancelled.
We are currently reviewing Municipal Partners, L& Compliance with its agreements.

FREEDOM INTERNATIONAL BROKERAGE

On January 29, 2001, we and Cantor formed a linpthership to acquire 66.7% of Freedom Intermati®@rokerage. On April 4, 2001, we
contributed 310,770 shares of our Class A commackstb the limited partnership, which entitles 0§6% of the limited partnership's
interest in Freedom. We share in 15% of the limgadnership's cumulative profits but not in itsnuative losses. Cantor contributed
103,589 shares of our Class A common stock asehergl partner. Cantor will be allocated all of ingted partnership's cumulative losses
and 85% of the cumulative profits. The limited parship exchanged the 414,359 shares for its 661#¥est in Freedom. In addition, we
issued warrants to purchase 400,000 shares oflags @ common stock to provide incentives to theeHbm owneparticipants other than
and Cantor to migrate to our fully electronic ptath. To the extent necessary to protect us fromadiogation of losses, Cantor is required to
provide future capital contributions to the limitpdrtnership up to an amount that would make Cantotal contribution equal to our
investment in the limited partnership.

Upon the closing of the transaction, we entereal énservices agreement with Freedom to providelgwstronic trading technology and
services and infrastructure/back-offices servitksler this agreement, we are entitled to 65% ogthetronic transaction services revenues
and Freedom is entitled to 35% of the revenuesalstereceive 35% of revenues derived from all vaissisted transactions, other
miscellaneous transactions and the sale of magtatat other information that is not incidentathte above services.

UBS

On August 21, 2002, we entered into a Global Fixedme Transaction Fee Agreement (the Agreemeni) WBS AG and certain named
affiliates (collectively, UBS) and Cantor, for UB& provide an electronic price feed to executedasaglectronically on our eSpeed(R) system
in U.S. Securities, Agency Securities, Europeandgguwent Bonds, UK Gilts, Japanese Government Bandswaps of these various
securities instruments. The Agreement has an linéien of two years and seven months commencirg§ danuary 1, 2002. In addition to
quarterly participation fees to be paid to CantiBS will pay transaction fees to Cantor for eachaexed transaction. These fees will then be
shared with us in accordance with our Joint Sesvisgreement with Cantor.

In connection with the Agreement, we issued to @B&arrant to purchase 300,000 shares of our Clagsrinon stock. The warrant has a
term of 10 years and has an exercise price eq8.%5, the
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market value of the underlying Class A common stathhe date of issuance. The warrant is fullyegstnd nonforfeitable, and is
exercisable nine years and six months after issjaubject to acceleration upon the satisfactioB$ of its yearly commitment conditions
as set forth in the Agreement. We will be incurrangon-cash charge equal to the fair value of theamt on the date of issuance, which will
be amortized over the term of the Agreement. Westaso agreed to issue an additional warrant tohase 200,000 shares of our Class A
common stock at an exercise price equal to the eaddue of the underlying Class A common stoclttendate of issuance if the Agreement
is renewed for another two and one-half year term.

In addition, we have provided UBS with piggybacgisération rights for the Class A common stock ufyileg the warrants.
OUR EMPLOYEES' PURCHASE OF CANTOR FITZGERALD, L.P. PARTNERSHIP UNITS

We paid a cash bonus to six of our employees tmfa8P.3 million in early 2001. These employees ukedafter-tax amount of the bonus to
purchase units in Cantor Fitzgerald, L.P. Threthe$e persons, one of whom is Mr. Noviello, ourdtize Vice President and Chief
Information Officer, are still employees of oursitiMespect to these persons, when an employe®l@nger a partner of Cantor (typically if
he ceases to be employed by us), and if the emploge been employed by us for a period of moreftanyears and does not go to work
a competitor, then the employee will receive higitshin Cantor in four equal annual installmentih interest at an applicable federal rate.
Amounts not paid to an employee who leaves befarddurth anniversary, or who leaves and compeittsus, Cantor or any of its affiliates,
will be paid to us.

INDEMNIFICATION BY CANTOR

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

REVERSE REPURCHASE AGREEMENTS

We enter into overnight reverse repurchase agresméth Cantor. At June 30, 2002, the reverse repase agreements totaled $164.1
million, including accrued interest. The securittedlateralizing the reverse repurchase agreenagatheld under a custodial arrangement
a third party bank.

REPORT OF THE AUDIT COMMITTEE OF OUR BOARD OF DIREC TORS

In discharging its oversight responsibility, thedkuCommittee, consistent with Independence StatxlBoard No. 1, "Independence
Discussions with the Audit Committees," obtainezhirour independent auditors a formal written sta&teindescribing all relationships
between our independent auditors and us that rbiegat on the auditors' independence. The Audit Cateenhas met and held discussions
with management and our independent auditors. Mamagt represented to the Audit Committee that onsalidated financial statements
were prepared in accordance with generally accegatedunting principles, and the Audit Committee teasewed and discussed the
consolidated financial statements with managemeditoair independent auditors. The Audit Committeediacussed with our independent
auditors matters required to be discussed by theei®ent on Auditing Standards No. 61.

The Audit Committee has reviewed with our independeiditors their overall audit scope, audit pland assessed the coordination of the
audit effort to ensure completeness of coverage.Audit Committee has met with our independent tausliand management to identify
financial risk exposures. The Audit Committee ha with our independent auditors, with and withamatnagement present, to discuss the
results of their examinations, the adequacy ofimi@rnal controls and the integrity of our finanaieporting processes. The Audit Committee
has reviewed an analysis prepared by managememuariddependent auditors of significant financegorting issues and judgments mac
connection with the preparation of our financialtsiments.
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Based on the above mentioned reviews and discisgitth management and our independent auditordtidé Committee recommended to
our board of directors that our audited financiatements be included in our Annual Report on FbdaK for the year ended December 31,
2001. The Audit Committee also recommended thep@iapment of our independent auditors and our boédirectors concurred with such
recommendations.

THE AUDIT COMMITTEE

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

INDEPENDENT AUDITORS' FEES

In addition to retaining Deloitte & Touche LLP tadit our consolidated financial statements for 2004 retained Deloitte & Touche LLP to
provide consulting services and to audit our DaflePlan. The aggregate fees for professional sesudy Deloitte & Touche LLP in 2001 for
these various services were:

AUDIT FEES: We were billed $356,075 for servicesdered relating to the annual audit of our constdid financial statements for 2001.
We were billed $56,370 for the quarterly reviewsf@ened during 2001.

FINANCIAL INFORMATION SYSTEMS DESIGN AND IMPLEMENTATION FEES: No fees for financial information systedesign and
implementation were billed or paid during 2001.

ALL OTHER FEES: The aggregate Deloitte & Touche LfieRs billed for 2001 for services other than d$a¢h above were $321,000 for
consulting services and auditing our Deferral Plamdate, fees billed for the services of Delofit&douche LLP in connection with the evel
of September 11, 2001 amount to $1,442,187. That&ammittee considered that the provision of themeices was compatible with
maintaining Deloitte & Touche LLP's independence.

INDEPENDENT AUDITORS

Upon the recommendation of the Audit Committee, lmard of directors selected Deloitte & Touche ldPour independent auditors for our
fiscal year ending December 31, 2002. One or nepeesentatives of Deloitte & Touche LLP are exptbeattend our Annual Meeting to
respond to appropriate questions. They will have@ortunity to make a statement if they so desitaterial non-audit services will be
approved by the Audit Committee prior to the refmtgof such services after due consideration offifect of the performance thereof on the
independence of our auditors.

EXPENSES OF SOLICITATION

The total cost of the Proxy solicitation will berhe by us. In addition to the mails, Proxies maydbiited by our directors and officers by
personal interviews, telephone and telegraph.dnttcipated that banks, brokerage houses and otis¢odians, nominees and fiduciaries will
forward soliciting material to the beneficial ows@f shares of Common Equity entitled to vote atAnnual Meeting and that such persons
will be reimbursed for their out-of-pocket expensesurred in this connection.

STOCKHOLDER PROPOSALS

We intend to hold our 2003 Annual Meeting of Staalklers in or around October 2003. Stockholdersareby notified that, if they intend to
submit proposals for inclusion in our Proxy Statatand Proxy for our 2003 Annual Meeting of Stodkleos, such proposals must be
received by us no later than May 30, 2003 and mitlstrwise be in compliance with applicable Secesiind Exchange Commission
regulations.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Section 16(a) of the Exchange Act requires ourcef, directors and persons who beneficially ownentikan 10% of our Class A common
stock to file reports of ownership of such secesitivith the Securities and Exchange Commissiorh 8fficers, directors and 10%
stockholders are also required by Securities argth&xge Commission regulations to furnish us withies of all

Section 16(a) forms they file.

Based solely on a review of the copies of the foiumsished to us, we believe that for our fiscahyended December 31, 2001 our officers,
directors and 10% stockholders filed all requiregtf®n 16(a) forms on a timely basis.

MISCELLANEOUS

Our board of directors knows of no other businedset presented at our Annual Meeting. If, howewtiter matters properly do come before
our Annual Meeting, it is intended that the Proxiethe accompanying form will be voted thereomatordance with the judgment of the
person or persons holding such Proxies.

STOCKHOLDERS ARE URGED TO COMPLETE, DATE, SIGN ANBAIL PROMPTLY THE ENCLOSED PROXY IN THE
ENVELOPE PROVIDED. PROMPT RESPONSE WILL GREATLY FACTATE ARRANGEMENTS FOR THE ANNUAL MEETING,
AND YOUR COOPERATION WILL BE APPRECIATED.

By Order of the Board of Directors,

/sl Stephen M Merkel

STEPHEN M MERKEL
Secretary

New Yor k, New Yor k
Sept enber 27, 2002
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ESPEED, INC.
ANNUAL MEETING OF STOCKHOLDERS -OCTOBER 23, 2002

The undersigned hereby appoints Howard W. Lutnigk &tephen M. Merkel, and each of them, proxiet) Wwill power of substitution, to
appear on behalf of the undersigned and to votghalles of Class A common stock (par value $.0d)Glass B common stock (par value
$.01) of eSpeed, Inc. (the Company) that the uigtesd is entitled to vote at the Annual Meetingstdckholders of the Company to be held
at the Rihga Royal Hotel, 151 West 54th Street, Nenk, New York, on Wednesday, October 23, 2002nie@ncing at 10:00 a.m. (local
time), and at any adjournment thereof.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED ABIRECTED, BUT IF NO INSTRUCTIONS ARE SPECIFIED,
THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE HITED NOMINEES AS DIRECTORS.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS
Please mark box [X] in blue or black ink.
1. Election of FOR all nominees listed below [ Y&itors:

Nominees: HOWARD W. LUTNICK, LEE M. AMAITIS, JOSEPB. NOVIELLO, STEPHEN M. MERKEL, LARRY R. CARTERQHN
H. DALTON, FRANK R. LAUTENBERG, WILLIAM J. MORAN AND ALBERT M. WEIS.

WITHHOLD AUTHORITY to vote [ ]
for the nominees listed below

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

(Continued and to be signed on reverse side)

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

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

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

Dated: , 2002

Signature

Signature

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

End of Filing

Pewerad By Iil‘l{i,-\[]{nm
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