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PART |
ITEM 1. BUSINESS

The information in this report contains forward#am statements within the meaning of Section 27#e Securities Act of 1933, as
amended, and

Section 21E of the Securities Exchange Act of 1834amended. Such statements are based upon @xpectations that involve risks and
uncertainties. Any statements contained hereinatenhot statements of historical fact may be deetmde forward-looking statements. For
example, words such as "may," "will," "should," tiesates," "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. Fath@atsmight cause or contribute to such a

discrepancy include, but are not limited to, thdseussed elsewhere in this report in the sectiditied "Risk Factors."

Overview of Our Business

eSpeed, Inc. is a leading provider of businessdgiFess electronic marketplace solutions for thditig of products via the Internet or over
our global privately managed private network. O8peed(((Service Mark))) system is an end-to-encketplace and trading community
solution, which includes real-time and auction-lobisansaction processing, risk management tooldankl-end processing and billing
systems available to our clients. Our system igydesl to enable market participants to transadniess instantaneously, more effectively .
at lower cost than traditional trading methods. @wenues are driven by trading activity and volsrmethe marketplaces we operate.

Our eSpeed((((Service Mark)))) system employs otarhational high speed private electronic netwar#l proprietary transaction processing
software, enabling significant capacity for fullgetronic trading by our clients. We believe thesmponents form one of the most robust
large scale, instantaneous, mission critical trqdiystems in the world. Our network is internatlbndistributed and permits market
participants to view information and execute traities fraction of a second from locations aroureldlobe. Our system operates and acce

a fully regulated U.S. futures exchange currentign as the Cantor Exchange((((Service Mark))))s Eixchange is the first fully electronic
futures exchange in the U.S. and will serve asptatform for the electronic trading of a broad rarmyg futures contracts globally.

Our eSpeed((((Service Mark)))) system includespraprietary trading application engine, which cathg processes 150 transactions per
second per tradable instrument, our proprietarglicesd risk module, which provides real-time ctetialysis and oversight, and our back-
office and clearance modules, which provide stitaigtough processing. Our eSpeed((((Service Mark)3tem is accessible to our clients in
four ways: through our proprietary application pergming interface (or API), through a dedicatedwgafe application, via the Internet
through a browser interface or Java applet, omuindront-end trading systems developed by thindypsoftware companies.
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Our objective is to create the leading businessusiness marketplace trading solution. Our straie@y leverage the scale and extendibility
of our system, our leading marketplace developragpertise and our proprietary futures exchangesaamarkets.

Recent Events

We commenced operations in March 1999 as a divisid@antor Fitzgerald (Cantor). Cantor currentlygies with us the largest wholesale
marketplace for U.S. Treasury securities and lepdiarketplaces for many other global fixed-incomeusities and financial instruments.
Cantor also operates in other non-financial marlsetsh as energy, commaodities and acid rain emmissiover the past 25 years, Cantor has
been a leading intermediary for the fixed incomekess. In 1972, Cantor developed the world's Bsten-based marketplace for the trading
of U.S. government securities. Since the early $9@antor has developed systems to promote fudlgteinic marketplaces. Since 1996,
Cantor has invested more than $200 million in infation technology, including the development ofppietary electronic transaction
processing software, network distribution systemnd elated contractual rights that comprise oureeSf(((Service Mark)))) system. In
connection with the initial public offering of o@ass A common stock in December 1999, Cantor trigd to us this proprietary software,
network distribution systems, technologies andtegl@ontractual rights.

We began marketing our eSpeed((((Service Markygdesn throughout 1999 and, through our relationship Cantor, we focused primarily
on the financial services industry and, in particufixed income products (which we refer to asltiterest Rate Vertical). We now operate
largest global electronic marketplace for U.S. $tag securities, transacting billions of dollarslyjaand we operate leading global electronic
marketplaces for other fixed income securities famahcial instruments. Most of the largest finahaistitutions currently use our
marketplaces to trade a wide range of global firedme securities, futures, options and other firrnnstruments. These financial
instruments include government securities denorathat U.S. dollars, Euros, Yen, British Pounds IBtgr Canadian dollars and currencie
emerging market countries, as the well as secsiritie).S. agencies, municipal securities, Eurobpooigporate bonds and other global fixed
income securities and U.S. Treasury futures.

Within the Interest Rate Vertical, we believe wegie the only electronic marketplaces used falirigamultiple securities in multiple
currencies, and on a global basis provide a fabistered futures exchange. Over 500 institutiooddwide participate in the Interest Rate
Vertical, including the 25 largest bond tradingrf# in the world, as identified by Euromoney MagaziMost of these institutions use our
proprietary eSpeed screen displays and/or tradatéppms, which allow us to deliver information aexlecute transactions instantaneously
through the computer security barriers that peanéxclude entry into the internal networks of thesstitutions. We have devoted significant
resources to developing client arrangements, piyidoint-to-point communication links and creatprgprietary software to establish
connectivity through these security barriers ineoritd deliver data and execute transactions fochents on a secure basis.
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Industry Background

Growth of the Internet and Business-to-BusinesstElaic Commerce. The Internet has emerged asasitest growing communications
medium in history. With over 165 million users la¢ tend of 1998, growing to 623 million users by 2085 estimated by IDC, the Internet is
dramatically changing how businesses and indiveluammunicate and share information. The Interastdneated new opportunities for
conducting commerce, such as business-to-consumdgreason-to-person electronic commerce. Recethiywidespread adoption of
intranets and the acceptance of the Internet asiadss communications platform has created a fiordfor business-to-business electronic
commerce that will enable organizations to streaentiomplex processes, lower costs and improve ptivity. With this foundation, Internet-
based business-to-business electronic commeragssgfor rapid growth and is expected to repreaesignificantly larger opportunity than
business-to-consumer or person-to-person electommunerce. According to Forrester Research, busittebusiness electronic commerce is
expected to grow from $43 billion in 1998 to $Iri8ion in 2003, accounting for more than 90% oé tthollar value of electronic commerce in
the United States. This market is expected to ereaubstantial demand for Internet-based electicommerce applications.

Electronic Marketplaces. Electronic marketplacesshemerged as major interactive mediums for busit@$usiness transactions, including
auctions and exchange-like trading mechanismsan lelectronic marketplace, substantially all of plagticipants' actions are facilitated
through an electronic medium, such as a privatetreleic network or the Internet, which effectivelyminates the need for actual face-to-face
or voice-to-voice participant interaction and satie®e and money thereby creating enormous effidénc

Our Trading Services and Technology Platform

In our electronic marketplaces, participants malyegielectronically execute trades themselves lbboakers/terminal operators who then
input trade orders into the eSpeed system for thei fully electronic trade, all stages of thed#accur electronically. The participant inputs
its buy or sell order instructions directly intoralectronic trading system, using a web-browséeyboard, an application programming
interface or other software. The system providebégparticipant, normally within 300 millisecon@sy on-screen confirmation that the
participant's order has been accepted. Instantaheance a trade is executed, the participantivesean on-screen trade confirmation.
Simultaneously, an electronic confirmation can éxat $0 the participant's back office and risk systenabling risk management capabilities
and straight-through processing for the participArtbroker/terminal operator assisted trade is etagtin substantially the same manner as an
electronic trade, except that the participant teteyes a broker/terminal operator who then inpugsptirticipant's order into our electronic
marketplace system.

Over time, we expect fully electronic trading tabme the predominant trading method in our markegs. However, through our affiliation
with Cantor, we have the ability to offer to ouiedts broker/terminal operator trading capabilititbgreby providing instantaneous back-up

and marketplace access. Unlike most traditionahamges that have created side-by-side competitar&ets for voice and electronic access
and, as a result, have created separate pools



of liquidity, our markets permit access to fullgefronic and broker/terminal operator orders talb&ansacted within our eSpeed system in
one liquidity pool, seamlessly.

Our electronic marketplaces operate on our progehnrology platform that emphasizes scalabilityfggerance and reliability. Our
technology platform consists of:

0 our proprietary, internally developed real-tintel@l network distribution system;

0 our proprietary transaction processing softwatgch includes order matching auction enginesyfintegrated credit and risk management
systems, pricing engines and associated middldaackl office operations systems;

o client interfaces ranging from Windows, Java, MNbur proprietary static library APl and propristavendor access; and
0 customized inventory distribution and auctiontpeols designed to be used by our clients in thisiribution and trading systems.

Together, these components enable participantgrimarketplaces to trade almost every commoditgat-time efficiently, with straight-
through processing capabilities and certainty @fceion.

Network Distribution System. Our eSpeed((((Serwtak)))) system contains a proprietary hub and spdigital network. This network us
Cisco Systems network architecture and is opetatezbrtified Cisco engineers. Our network's higeesppoints of presence comprise the
major financial hubs of the world, including New rkpLondon, Tokyo, Frankfurt, Paris, Milan, Chicag@s Angeles and Toronto.
Altogether, we manage 22 hubs linked by over 50/806s of cable, over 800 Cisco routers and switdmd over an aggregate of 550 high
capacity Sun servers, Compag Alpha super server$\andows NT servers. The redundant structure @fststem provides multiple backup
paths and re-routing of data transmission if orekemf a hub fails. This instantaneous backupiikal to maintaining our clients'
connectivity. We believe we operate one of thedat@nd most robust interactive trading networkrithigtion systems currently in operation.

Our distribution system accepts orders and postimgjantaneously and distributes responses, génerad00 milliseconds. The network can
transport 150 million bits of information per sedaround the world and is currently running at agpnately 12% of capacity.

In addition to our own network system, we alsorihste encrypted data and receive trading inforamatiom clients using the services of
multiple, major Internet service providers throughthe world. These connections enable us to tfiternet-based trading to our global
clients which is completely integrated with ourvattie network.

Transaction Processing Software. Most of our saftvegplications have been developed internallyaaadentral to the success of our eSpeel
((((Service Mark)))) system. Our order-matchingtaarcand trading engines operate in real-time Jitating efficient interaction between
buyers and sellers. Our credit and risk managesystéms monitor and regulate these buyers and
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sellers, limiting market and credit risk. Our prigiengines provide prices for illiquid financiabplucts through multiple trades in other relz
financial instruments. These critical applicationsrk together seamlessly and are supported by migddl back office software that verifies,
confirms, reports, stores, tracks and, if applieablears each trade.

0 eSpeed Trading Engines. Our auction and tradiggnes use Interactive Matching((Service Mark)), poprietary rules-based method, to
process in excess of 150 transactions per secaralp#gon, instrument or product. These enginegwereloped to support trading of the
largest capital markets in the world, such as guvent bonds and futures contracts, and the mosrs#iyfragmented and database intensive
markets, such as U.S. municipal bonds (with ovémiillion different issues), corporate bonds anddbonds. These trading engines are
designed to be modular and flexible to allow madifion in order to apply them to other markets anction types. In Europe, for example,
we have added a component that allows us to pra@tiag and auctions in multiple currencies simudtously. Our trading engines have
embedded security features and an added messaggrgtd provide security from unauthorized useaddition, we use encryption to protect
our clients that trade over the Internet. When uegdther, our trading engines can trade a widgeaf instruments and products and
facilitate trade in auctions and markets. Our systbave handled trades ranging in size from $1@lltons of dollars.

We believe our marketplace expertise and rulesthaggtems provide incentives for clients to actiy@rticipate in our marketplaces. For
example, Interactive Matching provides incentiveparticipate in our marketplaces by encouragintjgipants to expose their orders to the
market by providing them priority in an interactiverketplace. In standard auctions, the incensivieri participants to wait until the last
moment to make a bid or offer. Our priority rulegeurage trading activity by giving the last susfelactive participant a time-based right
of first refusal on the next sale/purchase. In toldj in many markets we have structured our pggnolicy to provide that the party that
provides auction products for the market or crebdgsdity by inputting a price to buy or sell pagss commission (or no commission) than
the participant that consummates the trade by @ctinthat price. With our pricing policies and priefary priority rules, our system is
designed to increase activity and to draw partitipanto the market. This proprietary ruleased system is easily adaptable and, as part:
business strategy, we intend to apply it acrossratbn-financial markets for a multiple of produatsl services.

0 eSpeed Credit Master - Credit and Risk Manage®gstems. Our credit and risk management systeencritical to the operation of our
electronic marketplaces. Our proprietary credit asklmanagement systems (1) continuously monitates of our clients to ensure that they
have not exceeded their credit limits, (2) autooally prevent further trading once a client hachea a pre-determined credit limit, and (3)
evaluate trade transactions and calculate botkighal positions and risk exposure across varigogycts and credit limits. These systems
can also be made available to our global clientntgble them to monitor the position of their tradend integrated with our private label
systems so they can monitor the credit of thegntl who participate in our marketplaces. TheseBysstore client data relevant to credit
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and risk management, such as financial statemenetdit documents, contacts and internal analydessd systems also enable our clients to
make our electronic marketplaces available to ttients while maintaining control of their tradiagtivity and risk.

0 eSpeed Pricing Engines and Analytics. We hawnally developed a number of sophisticated, aitallysoftware tools that permit us to
price products that trade in less liquid markets fam which current pricing information is not rélgdavailable. For example, our MOLE
((Service Mark)) system (Multiple Order Link Eng)rie a computer application that enables us toim#tiple markets, offer prices and
create and enhance marketplaces for products alvatlimited liquidity. For example, in the Interé&te Vertical, MOLE currently uses data
from existing cash and futures markets to calcytaitgng for transactions where no market pricesently exist, thereby enabling liquidity.

o eSpeed Back-Office - Middle and Back-Office Apptions. Our middle and back office applicationgpart clearance, settlement, tracking
and reporting of trades and provide links to ow@sitbaring entities. In the financial markets, wésource our fulfillment services to Cantor,
where both parties to a trade send either castsecuarity to Cantor and Cantor settles the tradiesends each party the cash or security due.
Our reporting and accounting systems are designedgure that all charges and commissions forde @se tracked and recorded. Our
accounting systems are designed to ensure thaskaakrecords are kept in accordance with regylafoidelines and accounting standards.

o Client Interfaces. Our systems can be accessedmglients in four ways:
0 using our eSpeed((Service Mark)) proprietary tfiemd trading software;

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

o through the Web via a browser, or using a dovwd#dgava application or dedicated proprietary safenapplication via the Internet, both
wholesale clients and for retail clients who pdptte in our marketplaces; and

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

0 eSpeed Private Label Products. We enable ountslie serve their customers more effectively hmphiing them with a private label vers|
of our eSpeed((Service Mark)) system, which incoajes the functionality of our eSpeed((Service Meslystem but allows them to place
their branding on the system for distribution teitrcustomers, whether via the Web or via a privetisvork. These products encompass our
strategy to enable our clients to better serve thstitutional clients, as well as allowing usetsable online and
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traditional retail brokers to provide their cliemt#h instantaneous access to a broad range afdiabinstruments:

o our Private Label products for the institutionarket will enable our clients to create their asustomized versions of our eSpeed((Service
Mark)) system to enable them to transact with thegtomers in an efficient manner utilizing a casated version of our eSpeed((Service
Mark)) system. Our customers will use the systeiltmnv more efficient distribution of a wide varyedf instruments that these dealers will
support, enabling them to transact more cost éfiegtwith their clients, and ensuring that thewéa turnkey e-commerce solution for their
own marketing efforts. We will enable these clieiotsleliver a customized e-commerce solution tar hestomers, quickly, efficiently and
cost effectively.

o our Private Label products for the retail markatp will enable online and traditional retail beok to provide their clients with
instantaneous access to previously unavailableeghaté marketplaces for the retail trading of fikembme instruments, futures, options and
other financial instruments. While retail investgenerally have been able to buy and sell equityritges at the same prices and spreads as
wholesale market participants and institutionaksters, this has not been the case with fixed irceaturities, futures, options and other
financial instruments. We believe our eSpeed(($erMark)) system will expand marketplaces and/tilrgolume and enhance execution
individual retail investors.

Benefits of Our eSpeed((Service Mark)) System
The benefits of our eSpeed((Service Mark)) systertude the following:

Instantaneous Price Dissemination and Auction asadd Execution. Our eSpeed((Service Mark)) systemigies our clients with the ability
to access pricing and other information, operatgians and execute trades instantaneously, as egpodraditional trading methods which
provide less timely information, non-real-time aant and less efficient trade execution.

Lower Transaction Costs. Our eSpeed((Service Magigdem streamlines the entire trading procesditmating the significant layers of
manual intervention that currently exist at boté ftont-end of the process, including order entrgtching and postings functions, as well as
at the middle and back-end of the process (clearaattiement, tracking and reporting functions3utting in significantly lower transaction
costs for our clients.

Multiple Product Program Trading. Our eSpeed((Seriflark)) system provides our clients with theifptb execute sophisticated and
complex transactions and trading strategies, inietuthe trading of multiple products across mudéiplarkets simultaneously.

Greater Accuracy and Decreased Probability of Eoois Trades. Our eSpeed((Service Mark)) systemdaeslverification mechanisms at
various stages of the execution process, whicHtriessignificantly reduced manual interventioncdeased probability of erroneous trades
and more accurate execution for clients.



Integrated Compliance and Credit Risk Functions. €8peed((Service Mark)) system includes a compiate range of compliance and
credit risk management components that performraéugtical functions, including: (1) continuoustyonitoring trading activity to ensure
that clients are staying within credit limits; @)tomatically preventing further trades once crkuatits have been exceeded; and (3) evalu
and calculating positions and risk exposure acvasisus products and credit limits. These riskddrand compliance tools are highly
sophisticated and can be customized for our clientsintegrated into their information technolodgtfprms.

Highly Efficient Pricing on llliquid Securities. QUOLE((Service Mark)) system enables us to proyidees for illiquid products through
multiple trades in other related products. Thes#imariable trades are extremely difficult to exie in traditional markets due to their
complexity and the slow speed of manual execution.

Ability to Automate Back-Office Functions. Our e@pké(Service Mark)) system automates previously papd telephone-based transaction
processing, confirmation and other functions, safi#lly improving and reducing the cost of clibatck-offices, and enabling straight-
through processing.

Private Label Products. Our private label initiatvill allow our clients to better serve their amsers by enabling them to deliver an e-
commerce solution quickly, efficiently and costegtiively. We believe we not only enhance the oVdiplidity and efficiency of the market
but also maintain a stronger client relationship.

Leveraging Our eSpeed((Service Mark)) System Hotalty to Expand to Additional Non-Financial Margé&tces (Vertical Markets).

Because of the scale of our system and its eaazdagitability, we believe our eSpeed((Service Masidtem and Interactive Matching
((Service Mark)) have applications across a breade of products, including any business-to-busimesrketplace involving multiple buyers
and sellers. We are well positioned to leveragesipeificant costs and efforts that have been irezlideveloping our eSpeed((Service Mark))
system to quickly create electronic markets in dewange of products.

We expect to extend our marketplaces to includéiaddl financial and non-financial products, inding energy, telecommunications
products, including bandwidth and telephone minwas bulk commodity chemicals, electronic compesiend other decentralized or
illiquid markets, through a variety of approachegether with Cantor as well as with other stratgmrtners.

Initially, we will focus our expansion efforts ohe securities and financial instruments traded ayt@ that have not yet been converted to
electronic trading. We plan to significantly expahd types of securities and financial productdedhin the Interest Rate Vertical
marketplaces. Our goal is to include in our elattranarketplaces the full range of fixed incomeusiies, futures, options and other
securities and financial products that are curyendlded in today's markets worldwide.
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The Interest Rate Vertical

Wholesale Fixed Income Securities Trading. The gléilzed income securities market is the largasaficial market in the world. In the
United States alone, there are over $13 trilliofixafd income securities outstanding, and in th8.GGovernment Securities market alone,
there is reported to be approximately $200 bilkodiay in trading just among the primary dealersthrd clients. Other fixed income
instruments are traded widely, and in Europe, Asid the emerging markets, there is another appeigign$13 trillion of fixed income
securities outstanding, with an average daily trgdiolume of approximately $300 billion. In Europlee creation of the Euro has manifested
a market second only to the United States in bhedtle expect continued significant growth in thésed income markets as the issue of
currency translation is removed as an obstacleaaévelopment of a large unified Pan-European etdok securities.

Futures and Options Trading. Futures and optiadirtg is a leading financial activity throughou tivorld, with contracts traded on a wide
variety of financial instruments, commodities andéxes. In 1998, over 1.5 billion futures contrae¢se traded in the world's futures mark
and over 750 million options contracts were traded variety of exchanges. Futures and optionsigeeaseveral important economic bene
including the ability to shift or otherwise managarket risk. In part because these markets pratiel@pportunity for leveraged investments,
they attract large pools of risk capital. Currenthost futures trading is still being done on opatcry exchanges, but there has been a
significant movement towards the conversion of ¢h@arkets to electronic trading. To date, we belighe most successful initiatives have
been made in Europe. We believe that there isfgignt opportunity in the continued conversionlude markets to electronic networks, s
as our own.

Interest Rate Vertical. The Interest Rate Vertisaludes many of the largest Cantor marketplacesdyding U.S. Treasury and European
government securities, global fixed income seasijtfutures, options and other financial produsts.intend to convert most of Cantor's
remaining marketplaces to our electronic tradiragfptm by the end of 2000. Today, together with t8grour systems execute in excess of
$45 trillion in transaction volume annually and arajor facilitators and, in some cases, providefrfiquidity in numerous financial products
through our offices in the United States, Canadapfe and Asia. We share with Cantor a portiorhefttansaction-based revenues paid by
financial market participants for trades using electronic marketplaces. Cantor and most of trgekirfinancial institutions in the world are
currently our primary clients. Our eSpeed((Serltak)) system provides the only way to electrodicatcess Cantor's marketplaces.
Consequently, we believe that clients will be sglgrmotivated to use our interactive electronic kegplaces.

Traditional Trading Methods for Financial Marketps. In both the fixed income and futures markedsling practices historically have
centered on a method of trading known as open yputdrere all trading activity is focused on a cahphysical location, or pit. This method
of trading can create significant value for the keauparticipants in the pit, who often have acdedsetter and more timely market informat
than other market participants. All other markatipgants have to access the market through #igral location. Additionally, in order to
access the pit, individuals and institutional tradmust send their orders through several layemsidfilemen, who assist in handling such
orders. This process is inefficient. In today's



heavily regulated open outcry U.S. futures markietsexample, an order can be routed through melfygople during its execution, adding
significant costs to the transaction. Virtually @liS. futures exchanges are controlled by their bemand floor traders. Professional broker-
dealers, traders, institutional traders and indigld currently must trade with these floor membeis) are the market makers. These factors
result in higher direct and indirect costs of tradecution.

Traditional Order Execution

Limitation of Traditional Trading Methods. Whileattitional financial markets facilitate large volutnading, they have significant
shortcomings such as the following:

o limited direct access and, therefore, many iroreshay not receive efficient pricing;
o high transaction costs due to the number of geiopiolved in an open outcry system;
o slow execution;

o program trading, especially programs designeditomatically and simultaneously execute multipdelés in different, but related, financial
products, is difficult to implement because of therent manual nature of these markets;

o significant expense is also incurred in procegsionfirming, clearing and implementing compliapcegrams designed to monitor and
manage the exposure of individual professionalsyelbas the entire enterprise;

o paper and telephorimsed trading produces delayed information andtseisucompliance programs that are expensive toage and can |
circumvented.

Therefore, institutions bear increased risk. THastors impede trading by limiting volume and lidity.

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

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

Our Interest Rate Vertical Marketplace Solution

Our private electronic network for wholesale fin@honarkets is connected to most of the largesirfaial institutions worldwide. We have
installed in the offices of our existing client Basomprising more than 500 leading dealers, banksother financial institutions, the
technology infrastructure necessary to provideepiidormation and trade execution on an instantasdasis in a broad range of securities
and financial instruments. We believe our eSpean{€e Mark)) system enables us to introduce asttidute a broad mix of financial
products and services more quickly, cost effecyieeld seamlessly than competitors.

Our eSpeed((Service Mark)) system:
o has a flexible design which allows us to quickihd easily add new financial instruments in mudtiplirrencies and trading models;

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

o0 is designed to minimize the need for human inggiaries in the trading process by providing ckemith multiple methods of accessing our
marketplaces and executing trades directly; and
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0 uses Interactive Matching((Service Mark)), owpietary, rules-based trading method that intéralst executes buy and sell orders from
multiple market participants.

These system features enable us to operate whaghese is the only integrated trading network egeghin electronic trading in multiple
products and marketplaces on a global basis.

We believe our eSpeed((Service Mark)) system pesvigs with significant competitive advantages @xsting electronic trading systems
and new entrants seeking to develop and introdottet electronic trading systems to the globalisgies and financial instruments
marketplaces. We also believe that the time anérs@required to develop and install electroniditiganetworks will serve as a significant
barrier to entry to many other potential compesitor

Our Growth Strategy

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

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

Leverage Our eSpeed((Service Mark)) System foribd§gther Business-to-Business and Consumer MarBetsause of the scale of our
system and its ease of adaptability, we believee@preed((Service Mark)) system and Interactive Matg(Service Mark)) have applications
across a broad range of products, including Intebased marketplaces for a wide array of goodssamces, particularly those involving
multiple buyers and sellers. We are well positiotebbverage the significant costs and efforts taate been incurred developing our eSpeed
((Service Mark)) system to quickly create electcamiarkets in a wide range of products.

Expand the Number of Financial and NBimancial Products in Our Electronic Marketplag@ar electronic marketplaces currently handle
trading of financial products which have amonghighest average annual trading volumes of all fanrproducts, including U.S.
government securities, U.S. Treasury futures, nd-G-7 government bonds, Eurobonds, corporatedy@upbncy securities, U.K. gilts,
emerging markets securities, U.S., European arer ofpurchase agreements and municipal bonds. &ve@ksignificantly expand the types
of securities and financial products traded inmarketplaces. Our goal is to include in our eleutranarketplaces the full range of fixed
income securities, futures, options and other séesiand financial products that are currentlgéms in today's markets worldwide. Initially,
we will focus our expansion efforts on the secesitaind financial instruments traded by Cantorhihae not yet been converted to electronic
trading. We expect to further extend our markegsato include additional financial and non-finahpiaducts, including energy,

12



communications, including bandwidth and telephoirutes and other decentralized or illiquid mark#ispugh a variety of approaches
together with Cantor or other strategic partners.

Convert Existing Clients to Fully Electronic TradirCurrently, less than 4% of the trades execugdlg th our marketplaces, representing
more than $6 billion in volume, are executed ool felectronic basis without the assistance ofakér. We intend to continue to convert
substantially all of Cantor's clients to a fullgetronic trading environment. We believe the edsese, low price and efficient execution that
our electronic marketplaces afford will encouratients to convert their trading to fully electrorirading. We have a team of over 30 persons
dedicated to enhancing client awareness of theraagas of electronic trading and providing cliempgort in converting trading activity to a
fully electronic trading format, and we intend tziiease that number. We also expect to leveragmCahistorical client relationships in
connection with these efforts.

Leverage Existing eSpeed((Service Mark)) Systemn€otivity to Deploy New Products and Services. @8peed((Service Mark)) system
provides connectivity to, and the opportunity teottonically interact with, a global client basattincludes dealers, banks and financial
institutions at hundreds of sites around the glé{sea result, a significant number of our majoests currently have installed the hardware
necessary to trade on a fully electronic basididiitg the existing infrastructure and flexible hitecture of this system, we will be able to
install with relative ease and at marginal incretabcost, the components that will enable a clterglectronically trade in additional types of
securities and financial products. We expect actess existing global private trading networketoable us to introduce and distribute a
broad mix of electronic trading products and sexsjanore quickly, cost effectively and seamledsiyntcompetitors without access to such a
network.

Creating Online Retail Broker Access to Wholesabriéts for Fixed Income Securities and Other Fir@Rroducts. We intend to create
retail marketplaces, where appropriate, to enabli@® and traditional retail brokers to provideitt@ients with instantaneous access to
previously unavailable wholesale marketplacesétail trading of fixed income securities, futureptions and other financial instruments.
While retail investors generally have been ableuyp and sell equity securities at the same prinessapreads as wholesale market participants
and institutional investors, this has not beenctése with fixed income securities, futures, optiand other financial instruments. We believe
our eSpeed((Service Mark)) system will expand matikees and/or retail volume and enhance exectioimdividual retail investors.

Pursue Acquisitions and Strategic Alliances. Weridtto capitalize on the highly fragmented natdrihe financial marketplaces and the
trends toward exchange demutualization and coregaditl among regional and global market participais expect to pursue an acquisition-
based growth program that will enable us (1) taureqcomplementary technologies and service cafiabiln a cost-effective manner and (2)
to broaden our product base and the securitiesatgaitk which we provide our electronic trading ses8. We will seek to enter into joint
ventures and other strategic alliances to creat#ianal liquidity in the global financial productsarkets and to attract new trading
participants to those markets. We believe the Ifliéigy afforded by our corporate governance stroetwill enable us to implement these
strategies, as well as to anticipate and respodételopments and trends in the global financiaketa, more efficiently than competitors,
such as exchanges, which have broadly dispersed
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memberships and cumbersome management structuddgiofally, in connection with our strategy forméinancial marketplaces, we may
pursue acquisitions and strategic alliances tanalls to enter these markets quickly. We also magysuacquisitions which may add
functionality to our technology offerings.

Sales and Marketing

We expect to promote our electronic marketplacestmokerage-related services to Cantor's existiiegts and new clients through a
combination of sales, advertising, marketing anainasketing campaigns. We also expect to leveragéittorical client relationships of
Cantor's employees under our Joint Services Agraemi¢h Cantor. We intend to build and enhancegBpeed brand name recognition
through a sales, advertising and marketing camp#igexpect to market to retail clients throughadety of campaigns, including co-
marketing campaigns with our online and traditiamdil brokers. We intend to design our sales ketairg and advertising campaigns to
promote brand awareness and educate the marketpligaeling the nature of our electronic marketapeoducts and services and the
advantages associated with the automation of tgaalitivities, such as enhanced instantaneous ifttmflow, price transparency and more
direct and cost-effective market access, tightagsend instantaneous trade execution.

Our Clients

Clients in our marketplaces include banks, dealekers and other wholesale market participantst 600 of which currently participate in
our electronic marketplaces, including the 25 latdmnd trading firms in the world, as identified Buromoney Magazine. Through our
eSpeed((Service Mark)) system, we expect to enabdd brokerage firms to expand their businessggrbviding them with the ability to
offer their individual clients the option of traditbonds and futures electronically in the same thay trade equity securities, and we expect
to include other marketplaces previously unavadldblretail investors, or not available to themeatsonable spreads or commissions. We
intend to provide to wholesale and retail investord to Cantor access to our electronic marketpland brokerageslated services support
by our eSpeed((Service Mark)) system. We expettaisegnificant portion of our clients who use beckwill migrate to fully electronic
access over the coming years. We also intend tagedo third parties and to Cantor the infrastovet including systems administration,
internal network support and operations and disast®very services, that is critical to providiiady electronic marketplaces for trading in a
wide range of financial products. Other than Cantorclient of ours accounts for more than 10%.wofrevenues.

Strategic Alliances

In 1997, Cantor entered into an agreement witiNti York Cotton Exchange, which, upon merging witd Coffee, Sugar & Cocoa
Exchange, became known as the New York Board ald.r&he agreement sets forth the terms and condifiarsuant to which Cantor
operates an electronic marketplace, called thedC&xchange, for futures contracts cleared by amteuthe regulatory supervision of the
New York Board of Trade. Cantor has assigned tallusf its rights and obligations under its agreaimegith a subsidiary of the New Yo
Board of Trade to jointly operate the Cantor Exgf@rinder the agreement, the New York Board of
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Trade, through its subsidiaries, provides cleasnd regulatory services and we provide electroxécetion and related services for the
Cantor Exchange.

Pursuant to the agreement, neither we nor ouiaé# will during the term of the agreement essdibiin the United States an electronic ma
for trading futures contracts or options on futurestracts on cotton, cheese, coffee, sugar, cocitiapr frozen orange juice. We have agr
that within the United States we will exclusivelyavate for the Cantor Exchange markets for U.Sadusy futures and other products so
designated by the Cantor Exchange. We and ouiadéfil may establish any electronic market thaidated physically outside the United
States for such products if the New York Board Hde is not capable of providing regulatory or dleaservices with respect to such
products.

Software Development

We devote substantial efforts to the developmedtiamprovement of our electronic marketplaces. Wikwark with our clients to identify
their specific needs and make modifications tosmftware, network distribution systems and techgiel® which are responsive to those
needs. We are pursuing a fquienged approach to our research and developnfentsef(1) internal development; (2) strategic paring; (3|
acquisitions; and (4) licensing. We have approxélya200 persons involved in our internal softwaegelopment efforts. Our technology
team'’s objective will be to develop new productd services that employ proven technology desigongudvide superior electronic trade
execution and marketplace services to our clidhtswill also focus our efforts on enhancing our Véébk and Internet screen interface to
facilitate real-time markets, comply with the stardiinternet security protocol and future secypitytocols and migrate transactions to the
public networks in order to capitalize on the depehent of new commercial marketplaces. We are wointj to develop new marketplaces
and products using our internally developed appbtoasoftware having open architecture and stareldndaddition, we have forged strategic
alliances with organizations such as Sungard/ASC@Ww Trading through which we will work to develspphisticated, front-end trading
applications and products. We expect to licensdyets from and to companies when it is cost effeotir profitable to do so.

Competition

The development and operation of electronic tradmagketplaces are evolving. As a result, competitiothese marketplaces is currently \
fragmented. We expect to face competition from mloer of different sources varying in size, busir@ggectives and strategy.

In the Interest Rate Vertical, our eSpeed((SerMegk)) system currently competes, and we expdctéompete, directly and indirectly, with:

o traditional trading methods, including manual /seyl order input by registered brokers in respdngelephone originated requests and
execution of trades in open outcry trading pitesohange floors, such as the Chicago Board of TtheéeChicago Mercantile Exchange and
other exchanges and over-the-counter markets;
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o products developed and used by exchanges amttiaervices firms, such as Liberty Brokerageebtment Corporation and Garban-
Intercapital plc, seeking to act as market interiargeks;

0 automated trade execution services developetittygarty vendors for commercialization in a wid@ge of financial products markets;

o products and services of market data, informadiochcommunication vendors, such as Reuters GricuBloomberg L.P. and Bridge
Information Systems Inc., that have created elaametworks which link them to most major finanérestitutions and that have attemptec
some cases, to expand their networks to includingeplatforms; and

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

In the business-to-business sector in general ongete, directly and indirectly, with:

o0 business-to-business marketplace infrastructumganies like Ariba and CommerceOne, as well as ottier Internet-based marketplace
trading and infrastructure platforms; and

o Niche market Internet-based trading systemsudhaf AltraEnergy Trading and HoustonStreet.

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

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

Our Intellectual Property

We have adopted a comprehensive intellectual ptppeotection program to protect our proprietarghtegology. We currently have licenses
covering four of Cantor's patents in the United&taOne patent relates to a data processing systdrmethod for electronically trading
select items such as fixed income instruments. patents relate to a fixed income portfolio indeggassor. One patent relates to a syste
shared remote access of multiple application pragray one or more computers. Foreign counterp@ttcgtions for some of these U.S.
patents have been filed. The licenses are exclusiezpt in the event that we do not
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seek to or are unable to provide to Cantor anyesigual services covered by the patents and Caeitiselot to require us to do so.

We also have an agreement to license several pghdB patent applications relating to various p#spects of our electronic trading
systems, including both functional and design atspdéalditional patent applications likely will biéefd in the near future to further protect our
proprietary technology.

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

Regulation

The securities industry and financial markets m thited States and elsewhere are subject to exéerggulation. As a service provider to
securities industry and financial markets, and eegéstered broker-dealer, our business activii#svithin the scope of these regulations.

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

As a matter of public policy, regulatory bodieghie United States and the rest of the world aregelthwith safeguarding the integrity of the
securities and other financial markets and withquiing the interests of investors participatingniose markets. In the United States, the
Securities and Exchange Commission is the fedgei@y responsible for the administration of theefatisecurities laws. Our regulated U.S.
subsidiaries, eSpeed Securities, Inc. and eSpeeedr@uent Securities, Inc., are registered withSheurities and Exchange Commission as
broker-dealers. They are also members of the Natidssociation of Securities Dealers, Inc., a sgdfulatory body to which most broker-
dealers belong. Certain self-regulatory organizetieuch as the National Association of Securidiealers, Inc., adopt rules and examine
broker-dealers and require strict compliance witkirtrules and regulations. The Securities and &mgh Commission and self-regulatory
organization rules cover many aspects of a brokated's business, including capital structure aitlddrawals, sales methods, trade practices
among broker-dealers, use and safekeeping of cest®fmnds and securities, record-keeping, thenfiimg of clients' purchases, brolagale
and employee registration and the conduct of dirscofficers and employees. In connection withodation of these rules, the Securities and
Exchange Commission, self-regulatory organizatemm state securities commissions may conduct adtrative proceedings which can
result in censure, fine, the issuance of ceasedasdt orders or the suspension or expulsion obkdo-dealer, its officers or employees.

Effect of Net Capital Requirements. The Securiéied Exchange Commission and the National AssociaticGecurities Dealers, Inc. impose
rules that require notification when net capitdisfhelow certain predefined criteria, dictate thgo of debt to equity in the regulatory capital
composition of a broker-dealer and constrain thitybf a broker-dealer to expand its businessamzertain circumstances. Additionally, the
Uniform Net Capital Rule and the National Assoaatof Securities Dealers, Inc. rules impose cemafuirements that may have
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the effect of prohibiting a broker-dealer from distiting or withdrawing capital and requiring priootice to the Securities and Exchange
Commission and the National Association of Seasibealers, Inc. for certain withdrawals of capital

Through our broker-dealer subsidiary, eSpeed Gonent Securities, Inc., we are subject to SEC brdkeder regulation under Section 15C
of the Securities Exchange Act of 1934, which reggithe maintenance of minimum liquid capital, efneéd. At December 31, 1999, eSpeed
Government Securities, Inc.'s liquid capital of385,699 was in excess of minimum requirements h§1H1699. Additionally, our other
broker-dealer subsidiary, eSpeed Securities, imsybject to SEC broker-dealer regulation undde Rédab of the Securities Exchange Ac
1934, which requires the maintenance of minimuncagital and requires that the ratio of aggregadelpitedness to net capital, both as
defined, shall not exceed 8 to 1. At December 8991 eSpeed Securities, Inc. had net capital &f481849, which was $572,325 in excess of
its required capital of $476,524. eSpeed Securities's net capital ratio was 3.63 to 1.

Application of Exchange Act to Internet BusineskeTSecurities Exchange Act of 1934 governs, amamey ¢hings, the operation of the
financial products markets and broker-dealers. Wdreatted, the Securities Exchange Act of 1934 diccantemplate the conduct of a
securities business throughout the Internet. Algotlhe Securities and Exchange Commission, insekeand no-actions letters, has provided
guidance on various issues related to the conducsecurities business through the Internet, ppdi@ation of the laws to the conduct of a
securities business through the Internet contitmesolve. Uncertainty regarding these issues ndagigely affect the viability and
profitability of our business.

Financial Futures and Options. Financial futures @ptions in financial futures are subject to ragjoh by the Commodity Futures Trading
Commission under the Commodity Exchange Act, arathanges that provide facilities for the tradinghafse products are also subject to
Commodity Futures Trading Commission regulationafservice provider to the Cantor Exchange((SeMaek)), a futures exchange that is
a designated contract market under the Commodithaxge Act, we could be adversely affected by ceammglaws or regulations governing
the products or clients of the Cantor Exchange((8erMark)).

Exchange Regulation. Securities exchanges mustezguith the Securities and Exchange Commissiagncamply with various requiremer
of the Securities Exchange Act of 1934. Effectiyarih1999, new rules expanded the scope of excheemdation to include many brokerage
matching and execution systems, such as the mgtslstems that we support. The new rules imposeusarequirements relating to fair
access, capacity, security, recteekping and reporting. Our subsidiaries expecbtopty with these requirements. Although we do nqiee!
the compliance costs to be significant, our subsiels could encounter unforeseen expenses assbwitteoperation of these rules.

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

The securities industry and financial markets mBuropean Union and elsewhere are subject to @ixteregulation. As the owner and
operator of electronic marketplaces for the sele@grindustry and financial markets, our businesiwities may fall within the scope of
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those regulations depending upon the extent tolwihie are characterized as providing a regulategsimrent service.

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

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

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

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

Changes in Existing Laws and Rules. Additionaldkgion or regulation, changes in existing laws arids or changes in the interpretation or
enforcement of existing laws and rules, eithehmWnited States or elsewhere, may directly affectmode of operation and our profitabili

Employees

As of December 31, 1999, we had 370 employeesofivehom are our executive officers. None of thesmwloyees is represented by a union.
We believe that we have good relations with our leyges.
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RISK FACTORS

An investment in our company involves a high degreiesk. You should carefully consider the riskeddw, together with the other
information contained in this report, before yowide to invest in our company. If any of the foliog risks occur, our business, results of
operations and financial condition could be harntled trading price of our Class A common stock daiécline, and you could lose all or |
of your investment.

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

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

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

o expand our sales structure and marketing programs

o0 increase awareness of our brand or market posipand

o respond to technological developments or sewfifsgings by competitors.
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 infrastructdeea result, from our inception through

December 31, 1999, we have sustained cumulativiessts of approximately $12.6 million. We expéetttwe will continue to incur losses
and generate negative cash flow from operationthiforeseeable future as we continue to devalopystems and infrastructure and exg
our brand recognition and client base through meee 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 otimantiial institutions that will use our interacteectronic marketplaces. We cannot assure
you that we will be able to continue to expand marketplaces, or that we will be able
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retain the current participants in our marketplademe of our agreements with market participaatgiire them to use our electronic
marketplaces.

If we are unable to enter into marketing and sgiatalliances, we may not generate increased tgadiour electronic marketplaces.

We expect to enter into strategic alliances witheoimarket participants, such as retail brokershamges, market makers, clearinghouses anc
technology companies, in order to increase clieoéss to and use of our electronic marketplacescaliaot assure you that we will be abl
enter into these strategic alliances on termsatefavorable to us, or at all. The success ofthelstionships will depend on the amount of
increased trading in our electronic marketplacethbyclients of these strategic alliance partriEngse arrangements may not generate the
expected number of new clients or increased tradihgme we are seeking.

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

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

If we experience computer systems failures or dpaonstraints, 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 replacementtis 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, asi¢thlephone companies, online ser
providers, data processors, clearance organizatiotisoftware and hardware vendors. Our systentBpee of our third party providers, may
fail or operate slowly, causing one or more offihllowing:

0 unanticipated disruptions in service to our dben

o slower response times;

o delays in our clients' trade execution;

o failed settlement by clients to whom we providevges to facilitate settlement operations;
o decreased client service satisfaction;
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o incomplete or inaccurate accounting, recordingrocessing of trades;
o financial losses;

o litigation or other client claims; and

o regulatory sanctions.

We cannot assure you that we will not experienstesys failures from power or telecommunicationkifai acts of God or war, human error,
natural disasters, fire, power loss, sabotage Weel or software malfunctions or defects, compviises, intentional acts of vandalism and
similar events. The assets acquired by us fromaZamthe formation transactions have been acquiyeds "as is." Although Cantor used in
its business the systems and technology it tramesf¢o us in connection with the formation trangaxd, there can be no assurance that such
systems and technology were or are entirely fre flefects. To the extent any defects are discdyare will not have any recourse against
Cantor. Any system failure that causes an inteioagh service or decreases the responsivenessrafeovice, including failures caused by
client error or misuse of our systems, could danmageeputation, business and brand name.

If we do not effectively manage our growth, ourstixig personnel and systems may be strained andusimess 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 numioerr @mployees, including technical and managereset-employees, will continue to
increase for the foreseeable future. We must coetiao improve our operational and financial systamd managerial controls and
procedures, and we will need to continue to 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 résm 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;
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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 textbgies 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 mamamnt and employees who possess specialized nkaudwetedge 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 financial marketwledge and technology skills. We cannot assutetlyat we would be able to find an
appropriate replacement for Mr. Lutnick or Mr. Veehi if the need should arise. Any loss or intetimpof Mr. Lutnick's or Mr. Varacchi's
services could result in our inability to manage operations effectively and/or develop new elautranarketplaces. We have not entered
into employment agreements with and we do not Hiaeg person” life insurance policies on any of officers or other personnel. All of the
members of our senior management team are alsesfipartners or key employees of Cantor. Aswltrébey dedicate only a portion of
their professional efforts to our business and ajp@mns. We cannot assure you that the time thes®pg devote to our business and
operations in the future will be adequate and wWeatvill not experience an adverse effect on ourajgens due to the demands placed on our
management team by their other professional oliigat We intend to strive to provide high qualignsces that will allow us to establish &
maintain long-term relationships with our clien@ur ability to do so will depend, in large partomghe individual employees who represent
us in our dealings with clients. The market forlfieal programmers, technicians and sales persopstremely competitive and has grown
more so in recent periods as electronic commersekperienced growth. We cannot assure you thatilvbe successful in our efforts to
recruit and retain the required personnel.

If Cantor or we are unable to protect the intellatproperty rights we license from Cantor or oo, ability to operate electronic trading
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 Gardny requested services covered by the
patents with respect to a marketplace and Cangatsehot to require us to do so, or we
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are unable to provide such services or (2) we dexercise our right of first refusal to provideGantor electronic brokerage services with
respect to a marketplace, in which case Cantoinsetalimited right to use the patents and patpptieations solely in connection with the
operation of that marketplace. We cannot guarahteethe concepts which are the subject of thenggtnd patent applications covered by
the license from Cantor are patentable or thaegatents are or will be valid and enforceableeWpatents are granted in the U.S., we can
give no assurance that equivalent patents willraatgd in Europe or elsewhere, as a result ofréiffees in local laws affecting patentability
and validity. Moreover, we cannot guarantee thatt@zs issued patents are valid and enforceabliabithird parties competing or intending
to compete with us will not infringe any of thesetents. Despite precautions we or Cantor has takaray take to protect our intellectual
property rights, it is possible that third partieay copy or otherwise obtain and use our propgatchnology without authorization. It is also
possible that third parties may independently dgvékchnologies similar to ours. It may be diffidiar us to monitor unauthorized use of our
proprietary technology and intellectual properghts. We cannot assure you that the steps we hkga will prevent misappropriation of our
technology or intellectual property rights.

We intend to use our eSpeed service mark for theces described herein and have applied to redisé service mark in a number of
jurisdictions around the world. Although severaiséing third party registrations and applications trademarks consisting of designati
similar to ours in certain European countries haaently come to light, they are for goods andisesrthat are different from those being
offered under our eSpeed service mark. Althouglareenot presently aware of any third party objetito our use or registration of our
eSpeed service mark in these countries, and beNeveould defend against any third party claimgdesd in these countries, such
registrations and applications could potentialfget the registration, and/or limit our use, of e@peed service mark in these European
countries, thereby requiring us to adopt and us¢hen service mark for our services in such coastri

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 imtiellectual property rights, protect our traderséx; determine the validity and scope of the
proprietary rights of others or defend ourselvesnficlaims of infringement, invalidity or unenforedéty. 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 agre®roelat be available to us on reasonable terms,aflat

One of the patents we license from Cantor and wtatdtes to Interactive Matching((Service Mark)tisrently the subject of litigation
involving Liberty Brokerage Investment Corporatiamnd Liberty Brokerage Inc. This patent is excluiVieensed to us subject to certain
conditions. We have assumed responsibility for gifeg this suit on behalf of Cantor and its afféis. We have also agreed to indemnify
Cantor with respect to all costs arising in conioectvith or relating to this lawsuit, including adgmages or judgments. We cannot assure
you that any of the patents owned or licensed byilie upheld by a court as valid and/or enfoliee
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If our software licenses from third parties arertimated, our ability to operate our business magnbeerially adversely affected.

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

If the strength of our domain names is diluted,hkeie of our proprietary rights may decrease.

We own many Internet domain names including "wwpeesl.com.” The regulation of domain names in thigedrStates and in foreign
countries may change and the strength of our namdd be diluted. We may not be able to prevemtitharties from acquiring domain
names that infringe or otherwise decrease the \a&loer trademarks and other proprietary rights.

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 certaifhoar products and services. We cannot
assure you that we are or will be aware of all pigter copyrights containing claims that may posiskaof infringement by our products and
services. In addition, patent applications in thetét States are generally confidential until &epats issued. As a result, we cannot evaluate
the extent to which our products and services neagdvered or asserted to be covered by claimsicaatén pending patent applications. In
general, if one or more of our products or servigese to infringe patents held by others, we mayeogired to stop developing or marketing
the products or services, to obtain licenses t@ldgvand market the services from the holders@ptitents or to redesign the products or
services in such a way as to avoid infringing aaphtent claims, which could limit the manner inahhwve conduct our operations.

Due to intense competition in our industry, our ketishare and financial performance could suffer.

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

o develop and expand their network infrastructames service offerings more efficiently or more dulyc
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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 are nungeand include:
o Interdealer brokerage firms, including LibertyoRBerage Investment Corporation and Garban-Intetaigpiic.

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

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

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

0 Consortia such as BrokerTec Global LLC and Eur&@MT

We believe that we may also face competition frangé computer software companies, media and tesgypalompanies and some securities
brokerage firms that are currently our clientsadidition, Market Data Corporation, which is contedlby Iris Cantor and Rodney Fisher, has
technology for electronic trading systems thaprdvided to our competitors in the wholesale mankagt 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 vesdor consortia to provide services similar tasthprovided by us. Others may acquire the
capabilities necessary to compete with us throwgjuigitions.

In the event we extend the application of our ktéve Matching((Service Mark)) technology to coatiug or facilitating auctions of
consumer goods and services over the Internetxpeceéto compete with both online and traditioraless of these products and services.
The market for selling products and services owerihternet is new, rapidly evolving and intensaynpetitive. Current and new competitors
can launch new sites at a relatively low cost. Wfgeet we will potentially compete with a variety@impanies with respect to each product
or service we offer. We may face competition frofag, priceline.com, Amazon.com and a number oéotarge Internet companies that
have expertise in developing online commerce arddititating Internet
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traffic, including America Online, Microsoft and Kao!, which could choose to compete with us eithiexctly or indirectly through
affiliations with other e-commerce companies. Wentd assure you that we will be able to competecéifely with such companies.

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

Consortia owned by some of our clients have annedititeir intention to explore the development et#&bnic trading networks. BrokerTec
Global LLC, a proposed electronic inter-dealer dixiecome broker whose members include Citigroupd&iSuisse First Boston, Deutsche
Bank AG, Goldman Sachs Group, Lehman Brothers, iMeynch & Co., Dresdner Kleinwort Benson, ABN-AMRand Morgan Stanley
Dean Witter, has announced its intention to develoacquire a facility for electronic trading of&J.Treasury securities, Euro-denominated
sovereign debt and other fixed income securitiesfatures-related products. All of the members oik&rTec Global LLC are currently
clients of Cantor and ours. Consortia such as BiiaeGlobal LLC may compete with us and our eledtranarketplaces in the future. We
currently compete with a similar consortium calleatoMTS in Europe. The members of EuroMTS includeleading fixed income dealers
European government securities, as well as cligh@antor and ours. Additionally, in the non-fin&aidusiness-tdusiness marketplaces,
compete with Ariba, CommerceOne, AltraEnergy Trgdind HoustonStreet, as well as with other Intebased trading and infrastructure
platforms.

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

We have experienced significant fluctuations indahgregate 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 impatoaor future operating results. This may causeifsogimt fluctuations in our profitability
when the trading volumes are low.

If adverse economic and political conditions oceustantial 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 n@ause a substantial decline in the U.S. and gfolencial services markets, resulting in
reduced trading volume and turnover. These eventklenaterially adversely affect our profitabiliffhese factors include:

0 economic and political conditions in the Unitadt8s and elsewhere 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;
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o fluctuating exchange rates;
o legislative and regulatory changes; and
o currency values.

In the past several years, the U.S. financial markave 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 opegtiutside North America, we may face special eacon and regulatory challenges that
we may not be able to meet.

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

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

o difficulties in staffing and managing foreign ogtons;

o fluctuations in currency exchange rates;

o reduced protection for intellectual property tigh

o seasonal reductions in business activity dutimgsummer months; and

o potentially adverse tax consequences.

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

The growth of the Internet as a means of condudtitegnational business has also raised many legaés regarding, among other things, the
circumstances in which countries or other jurisdits have the right to regulate Internet servibas imay be available to their citizens from
service providers located elsewhere. In many céisese are no laws, regulations, judicial decisiongovernmental interpretations that
clearly resolve these issues. This uncertainty athsersely affect our ability to use the Interne¢xpand our international operations, and
creates
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the risk that we could be subject to disciplinaapctions or other penalties for failure to compiytwapplicable laws or regulations.
If we enter new markets, we may not be able toessafally adapt our technology and marketing stsafeguse in those markets.

We intend to leverage our eSpeed((Service Marlgdesy and Cantor's relationships to enter new msrké¢ cannot assure you that we will
be able to successfully adapt our proprietary sarféyelectronic distribution networks and technyglay use in other markets. Even if we do
adapt our software, networks and technology, waatassure you that we will be able to attracintieand compete successfully in any such
new markets. We cannot assure you that our magkeffiorts or our pursuit of any of these opportsitwill be successful. If these efforts
not successful, we could suffer losses while degialpnew marketplaces or realize less than expesenings, which in turn could result in a
decrease in the market value of our Class A comshack. Furthermore, these efforts may divert mameagye attention or inefficiently utilize
our resources. We intend to create electronic nipldees for many financial products by the end@3®, but there is no guarantee that we
will be able to do so.

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

Our business strategy contemplates expansion thriegacquisition of exchanges and other compami@dding services or having
technologies and operations that are complemetaaoyrs. 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 ofuarggl companies.

We cannot assure you that we will be able to imtgsuccessfully 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 gaarnand other regulation, we may face restrictisitis respect to the way we conduct our
operations.

The Securities and Exchange Commission, Nationabgiation of Securities Dealers, Inc., CommodityuFes Trading Commission and
other agencies extensively regulate the U.S. seesiindustry. Our international operations maysbbject to similar regulations in specific
jurisdictions. Our U.S. subsidiaries are requieddamply strictly with the rules and regulationglvése agencies. As a matter of public po
these regulatory bodies are responsible for safdgthe integrity of the securities and otheafinial markets and protecting the
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interests of investors in those markets. Most aspafoour U.S. broker-dealer subsidiaries are igagulated, including:
o the way we deal with our clients;

0 our capital requirements;

o our financial and Securities and Exchange Comarisgporting practices;

o required record keeping and record retentionguores;

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, fioegse-andesist orders, suspension of
business, suspensions of personnel or other sasctiwluding revocation of registration as a bredtealer. Changes in laws or regulations or
in governmental policies could have a material aslveffect on the conduct of our business. Thesaags have broad powers to investigate
and enforce compliance and punish non-compliante théir rules and regulations. We cannot assuuetlyat we and/or our directors,
officers and employees will be able to fully complith, and will not be subject to, claims or acidwy these agencies.

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

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

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

Because we intend to offer access to some of odketaces to online retail brokers, we are suligcisks relating to uncertainty in the
regulation of the Internet.

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

Because brokerage services involve substantiad ofkability, we may become subject to risksit§htion.

Many aspects of our business, and the businesses 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 amises provided by us and may seek
recourse against us. We could incur significanalexpenses defending claims, even those withott.m@ adverse resolution of any
lawsuits or claims against us could result in duligation to pay substantial damages.

In addition, we may also become subject to legat@edings and claims against Cantor and its aé#ias a result of the formation
transactions. Although Cantor has agreed to indignusi against claims or liabilities arising fromrassets or operations prior to the
formation transactions, we cannot assure you ti@t slaims or litigation will not harm our business

If we cannot deter employee misconduct, we mayavehd.

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 cadtlde 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 usearfficlential 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.
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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 calpénd 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. We are
currently considering such options and their eftacbur capital requirements. We may need to radsktional funds to:

o0 increase the regulatory net capital necessasygport 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;

o0 enter into strategic alliances;

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 olddutitional financing when needed on terms thataoeptable, if at all.
The market price of our Class A common stock magtélate.

The price of our Class A common stock may fluctweitely, depending upon many factors, including perceived prospects, and the
prospects of the financial industries in generidfecences between our actual financial and opegatésults and those expected by investors
and analysts, changes in analysts' recommendatigm®jections, changes in general valuationsriterhet and e-commerce-related
companies, changes in general economic or markelittens and broad market fluctuations.

Future sales of our shares could adversely afifecirtarket price of our Class A common stock.

If our existing stockholders sell a large numbesludires, or if we issue a large number of sharesiofommon stock in connection with
future acquisitions, strategic alliances or othemyithe market price of our Class A common stocikdcdecline significantly. Moreover, the
perception in the public market that these stodkda might sell shares of Class A common stockdcdapress the market price of our Class
A common stock.
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Although we and our directors, executive officendl dolders of common stock and securities convertitio or exercisable or exchangeable
for common stock issued prior to our initial pubdiering in December 1999 have agreed pursuacetiain "lock-up" agreements with the
underwriters that we and they will not offer, sethntract to sell, pledge, grant any option to, sellotherwise dispose of, directly or indirectly,
any shares of common stock or securities conveririib or exercisable or exchangeable for commaocksisubject to certain exceptions,
before June 7, 2000 without the prior written conis# Warburg Dillon Read LLC, we and these persoay be released of this obligation
Warburg Dillon Read LLC in its sole discretion imate or in part at any time with or without notice.

We may decide to register an additional 5,000,0@0es of our Class A common stock under the Séesidtct of 1933 for use by us as
consideration for future acquisitions. Upon sudjistation, these shares generally will be freedglable after issuance, unless the resale
thereof is contractually restricted or unless tbkelérs thereof are subject to the restrictionsesale provided in Rule 145 under the Securities
Act. In any event, any registered shares so isaiiede subject to contractual restrictions andighwill not be freely tradable before June 7,
2000.

We intend to initially register 20%, or approximgt&0,000,000 shares of Class A common stock, @tdlal outstanding shares of our
common stock, which are reserved for issuance egercise of options granted under our stock ogtlan. If we increase our total
outstanding shares of common stock, we will regiatiglitional shares of Class A common stock sottiastock available for issuance under
our stock option plan will be registered. Once egister these shares, they can be sold in thegunaliket upon issuance, subject to
restrictions under the securities laws applicableesales by affiliates. We also plan to regidierghares of Class A common stock issuable
under our stock purchase plan.

RISKS RELATED TO OUR RELATIONSHIP WITH CANTOR
Because we depend on Cantor's business, events infpact Cantor's operating results may have anmhsglverse effect on our revenues.

We recognized over 66% of our revenues for theogeriom March 10, 1999 to December 31, 1999 fraangactions in which we received
amounts based on fixed percentages of commissaidgg Cantor. Consequently, any reductions iratmeunt of commissions paid to
Cantor, including events which impact Cantor's beiss or operating results, could have a materigdrad effect on our most significant
source of revenues.

In addition, fees paid to us by Cantor for systemvises represented 32.6% of our revenues forehegfrom March 10, 1999 to December
31, 1999. These fee revenues are remitted to asnoonthly basis.

We are a general creditor of Cantor to the exteaitthere 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 raxesiand system service fees could have a
material adverse effect on our revenues.
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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, potendiequisitions of businesses or properties, thetiele of new directors, payment of dividen
incurrence of indebtedness, tax matters, finamgiaimitments, marketing functions, indemnity arrangats, service arrangements, issuances
of our capital stock, sales or distributions by t@ainf its shares of our common stock and the ésefazy Cantor of control over our
management and affairs. Our Joint Services Agreemigm Cantor provides that in some circumstancest@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 doesffettahe allocation of revenues that Cantor andsheare with respect to those transactions.
However, in circumstances in which Cantor determitwecharge 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 oreofficd service as a director or officer, or statua partner, of Cantor could create, or af

to create, potential conflicts of interest whentsdirectors, 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 98% of the combinedngpiower of all classes of our voting stock. Mrtriok'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 agreementi@eome burdensome to our business.

As part of the formation transactions, Cantor dbnted 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 perfoghrtelogy support and other services for Cantooat,avhether or not related to our
electronic brokerage services, sets forth the angge@venue sharing arrangements between Cantarsaadd subjects us and Cantor to non-
competition obligations. The Joint Services Agreetmecludes us from entering into lines of bussnaswvhich 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 theetimircumstances described in Iltem 13 under tX®émvices Agreement--Non-competition
and Market Opportunity Provisions." Although weibeé Cantor has no plans to form, acquire or conumemy other operations similar to
ours, the Joint Services Agreement permits Cantpetform, in limited circumstances, electronickemage operations. In addition, the Joint
Services Agreement imposes limitations on our 3titi pursue strategic alliances, joint
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ventures, partnerships, business combinationsjsitiqas and similar transactions. Because thet Rénvices Agreement has a perpetual
term, even in the event of a breach by one of #rtgs, and does not provide for modification uritieterms, this agreement may become
burdensome for us, may distract us from focusinguminternal operations, may deter or discouratgkeover of our company and may limit
our ability to expand our operations.

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

In connection with the formation transactions, witeeed into Assignment and Assumption Agreememtgdministrative Services
Agreement, a Joint Services Agreement and sevéral agreements with Cantor relating to the provisif services to each other and third
parties. These agreements are not the result &6 d&ngth negotiations because Cantor owns andatenis. As a result, the prices charged to
us or by us for services provided under the agretesmaay be higher or lower than prices that maghagged by third parties and the term
these agreements may be generally less favorabie tttan those that we could have negotiated 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 Camtder the terms of the Administrative Services &gnent are leased or provided to Cal
by third party vendors. As a result, in the evdra dispute between Cantor and a third-party vendercould lose access to, or the right to
use, as applicable, office space, personnel, catpaervices and operating assets. In such awaseould have no recourse with respect to
the third party vendor. Our inability to use thesevices and operating assets for any reasondingwany termination of the Administrative
Services Agreement between us and Cantor or tleeagmts between Cantor and third party vendorsd cesult in serious interruptions of
our operations.

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

Cantor currently is our most significant client.f@ar holds direct and indirect ownership and mansgyg interests in numerous other entities
that engage in a broad range of financial senacessecurities-related activities. Actions takendnd events involving, Cantor or these
related companies which are perceived negativethbysecurities markets, or the public generathyla have a material adverse effect on us
and could affect the price of our Class A commaelstIn addition, events which negatively affea flmnancial 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 and other agreements Cantor enters intousiaind could cause Cantor to liquic
investments, including by selling or otherwise sf@anring shares of our common stock.
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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. Castmurrently 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.

RISKS RELATED TO E-COMMERCE AND THE INTERNET
If electronic marketplaces for securities and fitiahproducts do not continue to grow, we will et able to achieve our business objectives.

The success of our business plan depends on ditly &bicreate interactive electronic marketplasea wide range of securities and financial
products. Historically, securities and commoditiegrkets operated through an open outcry formathichvbuyers and sellers traded secur
in pits through verbal communication. These opeieryunarkets have recently begun to be supplanitdnew systems that match buyers
and sellers electronically. The utilization of anireractive electronic marketplaces depends ordinéinued acceptance and utilization of
these electronic securities and commodities markééscannot assure you that the growth and acoepiafithe use of electronic markets \
continue.

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

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

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

0 access Costs;

o inadequate network infrastructure;

0 security concerns;

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

o0 inconsistent quality of service; and

o lack of availability of cost-effective, high-spkservice.
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If Internet usage grows, the Internet infrastruetomay not be able to support the demands placéd arthe Internet's performance and
reliability may decline. Similarly, Web sites hageperienced interruptions in their service as alted outages and other delays occurring
throughout the Internet network infrastructurehkse outages or delays occur frequently, useedlfntiernet as a commercial or business
medium could grow more slowly or decline. Evemifdrnet usage continues to grow, online tradinpénwholesale securities markets, an
particular the fixed income securities and futuregkets, may not be accepted by retail customdis.could negatively affect the growth of
our business.

Our networks and those of our third-party servicevjglers may be vulnerable to security risks, whiohld make our clients hesitant to use
our electronic marketplaces.

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

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 all of our outstanding €3@8 common stock, representing approximately 98#eocombined voting power of all
classes of our voting stock. As long as Cantor fieialy owns a majority of the combined voting pemof our common stock, it will have t
ability, without the consent of the public stocldhels, to elect all of the members of our boardiadors and to control our management and
affairs. In addition, it will be able to determitiee outcome of matters submitted to a vote of tackdholders for approval and will be able to
cause or prevent a change in control of our complangertain circumstances, the Class B commorksgsued to Cantor upon consumma

of the formation transactions may be transferratiauit conversion to Class A common 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 shardewlblders of our Class B common stock are etitte10 votes per share on all matters to
be voted on by stockholders in general. This diffiial in the voting rights and our ability to issadditional Class B common stock could
adversely affect the market price of our Class Agmn stock.
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Delaware law and our charter may make a takeoveunotompany more difficult.

Provisions of Delaware law, such as its businessb@mation 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 withdat stockholder approval and with rights sern@those of our common stock, as well as
additional shares of our Class B common stock.Aunended and Restated Certificate of Incorporatioh @ur Amended and Restated By-
Laws include provisions which restrict the abilitifour stockholders to take action by written cantsnd provide for advance notice for
stockholder proposals and director nominations s&tgrovisions may have the effect of delaying evpnting changes of control or
management of our company, even if such transactiauld have significant benefits to our stockhaddés a result, these provisions could
limit the price some investors might be willinggay in the future for shares of our Class A comisimck.

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

Stockholders may not be able to challenge deciglmishave an adverse effect upon holders of thesCA 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 edugyf to all stockholders, regardless of
class or series, and does not have separate dioaddiduties to either group of stockholders, sabjo applicable provisions set forth in a
company's charter.

Item 2. Properties

Our principal executive offices are located at Wharld Trade Center, New York, New York. Our pringigxecutive offices occupy
approximately 50,000 square feet of leased spagiehwve occupy pursuant to the Administrative SeegiAgreement with Cantor. Our right
to use this space expires at the time that Carnéarse expires in 2012. We will pay Cantor appratiaty $1.25 million annually for use of t
space. Our largest presence outside of New Yarkliondon, where we have the right to use approtetgal 5,000 square feet of Cantor's
existing office space. Our right to use this spaxgres at the earlier of (1) the time that Castlmase expires in 2016 or (2) when Cantor
ceases to be an affiliate of ours and Cantor aske vacate. We will pay Cantor approximately $800,annually for use of this space. We
believe our facilities are adequate for our reablynforeseeable future needs.

ITEM 3. LEGAL PROCEEDINGS

On June 21, 1999, Cantor and its affiliate CFPHCLbrought suit against Liberty Brokerage Investi@orporation and Liberty Brokerage
Inc. in the United States District Court for thesict of Delaware for infringement of the Fraseak U.S. patent 5,905,974, entitled
"Automated Auction Protocol Processor." Cantorgglin the complaint that Liberty was infringingtt974 patent by making, using, selling
and/or offering for sale systems and methods timtoely or use the inventions claimed in the "974patOn August 10, 1999, Cantor and
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CFPH, L.L.C. voluntarily dismissed the suit withqurejudice. Subsequently, on August 10, 1999, ltybiled an action for declaratory
judgment in the United States District Court fog District of Delaware against Cantor and two sfaffiliates, Cantor Fitzgerald Securit

and CFPH, LLC, claiming that the 974 patent wamlia, unenforceable and not infringed by Libe®n October 12, 1999, Cantor, Cantor
Fitzgerald Securities and CFPH, LLC moved (1) smiss all claims against Cantor Fitzgerald Se@agitor failure to state a claim upon
which relief can be granted and (2) to dismissattéon as against Cantor, Cantor Fitzgerald Seesrind CFPH, LLC for lack of an actual
case or controversy within the meaning of 28 U.S€xtion 2201. On November 22, 1999, the Courttgthtihe motion to dismiss the action
as against Cantor Fitzgerald Securities, and deh&dotion to dismiss the action as against Caamdrits affiliate CFPH, LLC. On January
5, 2000, Liberty filed an Amended Complaint namirggas a defendant. On January 19, 2000, Cantc€BR#, LLC filed a Second Renew
Motion to Dismiss the action. On March 8, 2000 arguments took place on the Second Renewed Mai®@ismiss. No decision has been
rendered. We have assumed responsibility for défgrttlis suit on behalf of Cantor and its affiliai@nd the risk of loss associated with it.

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

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

Cantor Fitzgerald, L.P. settled its dispute withdalgo Board Brokerage in April 1999, and Chicag@a®oBrokerage subsequently annour
it was disbanding its operations. On March 17, 2806 Delaware Court of Chancery ruled in favo€ahtor Fitzgerald, L.P., finding that I
Cantor, CFl and Rodney Fisher had breached thaedétahip Agreement of Cantor Fitzgerald, L.P., drad Market Data Corporation had
aided and abetted that breach. The court awardetbClaitzgerald, L.P. declaratory judgment relieflacourt costs and attorneys' fees.
Counsel for the defendants have expressed theintinhs to appeal this result. We believe MarkdaBZorporation's technology for
electronic trading systems would be of substaasaistance to competitors in the wholesale mafiebvided to them.
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Two related actions are pending in New York. Iraaecpending in the Supreme Court of New York, NeskYCounty, plaintiff Cantor
Fitzgerald, L.P. alleges, among other things, def¢ndants Market Data Corporation, CFl, Iris Caatal Rodney Fisher misused
confidential information of Cantor Fitzgerald, LiR.connection with the above mentioned provisibtechnology to Chicago Board
Brokerage. In a case pending in the United Statssi& Court for the Southern District of New YQi®FI and Iris Cantor allege, among ol
things, that certain senior officers of Cantor §érald, L.P. breached fiduciary duties they owe@Fd. The allegations in this lawsuit relate
several of the same events underlying the coudgadings in Delaware. Neither of these two casedban pursued during the pendency of
the court proceedings in Delaware.

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

Although we do not expect to incur any losses watpect to the pending lawsuits or supplementagations surrounding Cantor's
partnership agreement, Cantor has agreed to indemivith respect to any liabilities we incur aseault of such lawsuits or allegations.

Cantor and Reuters were parties to a confidentiwfration under the auspices of the American Adbibn Association in New York, New
York, which began in June 1995 with respect toraiday 1993 agreement among Reuters, Cantor andeVi@dta Corporation. The
agreement executed in 1993 involved, among otliegshthe delivery by Cantor of certain market daiaing out of non-United States
government bond and U.S. municipal bond interddaiekerage transactions for transmittal over Rautestwork. The agreement also
contemplated the joint development by Cantor angtéte of an electronic trading system for certeamgactions in non-United States
government bonds. Cantor and Reuters did not dp\hls electronic trading system. In the arbitnatiBeuters alleged that Cantor materially
breached the agreement primarily by failing to jdlewvnon-screen, voice brokerage data concerningited States government bonds and
U.S. municipal bonds that Reuters contends areesut) the agreement and fraud. Reuters sougkttiver from Cantor amounts
representing past payments for market data, thebtgisement of attorneys' fees and other damagesoiGienied Reuters' allegations that
there had been any material breach of this agreeondraud, and asserted a breach of contract cdaidhvarious other counterclaims against
Reuters, including claims for Reuters' failure silk@bruary 1997 to pay any of the money due Cdotatata under this agreement. In
February 1997, Reuters unilaterally ceased makinh payments to Cantor in connection with the disund in November 1999 stopped
distributing Cantor's market data that was proviteReuters.
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On December 30, 1999, Cantor entered into a neeeagent with Reuters pursuant to which Cantor anddRe settled outstanding disputes
and terminated the 1993 agreement. We cannot agsurihat Market Data Corporation will not seelassert claims against us or Cantor
relating to our activities with respect to the 12@8eement or the arbitration. Cantor has agreawlmmnify us with respect to any claims t
may be asserted by Market Data Corporation or Reu¢dating to the 1993 agreement or arising othefarbitration.

On May 5, 1999, Cantor Fitzgerald, L.P., The Baafr@rade of the City of Chicago, The New York Mentke Exchange and The Chicago
Mercantile Exchange were sued by Electronic Tradiggtems Corporation in the United States Dis€@iatirt for the Northern District of
Texas (Dallas Division) for alleged infringementWwhgner United States patent 4,903,201, entitladdfated Futures Trade Exchange."
The patent relates to a system and method for mmahéing an electronic, computer-automated futureb@nge. On July 1, 1999, Cantor
answered the complaint, asserting, among othegshihat the "201 patent was invalid and not igieh by Cantor and that Cantor was not
real party in interest. Although not identified thye complaint, Cantor believes that the systemgoelrarged with infringement is a version of
the electronic trading system used by the Canteh&mge((Service Mark)), which Cantor contributed$dn December 1999. Electronic
Trading Systems Corporation executed a Covenantd\®tie, Release and Settlement Agreement, datedarg 18, 2000, pursuant to whi
it agreed not to sue Cantor Fitzgerald, L.P. or@inys affiliates or successors, including usany customers, for infringement of the 201
patent by the Cantor Exchange((Service Mark)). Gadid 22, 2000, counsel to the parties filed with¢burt a Joint Stipulation and
(proposed) Order of Dismissal requesting that Qdritagerald, L.P. be dismissed from the case withpwejudice by Electronic Trading
Systems Corporation. On March 23, 2000, the Cagniesl an Agreed Order of Dismissal and on March2B®0 Cantor Fitzgerald, L.P. was
dismissed from the case.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitglerd during the fourth quarter of the fiscal yearered by this repor
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PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER
MATTERS
Price Range of Class A Common Stock

Our Class A common stock, $.01 par value, begatingeon the Nasdaq National Market under the syiBS8PD" on December 10, 1999.
There is no public trading market for the Compa@ass B common stock, $.01 par value. The follgwable sets forth the high and low
sales price of our Class A common stock for thetfoquarter of 1999 from December 10, 1999.

Year Ended December 31, 1999 Hig h Low

Fourth Quarter (from December 10, 1999) $63. 75 $30.00

The number of stockholders of record of our Clagsofmmon stock as of March 15, 2000 was 24, althaugibelieve that there is a larger
number of beneficial owners. As of March 15, 200@ye were two stockholders of record of our CBis®mmon stock. On March 15, 2000,
the last reported sale price of our Class A comstook on the Nasdaq National Market was $70.00.

Rights of Common Stock

Holders of Class A common stock generally havestirae rights as holders of Class B common stocleptxtbat holders of Class A common
stock have one vote per share and holders of Glassnmon stock have 10 votes per share on all nsadtéomitted to a vote of stockholders.
Generally, all matters to be voted on by stockhalaeust be approved by a majority or, in the cdsdeaztion of directors, by a plurality of 1
votes entitled to be cast by holders of all shafeslass A common stock and Class B common stoegkgmt in person or represented by
proxy, voting together as a single class, subeinty voting rights granted to holders of any pmeig stock, except that (i) amendments to
Amended and Restated Certificate of Incorporatiat tould change the powers, preferences or spagia of the Class A common stocl
the Class B common stock so as to affect them adlyealso must be approved by a majority of thes@ntitled to be cast by the holders of
the shares affected by the amendment, voting epaate class, and (ii) any amendment to our Antbadd Restated Certificate of
Incorporation to increase the authorized shar€dads B common stock. Each share of Class B constomk is convertible at any time, at
the option of the holder, into one share of Clagofmmon stock. Each share of Class B common stdtkwtomatically convert into a share
of Class A common stock upon any transfer, withtkich exceptions.

Dividend Policy

We intend to retain our future earnings, if anyhétp finance the growth and development of ouinass. We have never paid a cash
dividend, and we do not expect to pay any cashddivls on our common stock in the foreseeable future
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In the event we decide to declare dividends orncourmon stock in the future, such declaration wélidnibject to the discretion of our boar¢
directors. Our board of directors may take intoomet such matters as general business conditiomginancial results, capital requirements,
contractual, legal and regulatory restrictionsom payment of dividends by us to our stockholdetsyocour subsidiaries to us and any such
other factors as our board of directors may dedevaat.

Recent Sale of Unregistered Securities

In exchange for assets contributed to us pursaahiet Assignment and Assumption Agreement, on Deee®, 1999, we issued 43,999,900
shares of Class B common stock to Cantor FitzgetaRl and certain of its affiliates. The salelodse securities was deemed to be exempt
from registration under the Securities Act of 1&38eliance on Section 4(2) of the Securities Aict @33, as a transaction by an issuer not
involving a public offering.

Use of Proceeds of Initial Public Offering

The effective date of our registration statememgiBtration No. 333-87475) filed on FormilSelating to our initial public offering of Clags
common stock was December 9, 1999. In our initigddlie offering, we sold 7,000,000 shares of Clagsofmon stock at a price of $22.00
per share and Cantor Fitzgerald Securities, tHmgeitockholder, sold 3,350,000 shares of Clags@#mon stock at a price of $22.00 per
share. Our initial public offering was managed ehdlf of the underwriters by Warburg Dillon ReadQ@,lHambrecht & Quist, Thomas
Weisel Partners LLC and Cantor Fitzgerald & Co. ®ffering commenced on December 10, 1999 and cloeddecember 15, 1999.
Proceeds to us from our initial public offeringtesfdeduction of the underwriting discounts and gossions of approximately $10.0 million
and offering costs of $4.4 million, totaled approaiely $139.6 million. None of the expenses inalifreour initial public offering were dire
or indirect payments to our directors, officerspgel partners or their associates, to personsmga0% or more of any class of our equity
securities or to our affiliates. Of the $139.6 ruiil raised, approximately $5.0 million has beerduse working capital purposes and the
balance of $134.6 million has been invested inngeepurchase agreements which are fully collégdechby U.S. Government Securities
held in a custodial account at a third-party bafik.intend to use the amount invested in the rewerzerchase agreements as follows:

o Approximately $25 million will be invested in ltvare and software for entry into new product segsjexpansion of our current markets
and an increase in communication links to our ¢éipn

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

o Approximately $25 million will be for marketing turrent and new institutional clients and to potengeneral awareness and acceptance o
the retail trading of fixed income securities atigden financial instruments; and

43



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

Of the amount of proceeds spent through Decemhet@9, approximately $5.0 million has been pai€#mtor under the Administrative
Services Agreement between us and Cantor.

The occurrence of unforeseen events, opporturdtiebanged business conditions, however, couldecasigo use the net proceeds of our
initial public offering in a manner other than asdribed above.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data for eSpeeausth be read in conjunction with "Management's Déston and Analysis of Financial
Condition and Results of Operations" and with awttited financial statements, related notes and dith@ncial information beginning on

page 54.

Statement of Operations Data:

Total revenues.........ccccocvveeeienineeennins

Expenses:
Compensation and employee benefits..............
Occupancy and equipment...........c.ccecuveeenn.
Professional and consulting fees..........
Communications and client networks
Fulfillment services fees paid to affiliates....
Administrative fees paid to affiliates..........
Options granted to Cantor employees(1)..........

Total eXPenses.......cccveevvieeeeeniieeenn.

Loss before benefit for income taxes...............
Income tax benefit.........ccccovvvvieneennn.

NEt 10SS. . v
Per Share Data:

Net 10SS......oovveiiieieeecc e
Basic and diluted net loss per share............

Weighted average shares of common stock outstand ing

Statement of Financial Condition:

Cash and cash equivalents..............cccceeeee
Total assets.........cccvcvviiiiiiiiiiiees

For the period from
March 10, 1999

(date of commencement
of operations) to
December 31, 1999

$ 38,188,925

21,502,326
10,292,349
5,148,796
3,355,070
3,527,945
1,662,058
2,850,073
2,649,110

(12,798,802)
211,889

$ (12,586,913)
$ (0.28)
44,495,000

December 31, 1999
$ 201,001
144,327,089
8,815,276
135,511,813

(1) Options granted to Cantor employees representaime, non-cash charge due to option grantsiage to Cantor employees exercisable

at the initial public offering price of $22 per sha
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS:

The following discussion contains forward-lookirtgtements that involve risks and uncertainties. &itmal results could differ materially
from those anticipated in these forward-lookingesteents as a result of certain factors. The folmudiscussion is qualified in its entirety by,
and should be read in conjunction with, the mortaitesl information and our financial statements #rednotes thereto appearing elsewhe
this filing.

Overview

eSpeed, Inc. was incorporated on June 3, 199®ataavare corporation. Our wholly-owned subsidiades eSpeed Securities, Inc., eSpeed
Government Securities, Inc., eSpeed Markets, Imt.eSpeed Securities International Limited. Poour initial public offering, we were a
wholly-owned subsidiary of, and we conducted owragions as a division of, Cantor Fitzgerald Seias; which in turn is a 99.5%-owned
subsidiary of Cantor Fitzgerald, L.P. We commenagerations as a division of Cantor on March 10,9199e date the first fully electronic
transaction using our eSpeed((Service Mark)) systasiexecuted. Cantor has been developing systeprsimote fully electronic
marketplaces since the early 1990s. Since Jan@&, Lantor has used our eSpeed((Service Markigmsyimternally to conduct electronic
trading.

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

As of December 31, 1999, we had an accumulatetbsebf $12,586,913. This loss primarily resultexhf expenditures on our technology
and infrastructure incurred in building our revetase. We expect that we will continue to incuséssand generate negative cash flow from
operations for the foreseeable future as we coatiawevelop our systems and infrastructure andrekpur brand recognition and client b
through increased marketing efforts. In light of tlapidly changing nature of our business andimitdd operating history, we believe that
period-to-period comparisons of our operating nsswill not necessarily be meaningful and shoultb®relied upon as an indication of
future performance.

In September 1999, our board of directors changedigcal year from the last Friday of March to Betber 31.
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Results of Operations

The following table sets forth statement of operagidata for the period from March 10, 1999 (ddteoomencement of operations) to
December 31, 1999.

Period from March 10, 1999 (date of commencemenpefations) to December 31, 1999

Revenues:
Transaction Revenues:

Fully electronic transactions................... $ 10,079,842

Voice-assisted brokerage transactions........... 11,777,306
Screen assisted open outcry transactions........ 3,524,399
Total transaction revenues................ . 25,381,547
Interest income . . 347,804
System services fees.........ccocveeiiiiieeenn. 12,459,574
Total revenues.......ccccccvvcvveeneeee e 38,188,925
Expenses:
Compensation and employee benefits.............. 21,502,326
Occupancy and equipment..........ccccveeeeeees 10,292,349
Professional and consulting fees 5,148,796
Communications and client networks.............. 3,355,070

Fulfilment services fees......coocvvvveeeeeee. 3,527,945

Administrative fees.........ccccccovvcverenns 1,662,058
Options granted to Cantor employees............. 2,850,073
Other......cooiiiiieiie e 2,649,110
Total eXPeNSES....ccovvcvvviiiiiieieeeeee s 50,987,727
Loss before benefit for income taxes............... L $(12,798,802)

Revenues

Transaction Revenues

We operate interactive electronic marketplaces.héiee entered into a Joint Services Agreement waiht@ under which we and Cantor
agreed to collaborate to provide brokerage andewlservices to clients in multiple electronic neskfor transactions in securities and other
financial products. In addition, we may, in ouratetion, collaborate on operating markets for financial products. Under the Joint Servi
Agreement, we own and operate the electronic tgpsiystems and are responsible for providing elaitrorokerage services, and Cantor
provides voice-assisted brokerage services, fuéilit services such as clearance and settlementekated services such as credit and risk
management services, oversight of client suitghélitd regulatory compliance, sales positioningrofipcts and other services customary to
marketplace intermediary operations. Under thigagrent, we and Cantor have agreed to share revdatiesd from transactions effected in
the marketplaces in which we collaborate and atpecified markets.
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Generally, if the transactions:

o are effected in a marketplace in which we coltab®with Cantor, are fully electronic transacti@amsl relate to financial products, such as
fixed income securities, futures contracts, deiest and commaodities, that are not traded on thedCd&xchange((Service Mark)), or
products that are traded on the Cantor Exchangeft®avark)), then we receive the aggregate traimacevenues and pay to Cantor service
fees equal to 35% and 20% of the transaction reagmespectively.

o are effected in a marketplace in which we coltabowith Cantor, involve voice-assisted brokersgeices that Cantor provides and the
transactions relate to (1) financial products #ratnot traded on the Cantor Exchange((Service WMask (2) products that are traded on the
Cantor Exchange((Service Mark)), then, in the adsetransaction described in (1), Cantor receiliesaggregate transaction revenues and
pays to us a service fee equal to 7% of the traiosaevenues, and, in the case of a transactieariied in

(2), we receive the aggregate transaction reveangpay to Cantor a service fee equal to 55% ofrtresaction revenues.

o are effected in a marketplace in which we docatiaborate with Cantor, but in which we do provaectronic brokerage services, and (1)
the transaction relates to a financial producty tive will receive the aggregate transaction reverang pay to Cantor a fulfillment service fee
equal to 20% of the transaction and data revenaiglstp or received by us or (2) the transactioates to a noffinancial product, then we w
receive all of the transaction revenues.

o are not effected through an electronic markegglhat are electronically assisted, such as saiesisted open outcry transactions, then
Cantor receives the aggregate transaction reveameepays to us a service fee equal to 2.5% ofréimsaction revenues.

We are pursuing an aggressive strategy to convest of Cantor's financial marketplace productsuneSpeed((Service Mark)) system and,
with the assistance of Cantor, to continue to ereatv markets and convert new clients to our egf@edice Mark)) system. Other than
Cantor, no client of ours accounted for more tha¥ Df our transaction revenues from our date oftion through December 31, 1999.

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

From March 10, 1999 to December 31, 1999, we ea28¢B81,547 in transaction revenues from the fik&d income marketplaces, as th
marketplaces were the first converted to our eSiSedvice Mark)) system. It is anticipated thatrase marketplaces are converted to our
eSpeed((Service Mark)) system and more clienta@dded to our eSpeed((Service Mark)) system, mooaioincome will be generated from
marketplaces around the world. Our revenues aremily highly dependent on transaction volume mfiked income markets globally.
Accordingly, revenues are
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dependent on the volume of transactions in mar&egs that we operate, which can be affected byngrather things, economic and politi
conditions in the United States and elsewhereanatbrld, concerns over inflation and wavering itgibnal/consumer confidence levels, the
availability of cash for investment by mutual furated other wholesale and retail investors, risimgrest rates, fluctuating exchange rates,
legislative and regulatory changes and currencyesal

Interest Income

The proceeds of our initial public offering haveehenvested by us in reverse repurchase agreembitk are fully collateralized by U.S.
Government securities held in a custodial accoumha Chase Manhattan Bank. From December 15, t®B&cember 31, 1999, these
investments generated interest income of $347,884 average interest rate of 5.2%.

System Services Fees

We have agreed to provide to Cantor technology atgervices at cost, including (1) systems adririation, (2) internal network support,
support and procurement for desktops of asdr equipment, (4) operations and disaster regmawices, (5) voice and data communicati
(6) support and development of systems for cle@amd settlement services, (7) systems suppo@dator brokers, (8) electronic
applications systems and network support for C&ntomrelated dealer businesses with respect tohwiécwill not collaborate with Cantor
and (9) provision and/or implementation of existelgctronic applications systems, including improeats and upgrades thereto, and use of
the related intellectual property rights, havinggmbial application in a gaming business. Systemice fees revenues from Cantor from
March 10, 1999 to December 31, 1999 were $12,48%6d represented 32.6% of total revenues forpadd.

Expenses
Compensation and employee benefits

At December 31, 1999, we had approximately 370gssibnals, substantially all of whom are full tisraployees located predominantly in
New York and London. Compensation costs includargabonus accruals, payroll taxes and costs ol@ra-provided medical benefits for
our employees. We intend to hire additional techinisales and marketing, product development amdrastrative personnel, including
personnel from Cantor, in order to expand our esnAs a result, we anticipate that compensatiparese may increase significantly in
subsequent periods. We have granted 292,005 spiitkie to certain employees of Cantor and a coasuéit an exercise price per share of
$22, resulting in a one-time, non-cash charge tof $2,850,073 for the fourth quarter of 1999.

Occupancy and equipment

Occupancy and equipment costs of $10,292,349 épémiod from March 10, 1999 to December 31, 18@8ided depreciation on computer
and communications equipment and amortization fi\veoe owned by us, lease costs of other fixedtassased by us from Cantor and a
charge for premises costs from Cantor. Fixed assetseflected as if they were
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contributed to us by Cantor in a non-cash transactffective March 10, 1999 at their then curregitiook value (cost less accumulated
depreciation) of $7,370,560. Cantor leases fromdtharties under operating lease arrangementsrcedeputer related fixed assets that we
have the right to use at rates intended to equasdoncurred by Cantor. Our equipment expensesldlincrease as we continue to invest in
technology and related equipment. Occupancy expaeadiare comprised of our rent and facilities €o$tour New York and London offices.

Professional and consulting fees

Professional and consulting fees of $5,148,79éhemeriod from March 10, 1999 to December 31, 189%isted primarily of consultant
costs paid to outside computer professionals wifope specialized enhancement activities for us.dMeently have approximately 20
contracted consultants and additional outside sepioviders working under short-term contractgingsaapproximately $500,000 per month
in the aggregate. The costs of professional legahsel engaged to defend the patents used in surdss amounted to approximately
$482,000 for the period from March 10, 1999 to Deber 31, 1999. Our professional and consulting egee will likely increase over the
foreseeable future.

Communications and client networks

Communications costs of $3,355,070 for the periochfMarch 10, 1999 to December 31, 1999 includedcthsts of local and wide area
network infrastructure, the cost of establishing ¢thient network linking clients to us, data aniépdone lines, data and telephone usage and
other related costs. We expect such costs to iseragwe continue to expand into new marketplatggeographic locations and establish
additional communication links with clients. Howeyveertain communications costs are decreasingagiioue to increased competition in
the communications industry. This may or may netiliein a decrease in our communications costs.

Fulfillment services fees

Under the Joint Services Agreement, we are requar@ay to Cantor a fulfillment services fee of 2B5% or 55%, depending on the type of
transaction, of commissions paid by clients relatefiilly electronic transactions. As we continoesign up new clients, in conjunction with
Cantor, and the volume of business processed ifullyeelectronic brokerage channel increases, eéijgense will likely increase
commensurately with our revenues.

Administrative fees

Under an Administrative Services Agreement with 8grCantor agreed to provide various administeaigrvices to us, including, but not
limited to, accounting, tax, legal and human resesyand we agreed to provide sales and marketimgces at cost to Cantor. We are
required to reimburse Cantor for its costs of pdowg these services plus an allocation of overh@éelhave provided for the cost of such
services in our financial statements under the deset forth in the Administrative Services Agreetranif it was effective for the period from
March 10, 1999 to December 31, 1999. This amoust$1a662,058 for the period from March 10, 1999&zember 31, 1999. As we expe
our business, the services provided by
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Cantor, and accordingly the expense, will likelyaaincrease. As circumstances warrant, we will idemsadding employees to take over these
services from Cantor.

Other expenses

Other expenses of $2,649,110 for the period fromca0, 1999 to December 31, 1999 consisted priynafitravel, promotional and
entertainment expenditures. We expect that thegsenses will also continue to increase over thestrable future as we seek to expand our
business. While we have no obligation under thetXervices Agreement to do so, we intend to upeoxpmately $25 million of the
proceeds received by us from our initial publiceoifig for sales, marketing and advertising experslased to our marketplaces.

Quarterly Results of Operations

The following table sets forth, by quarter, statatraf operations data for the period from March 1999 (date of commencement of
operations) to December 31, 1999. Results of anpgare not necessarily indicative of resultsddull year.

March 10 to March Quarter Ended  Quarte r Ended Quarter Ended
26, 1999 June 25,1999 Septembe r 24,1999 December 31, 1999
Revenues:
Transaction Revenues:
Fully electronic transactions................. $ 76,621 $ 1,153,471 $ 2,590,715 $ 6,259,035
Voice-assisted brokerage transactions......... 664,597 3,900,345 3,817,144 3,395,220
Screen assisted open outcry transactions...... 379,316 1,376,962 1,075,426 692,695
Total transaction revenues......... 1,120,534 6,430,778 7,483,285 10,346,950
Interest iNCOME........eevveeeeeeeeeeeeeeeeeeenn, 347,804
System services fees........cccovrvverneennnn. 827,716 4,138,578 4,138,578 3,354,702
Total revenues.........c..ccceeueee 1,948,250 10,569,356 1 1,621,863 14,049,456
Expenses:
Compensation and employee benefits........... 1,267,838 6,403,446 7,033,656 6,797,386
Occupancy and equipment. 676,023 2,854,350 3,102,063 3,659,913
Professional and consulting fees...... 185,985 1,596,097 1,833,266 1,533,448
Communications and client networks........... 221,159 1,103,081 1,121,552 909,278
Fulfillment services fees.................... 26,817 403,715 906,750 2,190,663
93,701 461,266 512,233 594,858
2,850,073
15,235 500,034 606,850 1,526,991
Total expenses...........ccccoe.... 2,486,758 13,321,989 1 5,116,370 20,062,610

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

Liquidity and Capital Resources

Before our initial public offering, we relied on @ar to provide financing and cash flow for our cgi@®ns. Proceeds to us from our initial
public offering were approximately
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$139.6 million. Since our initial public offeringye have relied on our cash flow from operations wedproceeds from our initial public
offering to provide for our cash needs.

Our cash flow is comprised of transaction reverargssystem services fees from Cantor, charges @antor of various fees, occupancy
costs and other expenses paid by Cantor on oufflatthinvestment income. In acting in its capaeitya fulfilment services provider,

Cantor processes and settles the transaction asdich, collects and pays the funds necessargao itle transaction with the counterparty. In
doing so, Cantor receives our portion of the tratisa fee and, in accordance with the Joint Ses/ikgreement, remits the gross amount
owed to us. Under the Administrative Services Agreet and the Joint Services Agreement, any neivadade or payable will be settled
monthly at the discretion of the parties.

Our ability to withdraw capital from our regulatbbker-dealer subsidiaries could be restrictedctvim turn could limit our ability to pay
dividends, repay debt and redeem or purchase sbhoes outstanding stock.

Although we have no material commitments for cdgpenditures, we anticipate that we will expeciea substantial increase in our capital
expenditures and lease commitments consistentawmitianticipated growth in operations, infrastruetand personnel. We currently anticip
that we will continue to experience significant\gtb in our operating expenses for the foreseealtled and that our operating expenses will
be a material use of our cash resources.

Under the current operating structure, our cash ffom operations and the net proceeds from otialrpublic offering should be sufficient
fund our current working capital and current cdptegpenditure requirements for at least the nextnbaths. However, we believe that there
are a significant number of capital intensive opyaities for us to maximize our growth and stratgqgisition, including, among other things,
acquisitions, joint ventures, strategic alliancestber investments. We are currently considerinthoptions and their effect on our capital
requirements.

Impact of the Year 2000

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

As a result of the work performed by us and Camter experienced no adverse impact from a Year poolem. Our and Cantor's combined
costs associated with upgrades to hardware andaefttesting and remediating our systems wereoappately $9.2 million through
December 31, 1999.

52



Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

We have invested $134,644,521 of our excess casbcirities purchased under reverse repurchaseragnes which are fully collateralized
by U.S. Government securities held in a custodiabant at The Chase Manhattan Bank. These revepsechase agreements have an
overnight maturity and, as such, are highly liquie do not use derivative financial instrumentsjwdgive commodity instruments or other
market risk sensitive instruments, positions ongextions. Accordingly, we believe that we aresuitject to any material risks arising from
changes in interest rates, foreign currency exchaatps, commodity prices, equity prices or otharket changes that affect market risk
sensitive instruments. Our policy is to invest excess cash in a manner to provide us with theogpiatte level of liquidity to enable us to
meet our current obligations, primarily accountggide, capital expenditures and payroll, recoggjzimat we do not currently have outside
bank funding.
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INDEPENDENT AUDITORS' REPORT
To the Board of Directors and Stockholders of eSpbe.:

We have audited the accompanying consolidatednstateof financial condition of eSpeed, Inc. and Sdiaries (the "Company") as of
December 31, 1999, and the related statementsephtipns, cash flows and changes in stockholdgustyefor the period from March 10,
1999 (date of commencement of operations) to Deee®b, 1999. These financial statements are thnsibility of the Company's
management. Our responsibility is to express aniopion these financial statements based on out. aud

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

In our opinion, such consolidated financial statetagresent fairly, in all material respects, timaricial position of the Company at
December 31, 1999, and the results of their opmratand their cash flows for the period from Matfh 1999 (date of commencement of
operations) to December 31, 1999, in conformityhvgiénerally accepted accounting principles.

Deloitte & Touche LLP

New York, New York
March 24, 2000
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eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENT OF FINANCIAL CONDITION

December 31, 1999

As sets
CaSh. i s $ 2 01,001
Securities purchased under agreements to resell.... 134,6 44,521
Fixed assets, at COSt.........ccceveeriiieenenne 56,627
Less accumulated depreciation and amortization..... 86,555)
Fixed assets, Net.........ccccveevvvreeeennnnnnn. 70,072
Prepaid expenses, principally computer maintenance 11,495
Total asSets.......ccovvvveeeiiiiriiieeeiieen 27,089
Liabilities and S

Liabilities
Payable to affiliates, Net.....ccccccceevvceeeee. $ 6,7 43,929
Accounts payable and accrued liabilities........... 2,0 71,347
Total labilitieS. ... e 8,8 15,276
Stockholders' Equity
Preferred stock, par value $.01 per share; 50,000,0 00 shares authorized, no
shares issued or outstanding.
- Class A common stock, par value $.01 per share; 2 00,000,000 shares

authorized; 10,350,000 shares issued and outstan AiNG. i 1 03,500
Class B common stock, par value $.01 per share; 100 ,000,000 shares

authorized; 40,650,000 shares issued and outstan [o 110 To TR 4 06,500
Additional paid in capital..............ccccuveeee. 147,5 88,726
Accumulated defiCit.........ccceeviiiieeennnnen. (12,5 86,913)
Total Stockholders' @QUILY.....cccvvveeeveveeeeeees e ————— 135,5 11,813
Total liabilities and stockholders' equity.......... $ 1443 27,089

See notes to consolidated financial statements
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eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENT OF OPERATIONS

December 31, 1999

Revenues:

Transaction revenues........cccocceeeeeeeiceeees . $ 25,381,547
Interest income 347,804
System service fees from affiliates................ 12,459,574
Total revenues.......cccccovviveeiniciieeeeeeeeee 38,188,925
Expenses:

Compensation and employee benefits........cc....... .~ .. 21,502,326
Occupancy and equipment......ccccoeevvvvvvcccceeees 10,292,349
Professional and consulting fees................... 5,148,796
Communications and client networks................. 3,355,070
Fulfillment fees paid to affiliates........ 3,527,945
Administrative fees paid to affiliates..... 1,662,058
Options granted to Cantor employees................ 2,850,073
Other...c.ooiiiiii e 2,649,110
Total EXPENSES. v, 50,987,727
Loss before benefit for income taxes........cc..... . L. (12,798,802)
Income Taxes:

Federal........... . . . -
State and local..........occeeieiiiiiiiennnns 211,889
Total taXeS.....covcvveveiriiiiee e 211,889
NEtI0SS..uiiiiiieiii e, $ (12,586,913)
Per Share Data:

Basic and diluted net loss per share.............. . ... $ (0.28)
Weighted average shares of common stock outstanding ... 44,495,000

See notes to consolidated financial statements
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eSpeed, Inc. and Subsidiaries
CONSOLIDATED STATEMENT OF CASH FLOW

Cash flows from operating activities:
Net loss
Non-cash item included in net loss:

Depreciation and amortization ....
Issuance of stock options
Decrease in operating assets:
Prepaid expenses
Increase (decrease) in operating liabilities:
Payable to affiliates, net
Accrued compensation and benefits
Accounts payable and accrued liabilities ....

Cash provided by operating activities ....

Cash flows from investing activities:
Acquisitions of fixed assets
Capitalization of software development costs ...
Increase in securities purchased under agreement

Cash used in investing activities ........
Cash flows from financing activities:
Capital contribution
Proceeds from initial public offering, net
Payment of offering costs

Cash provided by financing activities ....

Net increase in cash

Cash balance, beginning of period

Cash balance, end of period

Supplemental disclosure of non-cash financing activ

Effective March 10, 1999, the Company received an i

as follows:
Fixed assets
Prepaid expenses
Accrued compensation and benefits
Accounts payable and accrued expenses

Total non-cash capital contributed

See notes to consolidated financial statements

December 31, 1999

$(12,586,913)

3,086,555
2,850,073

........................... 1,190,728
6,743,929
(1,490,836)
444,699

(2,717,462)
(2,468,605)
(134,644,521)

200,000
143,990,000
(4,396,646)

nitial capital contribution

$ 7,370,560
1,202,223
(1,490,836)
(1,626,648)
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Total
C

ommon Stock Common Stock Additional Paid in Accumulated  Stockholders'
Class A Class B Capital Deficit Equity

Balance, March 10, 1999 ..........cccceevvienne $ - $ - -- $ - $ -
Cash capital contribution (100 Shares) .......... 1 199,999 200,000
Non-cash capital contribution (43,999,900 Shares) 439,999 5,015,300 5,455,299
Conversion of Class B common stock to Class A

common stock (3,350,000 Shares) .............. 33,500 (33,500) -
Initial public offering of Class A common

stock (7,000,000 Shares) ............c........ 70,000 143,920,000 143,990,000
Costs of initial public offering .. . (5,749,481) (5,749,481)
Issuance of options ...... 2,850,073 2,850,073
Issuance of warrant 1,352,835 1,352,835
Net loss

(12,586,913) (12,586,913)

Balance, December 31, 1999 ...................... $ 103,500 $406,500 $147,588,726 $ (12,586,913) $135,511,813

See notes to consolidated financial statements
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the period from March 10, 1999 (date of comneement of operations) to December 31, 1999

1. Organization and Formation Transaction

eSpeed, Inc. (eSpeed or, together with its wholmed subsidiaries, the Company) is a majority owsdukidiary of Cantor Fitzgerald
Securities (CFS), which in turn is a 99.5% ownelossdiary of Cantor Fitzgerald, L.P. (CFLP, or tdgatwith its subsidiaries, Cantor).
eSpeed commenced operations on March 10, 1998ias®n of CFS. eSpeed is a Delaware corporatian was incorporated on June 3,
1999. The Company engages in the business of apgiateractive business-to-business vertical edeit marketplaces designed to enable
market participants to trade financial and noniiicial products more efficiently and at a lower dbsit traditional trading environments
permit.

In December 1999, the Company completed its intiddlic offering (the Offering) of 10,350,000 shaaf Class A common stock at $22 per
share, of which 7 million shares were sold by tleen@any, raising approximately $144 million in preds before Offering expenses. The
remaining shares were sold by CFS.

The accompanying financial statements include diets/of the Company while operating as a divisdbiCFS from March 10, 1999 to the
Offering. The formation transactions include thigiah capital contribution of net assets of $5,4%8. This contribution includes fixed assets
with a net book value of $7,370,560 and prepaiceasgps of $1,202,223, and the assumption of liedslitonsisting of accrued compensation,
accounts payable and other liabilities of $3,11%,48 exchange for the contribution of net asgbis Company issued Cantor 43,999,900
shares of Class B common stock. Immediately thesea€antor converted 3,350,000 shares of ClagsnBwon stock to Class A common
stock and sold them in the Offering.

2. Summary of Significant Accounting Policies

Use of Estimates: The preparation of the consauifihancial statements in conformity with gensgraltcepted accounting principles requ
management to make estimates and assumptiondfiztttae reported amounts of the assets and iliglsil revenues and expenses, and the
disclosure of contingent assets and liabilitiethin consolidated financial statements. Estimatgshéir nature, are based on judgment and
available information. As such, actual results daliffer from the estimates included in these ctidated financial statements.

Transaction Revenues: Securities transactionstencketated transaction revenues are recorded ade date basis.

Fixed Assets: Fixed assets, which comprise compurtércommunication equipment and software, areedégted over their estimated
economic useful lives of three to five years usingaccelerated method. Internal and external diestis of application development and of
obtaining software for internal use are capitaliaed amortized over their estimated economic udiééubf three years on a straiglite basis

Securities Purchased under Agreements to Resellirfies purchased under agreements to resell [ResaReverse Repurchase,
Agreements) are accounted for as
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the period from March 10, 1999 (date of comneement of operations) to December 31, 1999

collateralized investment transactions. It is tbégy of the Company to obtain possession of tHetaral with a market value equal to or in
excess of the principal amount loaned. Collatergbiued daily and the Company may require coupaeties to deposit additional collateral
or return amounts loaned when appropriate. The @Gompenerally does not report assets receivedliadaral in Resale Agreements beca
the debtor typically has the right to substituteesteem the collateral on short notice.

Stock Options: Awards to employees of options trcpase the Class A common stock of the Compangi@eunted for under Accounting
Principles Board Opinion No. 25, "Accounting foo&k Issued to Employees". No expense is recogritaealwards under non-compensatory
plans. Options granted to non-employees are aceddat under the Financial Accounting Standardsr8egstatement of Financial
Accounting Standard (SFAS) No. 123, "Accounting$tock-Based Compensation", where the options gdaate recognized based on the
fair value of the options at the time of the grant.

New Accounting Pronouncements: In June 1998, thari€ial Accounting Standards Board issued SFASINS, "Accounting for Derivativ:
Instruments and Hedging Activities," which estatdis accounting and reporting standards for devigatistruments, including certain
derivative instruments embedded in other contracetd,for hedging activities. The statement, as amenis effective for fiscal years
beginning after June 15, 2000. The Company hasiated the impact of adopting SFAS No. 133 and betiét will not have a material effe
on its financial statements.

3. Fixed Assets

Fixed assets consist of the following: December 31, 1999
Computer and communication equipment.......ccc..... ... $ 9,544,265
Software, including software development costs..... ... 3,012,362
12,556,627
Less accumulated depreciation and amortization..... ... (3,086,555)
Fixed assets, Net.....cccoovevviniicieiiceeeee $ 9,470,072

4. Income Taxes

Through December 9, 1999, the Company operatediagséon of CFS, which is a New York partnersHipder applicable federal and state
income tax laws, the taxable income or loss ofrénpaship is allocated to each partner based upein dwnership interest. CFS is, however,
subject to the Unincorporated Business Tax (UBThefCity of New York, and the benefit for inconaaés represents a reduction in UBT.
The loss generated by the Company while it operaseal division of CFS will be used as a reductibthe taxable income of CFS and, as
such, the Company will be reimbursed for such tak faas recognized the tax benefit as an offseayalpe to affiliates.
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eSpeed, Inc. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the period from March 10, 1999 (date of comneement of operations) to December 31, 1999

Since the commencement date of the Offering, Deeerh®, 1999, the Company has been subject to intaxn@s a corporation. The net
operating losses from that date, in the amoun#gf@,883 will be available on a carry forward bakrough 2014 to offset future operating
income of the Company.

5. Commitments and Contingencies

Leases: Under an administrative services agreera8peed is obligated for minimum rental paymentieurarious non-cancelable leases
with third parties, principally for office spacecanomputer equipment, expiring at various datesun 2014 as follows:

For the Period Ending December 31:

........ $ 4,435,118
........ 4,273,899
........ 4,193,291
4,152,367
4,115,995
........ 20,352,341

Rental expense under the above and under all offezating leases amounted to $3,738,303 for thegended December 31, 1999.

Legal Matters: On June 21, 1999, Cantor and iifaff CFPH, LLC, brought suit against Liberty Bestage Investment Corporation and
Liberty Brokerage Inc. in the United States Dist@ourt for the District of Delaware for infringemteof the Fraser et al. U.S. patent
5,905,974, entitled "Automated Auction Protocol ¢&ssor." Cantor alleged in the complaint that Lijperas infringing the "974 patent by
making, using, selling and/or offering for saletsyss and methods that embody or use the inventiaimsed in the "974 patent. On August
10, 1999, Cantor and CFPH, L.L.C. voluntarily diss&d the suit without prejudice. Subsequently, ogust 10, 1999, Liberty filed an action
for declaratory judgment in the United States istCourt for the District of Delaware against Gamand two of its affiliates, Cantor
Fitzgerald Securities and CFPH, LLC, claiming tthegt 974 patent was invalid, unenforceable andnidhged by Liberty. On October 12,
1999, Cantor, Cantor Fitzgerald Securities and CHRIE moved (1) to dismiss all claims against Camitzgerald Securities for failure to
state a claim upon which relief can be granted(2ptb dismiss the action as against Cantor, Cdfitagerald Securities and CFPH, LLC for
lack of an actual case or controversy within thenireg of 28 U.S.C. Section 2201. On November 2291¢he Court granted the motion to
dismiss the action as against Cantor Fitzgeraldiess, and denied the motion to dismiss the acti® against Cantor and its affiliate CFPH,
LLC. On January 5, 2000, Liberty filed an Amendeazh@laint naming the Company as a defendant. Omalgri®, 2000, Cantor and CFPH,
LLC filed a Second Renewed Motion to Dismiss thitoac On March 8, 2000, oral
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arguments took place on the Second Renewed Maii@ismiss. No decision has been rendered. The Caoyrpas assumed responsibility
defending this suit on behalf of Cantor and itdliafes and the risk of loss associated with it.

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

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

Cantor Fitzgerald, L.P. settled its dispute witliddgo Board Brokerage in April 1999 and Chicago iBidarokerage subsequently announced
it was disbanding its operations. On March 17, 2008 Delaware Court of Chancery ruled in favoCahtor Fitzgerald, L.P., finding that I
Cantor, CFl and Rodney Fisher had breached thadétahip Agreement of Cantor Fitzgerald, L.P., drad Market Data Corporation had
aided and abetted that breach. The court awardetbClitzgerald, L.P. declaratory judgment reliflaourt costs and attorneys' fees.
Counsel for the defendants have expressed theintiohs to appeal this result. The Company belidlaket Data Corporation's technology
for electronic trading systems will be of substahgissistance to competitors in the wholesale mdfrkeovided to them.

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

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

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

Cantor and Reuters were parties to a confidentisfration under the auspices of the American Adbibn Association in New York, New
York, which began in June 1995 with respect torauday 1993 agreement among Reuters, Cantor andeVi@dta Corporation. The
agreement executed in 1993 involved, among otliegshthe delivery by Cantor of certain market daiaing out of non-United States
government bond and U.S. municipal bond interddaiekerage transactions for transmittal over Rautestwork. The agreement also
contemplated the joint development by Cantor anagtéts of an electronic trading system for certeamgactions in non-United States
government bonds. Cantor and Reuters did not dp\hls electronic trading system. In the arbitnatiBeuters alleged that Cantor materially
breached the agreement primarily by failing to jdlewvnon-screen, voice brokerage data concerningted States government bonds and
U.S. municipal bonds that Reuters contends areesuty) the agreement and fraud. Reuters sougkttiver from Cantor amounts
representing past payments for market data, thebrgisement of attorneys' fees and other damagesoiGienied Reuters' allegations that
there had been any material breach of this agreeondraud, and asserted a breach of contract cdaichvarious other counterclaims against
Reuters, including claims for Reuters' failure silf@bruary 1997 to pay any of the money due Cdotatata under this agreement. In
February 1997, Reuters unilaterally ceased makinh payments to Cantor in connection with the disund in November 1999 stopped
distributing Cantor's market data that was provitbeReuters.

On December 30, 1999, Cantor entered into a neeeagent with Reuters pursuant to which Cantor anddre settled outstanding disputes
and terminated the 1993 agreement. The Companytassure you that Market Data Corporation will se¢k to assert claims against
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the Company or Cantor relating to our activitiehwespect to the 1993 agreement or the arbitraGantor has agreed to indemnify the
Company with respect to any claims that may bertextéy Market Data Corporation or Reuters relatmthe 1993 agreement or arising out
of the arbitration.

On May 5, 1999, Cantor, The Board of Trade of titg & Chicago, The New York Mercantile Exchangelarhe Chicago Mercantile
Exchange, were sued by Electronic Trading Systémasjn the United States District Court for therbthern District of Texas (Dallas
Division) for alleged infringement of Wagner Unit8thtes patent 4,903,201, entitled "Automated fegtdirade Exchange”. The patent rel
to a system and method for implementing an elety@omputer-automated futures exchange. On Julp99, Cantor answered the
complaint, asserting, among other things, that204 patent was invalid and not infringed by Camiod that Cantor was not the real party in
interest. Although not identified by the complai@gntor believes that the system being chargedinfitingement is a version of the
electronic trading system used by the Cantor Exgb@Service Mark)), which Cantor contributed to @@mpany in December 1999.
Electronic Trading Systems Corporation executeadee@ant Not to Sue, Release and Settlement Agrdedeted February 18, 2000,
pursuant to which it agreed not to sue Cantor Eiialgl, L.P. or any of its affiliates or successorsluding the Company, or any customers,
for infringement of the "201 patent by the Cantrcliange((Service Mark)). On March 22, 2000, coutwséhe parties filed with the court a
Joint Stipulation and (proposed) Order of Dismisegluesting that Cantor Fitzgerald, L.P. be disedssom the case without prejudice by
Electronic Trading Systems Corporation. On MarchZZ®0, the Court signed an Agreed Order of Disatiaad on March 24, 2000 Cantor
Fitzgerald, L.P. was dismissed from the case.

Although the ultimate outcome of these actions oabe ascertained at this time and the resultsgzlIproceedings cannot be predicted with
certainty, it is the opinion of management thatrdsolution of these matters will not have a matexilverse effect on the financial condition
or results of operations of the Company.

Risks and Uncertainties: The majority of the Compmrevenues consist of fees earned from Cantoonmection with its interactive
electronic business-to-business vertical markegglaBevenues for these services are transactied bas a result, the Company's revenues
could vary based on the transaction volume of fil@irmarkets around the world.

6. Related Party Transactions

At December 31, 1999, the Company had overnighalResgreements with CFS totaling $134,644,521 uidicig accrued interest. Under the
terms of the agreement, the securities collaténglithe Resale Agreements are held under a custdgangement with a third party bank.

Under a Joint Services Agreement among the ComaadyCantor, the Company earns transaction revequed o a percentage of Cantor's
commission revenue on customer transactions feicgsr provided by the Company. The percentageeofrdnsaction revenues range from
2.5% to 100%, depending on the type of electroaivises provided for the
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transaction. Revenues from such transactions dtim@eriod ended December 31, 1999 totaled $25381

On certain transactions (those where the Compagives 100% of the commission revenue share), Canbwides the Company with
fulfillment services for which Cantor is paid a f@e20% or 35% of the transaction revenue earneith@itransaction. Charges to the Comg
from Cantor for such fulfillment services duringetpheriod ended December 31, 1999 totaled $3,527,945

Under the Administrative Services Agreement, thenBany provides network, data center and serverr@dirdtion support and other
technology services to Cantor. The Company chabgesor for these services commensurate with itssafroviding these services. Sys
services fees received from Cantor during the pegitded December 31, 1999 totaled $12,459,574.

Under an Administrative Services Agreement, Captovides various administrative services to the gany, including accounting, tax, st
and marketing, legal and facilities management. Company is required to reimburse Cantor for thet obproviding such services. The
costs represent the direct and indirect costsafiging such services and are determined based tingoimme incurred by the individual
performing such services. Management believesthigallocation methodology is reasonable. The Atdstiative Service Agreement has a
three-year term which will renew automatically arccessive one-year terms unless cancelled upenaikh's prior notice by either the
Company or Cantor. The Company incurred adminisdees for such services during the period erdecember 31, 1999 totaling
$1,662,058.

7. Capitalization

The rights of holders of shares of Class A and CBasommon stock are substantially identical, ektegt holders of Class B common stock
are entitled to 10 votes per share, while holdéGlass A common stock are entitled to one votespare. Additionally, each share of Clas
common stock is convertible at any time, at theoopof the holder, into one share of Class A comstock.

8. Regulatory Capital Requirements

Through its subsidiary, eSpeed Government Secsiritie., the Company is subject to Securities axchBnge Commission (SEC) broker-
dealer regulation under Section 15C of the Seesriixchange Act of 1934, which requires the maartea of minimum liquid capital, as
defined. At December 31, 1999, eSpeed Governmaniriiies, Inc.'s liquid capital of $1,536,699 wasikcess of minimum requirements by
$1,511,699.

Additionally, the Company's subsidiary, eSpeed 8tes, Inc., is subject to SEC broker-dealer ragjoh under Rule 17a-5 of the Securities
Exchange Act of 1934 which requires the maintenarfigeinimum net capital and requires that the rafiaggregate
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indebtedness to net capital, both as defined, sloakxceed 8 to 1. At December 31, 1999, eSpeedriies, Inc. had net capital of
$1,048,849, which was $572,325 in excess of itaired net capital of $476,524, and eSpeed Secsiritie.'s net capital ratio was 3.63 to 1.

9. Deferred Compensation Plan

Employees of the Company are eligible to parti@patthe Cantor Fitzgerald Deferral Plan (the Blarich is a deferred-salary plan
sponsored by CFLP, whereby an eligible employee ehegt to defer a portion of his salary by diregtthe Company to contribute to the
Plan. The Plan is available to all employees ofGbenpany meeting certain eligibility requirementsl & subject to the provisions of the
Employee Retirement Income Security Act of 1974.ilé/the Company has the option to contribute toRte on behalf of its participants,
such contribution was made during the period erdleckmber 31, 1999. The administration of the Rigmerformed by CFLP. The Company
pays its proportionate share of such administratosts under the Administrative Services Agreement.

10. Long-Term Incentive Plan

The Company has adopted a Long-Term Incentive @enLT Plan) which will provide for awards in them of 1) either incentive stock
options or non-qualified stock options (NQSOs)st@)ck appreciation rights; 3) restricted or deféistock; 4) dividend equivalents; 5) bonus
shares and awards in lieu of obligations to pay casnpensation; and 6) other awards, the valuehadhwis based in whole or in part upon
value of eSpeed's common stock.

The Compensation Committee of the Board of Directmministers the LT Plan and is generally emposviyeselect the individuals who w
receive the awards and the terms and conditiotisoske awards.

The LT Plan also authorizes the automatic gra@80Os to noremployee directors upon initial election as a doeand additional grants
each annual meeting thereafter. These optionshaile an exercise price equal to the fair marketevaf the Class A common stock on the
date of grant.

11. Stock Purchase Plan

The Company has adopted a Stock Purchase Plamniit gdigible, including employees of Cantor, emy#es to purchase shares of eSpeed
common stock at a discount. At the end of eachhase period, as defined, accumulated payroll dexheewill be used to purchase stock at a
price determined by a Stock Purchase Plan Admatige Committee, which will generally not be lelsart 85% of the lowest market price at
various defined dates during the purchase peribd.Gompany has reserved 425,000 shares of Clasm#on stock for issuance under the
Stock Purchase Plan.
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12. Options and Warrants

In connection and concurrent with the Offering, @@mpany issued options under the LT Plan to eng@syf Cantor, outside directors of
Company, and employees of the Company. In addittenCompany issued a warrant to a consultantoptiens and warrants have
contractual expiration dates of either five or years from the grant date, and give the holderigié to purchase shares of the Company's
Class A common stock at the initial public offeripgce of $22. No options or warrants were exertiseexpired and 24,900 options were
forfeited during the period ended December 31, 1999

The fair value of the options and warrants wasvested using a modified Black-Scholes option prigimgdel and the following assumptions:
risk-free interest rate of 6%, no expected dividendpeeted stock price volatility of 55%, and expedteés ranging from three to eight yei
from the grant date. The Bla&eholes option valuation model was developed ferimgstimating the fair value of traded optioret thave n
vesting restrictions and are fully transferableadidition, option valuation models require the inpiuhighly subjective assumptions including
the expected stock price volatility. Because thenffany's stock options have characteristics sigmtiy different from those of traded
options, and because changes in the subjectivé agsumptions can materially affect the fair vadsémate, in management's opinion, the
existing models do not necessarily provide a rédiaingle measure of the fair value of its stockays or warrants.

The Company issued 135,000 warrants to a consultainnection with the Offering. The grant daténeated fair value of $1,352,835 has
been recorded as an increase to additional paidpital and as an increase in Offering costs whate been charged against additional paid
in capital. Accordingly, the issuance of the watsaresulted in no net change in additional paidaipital. The warrants are exercisable
commencing on the one-year anniversary of the @ffer

The Company issued 282,005 vested options to Canipioyees that are exercisable on the first ansavg of the Offering and issued
10,000 immediately exercisable options to a comstilfThe estimated fair value of the options atithe of the Offering resulted in a one-
time non-cash charge to the Company of $2,850,073.

The Company also issued 6,227,445 options to erepkwnd outside directors of the Company, of wh@h000 are immediately
exercisable. The remaining options vest as foll®y815,000 spread ratably over the five successiviversaries of the Offering, 1,752,445
spread ratably over the four successive annivesalithe Offering, and 60,000 spread ratably tvethree successive six month
anniversaries of the Offering. The options had gtim®ted fair value of $82,758,567 as of the gdaté. Had the Company accounted for
these options in its stock based compensationljdard on the fair value of awards at grant dagenranner consistent with the methodology
of SFAS 123, the Company's net loss and loss panem share would have increased by $6,642,591 @i respectively.
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As of December 31, 1999, the weighted average r@ngcontractual life of options and warrants catsing was approximately 9-1/4 years;
and options for 510,000 shares were currently ésegnte.

13. Segment and Geographic Data

Segment Information: The Company currently operasasusiness in one segment, that of operatiregactive electronic businessiosines
vertical marketplaces for the trading of finan@at non-financial products. This segment compréggatoximately 66% of revenues for the
period ended December 31, 1999. The remaindereoCtmpany's revenues was derived from system ssriées received from Cantor and
interest income.

Geographic Information: The Company operates inAimericas, Europe, and Asia. Revenue attributiorptoposes of preparing geographic
data is principally based upon the marketplace wig financial product is traded, which, as altefuegulatory jurisdiction constraints in
most circumstances, is also representative ofabatibn of the client generating the transacticulténg in commissionable revenue. The
information that follows, in management's judgemenbvides a reasonable representation of theitieswf each region as of and for the
period ended December 31, 1999:

TRANSACTION REVENUES

LU o] o1 PO $ 5,392,923
X - VO 450,457

Total NON-AMEriCaS...cuvvvveeeeeeeieiiiiiiee 5,843,380
N 1= o= L3 19,538,167
TOTAL oo 25,381,547
AVERAGE LONG-LIVED ASSETS

BUIOPE. .oiiiiiecie et $ 2,257,914
ASIQuuiiiiiiiiiiie e 925,790

Total NON-AMEriCaS...ccuvvveveeeeeieieiiiiee 3,183,704
2 1= o= TN 5,236,613
L1 12 $ 8,420,317
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Quarterly Information (Unaudited)

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

Quarter Ended

M arch 10 e e

through June 25, September December 31,
26, 1999 1999 24,1999 1999

Total revenues .......ccceveeevennee. $1 ,948,250 $ 10,569,356 $ 11,621,863 $ 14,049,456

Total eXpenses ........ccceeecvveeene 2 ,486,758 13,321,989 15,116,370 20,062,610

Loss before provision for income taxes.. (538,508) (2,752,633) (3,494,507) (6,013,154)

Income tax benefit .........cceeennnnn. 13,470 68,849 89,488 40,082

Net l0SS ..ccoeecveeiiiiiicciieeie $ (525,038) $(2,683,784) $ (3,405,019) $ (5,973,072)

Net loss per share ..........cc..c...... $ (0.01) $ (0.06) $ (0.08) $ (0.13)

70



ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The following table provides information regardiogr directors and executive officers:

Name Age Title

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

Frederick T. Varacchi............... 34 President and Chief
Operating Officer;
Director

Douglas B. Gardner.................. 38 Vice Chairman; Director

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

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

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

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

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

Joseph P. Shea........ccccuvveeeen 45 Director

(1) Non-employee director.

Howard W. Lutnick. Mr. Lutnick has been our Chainraf the Board of Directors and Chief Executivei€@df since June 1999. Mr. Lutnick
joined Cantor in 1983 and has served as PresigeinChief Executive Officer of Cantor since 1991. ditects all facets of eSpeed's ¢
Cantor's worldwide operations. Mr. Lutnick's compa@F Group Management, Inc., is the managing gémpartner of Cantor. Mr. Lutnick
serves as co-chairman of the Cantor Exchange((&ekark)). Mr. Lutnick is a member of the Executivemmittee of the Intrepid Museum
Foundation's Board of Trustees, the Zachary armhbéith M. Fisher Center for Alzheimer's DiseasesBeh at Rockefeller University, the
Board of Managers of Haverford College, the BodrBicectors of City Harvest and the Board of Dirst of New York City Public/Private
Initiatives, Inc.

Frederick T. Varacchi. Mr. Varacchi has been owsRlent and Chief Operating Officer since June 1889 Varacchi has been an Executive
Managing Director and the Chief Operating OfficECantor since October 1999. From March 1998 toofet 1999, he served as Senior
Managing Director and Chief Information Officer @antor. Before joining Cantor, Mr. Varacchi was i8eWVice President and Chief
Technology Officer of Greenwich/Natwest Capital Mets, overseeing information technology for the pany from January 1995 to
February 1998. From March 1990 to January 1995 Mdracchi worked for Chase Manhattan Bank, wherkdie a variety of senior
technology positions, including Head of Global NetkwSystems for Private Banking. From January 1®8@arch 1990, Mr. Varacchi serv
in a variety of positions with Salomon Smith Barpmgluding as Head of Front Office Systems. Mr.
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Varacchi is a member of the Board of Directors ppé&it Ease Software and QV Trading Systems Inc.

Douglas B. Gardner. Mr. Gardner has been our Vitaiighan since June 1999. Mr. Gardner has been acuixe Managing Director of
Cantor since October 1999. He previously serveslessor Managing Director and Chief Administrativéfi€er of Cantor from January 1994
to October 1999, where he was responsible for eeéng all worldwide finance and support relateccfions. Mr. Gardner serves as a dire
and is on the executive and finance committeeefXantor Exchange((Service Mark)). Prior to join@antor, Mr. Gardner was a partner of
DG Equities, a commercial and residential realtesdaveloper and owner. From 1983 to 1985, Mr. Garaevas associated with Lehman
Brothers in the High-Technology Division of its @orate Finance Department.

Kevin C. Piccoli. Mr. Piccoli has been our Senidc&/President and Chief Financial Officer sincet8eyber 1999. He has been a Managing
Director of Cantor since October 1999 and Seni@e\Rresident and Chief Financial Officer of Cantesponsible for its global accounting,
regulatory, management reporting and treasury fomst since July 1999. Prior to joining Cantor wes a Managing Director and Chief
Financial Officer at Greenwich Capital Holdings¢ lna subsidiary of National Westminster Bank, frapril 1992 to July 1999. Mr. Piccoli's
responsibilities at Greenwich included global actg, tax and regulatory reporting. Prior to joigiGreenwich in April 1992, Mr. Piccoli
was an audit partner at Coopers & Lybrand.

Stephen M. Merkel. Mr. Merkel has been our Senime\President, General Counsel and Secretary Sinoe 1999. Mr. Merkel has also be
Senior Vice President, General Counsel and Segrefafantor since 1993, where he is responsibl€tortor's legal, compliance, tax, risk
and credit departments. Mr. Merkel serves as attireand Secretary of the Cantor Exchange((SeMiakk)). Prior to joining Cantor, Mr.
Merkel was Vice President and Assistant GenerahGelof Goldman Sachs & Co. from February 1990 &y MI993. From September 1985
to January 1990, Mr. Merkel was associated withahefirm of Paul, Weiss, Rifkind, Wharton & Garis.

Richard C. Breeden. Mr. Breeden has been our direaice December 1999. Mr. Breeden has been Caaiohthe Board and Chief
Executive Officer of Equivest Finance, Inc., a pelpltraded vacation ownership company, since Cetdl®97 and President since October
1998. Mr. Breeden has served as Trustee for the€8eRunding Group, Inc. since 1996. Mr. Breedao &las served as President of Richard
C. Breeden & Co., a consulting firm, since 199&rkr1993 to 1996, Mr. Breeden served as Chairmaneofvorldwide financial services
practice of Coopers & Lybrand and, from 1989 to3,99r. Breeden was Chairman of the U.S. Securéies Exchange Commission. Mr.
Breeden was a director of The Philadelphia StoathBrge, Inc.

Larry R. Carter. Mr. Carter has been our direcioces December 1999. Mr. Carter joined Cisco Systendanuary 1995 as Vice President,
Finance and Administration and as Chief Financidfiicér and Secretary. In July 1997, he was promd&teSenior Vice President, Finance i
Administration, Chief Financial Officer and Secmgta=rom 1992 to January 1995, Mr. Carter was Hoesident and Corporate Controller at
Advanced Micro Devices. His career
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also includes four years with V.L.S.I. Technologg.las Vice President, Finance and Chief Finai@ffiter and two years at S.G.S.
Thompson Microelectronics Inc. as Vice Presideimtaice, Administration and Chief Financial Officklle also spent 19 years at Motorola,
Inc., where he held a variety of financial positipthe last being Vice President and Controlle®M. Group. Mr. Carter is on the Board of
Directors of Network Appliance, Inc., Ultratech gper, Inc. and QLogic Corporation.

William J. Moran. Mr. Moran has been our directimce December 1999. Mr. Moran joined the Chase M#ah Corporation and the Chase
Manhattan Bank in 1975 as Internal Control Exeeutifter several promotions, Mr. Moran was namedésal Auditor in 1992, Executive
Vice President in 1997 and a member of the Manage@emmittee in 1999. Before joining Chase, Mr. Biomwas with the accounting firm
of Peat, Marwick, Mitchell & Co. for nine years.

Joseph P. Shea. Mr. Shea has been our directer Biecember 1999. Mr. Shea has been with Cantoe 4i9889. He has been Executive
Managing Director since October 1999, was Senion&géng Director in charge of U.S. taxable fixeddne securities from 1997 to 1999,
was Managing Director of the corporate bond and gosernment agency securities departments froms 199997 and was Managing
Director of the corporate bond department from 1@88995.

Committees of the Board

The members of the Audit Committee are Messrs. degCarter and Moran, all of whom are non-emplaissctors. The Audit Committee
is responsible for recommending to the board afaars the engagement of our independent auditotseviewing with our independent
auditors the conduct and results of the auditsjrdarnal accounting controls, audit practices #radprofessional services furnished by our
independent auditors.

The members of the Compensation Committee are BleBezeden, Carter and Moran, all of whom are nopieyee directors. The
Compensation Committee is responsible for revievaeind approving all compensation agreements foofiiaers and for administering our
stock option plan and our stock purchase plan.

The Audit Committee and the Compensation Commikters each formed upon the closing of the initiddljuoffering in December 1999.
Neither committee met during the year ended Dece®ibel 999

Compensation of Directors

Directors who are also our employees do not recailditional compensation for serving as directdfs.have granted our initial non-
employee directors options to purchase 20,000 shidreur common stock at an exercise price peresbanal to $22.00, which was the initial
public offering price of our Class A common stock@ecember 10, 1999. Any other options to be gdhtdaon-employee directors will be
in amounts to be determined by our board of dimsctdon-employee directors are also reimburseddidiof-pocket expenses incurred in
attending meetings of our board of directors or wattees of our board of directors.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Under the securities laws of the United States din@ctors, executive officers and any person mgjahore than 10% of our Class A common
stock are required to file initial forms of owneislof our Class A common stock and reports of clearig that ownership at the Securities
Exchange Commission. Specific due dates for theses have been established, and we are requirdiddinse in this report any failure to
file by these dates.

Based solely on our review of the copies of suecmforeceived by it with respect to fiscal 1999woitten representations from certain
reporting persons, to the best of our knowleddeepbrts were filed on a timely basis, exceptNor Moran's Form 3, which was amended to
report inadvertently omitted information, and MreMel's Form 4, which was filed late.
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ITEM 11. EXECUTIVE COMPENSATION

The following table provides certain summary infatian concerning all compensation earned by ouefxecutive Officer and each of the
other four most highly compensated executive offi¢eollectively, the "Named Executive Officers"h@se annual salary and bonus for the
year ended December 31, 1999 exceeded $100,066 aggregate

Summary Compensation Table

March 10 , 1999 Long-Term
through D ecember Compensation Awards
31,1 999 Securities Underlying
Name and Principal Position ~Year Compensati on-Salary Options (#)
Howard W. Lutnick......... 1999 $280, 000 2,500,000
Chairman and Chief
Executive Officer
Frederick T. Varacchi..... 1999 400, 000 800,000
President and Chief
Operating Officer
Douglas B. Gardner........ 1999 200, 000 375,000
Vice Chairman
Kevin C. Piccaoli.......... 1999 100, 000 65,000
Senior Vice President
and Chief Financial
Officer
Stephen M. Merkel......... 1999 120, 000 100,000

Senior Vice President
and General Counsel
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The following table sets forth the options grandeding 1999 and the value of the options held ondb@ber 31, 1999 by our Named
Executive Officers:

OPTION GRANTS IN LAST FISCAL YEAR
Individual Grants
Number of
Shares Perc ent of Total
Underlying  Opt ions Granted Exercise or Base Grant Date Present
Options to Employees in Price Expiration Value ($)(3)
Name Granted 1999 ($/share) Date
Howard W. Lutnick.......... 2,000,000(1) 34.9% $22.00 12/09/09 $ 29,089,173
Howard W. Lutnick.......... 500,000(2) 8.7% $22.00 12/09/04 $ 5,344,797
Frederick T. Varacchi...... 800,000(1) 13.9% $22.00 12/09/09 $ 11,635,669
Douglas B. Gardner......... 375,000(1) 6.5% $22,00 12/09/09 $ 5,454,220
Kevin C. Piccaoli........... 65,000(1) 1.1% $22.00 12/09/09 $ 945,398
Stephen M. Merkel.......... 100,000(1) 1.7% $22.00 12/09/09 $ 1,454,459

(1) The options vest and become exercisable indiveual installments beginning December 10, 2000.

(2) These options are immediately vested and esats.

(3) The fair value of the options was estimatetigisi modified Black-Scholes option pricing moded éime following assumptions: risk-free
interest rate of 6%, no expected dividends, explestieck price volatility of 55 and assumed to bereised at 80% of their original life.
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The following table provides information, with resg to the Named Executive Officers, concerningomgtheld as of December 31, 1999.

Aggregated Option/Exercises In Last Fiscal Yearkisdal Year-End Option/Values

Number of Securities Underlying  Val
Unexercised Options/SARs at Fiscal

Shares Acquired Value Realized Year-End (#)

ue of Unexercised In-the-Money
Options/ SARs at Fiscal
Year-End($)(1)

Name on Exercise (#) on Ex ercise ($) Exercisable Unexercisable Ex ercisable  Unexercisable
Howard W. Lutnick............. 500,000 2,000,000 $ 6,781,250 $27,125,000
Frederick T. Varacchi......... 0 800,000 0 10,850,000
Douglas B. Gardner 0 375,000 0 5,085,938
Kevin C. Piccoli.. 0 65,000 0 881,563
Stephen M. Merk 0 0 100,000 0 1,356,250

(1) Based on the last reported price of $35.5625%@ Class A common stock on December 31, 1999.
Compensation Committee Interlock and Insider Partiégpation

The Compensation Committee of the board of dirsatonsists of Messrs. Breeden, Carter and MordrofAhe members of the
Compensation Committee are non-employee directaisage not former officers. During 1999, 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

1999 Long-Term Incentive Plan

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

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

o0 stock appreciation rights;

o restricted or deferred stock;

o dividend equivalents;

o bonus shares and awards in lieu of our obligatiorpay cash compensation; and
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o other awards, the value of which is based in @loolin part upon the value of our Class A comntools

The plan is generally administered by the Compéms&@ommittee, except that our board will perfotre tommittee's functions under the
plan for purposes of grants of awards to non-enmg@ajirectors, and may perform any other functiothefcommittee as well. The
Compensation Committee generally is empoweredlezisthe individuals who will receive awards and tarms and conditions of those
awards, including the number of shares subjedi¢atvard exercise prices for options and othercésadrle awards, vesting and forfeiture
conditions (if any), performance conditions, thée@x to which awards may be transferable and periloning which awards will remain
outstanding. Awards may be settled in cash, shatlesy awards or other property, as determinedeyCompensation Committee. In January
2000, our board delegated its authority to grardra under the plan, other than grants to execoffieers and directors, to a combination of
either (i) Mr. Lutnick and Mr. Varacchi or (ii) ML.utnick and Mr. Gardner, provided that the Compgioss Committee will review such
grants on a quarterly basis.

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

In connection with our initial public offering onddember 10, 1999, options in the form of non-qigalistock options to purchase a total of
6,227,445 shares of Class A common stock had beenegl to our directors, executive officers andeo#mployees as follows: 20,000 shares
to each of our three initial non-employee direct@&0,000 shares to Joseph Shea, 2,500,000 sbdtesviard Lutnick, 800,000 shares to
Frederick Varacchi, 375,000 shares to Douglas Gardi90,000 shares to Stephen Merkel, 65,000 shat€svin Piccoli, 2,077,445 shares
our other employees and other persons eligible¢eive options under our plan. In addition, optitmpurchase 282,005 shares to employees
of Cantor and 10,000 shares to a consultant weeeisdued in connection with our initial publicerihg. Each of the above options has an
exercise price per share equal to the initial mublfering price. Except as to Mr. Lutnick, all apts are non-transferable. As to Mr. Lutnick,
the options to purchase 500,000 shares are imnefdiatercisable and are transferable to membengsdamily (or a trust established for the
benefit of his family) in order to facilitate histate planning. In addition, the options issueth&éconsultant are exercisable immediately. The
options granted to our executive officers vest a/period of five years and the options grantealltother employees vest over a period of
four years. All options and expire on the earliel® years after the date of grant or in connecivith a termination of employment. Howe\
Mr. Lutnick's immediately exercisable options ahd bptions granted to Cantor employees expireyfdags after the date of grant and
generally do not terminate in connection with ai@ation of employment. All options generally shadst and become exercisable upon a
change in control of eSpeed, except that as to idegaracchi, Gardner, Merkel, Piccoli, Shea and Aeaitis (the "Covered Employees"),
their options shall vest but continue to become@sable in accordance with their original vestiapedule (regardless of whether their
employment with eSpeed continues).
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However, if, following the change in control of efgyl, Mr. Lutnick at any time ceases to be eSpebdisman and chief executive officer
(other than by reason of his death or disabiléyf)then-unexercisable options held by the Cové&megbloyees shall become fully exercisable
as of such date.

The plan will remain in effect until terminated byr board. The plan may be amended by our boafwbwuitthe consent of our stockholders,
except that any amendment, although effective whade, will be subject to stockholder approval duieed by any Federal or state law or
regulation or by the rules of any stock exchangautomated quotation system on which our commarkstray then be listed or quoted.

The number of shares reserved or deliverable uth@gplan and the number of shares subject to aulistg awards are subject to adjustment
in the event of stock splits, stock dividends atitepextraordinary corporate events.

We generally will be entitled to a tax deductiomalto the amount of compensation realized by #gyaant through awards under the plan,
except (1) no deduction is permitted in connectidth incentive stock options if the participant ielthe shares acquired upon exercise fc
required holding periods; and (2) deductions fane@wards could be limited under the $1.0 millieduktibility cap of Section 162(m) of t
Internal Revenue Code. This limitation, howevenudt not apply to awards granted under the plamdua grace period of approximately
three years following our initial public offering December 1999 , and should not apply to certgiions, stock appreciation rights and
performance-based awards granted thereafter ifomely with certain requirements under Section 1§2(m

Stock Purchase Plan

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

The Stock Purchase Plan will remain in effect uetiminated by our board or until no shares of@laiss A common stock are available for
issuance under the Stock Purchase Plan. The Stockdse Plan may be amended by our board witheutdhsent of our stockholders,
except that any amendment, although effective whade, will be subject to stockholder approval duieed by any federal or state law or
regulation or by the rules of any stock exchangautomated quotation system on which our commaorkstray then be listed or quoted.
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The Stock Purchase Plan is intended to qualify uBeetion 423 of the Internal Revenue Code, arshials, we will not be entitled to any tax
deduction where a participant holds the purchabaces for the longer of two years from the begigrihthe purchase period, or one year
from the end of the purchase period.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

By Management. The following table sets forth dartaformation, as of March 15, 2000, with respiecthe beneficial ownership of our
common equity by: (i) each director; (ii) each lné tNamed Executive Officers; and (iii) all execatificers and directors as a group. Each
person listed below can be reached at our headgsdotated at One World Trade Center, 103rd FNew York, NY 10048. Shares of Cl:
B common stock are convertible into shares of CAasemmon stock at any time in the discretion & liolder on a one-for-one basis.
Accordingly, a holder of Class B common stock isrded to be the beneficial owner of an equal amotinumber of shares of Class A
common stock for purposes of this table.

Beneficial Ownership(1)

Class A Common Stock Class B Common Stock
Name Shar es % Shares %
Howard W. LutnicK............ccoee..... 00(2) 79.9% 40,650,000(3) 100%

Frederick T. Varacchi..
Douglas B. Gardner.....
Kevin C. PicCOli............ccoevnnnnne -- - --

Stephen M. Merkel(4).........ccccu.... , 50 * -

Richard C. Breeden...................... , 00 * -

Larry R. Carter(5)....ccccccvvveeeennnn. , 00 * --

William J. Moran...........ccccveeeen. , 00 * -- -

Joseph P. Shea........ccccoveeiinnnes - - -

All executive officers and

directors as a group (9 persons)....... 41,223,2 50 80.0% 40,650,000 100%

* Less than 1 %

(1) Based upon information supplied by officers diréctors, and filings under Sections 13 and lthefSecurities Exchange Act of 1934, as
amended (the "Exchange Act").

(2) Consists of (1) 500,000 immediately exercisaigtons, (2) 8,800,000 shares of Class B commaekdteld by Cantor Fitzgerald, L.P.,
which shares are immediately convertible into shafeClass A common stock, and (3) 31,850,000 shafr€lass B common stock held by
Cantor Fitzgerald Securities, which shares are idiately convertible into Class A common stock. @arftitzgerald, L.P. is the managing
partner of Cantor Fitzgerald Securities. CF Grougmijement, Inc. is the Managing General Partn€aofor Fitzgerald, L.P. and Mr.
Lutnick is the President and sole stockholder ofG@Bup Management, Inc.

(3) Consists of (1) 8,800,000 shares of Class Bwomstock held by Cantor Fitzgerald, L.P., whichrsls are immediately convertible into
shares of Class A common stock, and (2) 31,850s6@@es of Class B common stock held by Cantor &itdd Securities, which shares are
immediately convertible into Class A common stdckntor Fitzgerald, L.P. is the managing partneCafitor Fitzgerald Securities. CF Gr¢
Management, Inc. is the Managing General Partn@amftor Fitzgerald, L.P. and Mr. Lutnick is the $ident and sole stockholder of CF
Group Management, Inc.

(4) These shares are beneficially owned by Mr. MEskspouse.
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(5) The shares are owned by Cavallino Ventures Ldf@yhich Mr. Carter is the President.

By Others. The following table sets forth certaiformation, as of March 15, 2000, with respectim beneficial ownership of our common
equity by each person or entity known to us to Eeiadly own more than 5% of our Class A commoncitand Class B common stock, other
than our officers and directors. Unless indicatétewise, the address of each entity listed is @ioeld Trade Center, New York, NY 10048,
and each entity listed has sole voting and investipewers over the shares beneficially owned. Shair€lass 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 benefiginkr of an equal amount of number of shares a§€£A common stock for purposes of
this table.

Beneficial Ownersh ip(1)
Class A Common Stock Class B Common Stock
Name Shares % Shares %(2)
Cantor Fitzgerald SecuritieS......cccccvccveeweeee 31,850,000(3) 75.5%(4 3 1,850,000 78.35%
Cantor Fitzgerald, L.P...oooovviiiiieeeeeees 40,650,000(5) 79.7%(6) 4 0,650,000(5) 100%
CF Group Management, INC......coccovevvcvvenicees e, 40,650,000(7) 79.7%(6) 4 0,650,000(7) 100%
Fred Alger(8)....cccoveeeceeiiiieeiiieeeeee . 874,200 8.5%(9) -- -
Essex Investment Management Company(10)............ ... 1,291,405 12.5%(9)
Nicholas Applegate Capital Management(11).......... ... 703,011 6.8%(9)

(1) Based upon filings under Section 13 of the BExgje Act.
(2) Based on 40,650,000 shares of Class B comnoek sutstanding on March 15, 2000.
(3) Consists of 31,850,000 shares of Class B conmstuek which are immediately convertible into slsas€Class A common stock.

(4) Percentage based on 10,350,000 shares of le@simon stock outstanding on March 15, 2000 an8581,000 shares of Class B
common stock immediately convertible into Classofnenon stock.

(5) Consists of 8,800,000 shares of Class B comstmek owned by Cantor Fitzgerald, L.P. and 31,830 ghares of Class B common stock
owned by Cantor Fitzgerald Securities, which sharesmmediately convertible into Class A commarckt Cantor Fitzgerald, L.P. is the
managing partner of Cantor Fitzgerald Securities.

(6) Percentage based on 10,350,000 shares of £le@®mmon stock outstanding on March 15, 2000 an@5M000 shares of Class B
common stock immediately convertible into Classofnenon stock.

(7) Includes 31,850,000 shares of Class B comnmekdield by Cantor Fitzgerald Securities and 8800 shares of Class B common stock
held by Cantor Fitzgerald L.P., which shares amaéuiately convertible into Class A common stock.@Bup Management, Inc. is the
Managing General Partner of Cantor Fitzgerald, L.P.

(8) Fred Alger Management, Inc. and Fred M. Algebéneficially own the 874,200 shares of Classofnmon stock as a group. They have
shared voting and sole dispositive power with respethe shares. The address of Fred Alger Managemc. and Fred M. Alger 1l is One
World Trade Center, Suite 9333, New York, NY 10048.
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(9) Percentage based on 10,350,000 shares of le@simon stock outstanding on March 15, 2000.

(10) The address of Essex Investment Managemenp@aynis 125 High Street, Boston, MA 02110. Esser$tment Management Comp:
has sole voting power with respect to only 943 di@&res of Class A common stock.

(11) The address of Nicholas Applegate Capital Manzent is 600 West Broadway, 29th Floor, San Di€g092101. Nicholas Applegate
Capital Management has sole voting power with resfeonly 550,917 shares of Class A common stock.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
The Formation Transactions

Concurrently with our initial public offering, Camtcontributed to us substantially all of our ass&hese assets primarily consist of
proprietary software, network distribution systeteshnologies and related contractual rights thatprise our eSpeed((Service Mark))
system. In exchange for these assets, we issu@dritmr 43,999,900 shares of our Class B commolk stepresenting approximately 98% of
the voting power of our outstanding capital stacntor converted 3,350,000 of these shares int@slud the Class A common stock whic
sold in our initial public offering.

Cantor conceived of and has been developing sydepremote fully electronic marketplaces sincedbdy 1990's. Since 1996, Cantor has
invested more than $200 million in information teotogy, which culminated in the development of e8peed((Service Mark)) system.
Cantor's technology initiatives during this perindiuded software development, infrastructure amihtenance associated with operating
Cantor's entire global securities business. Théuéwoary process which led to the developmentwfeSpeed((Service Mark)) system was a
combination of the development of Cantor's brokeragding, clearance, settlement, analytical pgend related systems and was impacted
by the continual improvement in computer processing the changing trading environment. Accordinilis difficult to separately quantify
development or other systems costs associatedhéthltimate development of our eSpeed((ServicekMaystem as it emanated in part
from all of the information technology initiatived Cantor.

Since January 1996, Cantor has used our eSpeed{Shtark)) system internally to conduct electrotmading. In March 1999, the first fully
electronic transaction using our eSpeed((Serviceklaystem was executed by a client.

Cantor has previously entered into contractual@gents or other arrangements with many of theqgiaatits that trade in our electronic
marketplaces. These agreements and arrangementdeptioe general terms and conditions, includirgséhrelating to warranties and
allocations of liability, under which those pantiants may electronically execute trades in our etptces; none of these participants are
obligated to use our marketplaces under these mgrs. We have the rights and obligations underyméathese arrangements as they relate
to operating our eSpeed((Service Mark)) systemta@eof our subsidiaries have been registered alserdealers with the National
Association of Securities Dealers, Inc. We alseridtto obtain any foreign regulatory approvalsdior foreign subsidiaries that are necessary
or advisable. As we receive the regulatory appaal licenses necessary to operate our electrraricetplaces
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globally and increase client awareness of our elaitt marketplaces, we intend to enter directly itnt-party agreements and other
arrangements with clients and Cantor. We assiskeh@articipants, including Cantor, in participatim the electronic marketplaces that are
created and supported by our eSpeed((Service Msyk)em. We share with Cantor a portion of thesaationbased revenues paid by mat
participants for transactions effected throughelactronic marketplaces or which are otherwisetmeaaally assisted. Cantor and many of
the largest financial institutions in the world axgrently our primary clients.

Cantor operates its equity dealing business, mamket and securities lending business, matchek tepurchase agreement business,
investment advisory business and other specifisthbases, including those in which Cantor actsdmader. These businesses are carried out
in over 10 locations around the world. We do na@rehin any revenues generated by these businessesthan service fees we may become
entitled to receive in connection with hardware memance and other systems support developmeri¢tasgmwe may provide to Cantor. Cat
also provides voice brokerage services, clearaatdement and fulfillment services and other eslaervices in connection with our
electronic marketplaces. Accordingly, upon comarsf Cantor's marketplaces to our eSpeed((SeMark)) platform, orders for financial
instruments will continue to be received and exedity Cantor brokers over the telephone, and teihiod of order entry by Cantor into our
electronic trading platform is contemplated to @ for the foreseeable future. It is anticipateat a significant percentage of orders and
revenues will continue to be recorded by Cantod, @sharing of commissions (as described belownlddént Services Agreement") with us
will occur. Since it is not possible to predict fegel of acceptance by clients, and individualiéna located within each client, of fully
electronic order entry processing, we anticipat gach marketplace product will experience widglgying direct electronic usage rates by
clients and their trading personnel.

We entered into the agreements described belowrinaction 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 approvamafjarity of our disinterested directors.

Assignment and Assumption Agreements

In December 1999, we entered into Assignment arsitiption Agreements with Cantor pursuant to whiant@r contributed to us rights &
interests in the assets and contractual and othemgements which comprise our eSpeed((Service Wayktem. In consideration for the
contribution of these assets, rights and interegSssued to Cantor shares of our Class B comitoak sepresenting approximately 100% of
the outstanding shares of our capital stock pdarur initial public offering and we assumed certg@bilities relating to the assets which
Cantor contributed to us. These liabilities incl@derued compensation and benefits and other attialmlities. Under the terms of the
Assignment and Assumption Agreements, Cantor haeseddo indemnify us with respect to liabilitiesldosses we suffer which result from
the operation of, and events relating to, the agsabsferred to us prior to and in connection whtir transfer, except that we will assume the
defense of and indemnify Cantor with respect tolabjlities arising out of the patent litigationvolving Liberty Brokerage. We have agreed
to indemnify
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Cantor with respect to liabilities and losses wtilody suffer which result from our ownership an@mgpion of these assets.
Joint Services Agreement

We have entered into a Joint Services Agreememt @atntor under which we and Cantor have agreedltaborate to provide brokerage and
related services to clients in multiple electromiarkets for transactions in securities and othrerfcial products. In addition, we may in our
discretion collaborate on non-financial productsisTagreement provides for a perpetual term. Utiteagreement, we own and operate the
electronic trading systems and are responsiblprfmriding electronic brokerage services, and Cantbiprovide voice-assisted brokerage
services, clearance, settlement and fulfillmentises and related services, such as credit andné&@lagement services, oversight of client
suitability and regulatory compliance, sales positig of products and other services customaryd&dyage operations.

All information and data (other than informatiomaténg to bids, offers or trades or other informatthat is input into, created by or otherwise
resides on an electronic trading system for fingmqmioducts) created, developed, used in conneutitinor relating to the operation of and
effecting of transactions in any marketplace aeesthle property of Cantor or us, as applicableherfollowing basis: (1) if the data relate to
financial products, the data belong solely to Can®) if the data relate to a collaborative mapkate in which only products that are non-
financial products are traded, the ownership ofddia will be determined by Cantor and us on a-bysease basis through good faith
negotiations, (3) if the data relate to a marketpla which we do not collaborate with Cantor butihich we provide electronic brokerage
services and only non-financial products are tratlezldata belong solely to us and (4) if the delkate to a norollaborative marketplace tt
is not a marketplace in which we provide electrdoritkerage services and in which financial prodactstraded, the data belong solely to
Cantor. All right, title and interest in the datating to bids, offers or trades or other inforimathat is input into, created by or otherwise
resides on an electronic trading system for fingnmioducts belong to Cantor. We have the righis® such data only in connection with the
execution of transactions in such markets.

Commission Sharing Arrangement

Under this agreement, we and Cantor share revetaraged from transactions effected in the markegan which we collaborate and other
specified markets. We have agreed to collaborate @antor to determine the amount of commissiorizetoharged to clients that effect
transactions in these marketplaces; however, irvieat we are unable to agree with Cantor witheesip a transaction pricing decision,
Cantor is entitled to make the final pricing demisivith respect to transactions for which Cantavjies voice-assisted brokerage services
and we are entitled to make the final pricing decisvith respect to transactions that are fullyctrlenic. We may not make a final transaction
pricing decision that results in the share of taatisn revenues received by Cantor being less @zantor's actual cost of providing clearance,
settlement and fulfillment services and other teation services. In some cases, we receive thegatg transaction revenues and pay a
service fee to Cantor. In other cases, Cantorvesdhe aggregate transaction revenues and paysieesfee to us. The amount of the
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service fee and the portion of the transactionmaes that we and Cantor receive is based on sdaetats, including whether: (1) the
marketplace is one in which we collaborate with 881(2) the transaction is fully electronic or @anprovides voice-assisted brokerage
services; (3) the product traded is a financiatpat; and (4) the product is traded on the CankmhBnge((Service Mark)). Generally, we
share revenues as follows:

Fully Electronic Transactions in Collaborative Metlaces. If a transaction is fully electronic améffected in a marketplace in which we
collaborate with Cantor, we receive the aggregatesaction revenues and pay to Cantor a servicegieal to:

0 35% of the transaction revenues, if the produietfinancial product that is not traded on thet@aBxchange((Service Mark));
0 20% of the transaction revenues, if the prodsitittided on the Cantor Exchange((Service Mark));

0 an amount determined on a case-by-case batig, jiroduct is not a financial product and is nadl¢d on the Cantor Exchange((Service
Mark)).

Voice-Assisted Transactions in Collaborative Mapkates. Generally, if Cantor provides voice-asdist@kerage services with respect to a
transaction that is effected in a marketplace iictviwe collaborate with Cantor:

o Cantor receives the aggregate transaction regeanzpays to us a service fee equal to 7% oféimsdction revenues, if the product is a
financial product that is not traded on the Caichange((Service Mark)) other than in certaindnses in which we receive the aggregate
transaction revenues and Cantor receiving a 35%cseiee;

0 we receive the aggregate transaction revenuepantb Cantor a service fee equal to 55% of thestiction revenues, if the product is
traded on the Cantor Exchange((Service Mark)); and

0 we receive an amount determined on a case-bybeas®, if the product is not a financial prodund @& not traded on the Cantor Exchange
((Service Mark)).

Non-Collaborative Marketplaces Involving ElectronicdRerage Services. If a transaction is effectedrimagketplace in which we do not
collaborate with Cantor:

o Cantor receives the aggregate transaction regeamgepays to us a service fee equal to 30% gidhteon of the transaction revenues we
would have received had we collaborated with Carift@antor either itself or through a third papsovides electronic brokerage services in
that marketplace;
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0 we receive the aggregate transaction revenuepantb Cantor a service fee equal to 20% of thesiction revenues, if the product is a
financial product and we provide electronic brokgraervices; and

o we receive 100% of the transaction revenues ambtipay Cantor a service fee, if the producbisanfinancial product and we provide
electronic brokerage service.

Electronically Assisted Transactions in Non-ElestcoMarketplaces. If a transaction is not effedtedn electronic marketplace, but is
electronically assisted, such as a screen assip@toutcry transaction, we receive 2.5% of thes@iation revenues.

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

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

System Services

We also provide to Cantor technology support sessincluding (1) systems administration, (2) inegémetwork support, (3) support and
procurement for desktops of end-user equipmenp§éyations and disaster recovery services, (®evand data communications, (6) support
and development of systems for clearance, settlearehfulfillment services, (7) systems support@antor brokers, (8) electronic
applications systems and network support and dpwedot for the unrelated dealer businesses wittemtgp which we do not collaborate

with Cantor and (9) provision and/or implementatidrexisting electronic applications systems, idahg improvements and upgrades thet
and use of the related intellectual property rights/ing potential application in a gaming busin€santor pays to us an amount equal to the
direct and indirect costs, including overhead, thatncur in performing these services. We do rotive service fees or are otherwise
entitled to share in transaction revenues reldtithe system services that we provide to Cantourfioelated dealer businesses. We have
agreed not to use confidential information, inchglbusiness plans and software, obtained fromexn by Cantor in connection with the
provision of these services to parties other thant@. For the purposes of the Joint Services Agesd, an unrelated dealer business means
(1) Cantor's equity businesses as they exist fioma to time, (2) Cantor's money market instrumamis securities lending division, as they
exist from time to time, (3) any business or partibereof or activity in which Cantor acts as alelear otherwise takes market risk or
positions, including in the process of executingahad principal transactions,

88



providing the services of a specialist or markekenar providing trading or arbitrage operatiorh, dctivities wherever located that would, if
conducted in the United Kingdom, be subject tollinéed Kingdom Gaming Act of 1963 or activities waeer located currently or in the
future involving betting, gambling, odds makingttémies, gaming, wagering, staking, drawing oriogsiosts and similar or related activities
and (5) any business not involving operating a migikce.

Intellectual Property

Cantor has granted to us a license covering Cargatents and patent applications that relateet@ 8peed((Service Mark)) system. The
license is perpetual, irrevocable, worldde and royalty free and is exclusive, excephimévent that (1) we are unwilling to provide tan@a
any requested services covered by the patentgespect to a marketplace and Cantor elects netaine us to do so, or we are unable to
provide such services or (2) we do not exerciseright of first refusal to provide to Cantor elewtic brokerage 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 granted to us a non-exclusive gheaf) irrevocable worldwide, royalty-free rightdalicense to use the trademarks "Cantor
Exchange," "Interactive Matching" and "CX".

Non-competition and Market Opportunity Provisions

The Joint Services Agreement imposes the follovgiagormance obligations on us and restricts ouitald compete with Cantor and
Cantor's ability to compete with us in the folloginircumstances:

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

o If Cantor wishes to create a new financial pradoarketplace and Cantor does not require us teldpwan electronic trading system for t
marketplace as described in the preceding parag@aoitor must, in any event, notify us of its iriten to create the new marketplace. We
will have a right of first refusal to provide elemhic brokerage services with respect to that ntptikee. We must use commercially
reasonable efforts to develop and put into opeanaivelectronic trading system for the marketplaithin a specified time period. If
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we are able to do so, transactions in the markegphall be subject to the revenue sharing arrangesngescribed above. If we are unable to
do so, or we elect not to provide electronic braigerservices with respect to the new marketplaaetd® may provide or otherwise obtain
electronic brokerage services for that marketpla@ny manner that Cantor deems to be acceptablgo€s proposal to create a new
marketplace must be commercially reasonable antb€arust diligently pursue the development of therketplace and cause the new
marketplace to become operational within a spettime period.

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

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

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

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

o in collaboration with Cantor;

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

o with respect to a new marketplace involving adpiad that is not a financial product, after havirogsidered in good faith any proposal
submitted by Cantor relating to the provision afgé services; or
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o with respect to an unrelated dealer busineshinhwve develop and operate a fully electronic ragrlace.

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

o in collaboration with us; or

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

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

We and Cantor are entitled to pursue and may émtealliance opportunities, including strategiiaaices, joint ventures, partnerships or
similar arrangements, with third parties and consate business combinations with third parties enféfiowing basis only. If an alliance
opportunity (1) relates to a person that directlyndirectly provides voice-assisted brokerage isesrand engages in business operations that
do not involve electronic brokerage services, t@antor is entitled to pursue and consummate aactios with respect to that alliance
opportunity, (2) relates to a person that direotlyndirectly provides electronic brokerage sersiaed engages in business operations that do
not involve any voice-assisted brokerage servieen e are entitled to pursue and consummate saictan with respect to that alliance
opportunity or (3) is an alliance opportunity wittspect to a person other than those describdduses (1) and (2) above, then we and
Cantor will cooperate to jointly pursue and consuatera transaction with respect to such alliancedppity on mutually agreeable terms. A
business combination includes a transaction ieitidty and in which either we or Cantor is/are ttguaer involving (A) a merger,
consolidation, amalgamation or combination, (B) aale, dividend, split or other disposition of amapital stock or other equity interests (or
securities convertible into or exchangeable foomtions or warrants to purchase any capital stoeklter equity equivalents) of the person,
(C) any tender offer (including without limitatiari a self-tender), exchange offer, recapitalizatiiasolution or similar transaction, (D) any
sale, dividend or other disposition of a significportion of the assets and properties of the pefseen if less than all or substantially all of
such assets or properties), and (E) entering imfcagreement or understanding, or the grantinggfrghts or options, with respect to any of
the foregoing.

Administrative Services Agreement

We have entered into an Administrative Servicese&grent with Cantor that states the terms underhw®@antor provides certain
administrative and management services to us. €anto
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makes available to us some of its administrative @her staff, including its internal audit, treasuegal, tax, human resources, corporate
development and accounting staffs. Members of thtdés arrange for our insurance coverage andigecywide array of services, including
administration of our personnel and payroll operai benefits administration, internal audits, lfaes management, promotional sales and
marketing, legal, risk management, accounting argteparation and other services. We reimburséoCr the actual costs incurred by
Cantor, plus other reasonable costs, includingoretsly allocated overhead and any applicable takieshave also entered into arrangements
with Cantor under which we have the right to ustate assets, principally computer equipment, fil©@amtor relating to the operation of our
eSpeed((Service Mark)) system. These assets gectstdboperating leases with third party leasiognpanies. Under this provision of the
Administrative Services Agreement, we have agredwetbound by the general terms and conditionsebperating leases relating to the
assets used by us. Under the Administrative Ses\vdggeement, we provide sales, marketing and publations services to Cantor. Cantor
reimburses us for the actual costs incurred bylus, other reasonable costs, including reasondlolgaded overhead. The Administrative
Services Agreement has a three-year term whichrenkkw automatically for successive one-year tambsss canceled by either us or Cantor
upon six months' prior notice; provided, howevbattour right to use our New York space expirgbatime that Cantor's lease expires in
2006 and our right to use our London office spaqeres at the earlier of (1) the time Cantor's ée@spires in 2016 or (2) until Cantor ceases
to be an affiliate of ours and Cantor asks us tmai&a

Registration Rights Agreement
Pursuant to the Registration Rights Agreement edterto by Cantor and us, Cantor has received jpiggly and demand registration rights.

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

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

Cantor also has the right, on three occasiongduire that we register under the Securities Agtarall of the shares of Class A common
stock issued or issuable to it in connection wlitd ¢onversion of its Class B common stock. No ntiva@ one of these registrations may be
demanded within the first year after the closinguwf initial public offering. The demand and pigggh registration rights apply to Cantor
to any transferee of shares held by Cantor whoeagebe bound by the terms of the RegistratiomtiRiggreement.

We have agreed to pay all costs of one demandlbpiygyback registrations, other than underwritdigcounts and commissions. All of
these registration rights are subject to conditams limitations, including (1) the right of undeiers of an offering to limit the number of
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shares included in that registration; (2) our rigbt to effect any demand registration within signths of a public offering of our securities;
and (3) that Cantor agrees to refrain from seliisghares during the period from 15 days pricarid 90 days after the effective date of any
registration statement for the offering of our géams.

Potential Conflicts of Interest and Competition with Cantor

Various conflicts of interest between us and Cantay arise in the future in a number of areasirglab our past and ongoing relationships,
including potential acquisitions of businessesropprties, the election of new directors, paymédmticidends, incurrence of indebtedness,
matters, financial commitments, marketing functiagndemnity arrangements, service arrangementgimees of our capital stock, sales or
distributions by Cantor of its shares of our comrstotk and the exercise by Cantor of control owgrmanagement and affairs. A majority
our directors and officers also serve as direcioddor officers of Cantor. Simultaneous servicaragSpeed director or officer and service as
a director or officer, or status as a partner, @for could create or appear to create potenti#licts of interest when such directors, officers
and/or partners are faced with decisions that cbaie different implications for us and for Cantdr. Lutnick, our Chairman and Chief
Executive Officer, is the sole stockholder of themaging general partner of Cantor. As a result,LMtmick controls Cantor. Cantor owns all
of the outstanding shares of our Class B commarkstepresenting approximately 98% of the combinetthg power of all classes of our
voting stock. Mr. Lutnick's simultaneous serviceoas Chairman and Chief Executive Officer and tuetool of Cantor could create or appear
to create potential conflicts of interest when Mutnick is faced with decisions that could havdeti#nt 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 lessafaleato us than those that we could have negotiaitixcthird parties. However, we intend
that transactions between us and Cantor and/othts affiliates will be subject to the approvalaofajority of our independent directors.

In addition, Cantor can compete with us under getcumstances.
Consulting Services

For consulting services provided to us and Cangdvlrtin J. Wygod in connection with our initial Ipic offering, we have issued to Martin
J. Wygod or his designees warrants to purchas®@85hares of our Class A common stock. The wartaante a five-year term and are
exercisable commencing on the first anniversathefdate of issuance at a price per share eqtia¢ timitial public offering price. The
warrants are not transferable, other than to dbarénd trusts established for the benefit of Mygdd's children and grandchildren.

We granted Mr. Wygod piggyback and demand registraights in connection with the warrants. Thegyilgack registration rights allow Mr.
Wygod to have registered the shares of

93



Class A common stock issued or issuable upon eseeofithe warrants and will be substantially simitathe piggyback registration rights to
be granted to Cantor. Mr. Wygod also has the rightpne occasion, to require that we register utideBecurities Act of 1933, a minimurnr
75% of the aggregate number of shares of Classwhmn stock underlying the warrants. The demandtegion right is only available
when we are eligible to use Form S-3 to registerstiares.
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ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K:

PART IV

(a)(2) Financial Statements. See index to Finar8tialements on page 54.

(a)(2) All other schedules are omitted because #neynot applicable, not required or the requirgdrimation is in the Financial Statements or

the Notes thereto.

(a)(3) The following Exhibits are filed as parttbfs Report as required by Regulation S-K. The Bithidesignated by an asterisk (*) are

management contracts and compensation plans aamtgaments required to be filed as Exhibits toR@port.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

eSPEED, INC.

/'s/ Howard W Lutnick

Howard W Lutnick
Chai rman of the Board and
Chi ef Executive O ficer

Dated: March 27, 2000

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theeidditcated.

Signature Title Date
Chairman o f the Board and Chief Executive Officer
/s/ Howard W. Lutnick (Principal Executive Officer) March 27, 2000

Howard W. Lutnick

/sl Frederick T. Varacchi Pres ident and Chief Operating Officer March 28, 2000

Frederick T. Varacchi

/sl Douglas B. Gardner Vice Chairman March 28, 2000
Douglas B. Gardner

Senior Vic e President and Chief Financial Officer
/sl Kevin C. Piccoli (Princi pal Financial and Accounting Officer) March 27, 2000
Kevin C. Piccoli
/s/ Richard C. Breeden Director March 28, 2000
Richard C. Breeden
/sl Larry R. Carter Director March 28, 2000
Larry R. Carter
/s/ William J. Moran Director March 27, 2000
William J. Moran
/sl Joseph P. Shea Director March 28, 2000

Joseph P. Shea



ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made and entered into as of Ddmm®, 1999, among Cantor Fitzgerald, L.P., a Dataeimited partnership
("CFLP"), Cantor Fitzgerald Securities, a New Ygedneral partnership ("CFS"), CFFE, LLC, a Delawaméted liability company ("CFFE")
Cantor Fitzgerald L.L.C., a Delaware limited liatyilcompany ("CF"), CFPH, LLC, a Delaware limitadHility company ("CFPH"), and
Cantor Fitzgerald & Co., a New York general parshgy ("CF&Co" and, together with CFLP, CFS, CFFE, @nd CFPH, the "Assignors"),
and eSpeed, Inc., a Delaware corporation ("Assifnee

WITNESSETH:

WHEREAS, Assignee is a recently-formed company hiagtbeen organized to engage in the businessddtiy interactive electronic
marketplaces in accordance with the (i) Joint SewiAgreement (as hereinafter defined) and

(i) Administrative Services Agreement (as hereti@atiefined) (the "Business"), initially to be ugmihcipally by financial and wholesale
market participants to trade in fixed income semsj futures, options and other financial instratseand including the eSpeed system
described in the final prospectus filed by Assig(the "Prospectus") relating to Assignee's inpiablic offering.

WHEREAS, each of CFLP, CFS and CF&Co currently afeethe Business and each Assignor owns or hagtite€o use the Assets (as
hereinafter defined) used to operate the Busineslsiding, without limitation, certain hardware fweare, technologies, systems and other
intellectual property and agreements that are jpadly used in the Business.

WHEREAS, Assignee desires to acquire such assatstfie Assignors in exchange for the issuancedh Aasignor of the number of shares
of Class B Common Stock, par value $.01, of Assigtiee "Class B Shares") set out opposite the rifraech Assignor on Schedule 1.04
hereto, being 43,999,900 Class B Shares in theeggtg for all of the Assignors (the "Consideratjon”

WHEREAS, each Assignor has determined that itsesbhthe Consideration represents valuable andfaisideration for the transfer of its
portion of such assets to Assignee and has detedniirat it is in its best interest to transfempitstion of such assets to Assignee in return for
the Consideration.

NOW THEREFORE, in consideration of the mutual repreations, warranties, covenants and agreememtisiced herein, and upon t
terms and conditions hereinafter set forth, théigmhereby agree as follows:
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ARTICLE |
TERMS OF ASSIGNMENT

1.01. Assignment. On the terms and subject to dnelitions in this Agreement and for the Consideraspecified herein, at the Closing (as
hereinafter defined), the Assignors shall selhgfar, convey, assign and deliver to Assignee Assignee shall purchase, acquire and accept
from the Assignors, free and clear of all mortgagésdges, assessments, security interests, comalitsale or title retention contracts, leases,
liens, adverse claims, Taxes (as hereinafter d#¥jnevies, charges, options, rights of first refusransfer restrictions or other encumbrances
of any nature, or any contracts, agreements orrstatelings to grant any of the foregoing (colleglyy "Liens"), all of the Assignors' right,

title and interest in, to and under the followirgsets and rights, including, but not limited te #ssets and rights identified on Schedule 1.01,
in each case to the extent used or held for useipglly in the Business, but excluding the Exclldessets (as hereinafter defined) (the
"Assignment"):

() all machinery, equipment, computers, networkess, monitors, servers and other related itentarafible personal property of the
Assignors, principally used in the Business (thguigment");

(b) all fictional business names, trade namesadibmes, logos, Internet domain names (includittfpowt limitation, www.eSpeed.com),
trademarks, service marks (including, without latibn, eSpeed(sm)), trade dress and any and &ltdkdtate, local and foreign applications,
registrations and renewals therefor, and all thedgall associated therewith principally used in Bigsiness (collectively, "Marks"); all
copyrights in both published works and unpublishvedks, and in online works such as Internet wedssiaind any federal or foreign
applications, registrations and renewals therefimrcipally used in the Business (collectively, "Goghts"); all rights in any and all licensed
or proprietary computer software, firmware, middéee; programs, systems applications, databasefil@en{in whatever form or medium),
including all material documentation, relating #ter, and all source and object codes relating thgnencipally used in the Business
(collectively, "Computer Software and Files"); flow-how, trade secrets, confidential informatioompetitively sensitive and proprietary
information (including but not limited to internaticing information, supplier information, teleprmand telefax numbers, and e-mail
addresses), technical information, data, processt@ogy, drawings and blue prints principally ugethe Business, other than the
Information (as hereinafter defined) (collectivelyrade Secrets"); and the right to sue for pasinigement, if any, in connection with any of
the foregoing, including, but not limited to, thetdllectual property disclosed in Schedule 1.0hg@rkto (collectively, the "Intellectual
Property");

(c) all agreements and arrangements permittingAa@sjgnor to use intellectual property, equipmertt aamputer equipment owned by third
parties, or permitting third party use of intelleait property, equipment or computer equipment ownedny Assignor,
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or for the processing, use, licensing, leasingasge, or retrieval of software, data and informatioincipally used by, and related to, the
Business (collectively, "Intellectual Property, lgmaent and Computer Agreements");

(d) any and all accounting business informationpaggment information and internal reporting dath @tated books and records (in
whatever form or medium maintained), including bat limited to advertising, marketing and saleggpams, business, marketing and
strategic plans, research and development repadtsexords, and advertising copy (including radid gelevision scripts), creative materials,
production agreements, and all other promotionathures, flyers, inserts and other materials usiedipally in connection with the Busine
(collectively, the "Marketing Materials");

(e) all computer tapes, discs and other media wéniehused to store Intellectual Property (the "Cat@pEquipment");

(f) all agreements, contracts, instruments andratheuments to which any Assignor is a party tmatliated in Schedule 2.07 (the "Assigned
Contracts");

(9) all claims of any Assignor against third pastielating to the Assets (as hereinafter definetigther choate or inchoate, known or
unknown or contingent or non-contingent;

(h) to the extent transferable, any and all Per(aishereinafter defined) used exclusively in catioa with the Business;
(i) all capital stock of eSpeed Securities Inteiova! Limited, a limited company registered in Eargd under number 3809189; and
all as the same shall exist on the Closing Dagen@t (a) through (i) being, collectively, the "AssSgt

1.02. Excluded Assets. Notwithstanding anythinthia Agreement to the contrary, all assets, praggegind rights of the Assignors other than
those set forth in Section 1.01 (including Schedutd), including without limitation, the followingssets, properties and rights of the
Assignors (the "Excluded Assets"), shall be exailfiiem and shall not constitute part of the Assaitg] Assignee shall have no rights, title or
interest in or duties or obligations of any natwreatsoever with respect thereto by virtue of thesconmation of the transactions
contemplated by this Agreement:

(a) all contracts and other agreements to whichf@sygnor is a party, other than those describeskiction 1.01 above (the "Excluded
Contracts");



(b) all rights of the Assignors in and to the tnadeks, service marks, and any applications, redistrs and renewals therefor, and all the
goodwill associated therewith, licensed by any #ssi and (x) which are subject to the Mutual Coerfiiality Agreement ("Mutual
Confidentiality Agreement"), dated March 19, 1988tween CFLP and Market Data Corporation ("MDC"}ygrwhich are listed (by country
and trademark) on Schedule 1.02(b) hereto (collelgti the "Excluded Marks");

(c) all rights of the Assignors in, to or under ag@plicable, the (x) MDC Mortgage- Backed Secusifizoker System, MDC Odd Lots Broker
System, MDC Options System, MDC OTR Broker Systeioh lslDC Buyside Terminal System (collectively, ti¢DC Broker System"),
including all documentation relating thereto aridsalirce and object codes relating thereto andi(ytpal Confidentiality Agreement
(together, the "Excluded Software");

(d) any and all Confidential Information as definedhe Mutual Confidentiality Agreement;

(e) all rights of the Assignors in the Internet domname "cantor.com” and in and to the Interndd site accessed via such domain name,
including, but not limited to, all copyrights inl ahaterials on such site and the software undeglgunch site, all trademarks, service marks,
trade names and goodwill associated therewittprajtrietary computer software, programs, applicejaatabases, files (in whatever form or
medium) and all proprietary information relatedrtie;

(f) all rights of the Assignors in, to and undeg bata Purchase Agreement, Data Product Agenciebautronic Trading System Agreement,
dated January 22, 1993, among CFLP, Reuters Lir(liReuters") and MDC, as amended, and all othezeagents between CFLP, Reuters
and/or MDC or related thereto, as set forth in Sate 1.02(f) hereto (the "Reuters Agreement”);

(9) all rights of the Assignors with respect to (R Agreement, dated February 23, 1990, betwederdte, Inc. ("Telerate") and CFS, as
amended, and

(y) Master Optional Services Agreement, dated Falyrd3, 1990, between Telerate and MDC, as amemahelall other agreements between
the Assignors, Telerate and/or MDC or related ttoer@s set forth in Schedule 1.02(g) hereto (thelefate Agreement”);

(h) all right, title and interest with respect tddrmation relating to bids, offers or trades oy ather information on Financial Products (as
defined in the Joint Services Agreement (as hefteindefined)) created or received by Assignorary of their affiliates in a brokerage
capacity, including, but not limited to, informatiticensed, sold, transferred or permitted to hgiphed or displayed by Assignors pursuant
to the Reuters Agreement and the Telerate Agree(tfentinformation™);
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(i) all advertising, marketing and sales prograauyertising copy (including radio and televisionijsis), creative materials, production
agreements, broadcasting rights, broadcasting @wettising time, space, allowances and creditsather promotional brochures, flyers,
inserts and other materials used solely in conoeatith an Excluded Contract;

(j) Fraser et. al. U.S. Patent 5,905,974, entithastomated Auction Protocol Processor” (the "FréBatent") and all filed patent applications;
(k) any assets, properties, rights and interesisimg to the Excluded Liabilities (as hereinaftiefined); and
(1) all rights of the Assignors under this Agreermand the documents and instruments deliveredet@\#signors pursuant to this Agreement.

Each Assignor shall bear and pay all of the castkexpenses of the assignment of its portion ofAtbsets, except for sales, transfer or other
similar taxes, which shall be borne and paid byidrs=e.

1.03. Assumption of Liabilities. Effective as oktiElosing Date, Assignee will assume and agreayoperform and discharge, as and when
due, and indemnify and hold each Assignor harnfless and against, (x) each liability listed in Sdhke 1.03, (y) each obligation of each
Assignor to be performed after the Closing Datdwétspect to the Assets and the Assigned Contaackt$z) each other liability of each
Assignor thereunder (including liabilities for abgeach of a representation, warranty or covenarfgrany claims for indemnification
contained therein), to the extent and only to tkteret that such liability is due to the actionsAskignee (or any of Assignee's affiliates,
representatives or agents) after the Closing Daiéegtively, the "Assumed Liabilities"). Assignsbkall not assume, and shall not be oblig
to pay, perform or discharge, any liability or galtion of any Assignor other than the Assumed liizds (whether or not related to the Ass
or Business) (collectively, the "Excluded Liab#ii"), and shall not be obligated for any othemaldoss or liability relating to any act,
omission or breach by any Assignor with respethé&Business, the Assets or the Assigned Contraicfer any claim, loss or liability relate
to the Excluded Assets or the Excluded Liabilitesof which, the Assignors shall remain obligategay, perform and discharge and to
indemnify and hold Assignee harmless against. Withimiting the foregoing, among other things, l&bilities arising from the matters
described in the Prospectus under the caption 'Illlegeeedings” shall be Excluded Liabilities exdepthe extent expressly assumed as
provided on Schedule 1.03.

1.04. Consideration. In consideration of the Assignt, in addition to the assumption of the Assutiadilities as provided in Section 1.03,
Assignee shall issue to each Assignor the numb€tasfs B Shares set out opposite the name of sssig#or on Schedule 1.04 hereto, being
43,999,900 Class B Shares in the aggregate fof gile Assignors.



1.05. The Closing.

(a) Date and Place. The closing of the transactiontsemplated hereby (the "Closing™) shall takeglat the New York offices of the
Assignors, on the 105th Floor of One World Tradet€e New York, New York 10048, on the date theigssrs so elect, which date shall
no later than the fourth business day followingdhage that all of the conditions to Closing prowde Articles VI and VII hereof shall have
been satisfied, or at such other time and/or pdac#or on such other date as the parties may niyiagiee (the "Closing Date").

(b) Documents to be Delivered by the Assignorsthieoextent applicable, at the Closing, each Assighall deliver to Assignee;
() a duly executed counterpart to the Joint Sewidgreement (the "Joint Services Agreement”) sultistily in the form of Exhibit A hereto;

(i) a duly executed counterpart of the AdministratServices Agreement (the "Administrative Sersiégreement") substantially in the form
of Exhibit B hereto;

(iiif) a duly executed counterpart of the Generagsigsment, Assumption and Bill of Sale (the "Bill 8ale") substantially in the form of
Exhibit C hereto;

(iv) a duly executed counterpart of the Registrattights Agreement (the "Registration Rights Agreatt) substantially in the form of
Exhibit D hereto;

(v) a duly executed counterpart of the Sublease@mgent substantially in the form of Exhibit E hergthe "Sublease Agreement” and,
together with the Joint Services Agreement, the ihistrative Services Agreement, the Bill of Sale dne Registration Rights Agreement,
the "Additional Agreements"); and

(vi) such other duly executed documents or instnmnto effect the transfer of the Assets and theraransactions contemplated hereby, and
in such form, as Assignee may reasonably request.

(c) Documents to be Delivered by Assignee. At thesing, Assignee shall execute and deliver to tesignors:
() a duly executed counterpart of the Joint Sawvidgreement;
(i) a duly executed counterpart of the AdministratServices Agreement;
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(iii) a duly executed counterpart of the Bill ofl&&or the Assets transferred by such Assignor;
(iv) a duly executed counterpart of the RegistratRights Agreement;
(v) a duly executed counterpart of the Subleaseémgent; and

(vi) such other duly executed documents or instnmnto effect the transfer of the Assets, the agsiom of the Assumed Liabilities and the
other transactions contemplated hereby, and in farah as any Assignor may reasonably request.

1.06. Section 351 Transaction. Each party herdtnaeledges and agrees that the assignment of thet#\s intended to be treated for fec
income tax purposes and relevant state and loc@ugoses as an element of a tax-free transadé@earibed in Section 351 of the Internal
Revenue Code. No party hereto shall take, or caupermit to be taken, any position that is incet&sit with such treatment in any tax return
or filing or in any tax proceeding.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE ASSIGNORS

Each Assignor jointly and severally representswadants to Assignee as follows, except as otherdisclosed in the disclosure schedule
this Agreement (the "Disclosure Schedules"), wiiésclosure Schedules specifically reference théqaar Sections hereof to which they
relate:

2.01. Organization and Good Standing. Each Assignduly organized, validly existing and in goodrsling under the laws of the state of its
organization and is duly qualified to do businesd, &xcept as would not singly or in the aggrepatee a Material Adverse Effect, is in good
standing in each jurisdiction in which the ownepshise or leasing of its assets or the conducature of its business makes such
qualification necessary. "Material Adverse Efferi®ans any event, change, changes, effect or effattsdividually or in the aggregate are
materially adverse to (x) the ownership, use, dpmtar value of the Assets, (y) the condition dfiicial or other) or results of operations o
prospects for, the Business or (z) the abilitydosummate the transactions contemplated by thisekgent, the Joint Services Agreement or
the Administrative Services Agreement.

2.02. Authority. Each Assignor has the requisitgpocate power and authority to execute and detivisrAgreement and the Additional
Agreements to which it is a party, to perform itdigations hereunder and thereunder and to constentina transactions contemplated he
and thereby. The execution and delivery by eaclighss of this



Agreement and the Additional Agreements to whidh & party and the consummation by each Assightirestransactions contemplated
hereby and thereby have been duly authorized hyeakssary corporate, stockholder, member or paatit®on, and no other corporate,
partner or member proceedings on the part of asygAsr or any affiliate of any Assignor, respeciyyare necessary to authorize the
execution and delivery by an Assignor of this Agneat or the Additional Agreements to which thatigesr is a party or to consummate the
transactions contemplated hereby and thereby.Agrnisement has been, and at the Closing the Additidgreements to which each Assig

is a party will be, duly executed and deliverecelagh Assignor that is a party thereto and consestat will constitute, as applicable, legal,
valid and binding obligations of each Assignor eoéable against such Assignor in accordance wéi tespective terms.

2.03. No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by dedignor of this Agreement and the Additional Agmeents to which it is a party do not,
and the consummation of the transactions conteetplagreby and thereby will not, (i) conflict with\dolate the partnership agreement,
Certificate of Limited Liability Company, limiteddbility company operating agreement, By-Laws amikir organizational or governing
document of any Assignor or any affiliate therexsfthe case may be; (ii) conflict with or violateydederal, state, local or foreign laws, rul
statutes, ordinances, regulations, judgmentsesettht agreements, orders or decrees or arbitnataoeedings or pronouncements
(collectively "Laws") applicable to any Assignoramy affiliate thereof, the Business or the Assetsy which any Assignor or any affiliate
thereof, the Business or the Assets are boundectatl; or (iii) result in any material breach ofoonstitute a material default (or an event
that with notice or lapse of time or both would tse a material default) under, or give to any offeson any right of termination,
amendment, acceleration or cancellation of, orlt@sthe creation of a Lien on any of the Assaisspant to, any note, bond, mortgage,
indenture, contract, agreement, lease, licensejipdranchise or other instrument or obligationatbich any Assignor or any affiliate thereof
is a party or by which any Assignor or any affiidhereof, the Business or the Assets are bouatfented.

(b) The execution, delivery and performance by e&sdignor of this Agreement and the Additional Agresnts to which it is a party do not
and the consummation of the transactions conteetplagreby and thereby do not require any Assigmoasy of its affiliates to seek, obtain
or receive any consent, approval, authorizatiopesmit from, or make any filing with or notificatido, any governmental agency, authority
or court or any other person, body or committeegpkfor any consents, approvals, any authorizatiwrpermits as have been obtained or
filings or notifications as has been made or aslévoot singly or in the aggregate, if not obtaimednade, have a Material Adverse Effect.
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2.04. Permits; Compliance with the Law. Each Assiga in possession of all franchises, grants, @ightions, licenses, permits, easements,
variances, exemptions, consents, certificates,oapis and orders necessary for it to own and usé#sets as presently owned and used and
to carry on the Business as it is now being coratlitthe "Permits"), except for those Permits tlilera of which to obtain or maintain would
not result in a Material Adverse Effect, and nopaimsion, revocation, cancellation or refusal taeevany of the Permits has occurred, or to
the knowledge of any Assignor, is threatened dicguatted. Each of the Permits is listed on Sche@udd. Each Assignor has conducted a
conducting the Business, and has owned, used ardted and owns, uses and operates the Assetmpliance with, and not in violation of,
(i) any Law applicable to it or by which it, the 8iness or the Assets is bound or affected or i) @& the Permits (except in either case for
any such violations as, singly or in the aggregatajld not have a Material Adverse Effect).

2.05. Title to Assets. Each Assignor owns, free @edr of any Liens, and has the full right to safisign and convey, all of the Assets, and at
the Closing will convey the Assets to Assigneeg faad clear of any Liens.

2.06. Absence of Litigation. Except as would nog$y or in the aggregate have a Material AdverdedEfr is disclosed in the Prospectus,
there is no pending or threatened, nor has thexe aeany time during the twelve months precediegdate hereof any, claim, complaint,
action, suit, litigation, proceeding or arbitration to each Assignor's knowledge, any inquirynmestigation of any kind by any state attor
general, consumer protection agency or other govental or selfregulatory agency, or any other person or entiticivkeeks to enjoin, del
or restrict any of the transactions contemplatethisyAgreement, the Additional Agreements or whitkolves the Business or any of the
Assets. Except as would not singly or in the agatedave a Material Adverse Effect, none of thegkes's nor any affiliate of the Assignors
are subject to any judgment, order, writ, injunctidecree or award which relates to any of the #&sseto the Business.

2.07. Contracts; No Default; Etc. Schedule 2.0thefDisclosure Schedule lists each Assigned Canttarect and complete copies of each
Assigned Contract, together with all amendmentspkments and other instruments (including sideils} thereto effecting a modification
waiver of the terms thereof, have been deliverefissignee. Each Assigned Contract is valid, subgisind, to each Assignor's knowledge,
enforceable in accordance with its terms, save tivdyysuch enforceability may be affected by baptay, insolvency, fraudulent conveyan
moratorium and similar laws affecting the rightcodditors generally and by general principlesapfity (whether considered in a proceeding
at law or in equity). Each such Assigned Contradnifull force and effect, no written notice ofrteénation or non-renewal of any Assigned
Contract has been given to any Assignor or, tkttmvledge of any Assignor, is anticipated, anddgliemo material default (or any event
known to any Assignor which, with the giving of o or lapse of time or both, would constitute @emial default) by any Assignor or, to the
knowledge of any Assignor, by any other party tg an



such Assigned Contract, in the due timely paymemeoformance of any obligation to be performegaid under any Assigned Contract.
2.08. Intellectual Property and Computer Assets.

(a) Except as would not singly or in the aggrednatee a Material Adverse Effect, each Assignor oathgght, title and interest in, or has

valid and subsisting license rights sufficient s @nd to continue to use, all Intellectual Prgperincipally used in the conduct of the
Business as currently conducted by each Assigribmtllectual Property necessary for the condafahe Business as described in the
Prospectus (other than the intellectual propertiuted in the Excluded Assets) is being transfeoreitensed to Assignee hereunder. Except
as would not singly or in the aggregate have a N&tAdverse Effect, all Intellectual Property ieé and clear of any and all Liens.

(b) Schedule 2.08(b) lists all of each Assignorstéd States and foreign registrations and appdinatissued by, filed with or recorded by i
governmental regulatory authority with respecti® Intellectual Property. Except as singly or ia #iygregate would not have a Material
Adverse Effect, all of such registrations and aggilons are valid and in full force and effect atfichecessary actions to maintain the
registrations or applications for registration o€ls Intellectual Property have been taken or isiwas have been given that such actions be
taken, and such actions will be taken as of the dhthis Agreement.

(c) Except as singly or in the aggregate wouldhaaste a Material Adverse Effect, all Computer Sofevand Files and Computer Equipment,
to each Assignor's knowledge, are "Year 2000 Canpli For purposes of this Agreement, "Year 200h@iaant" means that the Computer
Software and Files and Computer Equipment will ¢ahsistently and accurately process date and tifioemation and data with values
before, during and after January 1, 2000, includingnot limited to, accepting date input, provglohate output, and performing calculations
on dates; and (B) function accurately and in acaocd with its specifications without an adversengeain performance resulting from
processing time data with values before, duringaftet January 1, 2000.

2.09. Taxes. Each Assignor has duly and timelyg fd# material returns, reports or statements (idiclg information statements) ("Tax
Returns") required to have been filed with respedll federal, state, local or foreign net or grascome, gross receipts, net proceeds, sales,
use, ad valorem, transfer, value added, franch&®k shares, withholding, payroll, employment, biiliy, excise, property, alternative or
add-on minimum, environmental or other taxes, assests, duties, fees, levies or other governmehtaiges of any nature whatsoever,
together with any interest, penalties, additiontatoor additional amounts with respect theret@g8s"); each such Tax Return correctly and
completely reflects the income, franchise or offeex liability and all other information required be reported thereon; and all Taxes due and
payable by each Assignor, whether or not shown on

10



any Tax Return, have been paid, other than thadeatle the subject of a bona fide dispute and @irgglcontested by an Assignor in
appropriate proceedings. Notwithstanding anythinthé contrary herein, the representations andanties in this Section 2.09 are limited to
matters that (i) include, relate to or otherwisieefthe Business or the Assets, (ii) could reisulhe imposition of a Lien on, or the assertion
of a claim against, the Assignee, the Businesk@Assets or (iii) could affect the tax positionAafsignee with respect to the Business or the
Assets after the Closing Date.

2.10. Undisclosed Liabilities. Except as singlyirothe aggregate would not have a Material Advé&fect, there are no claims, losses,
obligations or liabilities of, relating to or affiaeg the Assignors or any of the Assets.

2.11. Investment Representation. Each Assignoesemts, warrants and agrees that it is acquir@thss B Shares for its own account and
not with a view to the resale or distribution thedrer any interest therein, except in compliancthulie registration requirements of applice
securities laws or pursuant to an exemption thenefiAny certificates evidencing the Class B Shamag contain a legend, in customary
form, to such effect.

2.12. Entire Business. The Assets, together withstirvices to be provided by one or more of theghsss pursuant to the (i) Administrative
Services Agreement and (ii) Joint Services Agreentamstitute all the assets, properties and rigatessary for Assignee to conduct the
Business in all material respects as describelderiPtospectus.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF ASSIGNEE
Assignee hereby represents and warrants to thgias as follows:

3.01. Organization and Good Standing. Assigneecporation duly organized, validly existing amdgiood standing under the laws of the
State of Delaware. Assignee has the requisite panegrauthority to execute, deliver and perform Agseement and to consummate the
transactions contemplated hereby.

3.02. Authority; Binding Effect. Assignee has taldinecessary corporate actions to authorize,dreand deliver this Agreement and to
perform all of its obligations under, and to consuate the transactions contemplated by, this Agreenidis Agreement has been duly and
validly executed by Assignee. This Agreement ctutsts the valid and binding obligation of Assigneeforceable against Assignee in
accordance with its terms, subject to the effeceofganization, bankruptcy, insolvency, moratorineorganization, fraudulent conveyance
and other similar laws relating to or affectingditers' rights generally and court
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decisions with respect thereto, and subject t@fidication of equitable principles and the disorebf the court (regardless of whether the
enforceability is considered in a proceeding iniggor at law).

ARTICLE IV
COVENANTS

4.01. Assignment of Contracts. Each Assignor wilegany notices to third parties, and will useré¢asonable best efforts to obtain any third
party consents, that Assignee may request in caéiomerith the transaction contemplated by this Asgnent, including, but not limited to,
those consents listed on Schedule 4.01. Each fmattys Agreement will give notices to, make adindjs with, and use its reasonable best
efforts to obtain any authorizations, consents, apptovals of governments and governmental ageintigmnnection with, the transactions
contemplated by this Agreement.

4.02. Further Assurances. Each party hereto skediuge, deliver, file and record, or cause to becated, delivered, filed and recorded, such
further agreements, instruments and other docunagtsake, or cause to be taken, such furtherresstas the other party may reasonably
request as being necessary or advisable to effestidence the transactions contemplated by thizément.

4.03. Termination of Non-Exclusive Patent LiceSELP and CFPH shall terminate and cause its dff8igo terminate before the Closing
Date Section 4 of a certain Assignment and Licerfiggatent Rights, effective as of June 16, 1999QyrayyCFLP, CFS and CFPH, whereby
CFLP and CFPH granted a non-exclusive, worldwide-mansferable license to CFS for "CFS Patentshatsterm is defined therein.

4.04. Compliance with Laws. Each party hereto agteeomply with all applicable Laws relating tetbonduct of its business(es).

4.05. Stock Issuance. Each of CFFE, CF, CFPH ard@i0oRagrees to transfer all of the Considerationéskto each of them, respectively, to
CFS and CFLP in such proportion between CFS andPCid set forth on Schedule 4.05.

ARTICLE V
INDEMNIFICATION
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5.01. Assignors' Indemnification Obligations. Subje the terms and conditions of this Article \dch Assignor agrees, jointly and severally,
to defend, indemnify and hold Assignee, its affdgand assigns, and its respective officers, irgcagents, attorneys, employees and
representatives harmless from and against any lahabdlities, losses, costs, damages, expensasalties, deficiencies, fines and Taxes,
including, without limitation, reasonable legal asttier expenses (collectively, "Damages"), direotlyndirectly arising out of, resulting fro
or relating to:

(a) any breach of any representation, warrantyecamt, agreement or obligation of any Assignor @oed in this Agreement;
(b) any Excluded Liability;
(c) the conduct of the Business, and the ownersisi@,and operation of the Assets, on or prioréoQtosing Date;

(d) the use, operation or ownership of the Exclulissiets prior to or after the Closing includingtheiut limitation, the Excluded Software;
and

(e) (i) any claim by any employee of any Assignot mired by Assignee with respect to his or her legpent by any Assignor before or af
the Closing, including any group insurance claimsrkers' compensation claims or liabilities arismg of any accident, iliness or other ev
occurring before or after the Closing and otheintawith respect to pension, retirement and/or arelbenefits as they relate to such
employee's services for any Assignor, and (ii) emytractual claims by any person who was an employany Assignor prior to the Closing
and arising out of the consummation of the transastcontemplated by this Agreement.

(f) any claim for any breach by any Assignor of @oyenant or obligation contained in the Agreenaértimited Partnership of Cantor
Fitzgerald, L.P., as amended;

(9) any claim for any breach by any Assignor of anyenant or obligation contained in the (i) Carittzgerald Securities General
Partnership Agreement, entered into September@®, by and between CFLP and Cantor Fitzgeraldrpurated, and (ii) Agreement to
Admit CF Group Management, Inc. as a New Partn@&@aoftor Fitzgerald Securities, entered into asubf 4, 1996, by and between CFLP
and CF Group Management, Inc.

5.02. Assignee's Indemnification Obligations. Sabje the terms and conditions of this Article \6signee agrees to defend, indemnify and
hold each Assignor, its affiliates and their respecofficers, directors, agents, attorneys, emeésyand representatives harmless from and
against any and all Damages directly or indireatiging out of, resulting from or relating to:
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(a) any breach of any representation, warrantyecasmt, agreement or obligation of Assignee conthinghis Agreement;

(b) any Assumed Liability (including, without linaition, any failure by Assignee to perform pursuseto the obligations to be performec
it after the Closing under any Assigned Contracthe use, operation or ownership of the Assetsperation of the Business after the
Closing); and

(c) any claim by any employee of Assignor hiredAsgignee with respect to his or her employment bgignee or termination of such
employment after the Closing (except to the extentred by Section 5.01 (e)(ii)), including anyypansurance claims, workers'
compensation claims or liabilities arising out afyaccident, illness or other event occurring atterClosing and other claims with respect to
pension, retirement and/or welfare benefits as tetate to such employee's services for Assigntee tife Closing.

5.03. Claims for Indemnification; Defense of Indéfienl Claims. For purposes of this Section, thetypantitled to indemnification shall be
referred to as the Indemnified Party and the paatired to indemnify shall be referred to as temnifying Party. In the event that the
Indemnifying Party shall be obligated to the Indéfed Party pursuant to this Article V or in theemt that a suit, action, investigation, claim
or proceeding is begun, made or instituted aswtrewhich the Indemnifying Party may become ghted to the Indemnified Party
hereunder, the Indemnified Party shall give promiiten notice to the Indemnifying Party of the aoence of such event, specifying the
basis for such claim or demand, and the amoungtonated amount thereof to the extent then detexiokén(which estimate shall not be
conclusive of the final amount of such claim or @mah); provided, however, that the failure to giuetsnotice shall not constitute a waiver of
the right to indemnification hereunder, except® ¢€xtent that the Indemnifying Party is actualigjpdiced in a material respect thereby. The
Indemnifying Party agrees to defend, contest oemtise protect against any such suit, action, itigason, claim or proceeding at the
Indemnifying Party's own cost and expense with seliof its own choice, who shall be, however, reabty acceptable to the Indemnified
Party. The Indemnifying Party may not make any campse or settlement without the prior written cemisof the Indemnified Party (which
will not be unreasonably withheld or delayed) dmel indemnified Party shall receive a full and urditonal release reasonably satisfactol

it pursuant to such compromise or settlement. Tidernified Party shall have the right but not thégation to participate at its own expet

in the defense thereof by counsel of its own chdicequested by the Indemnifying Party, the Indéfrad Party shall (at the Indemnifying
Party's expense) (i) cooperate with the Indemnifyarty and its counsel in contesting any clairdemand which the Indemnifying Party
defends, (ii) provide the Indemnifying Party wittesonable access during normal business housstiodks and records to the extent that
such books and records relate to the conditiorperation of the Business and are requested byntteninifying Party to perform its
indemnification obligations hereunder, and to make
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copies of such books and records, and (iii) makeqmnel available to assist in locating any boaid rzcords relating to the Business or
whose assistance, participation or testimony isaeably required in anticipation of, preparation fwr the prosecution and defense of, any
claim subject to this Article V. In the event thiaé Indemnifying Party fails timely to defend, cesttor otherwise protect the Indemnified
Party against any such suit, action, investigatitsim or proceeding, the Indemnified Party shalldathe right to defend, contest or otherv
protect the Indemnified Party against the samenasyg make any compromise or settlement thereof ecalver the entire cost thereof from
the Indemnifying Party, including, without limitati, reasonable attorneys' fees, disbursementslieanti@unts paid as a result of such suit,
action, investigation, claim or proceeding or coampise or settlement thereof.

5.04. Payments; Non-Exclusivity. Any amounts dudraiemnified Party under this Article V shall beedand payable by the Indemnifying
Party within fifteen (15) business days after (xjhie case of a claim which does not involve aigtparty, receipt of written demand there
and (y) in the case of a claim which involves adlarty, the final disposition of such claim onund, provided legal and other outjdeke
costs and expenses are reimbursed currently wifteen (15) business days after demand therefoe. fEmedies conferred in this Article V
are intended to be without prejudice to any otigdrts or remedies available at law or equity toltidemnified Parties, now or hereafter.

ARTICLE VI
CONDITIONS TO ASSIGNEE'S OBLIGATIONS

The obligation of Assignee to consummate the tretieas contemplated hereby is subject to the faiéht at or prior to the Closing of the
following conditions, any or all of which may be m#ad in whole or in part by Assignee to the exteatmitted by applicable law:

6.01. Representations, Warranties and Covenankedissignors. The Assignors shall have compliegllimaterial respects with all of their
agreements and covenants contained herein (ingubdaobligations of the Assignors to deliver tlrewments specified in Section 1.05) tc
performed at or prior to the Closing Date, and&the representations and warranties of the Assgoontained herein shall be true in all
material respects on and as of the Closing Date tivé same effect as though made on and as ofltsinG Date, except to the extent that
such representations and warranties were madeaaspEcified date and, as to such representatiwhw/arranties, the same shall continue on
the Closing Date to have been true in all mateegspects as of the specified date.
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6.02. Other Consents and Filings. All material appis and consents of or filings with governmentalegulatory authorities, and all mate!
approvals and consents of any other persons (imgudithout limitation, all third party consentader each of the Assigned Contracts),
required to permit the consummation of all of ttasactions contemplated hereby shall have beamebtor made, as the case may be, to
the reasonable satisfaction of Assignee; provitlediever, that it shall not be a condition to Assigs obligation to close the transactions
contemplated hereby if the failure to obtain anghsapprovals, consents or filings would not be mialtéo the Business or the Assets. For
purposes of this Section 6.02, it is understoodagrded that the failure to obtain any of the apgis) consents and filings listed on Schedule
6.02 shall be deemed to be material to the Busioeg®ge Assets.

6.03. Absence of Litigation. No proceeding, actismt, investigation, litigation or claim challemgji the legality of, or seeking to restrain,
prohibit or modify the transactions contemplatedtig Agreement or the Additional Agreements shalle been instituted and not settled or
otherwise terminated.

6.04. Initial Public Offering of Assignee's ClassCAmmon Stock. The Registration Statement on Foefinr&yistering shares of Assignee's
Class A Common Stock, par value $.01 per share'Gless A Common Stock™), shall have been declafésttive by the Securities and
Exchange Commission and Assignee shall have coetpits initial public offering of its Class A Comm&tock concurrently with the
Closing of the transactions contemplated hereby.

6.05. No Prohibition. No law, statute, rule or riegion or injunction, order, judgment, ruling, deeror settlement of any court or
administrative agency shall be in effect which piodh Assignee from consummating the transactiamemplated hereby or operating any
Asset after the Closing Date.

ARTICLE VII
CONDITIONS TO THE ASSIGNORS' OBLIGATIONS

The obligations of the Assignors to consummatdriduesactions contemplated hereby shall be sulgdbit satisfaction (or waiver by the
Assignors) on or prior to the Closing Date of dlttee following conditions:

7.01. Representations, Warranties and Covenam{ssifinee. Assignee shall have complied in all ni@tezspects with all of its agreements
and covenants contained herein (including the alibp of Assignee to deliver the documents speatifieSection 1.05) to be performed at or
prior to the Closing Date, and all of the repreagahs and warranties of Assignee contained hateafi be true in all material respects on and
as of the Closing Date
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with the same effect as though made on and aedEbsing Date, except to the extent that suchesgmtations and warranties were made as
of a specified date and, as to such representadiothsvarranties, the same shall continue on thei@date to have been true in all material
respects as of the specified date.

7.02. Initial Public Offering of Assignee's ClassCAmmon Stock. The Registration Statement on Foefinré&yistering shares of Assignee's
Class A Common Stock shall have been declaredtafésloy the Securities and Exchange Commissionfasignee shall have completed its
initial public offering of its Class A Common Stockncurrently with the Closing of the transacticostemplated hereby.

7.03. No Prohibition. No law, statute, rule or riagion or injunction, order, judgment, ruling, deeror settlement of any court or
administrative agency shall be in effect which otk any Assignor from consummating the transaticontemplated hereby.

ARTICLE VIl
TERMINATION PRIOR TO CLOSING
8.01. Termination. This Agreement may be terminaieainy time prior to the Closing:
(a) By the mutual written consent of Assignee dredAssignors; or

(b) By either the Assignors or Assignee in writimgthout liability to the terminating party on aeot of such termination (provided that the
terminating party is not otherwise in breach oftAgreement), if there shall have been a matereddh by the other party of its
representations, warranties, covenants or agresraentained herein, the non- breaching party h&etbthe breaching party of the breach,
and the breach has continued without cure for mgef 30 days after such notice of breach.

8.02. Effect on Obligations. Termination of thisrAgment pursuant to this Article shall terminatebligations of the parties hereunder;
provided, however, that termination pursuant tageaph (b) of Section 8.01 shall not relieve anyypthat breached its covenants or
agreements contained herein or in any related agmeefrom any liability to the other party heretporieason of such breach.
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ARTICLE IX
MISCELLANEOUS

9.01. Joint and Several Liability. All obligationsgvenants, agreements, promises and liabilitigseofssignors hereunder shall be joint and
several obligations of all Assignors in all resgect

9.02. Successors and Assigns. This Agreementistialie assignable by Assignee without the priottemiconsent of the Assignors. The
terms and conditions of this Agreement shall irtorthe benefit of and be binding upon the respectivccessors and permitted assigns of the
parties hereto.

9.03. Headings. The headings of the Articles, 8astand paragraphs of this Agreement are insestezbfivenience only and shall not be
deemed to constitute part of this Agreement offfecathe construction hereof.

9.04. Modification and Waiver. No amendment, madifion, alteration or waiver of the terms or prawis of this Agreement shall be bind
unless the same shall be in writing and duly exatbly the parties hereto; provided, however, thah@mendment, modification, alteration
or waiver hereof or hereunder must be approvedmjarity of the outside directors of Assignee. parposes of this Agreement, an outside
director shall mean a director who is not an emgéoyartner or affiliate (other than solely by mraef being an eSpeed director) of Assigi
CFLP or any of their respective affiliates. No waiwf any of the provisions of this Agreement sbhalldeemed to or shall constitute a waiver
of any other provision hereof (whether or not samil No delay on the part of any party in exergsamy right, power of privilege hereunder
shall operate as a waiver thereof.

9.05. Broker's Fees. Each party represents andmtarthat no broker, finder or investment bankenigtled to any brokerage, finder's or o
fee or commission in connection with the transatioontemplated hereby.

9.06. Expenses. Each Assignor and Assignee shaltgpawn costs and expenses incurred in conneetiinthe preparation and execution
and delivery of this Agreement, including, withdimtiting the generality of the foregoing, fees agenses of financial consultants,
accountants and counsel provided that Assigne¢stw the cost of any sales, transfer and sirtalags in connection with any transfer of
assets pursuant to this Agreement. The obligatigray expenses pursuant to this Section 9.06 sbgih any way limit or expand any
obligation of any Assignor or Assignee to bear pag costs and expenses relating to the actualramsigt of Assets pursuant to Section 1.01.
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9.07. Notices. Any notice, request, instructiorotirer document to be given hereunder by eithey fheatteto to the other party shall be in
writing and delivered personally or sent by elegitdacsimile transmission, cable, telegram, telenther standard forms of written
telecommunications, by overnight courier or by ségjied or certified mail, postage prepaid,

If to the Assignors to:

Cantor Fitzgerald, L.P.
One World Trade Center, 105th Floor
New York, NY 10048

Attention: President
Telecopier Number: 212-938-4116

With copies to:
Cantor Fitzgerald, L.P.

One World Trade Center, 105th Floor
New York, NY 10048

Attention: General Counsel Telecopier Number: 238-3620
If to Assignee to:
eSpeed, Inc.

One World Trade Center, 103rd Floor New York, NY048
Attention: President
Telecopier Number: 212-938-4614

or at such other address for a party as shall eifsgd by like notice. Any notice which is delieel personally or by a form of written
telecommunications in the manner provided here@l &fe deemed to have been duly given to the ganiyhom it is directed upon the actual
receipt by such party. Any notice which is addrdsmed sent in the manner herein provided shalbbelosively presumed to have been duly
given to the party to which it is addressed atdlose of business, local time of the recipientttenfirst day, if mailed by overnight courier,
and otherwise on the third day, after the day $oisent.

9.08. Governing Law. This Agreement shall be carestrin accordance with and governed by the lavikeoState of New York applicable to
agreements made and to be performed wholly withémh urisdiction. EACH OF THE PARTIES HERETO HEREBRREVOCABLY AND
UNCONDITIONALLY CONSENTS TO SUBMIT TO THE EXCLUSIVBEIURISDICTION OF THE COURTS OF THE STATE OF
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NEW YORK AND OF THE UNITED STATES OF AMERICA IN EAB CASE LOCATED IN THE COUNTY OF NEW YORK FOR AN
LITIGATION ARISING OUT OF OR RELATING TO THIS AGREERIENT AND THE TRANSACTIONS CONTEMPLATED HEREBY
(AND AGREES NOT TO COMMENCE ANY LITIGATION RELATINGTHERETO EXCEPT IN SUCH COURTS), AND FURTHER
AGREES THAT SERVICE OF ANY PROCESS, SUMMONS, NOTIOR DOCUMENT BY U.S. REGISTERED MAIL TO ITS
RESPECTIVE ADDRESS SET FORTH IN SECTION 9.07 SHABE EFFECTIVE SERVICE OF PROCESS FOR ANY LITIGATION
BROUGHT AGAINST IT IN ANY SUCH COURT. EACH OF THEARTIES HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANY LITIGATION ARISING OUT OF THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBWITHE COURTS OF THE STATE OF NEW YORK OR THE
UNITED STATES OF AMERICA LOCATED IN THE COUNTY OF EW YORK, AND HEREBY FURTHER IRREVOCABLY AND
UNCONDITIONALLY WAIVES AND AGREES NOT TO PLEAD OR CAIM IN ANY SUCH COURT THAT ANY SUCH LITIGATION
BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN IBSONVENIENT FORUM.

9.09. Other Covenants. Subject to Section 6.02¢xtent that any consents needed to assign to Aasigny of the Assets have not been
obtained on or prior to the Closing Date, this Agment shall not constitute an assignment or attedngssignment thereof if such assignment
or attempted assignment would constitute a breaateof. If any such consent shall not be obtaimmedrgrior to the Closing Date, then (i)
each of Assignee and the applicable Assignorgéiired under applicable law, shall use its reaskenadst efforts in good faith to obtain such
consent as promptly as practicable thereafter {geavthat reasonable best efforts shall not incthdepayment of monies to any third party)
and (i) until such consent is obtained, the parsieall use reasonable efforts in good faith tqpeoate and to cause each of their respective
affiliates to cooperate, in any lawful arrangem@mtluding licensing, subleasing or subcontractfgermitted) designed to provide to
Assignee the operational and economic benefitsnemdesuch Assets.

9.10. Disclosure Schedules and Exhibits; Entireeggrent. The Disclosure Schedules, and all exhabitsattachments to the Disclosure
Schedules, an all exhibits to, and documents eglyr@scorporated into this Agreement, and any otttteachments to this Agreement are
hereby incorporated into this Agreement and areen@aplart hereof as if set out in full in this Agresnt. This Agreement (and the agreem
certificates and other documents delivered herajndeless otherwise provided herein, supersedeshadr prior agreements and
understandings, both written and oral, among thgsawith respect to the subject matter hereof@nstitutes the entire agreement among
the parties hereto with respect to the subjectenatreof.
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9.11. Survival of Representations and Warrantidlsofthe representations and warranties of thegkgs's and Assignee contained in this
Agreement shall survive the Closing (even if thendged party knew or had reason to know of any miesentation or breach of warranty at
the time of Closing) and continue in full force aaftect for ten (10) years thereafter (subjectrtp applicable statutes of limitations).

9.12. Invalid Provisions. If any provision of thAgreement is held to be illegal, invalid or unewtmable, and if the rights or obligations of :
party hereto under this Agreement will not be niatigrand adversely affected thereby, (a) such isiox will be fully severable, (b) this
Agreement will be construed and enforced as if sllefpal, invalid or unenforceable provision hadrzeecomprised a part hereof, (c) the
remaining provisions of this Agreement will remairfull force and effect and will not be affected the illegal, invalid or unenforceable
provision or by its severance herefrom and (d)en bf such illegal, invalid or unenforceable pign, there will be added automatically as a
part of this Agreement a legal, valid and enforéegoovision as similar in terms to such illegalalid or unenforceable provision as may be
possible.

9.13. Counterparts. This Agreement may be exedotede or more counterparts, each of which shalafiopurposes be deemed to be an
original, and all of which shall constitute the saimstrument.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties heretodaased this Agreement to be executed on its bakalf the date first above written.
ASSIGNORS:
CANTOR FITZGERALD, L.P.

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairnman

CANTOR FITZGERALD SECURITIES

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

CANTOR FITZGERALD & CO.

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and Chief Executive
O ficer

CFFE, LLC

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and Chief Executive
O ficer

CANTOR FITZGERALD L.L.C.

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and Executive
Managi ng Director

[Signature Page to Assignment and Assumption Ageegf



CFPH, LLC

By:/s/ Howard W Lutnick

Name: Howard W Lutnick

Title: President and Chief Executive
O ficer

ASSIGNEE:
eSPEED, INC.

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chief Executive Oficer
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UK ASSIGNMENT AND ASSUMPTION AGREEMENT

among

CANTOR FITZGERALD INTERNATIONAL

CANTOR FITZGERALD INTERNATIONAL HOLDINGS L.P.

eSPEED SECURITIES INTERNATIONAL LIMITED

Dated as of the 9th of December 1999



ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made and entered into as of $tiisday of December, 1999 between Cantor Fitzgerdatnational an unlimited
company registered in England under number 197@®@1'Assignor"), eSpeed Securities Internationalited a limited company registered
in England under number 3809189 (the "Assigneed)@antor Fitzgerald International Holdings L.P. eldware limited partnership
("CFIHLP").

WITNESSETH:

WHEREAS, the Assignor is, among other things, eedag the business of operating interactive eleitromarketplaces, used principally by
financial and wholesale market participants toeradfixed income securities, futures, options atieer financial instruments (the
"Business").

WHEREAS, the Assignee is a recently formed compghayhas been set up to acquire, and subsequerdfyerate, the Business in
accordance with (i) the Joint Service Agreemenh@einafter defined) and (i) the Administrativer@ces Agreement (as hereinafter
defined) as a separate legal entity.

WHEREAS, the Assignor, among other things, owndaw the right to use, certain hardware, softwahnologies, systems and other
intellectual property and agreements that are us#éte Business.

WHEREAS, the Assignor and the Assignee have agre®zhg other things having had regard to a lettenfErnst & Young on the subject,
that the value at the date hereof of the Businebe transferred by the Assignor to the Assignee ghthe Assumed Liabilities set out in
Schedule 1.3) is $4,676,008 (the "Business Value").

WHEREAS, the Assignor proposes to reduce its aigledrshare capital from pounds 95,000,000 dividéal 75,000,000 Ordinary Shares of
pounds 1 each ("Ordinary Shares") and 2,000,00f@fmce Shares of pounds 10 each by such an arfiberifReduction Amount”) as is
equal to the product of multiplying the Businesdiéatranslated to pounds sterling at the closimdypoint spot exchange rate on the busii
day (being any day other than a Saturday or a Sumdavhich banks are open for normal banking bissine London) immediately precedi
that on which the reduction takes effect, as shismthe Financial Times published on the day on Whie reduction takes effect, rounding
the resulting amount to the nearest pound), bpetibn of which the numerator is 74,225,453 andddgr@ominator is 73,730,194, (rounding
the resulting amount to the nearest pound), thecedi amount of authorised share capital being dividto such number of Ordinary Shares
as is equal to 75,000,000 less the number (theu&ieth Number") of pounds comprised in the ReducAimount and 2,000,000 Preference
Shares of pounds 10 each, and such reduction ke gifect by:



(a) cancelling and extinguishing such number ofi@a Shares registered in the name of CFIHLP asisl to such number of pounds
sterling as are comprised in the Business Valuestated into pounds sterling as aforesaid on ténaissuch capital shall not be repaid in ¢
but shall be given effect by the transfer by thsigsor to the Assignee of the Business and bydbei by the Assignee of 4,676,008 shar
$1 each (the "Shares"), credited as fully paid;EdHLP with the consent of CFIHLP (as its executidrthis Agreement hereby
acknowledges); and

(b) cancelling and extinguishing such number ofi@ad; Shares registered in the name of CFIHLP, Ith©®elaware limited liability
company) as is equal to the Reduction Number lessatimber of Ordinary Shares determined under pgvhga) above on terms that the
Assignor shall repay in cash to CFIHLP, LLC the amtgpaid up or credited as paid up thereon.

NOW THEREFORE, in consideration of the mutual repreations, warranties, covenants and agreememisiced herein, and upon t
terms and conditions hereinafter set forth, théigmhereby agree as follows:

ARTICLE 1
TERMS OF ASSIGNMENT

1.1. Assignment. On the terms and subject to tinéitions in this Agreement and for the consideraspecified herein, at the Closing (as
defined in Section 1.5 below), the Assignor shalhsfer, convey, assign and deliver to the Assigaee the Assignee shall acquire and ac
from the Assignor free and clear of all mortgag#sdges, assessments, security interests, coraligaie or title retention contracts, leases,
liens, adverse claims, Taxes (as hereinafter définevies, charges, options, rights of first refiusransfer restrictions or other encumbrances
of any nature, or any contracts, agreements orratatedings to grant any of the foregoing (collesljy "Liens"), all of the Assignor's right,
titte and interest in, to and under the Businesd,ta each of the following assets and rights,udiclg, but not limited to, the assets and rights
identified in Schedule 1.1, in each case to therextsed or held for use principally in the Busindmit excluding the Excluded Assets (as
hereinafter defined) (the "Assignment"):

(a) all machinery, equipment, computers, networkess, monitors, servers and other related itentarggible personal property of the
Assignor, principally used in the Business (theuipment™);

(b) all fictional business names, trade namesadibmes, logos, Internet domain names (includintfpowt limitation, www.espeed.co.uk),
trademarks, service marks (including, without letiin, eSpeed), trade dress and any and all UKaeijn
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applications, registrations and renewals therefiod, all the goodwill associated therewith prindipaked in the Business (if any)
(collectively, "Marks"); all copyrights in both plithed works and unpublished works, and in onlirmeks such as Internet web sites, and any
UK or foreign applications, registrations and reaisitherefor principally used in the Business ffi§)a(collectively, "Copyrights"); all rights
in any and all licensed or proprietary computethsafe, firmware, middleware, programmes, systenpdigtions, databases and files (in
whatever form or medium), including all materiaktdmentation, relating thereto, and all source ajdab codes relating thereto principally
used in the Business (if any) (collectively, "Cortggusoftware and Files"); all know-how, trade s&xreonfidential information,
competitively sensitive and proprietary informati@mcluding but not limited to internal pricing imfimation, supplier information, telephone
and telefax numbers, and e-mail addresses), temhinformation, data, process technology, drawiggs blue prints principally used in the
Business, other than the Information (as hereind#éned) (collectively, "Trade Secrets"); and tlght to sue for past infringement, if any
connection with any of the foregoing, includingf bot limited to, the intellectual property disabasin Schedule 1.1 part B hereto
(collectively, the "Intellectual Property");

(c) to the extent allowed, all agreements and gearents permitting the Assignor to use the intaliglcproperty, equipment and computer
equipment (as hereinafter defined) owned by thadigs, or permitting third party use of intellegtproperty, equipment or computer
equipment owned by the Assignor, or for the pracgssise, licensing, leasing, storage, or retriefaloftware, data and information
principally used by, and related to, the Businesdi€ctively, "Intellectual Property, Equipment aBdmputer Agreements");

(d) any and all accounting business informationpaggment information and internal reporting dath r@ated books and records (in
whatever form or medium maintained), including bat limited to advertising, marketing and saleggpams, business, marketing and
strategic plans, research and development repadtseords, and advertising copy (including radid gelevision scripts), creative materials,
production agreements, and all other promotionathures, flyers, inserts and other materials usiedipally in connection with the Busine
(collectively, the "Marketing Materials");

(e) all computer tapes, discs and other media wéniehused to store Intellectual Property (if arig ('Computer Equipment”);

(f) subject to the provisions of Article 5, all @@ments, contracts, instruments and other docurteatsich the Assignor is a party that are
listed in Schedule 1.1 part C (the "Assigned Cant&'y;

(9) all claims of the Assignor against third pastielating to the Transferred Assets (as hereindé&&ned), whether choate or inchoate, kn
or unknown or contingent or non-contingent;



(h) to the extent transferable, any and all Perfaigshereinafter defined) used exclusively in catina with the Business; and
(i) prepaid rent and rates valued at US$321,439,
all as the same shall exist on the Closing Dagen@t(a) through (h) being, collectively, the "Tramned Assets").

1.2. Excluded Assets. Notwithstanding anythinghis Agreement to the contrary, all assets, propednd rights of the Assignor other than
those set forth in Section 1.1, (including Schedulg including without limitation, the followingsaets, properties and rights of the Assignor
(the "Excluded Assets"), shall be excluded from sinall not constitute part of the Transferred Assand the Assignee shall have no rights,
title or interest in or duties or obligations ofyamature whatsoever with respect thereto by vidige consummation of the transactions
contemplated by this Agreement:

(a) all contracts and other agreements to whictAgsignor is a party, other than those describegkiction 1.1 above (the "Excluded
Contracts");

(b) all rights of the Assignor in and to the tradeks (including "ESBX"), service marks, and anylaggtions, registrations and renewals
therefor, and all the goodwill associated therewitensed by the Assignor other than those desdnb Section 1.1(b) (the "Excluded
Marks");

(c) all rights of the Assignor in and to softwatber than those described in Section 1.1(b) (theltEled Software");

(d) any and all confidential information other thartomprised in the Trade Secrets;

(e) all rights of the Assignor in the Internet damaames "ci.co.uk”, "cantorindex.co.uk", "cantodéx.co.uk", "cantor-e-speed.co.uk”,
"cantorespeed.co.uk”, "cantor-espeed.co.uk", "cargpeed.co.uk”, "cindex.co.uk", "c-index.co.ul¢fifidex.co.uk" and "e-index.co.uk" and
in and to the Internet web site accessed via sanfath name, including, but not limited to, all cogits in all materials on such sites and the
software underlying such site, all trademarks, isermarks, trade names and goodwill associate@whittr, all proprietary computer software,
programmes, applications, databases, files (in evatform or medium) and all proprietary informati@lated thereto, in each case only to

the extent that the foregoing is not otherwise ireglto be listed in Schedule 3.8(b) hereto;

(f) all rights of the Assignor in, to and under fhata Purchase Agreement, Data Product Agency &udr&nic Trading System Agreement,
dated January 22, 1993, among Cantor FitzgeraldReRters Limited ("Reuters") and Market Data Coagion ("MDC"), as amended, and
all other agreements between Cantor FitzgeraldReRters



and/or MDC or related thereto, as set forth in Sae1.2(f) hereto (the "Reuters Agreement");

(9) all rights of the Assignor with respect to {i)jeAgreement, dated February 23, 1990, betweearatd, Inc. ("Telerate") and CFS, as
amended, and (ii) Master Optional Services Agredntaied February 23, 1990, between Telerate an@ M3 amended, and all other
agreements between the Assignor, Telerate and/dC MiDrelated thereto, as set forth in Scheduleg) 12reto (the "Telerate Agreement");

(h) all right, title and interest with respect tdarmation relating to bids, offers or trades oy ather information on Financial Products (as
defined in the Joint Services Agreement (as hefteindefined)) created or received by the Assigimaainy of its affiliates (other than the
Assignee) in a brokerage capacity, including, oitlimited to, information licensed, sold, transést or permitted to be published or
displayed by the Assignor pursuant to the Reutgreément and the Telerate Agreement (the "Infoion&yj

(i) all advertising, marketing and sales prograausertising copy (including radio and televisionijss), creative materials, production
agreements, broadcasting rights, broadcasting éwettsing time, space, allowances and creditsadiner promotional brochures, flyers,
inserts and other materials used solely in conoeatith an Excluded Contract (if any);

(j) any assets, properties, rights and interes$sing to the Excluded Liabilities (as hereinaftiefined); and
(k) all rights of the Assignor under this Agreemantl the documents and instruments delivered té$senor pursuant to this Agreement.

The Assignor shall bear and pay all of the costbexpenses of the Assignment except for stamp dtayp duty reserve or other similar
taxes, which shall be borne and paid by the Assigne

1.3. Assumption of Liabilities. Effective as of tidosing Date, the Assignee will assume and agreay, perform and discharge, as and
when due, and indemnify and hold the Assignor hassifrom and against, (i) each liability listedSichedule 1.3 being liabilities relating to
the Business (ii) each obligation of the Assigrmobé performed after the Closing Date with respethe Transferred Assets and the Assig
Contracts and (iii) each other liability of the Ag®or thereunder (including liabilities for any b of a representation, warranty or covenant,
or for any claims for indemnification contained @), to the extent and only to the extent thahdiability is due to the actions of the
Assignee (or any of the Assignee's affiliates (othan the Assignor), representatives or agentsj #fe Closing Date (collectively, the
"Assumed Liabilities"). The Assignee shall not assyand shall not be obligated to pay, performisctthrge, any liability or obligation of

the Assignor other than the



Assumed Liabilities (whether or not related to Tmansferred Assets or Business) (collectively,"thecluded Liabilities"), and shall not be
obligated for any other claim, loss or liabilityatng to any act, omission or breach by the Assigmith respect to the Business, the
Transferred Assets or the Assigned Contracts,fgrcdaim, loss or liability related to the ExcludAdsets or the Excluded Liabilities, all of
which, the Assignor shall remain obligated to gagrform and discharge and to indemnify and hold&bsignee harmless against. Without
limiting the foregoing, among other things, albilities arising from the matters described in finespectus attached hereto (the "Prospectus"
under the caption "Legal Proceedings", shall belled Liabilities except to the extent expressiyuased as provided in Schedule 1.3.

1.4. Consideration. In consideration of the Assigntmin addition to the assumption of the Assumiadbilities as provided in Section 1.3, the
Assignee shall issue to CFIHLP the Shares credisefdlly paid.

1.5. The Closing.

(a) Date and Place. The closing of the transacttonsemplated hereby (the "Closing") shall takeglat the London offices of the Assignor,
One America Square, London EC3N, (or such othareptes the Assignor and the Assignee shall agretijeodate the Assignor so elects,
which date shall be no later than the fourth bussrday following the date that all of the conditida Closing provided in Articles 7 and 8
hereof shall have been satisfied, or at such attmer and/or place and/or on such other date apahees may mutually agree (the "Closing
Date").

(b) Documents to be delivered and actions to bertddy the Assignor. At the Closing, the Assignalksh

(i) deliver to the Assignee a duly executed copddrto the Joint Services Agreement (the "JoimviSes Agreement”) substantially in the
form of Exhibit A hereto;

(i) deliver to the Assignee a duly executed coypaet to the Administrative Services Agreement (hdministrative Services Agreement")
substantially in the form of Exhibit B hereof (tager the Joint Services Agreement and the Admartist Services Agreement being referred
to hereinafter as the "Additional Agreements");

(iii) make available for collection by the Assignatethe normal location at which they are helddusestored and/or give physical possession
to the Assignee or as it may direct of such offttensferred Assets as are transferable by delivery;

(iv) effect the capital reduction referred to i tRecitals hereto;



(v) deliver to the Assignee all documents of titfeother records establishing title to those Tramefl Assets;

(vi) (if requested by the Assignee so to do) delieethe Assignee duly executed assignments, eesisi other assurances of and otherwise
vest in the Assignee such other of the Transfeligskts as are not transferable by delivery, susigaments, transfers or assurances to be
prepared by and at the cost of the Assignor in $och as the Assignee shall reasonably requiret@améve been approved by the Assignor
before Closing;

(vii) deliver to the Assignee the originals of dicuments in the Assignor's possession constitatirgyidencing the Assigned Contracts and
the Employment Agreements or relating to all equéptrand items which are not owned by the Assignbrabe used by it, otherwise than by
way of supply, in the Business at the Closing Dat&iding without limitation items on loan, leasieence, or hire purchase or of which the
Assignor is for any reason bailee and items sugpbiehe Assignor under a valid retention of ttlause or other terms effective to prevent
delay, title passing to the Assignor, together withsents to assignments and/or novation agreermasmtsy be required to transfer to the
Assignee such of the Assigned Contracts as havedesmed by the Assignee prior to Closing to bedaracts, duly executed by all par
to them other than the Assignee;

(viii) deliver to the Assignee all records necegdarenable the Assignee to carry on the Businesl,the exception of the statutory books of
the Assignor;

(ix) give possession to the Assignee of, or otheewnake available to it, in such form as the Assggmay reasonably require, the Trade
Secrets;

(x) deliver to the Assignee releases of any intereg way of security (howsoever arising) to whiaty of the Transferred Assets or Assigned
Contracts are subject (other than floating charghdy executed by those entitled to the benefiuath interests;

(xi) deliver to the Assignee a certificate in amesgl form dated as at the Closing Date from eatifehof a floating charge over assets of the
Assignor (if any) to the effect that such floaticlgarge has not crystallised at that time accomplanjean acknowledgement by such holder
that it consents to the transfer of the Businesistarsuch assets being transferred to the Assigpee such transfer free of such charge and of
any other charge which by virtue of such chargenmnigherwise attach to them in consequence of sacisfer; and

(xii) execute and deliver to the Assignee such tlreuments or instruments to effect the transfiéh® Transferred Assets, the assumptio
the Assumed



Liabilities and the other transactions contempldttexkby, and in such form, as the Assignee maynaddy request.
(c) Documents to be delivered by the Assignee. lasi@g, the Assignee shall execute and delivehéoAssignor (or as it shall direct):
(i) where relevant executed counterparts of theamgents delivered by the Assignor under Sectiofb).5

(i) such other documents or instruments to eftbettransfer of the Transferred Assets, the assampf the Assumed Liabilities and the
other transactions contemplated hereby, and in farah as the Assignor may reasonably request; and

(iii) a share certificate for the Shares in the rashCFIHLP.

1.6. Definition of Taxes In this agreement Taxesansany form of taxation, whenever created or uhpad whether of the United Kingdom
or elsewhere (and without limitation includes inatax, P.A.Y.E., corporation tax, capital gains tapital transfer tax, inheritance tax,
stamp duty, stamp duty reserve tax, value addeditselopment land tax, petroleum revenue tax,hwiiting tax, rates, Customs and Excise
duties, National Insurance contributions, Socialusigy and other similar liabilities or contributie) and generally any amount payable to the
revenue, customs or fiscal authorities, whethehefUnited Kingdom or elsewhere and all interes/@npenalties related to or arising in
respect thereof.

ARTICLE 2
EMPLOYEES

2.1. Transfer Regulations. The Assignor and theéghee acknowledge and agree that the Transfer détakings (Protection of
Employment) Regulations 1981 (the "Transfer Redgumat) apply to this Agreement and the transfethefBusiness effected by this
Agreement is a "relevant transfer" within the megmnf those regulations and that in accordance thighTransfer Regulations:

(a) the contracts of employment between the Assignd the persons listed in Schedule 2.1 (the "Bygas") (save insofar as such contracts
relate to any occupational pension scheme or tdeamgloyee who informs the Assignor or the Assigties he objects to becoming
employed by the Assignee under Regulation 5(4AhefTransfer Regulations) will have effect afteogdhg as if originally made between
Assignee and the Employees;

(b) on Closing all the Assignor's rights, powengties and liabilities under or in connection witich such contract will be transferred to the
Assignee;



(c) anything done before Closing by or in relatiorthe Assignor in respect of each such contraengrEmployee will be deemed to have
been done by or in relation to the Assignee; and

(d) Action to be taken by CFIHLP At Closing CFIHIsRall take such actions and do such things assasonably within it power to procure
the effecting of the capital reduction of the Asgigreferred to in the Recitals hereto.

2.2. Apportionment of rights and liabilities. Withioprejudice to the rights and obligations acquibgdhe Employees as against the Assignee
in consequence of the Transfer Regulations, theggAesand the Assignee agree that as between tihassal rights and liabilities, arising or
payable, under or in respect of or in connectiothtie Employment Agreements (as defined in

Section 2.4 below) or otherwise in respect of thgpbyees (including all such rights and liabilitees are transferred or otherwise attach t
Assignee pursuant to the Transfer Regulations) beaipportioned as follows:

(a) all rights and liabilities arising or payable or before the Closing Date shall belong to theigsor; and
(b) all rights and liabilities arising or payabliées the Closing Date shall belong to the Assignee.

2.3. Regulation 10 Information. The Assignee shadimptly provide to the Assignor in writing suclidrmation as will enable the Assignor
carry out its duties under Regulation 10 of thenfar Regulations.

2.4. Employment Agreements not transferred. Ifaflay reason the contract or other terms or condit@remployment under which the
Employees are for the time being employed by th&igker in the Business (the "Employment Agreemérisany of the Employees is not
automatically transferred to the Assignee purst@tite Transfer Regulations, the Assignee shadirafi employ such Employee on terms and
conditions no less advantageous to the Employeettieaterms on which he would have been employdcdsaEmployment Agreement been
so transferred.

2.5. Persons other than the Employees. The Assimbthe Assignee intend that the Transfer Regulatshall apply only to the Employees
and accordingly if any contract of employment (wiegtoral or written, express or implied) has beeis at any time entered into by the
Assignor in respect of any person who is not an [Byge without the prior consent of the Assignee sunth contract shall have effect or shall
be alleged by the person so employed under it¥e bé#ect as if originally made between the Ass@and such person pursuant to the
provisions of Regulation 5 of the Transfer Regolasi then:

(a) the Assignee may, upon becoming aware of thécapion of Regulation 5 to such contract or alaim to that effect by the person
employed under it, terminate such



contract forthwith;

(b) the Assignee shall promptly inform the Assignbany such claim and keep the Assignor adviseghgfaction taken by the Assignee in
respect of it; and

(c) the Assignor shall fully indemnify the Assignagainst any sums payable to or for the beneuch person in respect of his employment
with the Assignor and/or the Assignee and agaihstler liabilities whatsoever arising under or@lation to such contract or its termination
and any obligation or liability of whatsoever nawhether arising before or after Closing) intielato or in connection with the
employment of such person in the Business.

2.6. Settlement of Claims. Without prejudice tot&rr2.5(c) the Assignee shall be entitled to sedtly claim brought against it after Closing,
by any such person as is described in Sectionr@¥ded that such claim is reasonable and thastdonsulted with the Assignor before
making such settlement.

2.7. Joint Letter. On such date as the Assignortl@d\ssignee may agree in writing, but in any éwsmot later than the first business day
following Closing, the Assignor and the Assignealkjoin in delivering to each of the Employeeaj letter from the Assignor and the
Assignee in an agreed form. Such letter shall Imel&d personally to those Employees who are présentork on the date selected for such
delivery and shall be despatched on that daterbtydiass post to those Employees who are notessept.

2.8. Pension Arrangements. The Assignor and thegAss shall procure that as from Closing the penaibangements in respect of the
Employees shall be dealt with in such a way ansuee that the Employees rights are not prejudigeithe Assignment.

2.9. Objections to the transfer. If any Employdeiims the Assignor or the Assignee that he objecthe transfer of his employment to the
Assignee under this Agreement pursuant to the TeafRegulations, the Assignor or the Assigneelfascase may be) shall notify the other
forthwith. If the relevant employee shall refusentithdraw such objections, such person shall bengelenot to be an Employee.

2.10. New employees. If the Assignor shall take pengon into its employment in connection with Business between the date of this
Agreement and Closing, then, provided the Assignegtten consent thereto shall have been obtdinednot otherwise), such person shall
be deemed to be an Employee.

2.11. Dismissals. If any person employed in corineatith the Business shall be dismissed or hisleympent shall otherwise terminate in
any way between the date of this Agreement andifgjothen, without prejudice to the Assignee's tsgh respect of such dismissal or
termination, such person shall be deemed not emkEemployee.
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2.12. Amendments to Schedule 2.1. On any persaowgliEiemed to be an Employee or not to be an Emplpyesuant to Sections 2.10 or
2.11, Schedule 2.1 shall be deemed to be amendeddaugly.

2.13. Indemnity. The Assignor will indemnify the fignee against any loss, cost, damage or expeffsesslor incurred by reason of any
proceeding, claim or demand by any Employee (oerefapplicable, their employee representatives):

(a) in relation to the employment or terminatioreafployment of any Employee during the period egdin Closing (save for any
proceeding, claim or demand arising from any adrission of the Assignee) including for the avoicka of doubt liability for personal
injuries, breach of contract and infringement of aglevant statutory provision;

(b) in relation to the breach by the Assignor ptmClosing of any collective agreement or othestom, practice or arrangement (whether or
not legally binding) with a trade union or staféasiation in respect of any Employee (but onlyaspect of the period ending on Closing);

(c) in relation to the operation of the TransfegRlations upon the contract of employment of anyleyee of the Assignor whose name is
not listed in Schedule 2.1; or

(d) to the extent that it arises from any failuyethe Assignor to comply with its obligations undRggulation 10 of the Transfer Regulations
or section 188 of the Trade Union and Labour Regna Consolidation Act 1992 in respect of any Eogpk.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE ASSIGNOR

The Assignor hereby represents and warrants tdkgnee with respect to itself as follows excepotherwise disclosed in Schedules 3.3,
3.4, 3.5, 3.6, 3.8(b) and 3.9 to this Agreemerd (fbisclosure Schedules"), which Disclosures Scleespecifically reference the particular
sections hereof to which they relate:

3.1. Organisation and Good Standing. The Assighduly organised, validly existing and in good diag under the laws of England and
Wales and is duly qualified to do business andepkas would not singly or in the aggregate hamMmaterial Adverse Effect, is in good
standing in each jurisdiction in which the ownepshise or leasing of its assets or the conducature of its business makes such
gualification necessary. "Material Adverse Efferi®ans any event, change, changes, effect or effattidividually or in the aggregate are
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materially adverse to (x) the ownership, use, dperar value of the Transferred Assets or (y)dbadition (financial or other) or results of
operations of, or prospects for, the Business.

3.2. Authority. The Assignor has the requisite cogbe power and authority to execute and delivisrAlgreement and the Additional
Agreements, to perform its obligations hereunderthereunder and to consummate the transactiorieroptated hereby and thereby. The
execution and delivery by the Assignor of this Agrent and the Additional Agreements and the consatiomby the Assignor of the
transactions contemplated hereby and thereby hese @uly authorized by all necessary corporatekktider, member or partner action, .
no other corporate, partner or member proceedingh@part of the Assignor or any affiliate of #hgsignor (other than the Assignee),
respectively, are necessary to authorize the eigcand delivery by the Assignor of this Agreementhe Additional Agreements or to
consummate the transactions contemplated herebthareby. This Agreement has been, and at ther@dbe Additional Agreements will
be, duly executed and delivered by the Assignorcamdstitutes or will constitute, as applicable degalid and binding obligations of the
Assignor enforceable against the Assignor in acoed with their respective terms.

3.3. No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance byAbkgignor of this Agreement and the Additional Agnemts do not, and the consummation
of the transactions contemplated hereby and thesébyot, (i) conflict with or violate the certifiate of incorporation, Memorandum or
Articles of Association or similar organisationalgoverning document of the Assignor, or any &ffdi thereof as the case may be; (ii) con
with or violate any local or foreign laws, rulegtsites, ordinances, regulations, judgments, settht agreements, orders or decrees or
arbitration proceedings or pronouncements (colletti"Laws") applicable to the Assignor or any kdie thereof, the Business or the
Transferred Assets or by which the Assignor or afififiate thereof, the Business or the Transfesdets are bound or affected; or (iii) result
in any material breach of or constitute a matatethult (or an event that with notice or lapseimietor both would become a material default)
under, or give to any other person any right ahiaation, amendment, acceleration or cancellatfpororesult in the creation of a Lien on
any of the Transferred Assets pursuant to, any, hated, mortgage, indenture, contract, agreemeasgl, license, permit, franchise or other
instrument or obligation to which the Assignor ayaffiliate thereof is a party or by which the Ag®r or any affiliate thereof, the Business
or the Transferred Assets are bound or affected; an

(b) The execution, delivery and performance byAlsignor of this Agreement and the Additional Agnemts do not and the consummation
of the transactions contemplated hereby and thedelnot require the Assignor or any of its affifigtto seek, obtain or receive any consent,
approval, authorisation or permit from, or make &liiyg with or notification to, any governmentaj@ncy, authority or court or any other
person, body or committee except for any consapisrovals any authorisations or permits as hava bee
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obtained or filings or notifications as have beeads or as would not singly or in the aggregatemifobtained or made, have a Material
Adverse Effect.

3.4. Permits; Compliance with the Law. The Assigisan possession of all franchises, grants, aightions, licences, permits, easements,
variances, exemptions, consents, certificates,caaps and orders necessary for it to own and us@thnsferred Assets as presently owned
and used and to carry on the Business as it isheimg conducted (the "Permits"), except for thosenrtits the failure of which to obtain or
maintain would not result in a Material Adversedeff and no suspension, revocation, cancellatiorfasal to review any of the Permits has
occurred, or to the knowledge of the Assignorhieatened or anticipated. Each of the Permitstiediin Schedule 3.4. The Assignor has
conducted and is conducting the Business, andwaed) used and operated and owns, uses and op@fBsinsferred Assets in complia
with, and not in violation of, (i) any Law applidatto it or by which it, the Business or the Tramséd Assets is bound or affected or (ii) any
of the Permits (except in either case for any suiclations as, singly or in the aggregate, woultimave a Material Adverse Effect).

3.5. Title to Transferred Assets. The Assignor qviree and clear of any Liens, and has the fulitrtg sell, assign and convey, all of the
Transferred Assets, and at Closing will conveyTrensferred Assets to the Assignee, free and olfeany Liens.

3.6. Absence of Litigation. Except as would noggjror in the aggregate have a Material Adverseéffor is disclosed in the Prospectus,
there is no pending or threatened, nor has thexe @eany time during the twelve months precedirgdate hereof any, claim, complaint,
action, suit, litigation, proceeding or arbitration to the Assignor's knowledge, any inquiry orgstigation of any kind by any consumer
protection agency or other governmental or seltdagry agency, or any other person or entity wisiebks to enjoin, delay or restrict any of
the transactions contemplated by this Agreemetti@Additional Agreements or which involves the Bess or any of the Transferred
Assets. Except as would singly or in the aggrebate a Material Adverse Effect, neither the Assigmr any affiliate of the Assignor are
subject to any judgment, order, writ, injunctioeccee or award which relates to any of the TraresfieAssets or to the Business.

3.7. Contracts; No Default; Etc. Schedule 1.1 @alists each Assigned Contract. Correct and corapepies of each Assigned Contract,
together with all amendments, supplements and atsauments (including side letters) thereto effega modification or waiver of the ter
thereof, have been delivered to the Assignee. Baslgned Contract is valid, subsisting and, toAksignor's knowledge, enforceable in
accordance with its terms, save only that suchrea&bility may be affected by bankruptcy, insolwerfcaudulent conveyance, moratorium
and similar laws affecting the rights of creditgenerally and by general principles of equity (vieetconsidered in a proceeding at law or in
equity). Each such Assigned Contract is in fulceand effect, no written notice of terminatiomon-renewal of any Assigned Contract has
been given to the Assignor or, to the knowledgthefAssignor, is
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anticipated, and there is no material default (or @vent known to the Assignor which, with the giyiof notice or lapse of time or both,
would constitute a material default) by the Assigon to the knowledge of the Assignor, by any otherty to any such Assigned Contract, in
the due timely payment or performance of any oliligeto be performed or paid under any Assignedt@ah

3.8. Intellectual Property and Computer Assets.

(a) Except as would not singly or in the aggrediaee a Material Adverse Effect, the Assignor (oaffiliate of the Assignor) owns all right,
titte and interest in, or has valid and subsistiognce rights sufficient to use and to continuade, all Intellectual Property principally uset
the conduct of the Business as currently conduayetthe Assignor. All Intellectual Property necegsiar the conduct of the Business as
described in the Prospectus (other than the ictelé property included in the Excluded Assetd)dmg transferred to the Assignee
hereunder. Except as would not singly or in theregate have a Material Adverse Effect, all Intaliat Property is free and clear of any and
all Liens.

(b) Schedule 3.8(b) lists all of the Assignor's &ifd foreign registrations and applications issugdiled with or recorded by any
governmental regulatory authority with respecti® Intellectual Property (if any). Except as singhjn the aggregate would not have a
Materially Adverse Effect, all of such registratioand applications are valid and in full force affféct and all necessary actions to maintain
the registrations or applications for registratidrsuch Intellectual Property have been taken structions have been given that such actions
be taken, and such actions will be taken as ofl#ite of this Agreement.

3.9. Undisclosed Liabilities. Except as singly mthe aggregate, would not have a Materially Adedtfect of the Disclosure Schedules,
there are no claims, losses, obligations or liaediof, relating to or affecting the Assignor ayaf the Transferred Assets.

3.10. Entire Business. The Transferred Assetsttegavith the services to be provided by the Assigir its affiliates pursuant to the (i)
Administrative Services Agreement and (ii) Joinhvimes Agreement, constitute all the assets, pt@seand rights necessary for the Assig
to conduct the Business in all material respectieasribed in the Prospectus.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE ASSIGNEE
The Assignee hereby represents and warrants tagsignor as follows:

4.1. Organisation and Good Standing. The Assigaedimited liability company duly organised, v#iéxisting and in good standing under
the laws of England and Wales. The Assignee hasetiigsite power and authority to execute, delamd perform this Agreement and to
consummate the transactions contemplated hereby.

4.2. Authority; Binding Effect. The Assignee hakea all necessary corporate actions to authonsswte and deliver this Agreement and to
perform all of its obligations under, and to consoaite the transactions contemplated by, this Agreeridis Agreement has been duly and
validly executed by the Assignee. This Agreememistitutes the valid and binding obligation of thesinee, enforceable against the
Assignee in accordance with its terms, subjedh¢oeiffect of reorganisation, bankruptcy, insolvemgratorium, fraudulent conveyance and
other similar laws relating to or affecting cred#arights generally and court decisions with respieereto, and subject to the application of
equitable principles and the discretion of the t@wgardless of whether the enforceability is adeied in a proceeding in equity or at law).

ARTICLE 5
ASSIGNED CONTRACTS

5.1. Novation; Assignment. The Assignor and theigve=e shall, to the extent possible, arrange feribsigned Contracts to be novated. To
the extent that the Assignor and the Assignee abeteany particular Assigned Contract should mohbvated, then, as regards those
particular Assigned Contracts, the Assignor heratsigns with effect from Closing, to the Assignkefathose particular Assigned Contracts
which are capable of assignment and (i) which daeguire the consent of the other parties theieamy such assignment or

(i) for which consent to assignment has been abthifrom the other parties thereto prior to Closing

5.2. Assigned Contract not Novated or Assigned offier Assigned Contracts shall as from Closingjiey an assignment or novation
thereof) be held by the Assignor on trust for thesig§nee absolutely. Insofar as such Assigned Cadstra

(a) are not assignable or cannot be assigned wittemsent or without such assignment constitutmegwent of default or termination, the
Assignor shall at the option of the Assignee:

(i) use all reasonable endeavours to procure thateguisite consent is obtained,;
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or

(i) use all reasonable endeavours to procurethi@fssignee be granted corresponding rights (@nthfs purpose shall do all such acts and
things and make all such representations as thigwess may reasonably require) and, subject thettedib the existing arrangements be
terminated; or

(iii) use all reasonable endeavours to procuredhaelevant third parties waive the relevant psmns; or
(iv) execute (or procure there to be executed)ctadation of trust for the benefit of and in favairthe Assignee; or
(v) otherwise deal with the same as the Assigneemmasonably direct; or

(b) cannot effectively be transferred to, or théigations thereunder cannot effectively be assumedhe Assignee except by an agreeme
novation with one or more third party:

(i) each of the Assignor and the Assignee shalltisi respective reasonable endeavours to prabatéhe same be novated; and

(i) unless and until any such novation is entérgd, the Assignor shall do or procure to be ddhsuch acts and things in relation thereto as
the Assignee may reasonably require.

5.3. Receivables and outgoings; rights and liadditin respect of each of the Assigned Contracts:

(a) as between the Assignor and the Assignee thigded Contract shall be deemed to have been dnigferred to the Assignee as from the
Closing Date;

(b) responsibility for the collection of receivablaend the discharge of outgoings payable undehskened Contracts and the respective
obligations of the Assignor and the Assignee taaantto or reimburse each other with respect teivables so collected and outgoings so
discharged shall be determined in accordance wéhloint Services Agreement.

(c) as regards all rights under the Assigned Cotgrather than receivables and all liabilities urttie Assigned Contracts other than
outgoings:

(i) the Assignor shall exercise all such rights distharge all such liabilities which fall due anbefore the Closing Date and the Assignee
shall exercise all such rights and discharge ahdiabilities which fall due after the Closing [@atnd
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(i) the Assignor shall account to the Assigneetfa benefit of all such rights exercised by thsigsor to the extent that they arise after the
Closing Date and the Assignee shall account ta\#ségnor for the benefit of all such rights exeecidy the Assignee to the extent that they
arise on or before the Closing Date.

5.4. Matters arising prior to Closing. Nothing st Agreement:
(a) shall require the Assignee to perform any abian falling due for performance, or which shohle been performed, prior to Closing;

(b) shall make the Assignee liable for any act|@eetgdefault or omission in respect of any of Assigned Contracts committed by the
Assignor, or occurring, prior to Closing; or

(c) shall impose any obligation on the Assigneeoioin respect of any service performed by the dxssi prior to Closing.

5.5. Mutual Indemnities. The Assignor shall fulhdemnify the Assignee against all liabilities untlex Assigned Contracts to the extent that
they arise on or before Closing and, subject tdi@ex 5.6 and 5.7, the Assignee shall fully indefintiie Assignor against all liabilities under
the Assigned Contracts to the extent that theeafter Closing.

5.6. Rescission or termination by a third partyth# other parties to an Assigned Contract shatlinel or terminate or purport to rescind or
terminate the Assigned Contract or shall make d@hgraclaim on the ground that the transfer or pragabtransfer of the Assigned Contract by
the Assignor to the Assignee constitutes a bre§abr @vent of default under, the Assigned ContthetAssignor shall fully indemnify the
Assignee against all damages or other compensstieght by such other party or parties under ank slam.

5.7. Liabilities arising as a result of Closing.ti@hstanding anything in the previous provisiorishos Article 5, the Assignor shall be liable
for and shall discharge at its own expense andd@wn account and fully indemnify the Assigneaiagt all liabilities which arise in respect
of any of the Assigned Contracts in consequendheéxecution or Closing of this Agreement andli@r purposes of this Article 5 all such
liabilities shall be deemed to arise on or befbreElosing Date.

5.8. Benefit of warranties. The Assignor shallhet tequest of the Assignee and at the Assignepénsg use its reasonable endeavours to
extend to the Assignee and enforce on its behalbénefit of any warranties, express or impliedenito the Assignor in respect of the goods
or services supplied under any of the Assigned @otg which are supply contracts.

5.9. Other contracts. The Assignor undertakes tiopa any contract or other of its obligation ralgtto the Business which the Assignee is
not by this Agreement required to perform. The gssi shall remain solely responsible for all coctisao which it is a party
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which are not Assigned Contracts.

5.10. Right of the Assignee to treat Assigned Guitras excluded. If any of the Assigned Contrabish has not been assigned to the
Assignee at Closing has not been novated, assignettherwise transferred to the Assignee withireaga of 90 days after Closing, the
Assignee may by notice in writing given to the Ajggir elect to treat such Assigned Contract as deddrom the transfer referred to in
Article 1 and as from receipt by the Assignor aftsmotice:

(&) neither the Assignor nor the Assignee shalehaw further obligation to the other with regardhe transfer to the Assignee of that
Assigned Contract;

(b) the Assignor and the Assignee shall be relefrsad their obligations to each other with respecthat Assigned Contract and the Assig
shall reimburse the Assignee, and shall fully indéynit against, all payments made or costs inalitvg the Assignee in prior performance of
those obligations after making due allowance for palyments or other benefits under the Assignedr@oinwhich have been received by the
Assignee; and

(c) the Assignor shall procure that the Assignedt@at is terminated as soon as practicable andsb&nor shall be solely liable for, and
shall fully indemnify and keep the Assignee indefiedi against, all liabilities, claims, expensessies or damages arising under the Assigned
Contract or in respect of its termination and thHlease of the Assignor from all further obligatiamsler it.

5.11. Third Party consents. At its own expensefssignor will give any notices to third partiesdanill use its reasonable efforts to obtain
any third party consents, that the Assignee mayesign connection with the transaction contemplatethis Agreement, including, but not
limited to, those consents listed in Schedule S52BEh party to this Agreement will give noticesrtigke any filings with, and use its
reasonable best efforts to obtain any authorisstioonsents, and approvals of governments and gmesital agencies in connection with,
transactions contemplated by this Agreement.

ARTICLE 6
INDEMNIFICATION

6.1. The Assignor's Indemnification Obligationsbfgat to the terms and conditions of this Articlelée Assignor agrees to defend, indem
and hold the Assignee, its affiliates and assignstheir respective officers, directors, agentsraeys, employees and representatives
harmless from and against any and all liabilitiesses, costs, damages, expenses, penaltiesedefas, fines and Taxes, including, without
limitation, reasonable legal
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and other expenses (collectively, "Damages"), direw indirectly arising out of, resulting from oelating to:

(a) any breach of any representation, warrantyecamt, agreement or obligation of the Assignor @ioed in this Agreement;

(b) any Excluded Liability;

(c) the conduct of the Business, and the ownersisip,and operation of the Transferred Assets, @miar to the Closing Date; and

(d) the use, operation or ownership of the Excluélssets prior to or after Closing including, witlidimitation, the Excluded Software.

6.2. The Assignee's Indemnification ObligationshjBat to the terms and conditions of this Articldtée Assignee agrees to defend, inden
and hold the Assignor, its affiliates, officersiaditors, agents, attorneys, employees and repetsestharmless from and against any and all
Damages directly or indirectly arising out of, riéisig from or relating to:

(a) any breach of any representation, warrantyecamt, agreement or obligation of the Assigneeatoet! in this Agreement; or

(b) any Assumed Liability (including, without linaition, any failure by the Assignee to perform pargthereto the obligations to be
performed by it after the Closing under any Ass@y@®ntracts or the use, operation or ownership®flransferred Assets or operation of the
Business after Closing).

6.3. Claims for Indemnification; Defence of Indeffied Claims. For purposes of this Section, theypartitled to indemnification shall be
referred to as the Indemnified Party and the patired to indemnify shall be referred to as tidemnifying Party. In the event that the
Indemnifying Party shall be obligated to the Indéied Party pursuant to this Article 6 or in thee@t that a suit, action, investigation, claim
or proceeding is begun, made or instituted aswtrewhich the Indemnifying Party may become ghted to the Indemnified Party
hereunder, the Indemnified Party shall give promiitten notice to the Indemnifying Party of the ao@nce of such event, specifying the
basis for such claim or demand, and the amounstonated amount thereof to the extent then deteriodn(which estimate shall not be
conclusive of the final amount of such claim or @at); provided, however, that the failure to giuetsnotice shall not constitute a waiver of
the right to indemnification hereunder, excepte ¢éxtent that the Indemnifying Party is actuatgjpdiced in a material respect thereby. The
Indemnifying Party agrees to defend, contest oemtise protect against any such suit, action, itigagon, claim or proceeding at the
Indemnifying Party's own cost and expense with selof its own choice, who shall be, however, reabty acceptable to the Indemnified
Party. The Indemnifying Party may not make any campse or settlement without the prior written cemisof the Indemnified Party (which
will not be unreasonably withheld or delayed) amel t
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Indemnified Party shall receive a full and uncoiodial release reasonably satisfactory to it pursteasuch compromise or settlement. The
Indemnified Party shall have the right but not tfeigation to participate at its own expense inde&nce thereof by counsel of its own
choice. If requested by the Indemnifying Party, lithdemnified Party shall (at the Indemnifying P&tgxpense) (i) cooperate with the
Indemnifying Party and its counsel in contesting alaim or demand which the Indemnifying Party aefe, (ii) provide the Indemnifying
Party with reasonable access during normal busimass to its books and records to the extentsheh books and records relate to the
condition or operation of the Business and areastpd by the Indemnifying Party to perform its imehéfication obligations hereunder, anc
make copies of such books and records, and (iiRenpeersonnel available to assist in locating argkband records relating to the Business
or whose assistance, participation or testimomgasonably required in anticipation of, preparaf@mm or the prosecution and defence of, any
claim subject to this Article 6. In the event tkia¢ Indemnifying Party fails timely to defend, cesitor otherwise protect the Indemnified
Party against any such suit, action, investigatitsim or proceeding, the Indemnified Party shalldathe right to defend, contest or otherv
protect the Indemnified Party against the samenasyg make any compromise or settlement thereof ecalver the entire cost thereof from
the Indemnifying Party, including, without limitati, reasonable attorneys' fees, disbursementslieanti@unts paid as a result of such suit,
action, investigation, claim or proceeding or coampise or settlement thereof.

6.4. Payments; Non-Exclusivity Payments; Non-Exgitis Any amounts due to an Indemnified Party untiés Article 6 shall be due and
payable by the Indemnifying Party within fifteerbjlbusiness days after (i) in the case of a clahitivdoes not involve any third party,
receipt of written demand therefor and (ii) in trieese of a claim which involves a third party, timaf disposition of such claim or demand,
provided legal and other out-pcket costs and expenses are reimbursed curkeititiiy fifteen (15) business days after demanddfur The
remedies conferred in this Article 6 are intendeté without prejudice to any other rights or refagévailable at law or equity to the
Indemnified Parties, now or hereafter.

ARTICLE 7
CONDITIONS TO THE ASSIGNEE'S OBLIGATIONS

The obligations of the Assignee to consummaterdnestctions contemplated hereby shall be subjebetéulfillment on or prior to the
Closing Date of the following conditions any, of @i which may be waived in whole or in part by #hssignee to the extent permitted by
applicable law:

7.1. Representations, Warranties and Covenantedhssignor. The Assignor shall have complied immlterial respects with all of its
agreements and covenants contained herein (ingubdaobligations of the Assignor to deliver thedments specified in Section 1.5) to be
performed at or prior to the Closing Date, andathe representations and warranties of the
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Assignor contained herein shall be true in all makeespects on and as of the Closing Date wighstiime effect as though made on and as of
the Closing Date, except to the extent that supresentations and warranties were made as of #ispatate and, as to such representations
and warranties, the same shall continue on theirigjd3ate to have been true in all material respastsf the specified date.

7.2. Other Consents and Filings. All material appit® and consents of or filings with governmentalegulatory authorities, and all material
approvals and consents of any other persons (imgudithout limitation, all third party consentader each of the Assigned Contracts),
required to permit the consummation of all of ttensactions contemplated hereby shall have beainebtor made, as the case may be, to
the reasonable satisfaction of the Assignee; pealjiiowever, that it shall not be a condition tgigsee's obligation to close the transactions
contemplated hereby if the failure to obtain anghsapprovals, consents or filings would not be mialtéo the Business or the Transferred
Assets. For purposes of this Section 7.2, it issustdod and agreed that the failure to obtain dnlyeoapprovals, consents and filings listed in
Schedule 7.2 shall be deemed to be material tBtiséness or the Transferred Assets.

7.3. Absence of Litigation. No proceeding, actisuit, investigation, litigation or claim challengithe legality of, or seeking to restrain,
prohibit or modify the transactions contemplatedtiyg Agreement or the Additional Agreements shalle been instituted and not settled or
otherwise terminated.

7.4. No Prohibition. No law, statute, rule or reggidn or injunction, order, judgment, ruling, dezi@ settlement of any court or administra
agency shall be in effect which prohibits the Assigfrom consummating the transactions contempleegby or operating any Transferred
Asset after the Closing Date.

ARTICLE 8
CONDITIONS TO THE ASSIGNOR'S OBLIGATIONS

The obligations of the Assignor to consummate thegactions contemplated hereby shall be subjebeteatisfaction (or waiver by the
Assignor) on or prior to the Closing Date of alltbé following conditions:

8.1. Representations, Warranties and Covenantedhssignee. The Assignee shall have complied imatlerial respects with all of its
agreements and covenants contained herein (ingubdaobligation of the Assignee to deliver thewtoents specified in Section 1.5) to be
performed at or prior to the Closing Date, andthe representations and warranties of the Asgsigrontained herein shall be true in all
material respects on and as of the Closing Date thvé# same effect as though made on and as ofltisn@ Date, except to the extent that
such
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representations and warranties were made as @cifispl date and, as to such representations amantes, the same shall continue on the
Closing Date to have been true in all material @espas of the specified date.

8.2. No Prohibition. No law, statute, rule or regidn or injunction, order, judgment, ruling, dexi@ settlement of any court or administra
agency shall be in effect which prohibits the Aesigfrom consummating the transactions contemplagzdby.

ARTICLE 9
TERMINATION PRIOR TO CLOSING
9.1. Termination. This Agreement may be terminateany time prior to the Closing:
(a) by the mutual written consent of the Assignee the Assignor; or

(b) by either the Assignor or the Assignee in wgtiwithout liability to the terminating party or@unt of such termination (provided that
terminating party is not otherwise in breach oftAgreement), if there shall have been a matereddh by the other party of its
representations, warranties, covenants or agresrmaentained herein, the non-breaching party hafetthe breaching party of the breach,
and the breach has continued without cure for mgef 30 days after such notice of breach.

9.2. Effect on Obligations. Termination of this Agment pursuant to this Article shall terminateohligations of the parties hereunder;
provided, however, that termination pursuant tageaph (b) of Section 9.1 shall not relieve anyyptrat breached its covenants or
agreements contained herein or in any related agmeefrom any liability to the other party heretorieason of such breach.

ARTICLE 10
MISCELLANEOUS

10.1. Successors and Assigns. This Agreementshiaie assignable by the Assignee without the pyiciten consent of the Assignor. The
terms and conditions of this Agreement shall intarthe benefit of and be binding upon the respedivccessors and permitted assigns of the
parties hereto.

10.2. Headings. The headings of the Articles arali@®s of this Agreement are inserted for convergeonly and shall not be deemed to
constitute part of this Agreement or to affect ¢bastruction hereof.
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10.3. Modification and Waiver. No amendment, madifion or alteration of the terms or provisiongho§ Agreement shall be binding unless
the same shall be in writing and duly executedneyfarties hereto; provided, however, that eacmdment, modification, alteration or
waiver hereof or hereunder must be approved byjarityaof the outside directors of eSpeed, Inc.c porposes of this Agreement, an outside
director shall mean a director who is not an emgéoyartner or affiliate (other than solely by mraef being an eSpeed, Inc. director) of
eSpeed, Inc., Cantor Fitzgerald, L.P. or any off ttespective affiliates. No waiver of any of theyisions of this Agreement shall be deemed
to or shall constitute a waiver of any other primnshereof (whether or not similar). No delay oa pgart of any party in exercising any right,
power of privilege hereunder shall operate as aevahereof.

10.4. Broker's Fees. Each party represents andmtarthat no broker, finder or investment bankenistled to any brokerage, finder's or o
fee or commission in connection with the transatioontemplated hereby.

10.5. Expenses. The Assignor and the Assignee gaialts own costs and expenses incurred in coiumestith the preparation and execution
and delivery of this Agreement, including, withdimiting the generality of the foregoing, fees agenses of financial consultants,
accountants and counsel provided that the Assighakbear the cost of any stamp duty, stamp deggrnve and similar taxes in connection
with any transfer of assets pursuant to this Agesgnirhe obligation to pay expenses pursuant toSbiction 10.5 shall not in any way limit
or expand any obligation of the Assignor or theigisse to bear and pay costs and expenses relatthe tictual assignment of Transferred
Assets pursuant to Section 1.1.

10.6. Notices. Any notice, request, instructiorotirer document to be given hereunder by eithey heatteto to the other party shall be in
writing and delivered personally or sent by elegitdacsimile transmission, by overnight courietbgrregistered or certified mail, postage
prepaid,

If to the Assignor to:
Cantor Fitzgerald International

One America Square
London EC3N 2LS
Attention: General Counsel Fax Number: 0171 8943755

If to the Assignee to:

eSpeed Securities International Limited One Ame8qaare
London EC3N 2LS
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Attention: General Counsel Fax Number: 0171 8943755
If to CFIHLP:

One World Trade Center, 105 Floor
New York, NY 10048

Attention: General Counsel Fax Number: + 212 938036

or at such other address for a party as shall eifsgd by like notice. Any notice which is delieelr personally or by a form of written
telecommunications in the manner provided hereall §le deemed to have been duly given to the partyhom it is directed upon the actual
receipt by such party. Any notice which is addrdsmed sent in the manner herein provided shalbpelasively presumed to have been duly
given to the party to which it is addressed atdlose of business, local time of the recipientttenfirst day, if mailed by overnight courier,
and otherwise on the third day, after the day $oisent.

10.7. Governing Law. This Agreement shall be carstrin accordance with and governed by the lavBngland applicable to agreements
made and to be performed wholly within such judsidn. Each of the parties hereto hereby irrevocahbld unconditionally consents to
submit to the exclusive jurisdiction of the Highu@bof Justice in England for any litigation arigiout of or relating to this agreement and the
transactions contemplated hereby (and agrees moiionence any litigation relating thereto excepunoh courts), and further agrees that
service of any process, summons, notice or doculneregistered mail to its respective addressat in section 10.6 shall be effective
service of process for any litigation brought agaihin such court. Each of the parties heret@bgirrevocably and unconditionally waives
any objection to the laying of venue of any litigatarising out of this agreement or the transastiocontemplated hereby in the High Court of
Justice in England, and hereby further irrevocalnigt unconditionally waives and agrees not to ptealaim in any such court that any such
litigation brought in any such court has been bhttig an inconvenient forum.

10.8. Other Covenants. Subject to Section 7.haektent that any consents needed to assign tasgignee any of the Transferred Assets
have not been obtained on or prior to the ClosiateDthis Agreement shall not constitute an assérar attempted assignment thereof if
such assignment or attempted assignment woulditutest breach thereof. If any such consent shwlbe obtained on or prior to the Clos
Date, then (i) the Assignee and the Assignor,gfineed under applicable law, shall use their reabtinbest efforts in good faith to obtain s
consent as promptly as practicable thereafter {geavthat reasonable best efforts shall not incthdepayment of monies to any third party)
and (ii) until such consent is obtained, the parsieall use reasonable efforts in good faith tqpeoate and to cause each of their
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respective affiliates to cooperate, in any lawfwhagement (including licensing, subleasing or sulr@cting if permitted) designed to prov
to the Assignee the operational and economic bisngfider any such Transferred Assets.

10.9. Disclosure Schedule and Exhibits; Entire &grent. The Disclosure Schedules, and all exhibitisadtachments to the Disclosure
Schedules, an all exhibits to, and documents eglyr@scorporated into this Agreement, and any o#iteachments to this Agreement are
hereby incorporated into this Agreement and areen@aplart hereof as if set out in full in this Agresnt. This Agreement (and the agreem:
certificates and other documents delivered herajndeless otherwise provided herein, supersedeshadr prior agreements and
understandings, both written and oral, among thgsawith respect to the subject matter hereof@nstitutes the entire agreement among
the parties hereto with respect to the subjectenattreof.

10.10. Further Assurances. At its own expense padiy hereto shall execute, deliver, file and rdcor cause to be executed, delivered, filed
and recorded, such further agreements, instrunaet®ther documents and take, or cause to be talieh further actions, as the other party
may reasonably request as being necessary or hiéviseeffect or evidence the transactions contatedlby this Agreement. Furthermore,
each party hereto agrees to comply with all appletaws relating to the conduct of its business.

10.11. Survival of Representations and Warranfi#f the representations and warranties of theigwsor and the Assignee contained in this
Agreement shall survive Closing (even if the dandag@rty knew or had reason to know of any misreprigion or breach of warranty at the
time of Closing) and continue in full force andesdt for ten (10) years thereafter (subject to gplieable statutes of limitations).

10.12. Invalid Provisions. If any provision of tiigreement is held to be illegal, invalid or unectmable, and if the rights or obligations of
any party hereto under this Agreement will not katerially and adversely affected thereby, (i) spabvision will be fully severable, (ii) this
Agreement will be construed and enforced as if slledpal, invalid or unenforceable provision hadreecomprised a part hereof, (iii) the
remaining provisions of this Agreement will remairfull force and effect and will not be affectey the illegal, invalid or unenforceable
provision or by its severance herefrom and

(iv) in lieu of such illegal, invalid or unenfordela provision, there will be added automaticallyagsart of this Agreement a legal, valid and
enforceable provision as similar in terms to suiglyal, invalid or unenforceable provision as maypossible.

10.13. Counterparts. This Agreement may be exedntede or more counterparts, each of which stalhfl purposes be deemed to be an
original, and all of which shall constitute the saimstrument.
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IN WITNESS WHEREOF, each of the parties heretodaased this Agreement to be executed on its bakalf the date first above written.

SIGNED by ) Lee Amait is

for and on behalf of ) Chief Exe cutive Officer and President
CANTOR FITZGERALD )

INTERNATIONAL )

SIGNED by ) Lee Amait is

for and on behalf of ) Director

eSPEED SECURITIES )

INTERNATIONAL LIMITED )

SIGNED by ) Douglas B . Gardner

for and on behalf of )  Senior Ma naging Director

CANTOR FITZGERALD
INTERNATIONAL HOLDINGS L.P. )
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JOINT SERVICES AGREEMENT
among
CANTOR FITZGERALD, L.P.,
CANTOR FITZGERALD SECURITIES,
CANTOR FITZGERALD & CO.,
CFPH, L.L.C.,
CANTOR FITZGERALD PARTNERS,
CANTOR FITZGERALD INTERNATIONAL,
CANTOR FITZGERALD GILTS,
eSPEED, INC,,
eSPEED SECURITIES, INC.,
eSPEED GOVERNMENT SECURITIES, INC.,
eSPEED MARKETS, INC.
and
eSPEED SECURITIES INTERNATIONAL LIMITED

Dated as of December 15, 1999



JOINT SERVICES AGREEMENT

This JOINT SERVICES AGREEMENT is made and entergd as of December 15, 1999, among Cantor FitzgekaP., a Delaware limited
partnership ("CFLP"), Cantor Fitzgerald Internatibran English unlimited liability company ("CF émhational"), Cantor Fitzgerald Gilts, an
English unlimited liability company ("CF Gilts"),adtor Fitzgerald Securities, a New York generatrgaship ("CFS"), Cantor Fitzgerald &
Co., a New York general partnership ("CF&Co"), CERH..C., a Delaware limited liability company ("®©H"), and Cantor Fitzgerald
Partners, a New York general partnership ("CFP', ssgkther with CFLP, CF International, CF Gilt§;%; CF&Co and CFPH, the
"Executing Cantor Parties" and, together with ttteeoExecuting Cantor Parties and each subsidia@FbP that becomes a party to this
Agreement, the "Cantor Parties"), on the one hand,eSpeed, Inc., a Delaware corporation ("eSpee8feed Securities, Inc., a Delaware
corporation and a whollpwned subsidiary of eSpeed ("eSpeed SecuritieSPleed Government Securities, Inc., a Delaware catipo and .
wholly-owned subsidiary of eSpeed ("eSpeed GS'Deel Securities International, Limited, a U.K. ptivlimited company and a wholly-
owned subsidiary of eSpeed ("eSpeed Internatiorat) eSpeed Markets, Inc., a Delaware corporatimha wholly-owned subsidiary of
eSpeed ("eSpeed Markets" and, together with eSp&gted Securities, eSpeed GS and eSpeed Inteaiatite "Executing eSpeed Parties"
and, together with the other Executing eSpeedd2aaiid each subsidiary of eSpeed that becomesyap#nis Agreement, the "eSpeed
Parties"), on the other hand. All capitalized tetrsed in this Agreement and not otherwise defimadl fave the meanings ascribed to such
terms in Section 1 of this Agreement. Each subsiddd CFLP and eSpeed will automatically becomedypto this Agreement, unless it
becomes a party to a substantially identical sépagreement.

WITNESSETH:

WHEREAS, the Executing Cantor Parties are engageaimong other things, the business of creatinggldping and operating Marketplaces
in and through which buyers and sellers of fixed:oime securities, futures contracts, commoditielsadiner Financial Products may effect
transactions in those Financial Products;

WHEREAS, certain of the Marketplaces operated leyEkecuting Cantor Parties are Electronic Markegsa

WHEREAS, pursuant to an Assignment and Assumptigreément of even date herewith, certain of the &g Cantor Parties are
contributing to eSpeed their Electronic TradingtSyss assets;

WHEREAS, from and after the Closing, the eSpeetid®aand the Cantor Parties wish to collaboratgraviding brokerage services to
customers through the existing Electronic Marketpga and in creating and developing Electronic Malaces for new Financial Products
and other Products; and

WHEREAS, from and after the Closing, the eSpeetid®awish to provide Ancillary IT Services to thar@or Parties in consideration for the
fees herein providec



NOW, THEREFORE, in consideration of the premisest@imed herein, it is agreed as follo\
1. Defined Terms. For purposes of this Agreemduat following terms have the meanings specifiecefgrred to in this Section 1:

"Ancillary IT Services" means technology supporvgees, including, but not limited to, (i) systemdministration, (ii) internal network
support, (iii) support and procurement for desktopend-user equipment, (iv) operations and disast®very services, (v) voice and data
communications,

(vi) support and development of systems for CleagaBettlement and Fulfillment Services, (vii) sys$ support for Cantor Party brokers,
(viii) electronic applications systems and netwsupport and development for Unrelated Dealer Bssieg and (ix) provision and/or
implementation of existing electronic applicati@ystems, including all improvements and upgradeseth, and use of the related intellectual
property rights, having potential application iGaming Business (as defined under "Unrelated D&alsiness" below).

"Cantor Exchange" means Cantor Financial Futureh&mxge, Inc. and any successor thereto or to tbatipns thereof.

"Cantor Services" means any one of, or any comioinaif, \Voice Assisted Brokerage Services, Cleagaettlement and Fulfillment
Services and Related Services.

"Clearance, Settlement and Fulfillment Servicesanseall such services as are necessary to cléde, aed fulfill, or arrange settlement or
fulfillment as a name give-up or other intermediafyin accordance with customary market practiog taking into account applicable
regulatory requirements, a purchase and sale aftacplar Product, including, but not limited tallection of money; arrangement of delive
of Products; receipt, delivery and maintenance afgim and collateral, if appropriate; dealing wihues relating to failures to receive or
deliver payments or Products; and collection andrnt of transfer or similar taxes, to the extgglizable to such Product. Clearance,
Settlement and Fulfillment Services may includd,dre not limited to, acting as a riskless printgraother intermediary between the buyer
and the seller of a Product.

"Closing" means the Closing under the AssignmedtAssumption Agreement.

"Collaborative Marketplace" means an Electronic kd#pplace that is operated by a Cantor Party arefSseed Party in collaboration pursu
to

Section 3 of this Agreement. All Marketplaces shallCollaborative Marketplaces, unless otherwiderdened in accordance with this
Agreement.

"Electronic Brokerage Services" means the effeabhigansactions in, and purchases and salesRipduct on an Electronic Marketplace in
and through the operation of an Electronic Tradliygtem. Electronic Brokerage Services include doaitnot limited to, the provision and
operation of network distribution systems, tranisacprocessing systems and customer interfaceragsia each case that are related to the
effecting of transactions in, and purchases aresgal a Product on an Electronic Marketplace. tedeic Brokerage Services do not include
Voice Assisted Brokerage Services, Clearance,epadiht and Fulfillment Services, Information Sersioe Related Services.
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"Electronic Marketplace" means a Marketplace onclhtransactions in, and purchases and sales afuPtiomay be effected in whole or in
part electronically, but does not include a Markatp that is merely electronically assisted, siuechaeen assisted open outcry.

"Electronic Trading System" means, as to any EbedtrMarketplace, the hardware, software, netwoftastructure and other similar assets
that are used to effect purchases and sales ifElbetronic Marketplace.

"eSpeed Marketplace" means a Marketplace (i) ircivain eSpeed Party renders Electronic Brokeragacgsrand (ii) that is not a
Collaborative Marketplace.

"Financial Product" means any financial assetmaricial instrument, any intangible commodity or #mygible fungible commodity,
including, but not limited to, any security, futareontract, foreign exchange transaction, swasaetion, credit derivative, repurchase or
reverse repurchase obligation, currency or swapuyaently defined in the Federal Bankruptcy Coti@9¥8) or any option or derivative on
any of the foregoing.

"Information” means information relating to bid$fess or trades, or any other information, thahjsut into, created by or otherwise resides
on an Electronic Trading System.

"Information Services" means the provision of Imfiation to a Person with respect to a Marketplace separate service not in connection
with transactions by such Person on such Markegplaormation Services shall not include the psai of Information to purchasers and
sellers of a Product incident to the provision tddfonic Brokerage Services and/or Voice Assi@askerage Services to such customers.

"Marketplace" means a marketplace operated or tupkeated by the Cantor Parties and/or the eSpasig$in and through which buyers
sellers of a Product may effect transactions inRtasluct.

"New Market Notice" means, with respect to a Maplkate, a written notice describing with reasonalplecificity the anticipated nature,
general level of volume and trading needs of thatkdtplace.

"Person" means any corporation, general or limpidnership, limited liability company, joint veméy estate, trust, association, organization
or other entity or governmental or regulatory autigar agency.

"Product” means any tangible or intangible assefoad.

"Product or Pricing Decisions" means, as to antedea Marketplace for a particular Product, (ig tteefinition of the Product, (ii) the hours
operation of the Marketplace, (iii) the rules regtto trading priority, incentives and other traglirelated issues and (iv) the rates and
schedules of commissions and other TransactioniRegefor the Marketplace, including any variatibareof for particular customers or
classes of customers.

"Related Services" includes (i) credit and risk amggment services,
(i) services related to sales positioning of Prcdu(iii) oversight of customer suitability andjudatory compliance and (iv) such other
services customary to brokerage operations asgaeed to by CFLP and eSpeed.
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"Transaction Revenues" means the standard feesnigsions, spreads, markups or other similar stahaiarounts received from a customer
in connection with effecting transactions in a Matftace.

"Unrelated Dealer Businesses" means (i) the eduigsinesses of the Cantor Parties as they mayfexisttime to time, (ii) the money market
instruments and securities lending divisions of@aator Parties as they may exist from time to {iii¢ any business or portion thereof or
activity in which a Cantor Party acts as a deatestberwise takes market risk or positions, inahgdin the process of executing matched
principal transactions, providing the services spacialist or market maker or providing tradingadsitrage operations, (iv) activities
wherever located that would, if conducted in thatéthKingdom, be subject to the United Kingdom Gagnict of 1963 or activities
wherever located currently or in the future invalyibetting, gambling, odds making, lotteries, gamimagering, staking, drawing or casting
lots and similar or related activities (each a "GagBusiness") and (v) any business not involvipgrating a Marketplace.

"Voice Assisted Brokerage Services" means the #ffgof transactions in, and purchases and sales®foduct on an Electronic Marketpl
in and through a broker or other human intermediargach case who is an employee of, or provigewyices to, a Cantor Party. Voice
Assisted Brokerage Services include the entry afrder by a broker or other human intermediary th®Electronic Trading System.

2. Term. The term of this Agreement shall commeascef the Closing and shall be in effect perpeyualhless sooner ended by the mutual
agreement, in writing, of CFLP and eSpeed (therirgr

3. Joint Services in Collaborative Marketplaces.

(a) Subject to the terms and conditions statedimeifee Cantor Parties and the eSpeed Partiesdntecollaborate in providing brokerage
services to customers in and through Electronickieliiaces. In any case in which the Cantor Paatielsthe eSpeed Parties do so collabo
the Marketplace shall be a Collaborative Marketpland the respective authority, responsibilities @ligations of the parties shall be
governed by this

Section 3.

(b) The parties agree that the Electronic Markegsahat are managed by the Cantor Parties pribetdate hereof, all of which are listed by
Product on Annex A hereto, shall be Collaborativarkétplaces governed by this Section 3. The detettioin as to whether a Marketplace
that is created after the date hereof is to bel@@wrative Marketplace governed by this

Section 3 shall be made in accordance with Segtiofithis Agreement.

(c) In the case of each Collaborative Marketplaegy, Product or Pricing Decision shall be made jpiby the Cantor Parties and the eSpeed
Parties. If the parties are unable to agree orrtecpkar Product or Pricing Decision after goodtiagfforts to do so, then the final Product or
Pricing Decision shall be made by (i) a Cantoryantthe case of a Marketplace or the portiongb&m which or for which a Cantor Party
provides any Voice Assisted Brokerage Services,(éndn eSpeed Party, in the case of a fully eteit Marketplace (that is, a Marketplace
in which no Cantor Party provides Voice Assistedk&rage Services) or the portion of a Marketplaeg is fully electronic; provided,
however, that no Product and Pricing Decision niadan eSpeed Party with respect to a fully eledtrdfarketplace shall result in the Car
Party's share of Transaction Revenues for theadctions effected in the Marketplace being less tharamount necessary to
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cover the Cantor Party's actual costs of providiagtor Services in connection with such Marketplace

(d) In the case of each Collaborative Marketpléice,applicable eSpeed Party (i) shall own and dpeh@ Electronic Trading System
associated with the Electronic Marketplace, (idlsbe responsible, as between the parties, foptbeision of Electronic Brokerage Services
to customers and

(iii) except as provided above with respect to Radar Pricing Decisions, shall have reasonablerdi®n as to the manner and means of
operating the Electronic Trading System and prongjdtlectronic Brokerage Services to customers artdC brokers in connection
therewith.

(e) In the case of each Collaborative Marketpléoe applicable Cantor Party (i) shall be respoesias between the parties, for the provision
of Cantor Services to customers and (ii) excemiragided above with respect to Product or PriciregiBions, shall have reasonable discre
as to the manner and means of providing the C&uorices. The applicable Cantor Party shall bearesiple for maintenance of books and
records and compliance with applicable securitiss| rules and regulations, as determined by thkcaple Cantor Party. CFP and CF & Co
shall be responsible for compliance with the rapgrtequirements under Regulation ATS and relategipions of the Securities Exchange
Act of 1934, as amended. In that regard, CFP an& CB each will be the broker for all transactiagnghe respective matching systems, and
each will determine the various ndiscretionary parameters under which transactiositgimin their respective systems. eSpeed Secuaitie
eSpeed GS shall cooperate with CFP and CF & Cb iegulatory compliance matters and, if applicalilecomplying with Regulation ATS.

(f) Without limiting the authority of the parties their respective areas of responsibility purstamaragraphs (d) and (e), the parties
recognize the importance of providing an integrated seamless service to customers. Accordingdypénties shall consult diligently and in
good faith, as and as often as necessary, to etimtrtheir respective services are properly iratsgt.

(9) All information and data, other than Informatjecreated, developed, used in connection witlelating to the operation of and effecting
transactions in any Marketplace ("Data") shall ¢ibute the sole property of the Cantor PartiesheréSpeed Parties, as applicable, on the
following basis: (i) if the Data relate to FinandRxoducts, the Data shall belong solely to thet@aRarties, (ii) if the Data relate to a
Collaborative Marketplace in which only Productatthre not Financial Products are traded, the cstieiof the Data shall be determined by
the Cantor Parties and the eSpeed Parties on dogasese basis based on good faith negotiatioiisif the Data relate to an eSpeed
Marketplace in which only Products that are no@fitial Products are traded, the Data shall belotedysto the eSpeed Parties and (iv) if the
Data relate to a non-Collaborative Marketplace thaot an eSpeed Marketplace and in which FindReiaducts are traded, the Data shall
belong solely to the Cantor Parties. All Informati@lating to Financial Products transmitted arsbeininated on or through the Electronic
Marketplace shall be the sole property of the CaRgoties and, as between the parties, the Caattie® shall have the sole and exclusive
right to use, publish and be compensated for Inftion Services in connection with or relating tatsinformation; provided, however, in t
case of each Collaborative Marketplace, that theee8& Parties shall have the right (without anygation to pay the Cantor Parties therefor)
to use such Information in connection with the exien of transactions in the applicable Collabamatilarketplace.

(h) To such extent as is consistent with the CaRtoties' own businesses of providing ElectronickBrage Services in Marketplaces that are
not Collaborative Marketplaces, the



Cantor Parties shall promote and market eSpeedé¥ddces for effecting transactions in Financiadeicts, and shall refer customers and
prospective customers to the applicable eSpeetPartan effort to cause such customers to effansactions in Financial Products in
eSpeed Marketplaces.

4. Sharing of Transaction Revenues. The CantoredBaahd the eSpeed Parties agree to share Trams&eivenues with regard to transacti
effected through Marketplaces in the following mann

(a) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction relatea téinancial Product (other than a Financial
Product that is traded on the Cantor Exchange)i@hdo Cantor Party provides Voice Assisted Brdge Services in connection with the
transaction to which the Transaction Revenuesaéthat is, the transaction is fully electronitien the applicable eSpeed Party will receive
the aggregate Transaction Revenues and will payetapplicable Cantor Party a service fee equadb® of the Transaction Revenues.

(b) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction relates teinancial Product (other than a Financial
Product that is traded on the Cantor Exchange)idhd Cantor Party provides Voice Assisted Brak@ge Services in connection with the
transaction to which the Transaction Revenuesagiaén the applicable Cantor Party will receive dlggregate Transaction Revenues and
will pay to the applicable eSpeed Party a senaeedqual to 7% of the Transaction Revenues.

(c) If (i) the Electronic Marketplace is a Collahtive Marketplace, (ii) the transaction relatea eroduct that is traded on the Cantor
Exchange and (iii) no Cantor Party provides Voissisted Brokerage Services in connection with idmestction to which the Transaction
Revenues relate (that is, the transaction is figtronic), then the applicable eSpeed Partyradleive the aggregate Transaction Revenues
and will pay to the applicable Cantor Party a serfee equal to 20% of the Transaction Revenues.

(d) If (i) the Electronic Marketplace is a Collabtive Marketplace, (ii) the transaction relates teroduct that is traded on the Cantor
Exchange and (iii) a Cantor Party provides Voicsigted Brokerage Services in connection with taegaction to which the Transaction
Revenues relate, then the applicable eSpeed Palrtgeeive the aggregate Transaction Revenuesidglhgay to the applicable Cantor Party
a service fee equal to 55% of the Transaction Rez®n

(e) If (i) the Electronic Marketplace is a Collabtive Marketplace and (ii) the transaction relatea Product that (x) is not a Financial
Product and (y) is not traded on the Cantor Exchatigen the applicable Cantor Party and the aggBoaSpeed Party will share Transaction
Revenues in such manner as they shall agree.

(f) If (i) the Electronic Marketplace is an eSpaddrketplace and
(i) the transaction relates to a Financial Progdtietn the applicable eSpeed Party will receiveathigregate Transaction Revenues and will
pay to CFLP a service fee equal to 20% of the Taetien Revenues.

(9) If (i) the Electronic Marketplace is an eSp&éarketplace and
(i) the transaction relates to a Product othenthdinancial Product, then the applicable eSpeety Will receive and retain all of the
Transaction Revenues.



(h) If (i) a transaction is effected in an ElectimMarketplace that is not a Collaborative Markat@ and is not an eSpeed Marketplace, but
that is a Marketplace in which Cantor provides Etatuc Brokerage Services, and (i) the transactedates to a Financial Product, then the
applicable Cantor Party will receive the aggredatmsaction Revenues and pay to eSpeed a sereiegtal to 30% of the amount eSpeed
would have received pursuant to

Section 4 (a) or 4 (b) of this Agreement if the kiplace had been a Collaborative Marketplace pagposes of this paragraph (h), the
Transaction Revenues shall be reduced by the tmstged or paid by a Cantor Party to a third pastprovide or arrange for the provision of
Electronic Brokerage Services.

(i) If a transaction (i) is not effected throughBlectronic Marketplace, but (ii) is electronicaflgsisted (by way of example, but not limitec
a screen-assisted open outcry transaction), theeaghlicable Cantor Party wittceive the aggregate Transaction Revenues angayilto the
applicable eSpeed Party 2.5% of the TransactioreRes.

() Notwithstanding the foregoing, in the eventtthaCantor Party's direct costs payable to thirtigg(other than the Cantor Parties and their
affiliates) for providing Clearance, Settlement &ndfillment Services with respect to transactiona Collaborative Marketplace with resp

to any Financial Product for any month exceed ihecticosts incurred by the Cantor Parties to ceal settle cash transactions in United
States Treasury securities for such month, theafasich excess shall be borne pro rata by thacgigieé Cantor Party and the applicable
eSpeed Party in the same proportion as the TraosdRevenues and service fees for such transaciien® be shared.

(k) For any month, for any Product for which saesl purchases during such month are effected hotlagh fully electronic transactions and
through voice-brokered transactions, TransactioneRees earned with respect to such Product shalldeated between fully electronic
transactions and voice-brokered transactions &safel the amount of Transaction Revenues attribatabfully electronic transactions or
voice-brokered transactions, as the case may beuét Product during such month in a Marketpldadl ©e equal to (x) total Transaction
Revenues for such Product for such month in suctkéfplace multiplied by (y) a fraction, the numeradf which is the notional volume (by
currency) of all transactions in such specific Ricddype for such month in such Marketplace effedtg fully electronic transactions or voice-
brokered transactions, as the case may be, artetiminator of which is the notional volume (byremcy) of all transactions in such
specific Product type for such month in such Marlaate.

() In the event that a customer does not payagsmnly a portion of, the Transaction Revenuetirg) to a transaction described in
paragraphs (a) through (i) above (a "Loss Evettt&n the relevant Cantor Party and the relevanee&party each shall bear its respective
share of the loss arising from the Loss Event égngaime proportion as the Transaction Revenueseavides fees for such transaction are to be
shared.

(m) All amounts due and payable to a Cantor PargnceSpeed Party by the other pursuant to thisddet shall be paid in the manner
specified in
Section 12 of this Agreement.

(n) In the event that any tax is imposed on Tratimadkevenues with respect to a transaction (dtrear a Tax on net income), the cost of ¢
tax will be borne by the applicable eSpeed Part/tae applicable Cantor Party in the same propod®the Transaction Revenues and
service fees for such transaction are to be shared.



5. Ancillary IT Services.
(a) During the Term, the eSpeed Parties shall deo®incillary IT Services to the Cantor Parties.

(b) CFLP shall pay to eSpeed in considerationtierAncillary IT Services an amount equal to thecliand indirect costs, including
overhead, that the eSpeed Parties incur in perfayithiose services.

6. Representations and Warranties.
(a) Organization and Good Standing.

(i) Each Executing Cantor Party is duly organiaaidly existing and in good standing under theday the state of its incorporation or
organization, as the case may be. Each Executintp€Rarty has the requisite power and authorigxecute, deliver and perform this
Agreement and to consummate the transactions cpidaésd hereby.

(i) Each Executing eSpeed Party is duly organizedidly existing and in good standing under thedaf the state or other jurisdiction of its
incorporation or organization, as the case mayhbeh Executing eSpeed Party has the requisite pamdeauthority to execute, deliver and
perform this Agreement and to consummate the tcdioses contemplated hereby.

(b) Authority; Binding Effect; No Conflicts.

(i) Each Executing Cantor Party has taken all resmgsactions to authorize the execution and dsfieéthis Agreement and to perform all of
its obligations under, and to consummate the titses contemplated by, this Agreement. This Agreetnias been duly and validly
executed by each of the Executing Cantor Partieis. Agreement constitutes the valid and bindindgattion of each of the Executing Cantor
Parties enforceable against each of the Executanddt Parties in accordance with its terms, sultfetiie effect of reorganization,
bankruptcy, insolvency, moratorium, fraudulent ceyance and other similar laws relating to or affectreditors' rights generally and court
decisions with respect thereto, and subject t@appdication of equitable principles and the disorebf the court (regardless of whether the
enforceability is considered in a proceeding iniggor at law). The execution, delivery and perfame by each of the Executing Cantor
Parties of this Agreement shall not, with or withthe giving of notice or the lapse of time or hdt violate any provision of any federal,
state, local or foreign law, statute, rule or redgjon to which any of the Executing Cantor Parigesubject, (y) violate any injunction, order,
judgment, ruling, decree or settlement applicablarty of the Executing Cantor Parties or (z) conflith, or result in a breach or violation
any provision of the certificate of incorporatidny-laws, partnership agreement or similar govermiogument of any of the Executing Cantor
Parties or any lease, contract, agreement, institymapdertaking or covenant by which any of thedtximg Cantor Parties is bound.

(if) Each of the Executing eSpeed Parties has takerecessary corporate actions to authorize,greand deliver this Agreement and to
perform all of its obligations under, and to consuate the transactions contemplated by, this Agreenidis Agreement has
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been duly and validly executed by each of the EtiegeSpeed Parties. This Agreement constitutesdhé and binding obligation of each
the Executing eSpeed Parties enforceable agaidstaahe Executing eSpeed Parties in accordanteitwiterms, subject to the effect of
reorganization, bankruptcy, insolvency, moratorivemrganization, fraudulent conveyance and otheilai laws relating to or affecting
creditors' rights generally and court decisiondwiitspect thereto, and subject to the applicati@yoitable principles and the discretion of
the court (regardless of whether the enforceahisigonsidered in a proceeding in equity or at laWie execution, delivery and performance
by each of the Executing eSpeed Parties of thigé&ment and the consummation by each of the Execafpeed Parties of the transactions
contemplated hereby will not, with or without thigigg of notice or the lapse of time or both, (Xplate any provision of any federal, state or
local law, statute, rule or regulation to which arfyhe Executing eSpeed Parties is subject, @faté any injunction, order, judgment, ruling,
decree or settlement applicable to any of the BExegeSpeed Parties, or (z) conflict with, or régula breach or violation of, any provisior
the certificate of incorporation or by-laws of amfythe Executing eSpeed Parties or any lease,axinagreement, instrument, undertaking or
covenant by which any of the Executing eSpeed é&saisibound.

(c) Litigation; No Undisclosed Liabilities. Exceas disclosed in the Prospectus relating to eSpaiibs public offering, there is no litigation
pending or, to CFLP's knowledge, threatened, whigkstions the validity or enforceability of this isgment or seeks to enjoin the
consummation of any of the transactions contemglagzeby.

7. New Marketplaces; Non-competition; Strategidates.

(a) If a Cantor Party wishes to create a new Matket for a Financial Product, then such CantotyRaay, by providing a New Market
Notice to eSpeed, require eSpeed to provide, aecanother eSpeed Party to provide, Electronic @eme Services with respect to t
Marketplace. In such a case, eSpeed shall use canathereasonable efforts to develop an Electrdmiading System for, and to render
Electronic Brokerage Services with respect to, latketplace under the terms of this AgreemergSfeed is able to develop and put into
operation an Electronic Trading System for the Mé#slace within 180 days, then the Marketplace db@bh Collaborative Marketplace and
the operation thereof shall be subject to the ioms of Section 3 of this Agreement. If, afteigéiht effort, eSpeed is unable to develop and
put into operation an Electronic Trading Systemtfa Marketplace within 180 days, then

(i) eSpeed shall have no liability to any CantortyPéor its failure to provide an Electronic Tradisystem, (i) the Cantor Party may create
and operate the Marketplace in any manner that#mdor Party deems to be acceptable and (iii) thekbtplace shall not be a Collaborative
Marketplace. CFLP agrees that its proposal to eraatew Marketplace and the requirements relatiageto will be commercially reasonable
in scope and that CFLP or another Cantor Partydiliiently pursue the development of such Marlaplin a meaningful way and that
failure to do so within two years of the provisioithe New Market Notice will cause any rights loé teSpeed Parties and the Cantor Part
this Section 7 and Section 8 of this Agreemenete@rt to their original status.

(b) If a Cantor Party wishes to create a new Maikee for a Financial Product that will involve thevision of Electronic Brokerage
Services and the Cantor Party does not requireeglSpeoperate an Electronic Trading System anddwvighe Electronic Brokerage Services
for that Marketplace pursuant to paragraph (ahisf $ection 7, then the Cantor Party shall prowdeSpeed a New Market Notice relating
thereto and eSpeed shall have a right of firstsafto provide



Electronic Brokerage Services with respect to latketplace under the terms of this AgreementSkiieed notifies the Cantor Party that it
wishes to provide Electronic Brokerage Servicefwéspect to the new Marketplace, then eSpeed ssmitommercially reasonable effort:
develop and put into operation an Electronic Trgdystem for the Marketplace within 180 days. [pe& is able to develop and put into
operation an Electronic Trading System for the Mé#slace within 180 days, then the Marketplace d&bh Collaborative Marketplace and
the operation thereof shall be subject to SectiohtBis Agreement. If, after diligent effort, eukis unable to develop and put into operation
an Electronic Trading System for the Marketplacthini 180 days, or eSpeed notifies the Cantor Rhsgyit does not wish to provide
Electronic Brokerage Services with respect to the Marketplace, then (i) the applicable Cantoryaray provide or obtain from a third
party Electronic Brokerage Services for that Maplaate in any manner that the Cantor Party deerhs txceptable and (ii) the Marketplace
shall not be a Collaborative Marketplace. CFLP egithat its proposal to create a new Marketpladefanrequirements relating thereto will
be commercially reasonable in scope and that CKlanather Cantor Party will diligently pursue thevdlopment of such Marketplace in a
meaningful way and that failure to do so within tyears of the provision of the New Market Noticédl wause any rights of the eSpeed
Parties and the Cantor Parties in this Sectiond7Sattion 8 of this Agreement to revert to theigioral status.

(c) If a Cantor Party wishes to create a new EbaitrMarketplace for a Product that is not a Finaieroduct, then the Cantor Party shall
provide to eSpeed a New Market Notice relatingdteereSpeed or another eSpeed Party shall hawppotunity to offer to provide
Electronic Brokerage Services with respect to the Marketplace, which offer the Cantor Party shaliew and negotiate in good faith, but
may accept or reject in its reasonable discretidhe Cantor Party accepts the eSpeed Party'stiaégm terms of proposed offer to provide
Electronic Brokerage Services, then the Marketptdadl be a Collaborative Marketplace and the dpmrdahereof shall be subject to Section
3 of this Agreement on such terms as the applic@batgor Party and the applicable eSpeed Party apade. If the Cantor Party rejects the
eSpeed Party's negotiated terms of proposed off@molvide Electronic Brokerage Services, thenh@ Marketplace shall not be a
Collaborative Marketplace and

(i) the Cantor Party may create and operate thekdtplace in any manner that the Cantor Party deerbe acceptable.

(d) If an eSpeed Party wishes to create a new BleictMarketplace for a Financial Product, thendSpeed Party shall provide to CFLP a
New Market Notice relating thereto and CFLP or arotCantor Party shall have a right of first refuegrovide the applicable Cant
Services with respect to that Marketplace undetdhas of this Agreement. If, within 30 days ofe&tng the New Market Notice, CFLP or
another Cantor Party notifies the eSpeed Partyitthashes to provide such Cantor Services witlpees to the new Marketplace, then the
Marketplace shall be a Collaborative Marketplace #ue operation thereof shall be subject to Se@iohthis Agreement. If (i) CFLP notifie
the eSpeed Party that it does not wish to provigth £antor Services or (i) CFLP fails to notifyietbSpeed Party within the 30-day time
period that it wishes to provide such Cantor Sewiwith respect to the new Marketplace, then the® Party may provide or obtain from a
third party those services for that Marketplaceary manner that the eSpeed Party deems to be abtemnd the Marketplace shall be an
eSpeed Marketplace for purposes of this Agreement.

(e) If an eSpeed Party wishes to create a newrgldctMarketplace for a Product that is not a FgiainProduct, then the eSpeed Party shall
provide to CFLP a New Market Notice relating theré€FLP or another Cantor Party shall have the dppity to offer to provide Cantor
Services with respect to the new Marketplace ithimi30 days of receiving the New Market Notice,
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CFLP or another Cantor Party notifies the eSpeety Beat it wishes to provide such Cantor Servieéh respect to the new Marketplace.
The eSpeed Party shall review and negotiate tlee off CFLP or the other CFLP Party in good faitint imay accept or reject that offer in its
reasonable discretion. If the eSpeed Party acee@entor Party's negotiated terms of proposed tdfprovide Cantor Services, then the
Marketplace shall be a Collaborative Marketplace #ue operation thereof shall be subject to Se@iohthis Agreement on such terms as
applicable Cantor Party and the applicable eSpaey Bhall agree. If the eSpeed Party rejects tr#td® Party's negotiated terms of proposed
offer to provide Cantor Services, then (i) the Mapgtace shall not be a Collaborative Marketplaak @hthe eSpeed Party may create and
operate the Marketplace in any manner that theexSparty deems to be acceptable.

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

(9) No Cantor Party shall, directly, indirectlyiarconnection with a third Person, provide or dssiy other Person in providing Electronic
Brokerage Services, other than (i) in collaboratiotih eSpeed pursuant to

Section 3 of this Agreement, (ii) with respect tneav Marketplace, after eSpeed (x) has indicatatitlis unable to develop and put into
operation an Electronic Trading System with respethat new Marketplace in accordance with paragi@) of this Section 7 or (y) has
declined to exercise its right of first refusali®unable to develop and put into operation antidea Trading System with respect to that |
Marketplace in accordance with paragraph

(b) of this Section 7, including, without limitatipthe time period specified therein, or (iii) wigsspect to an Unrelated Dealer Business.

(h) Notwithstanding the foregoing and anythinghe tontrary in this Section 7, the Unrelated DeBlgsinesses are expressly excluded from
eSpeed's rights of first refusal under paragraplatid the conduct by any Cantor Party either dirgot indirectly with or through another
Person, of any of the Unrelated Dealer Businedsalt 1sot be deemed to be a violation of this Secto

(i) The Cantor Parties and the eSpeed Parties Ishahtitled to and may enter into strategic atléa joint ventures, partnerships or similar
arrangements with Persons and consummate Busirmeski@ations with Persons (all of the foregoingJedively, "Alliance Opportunities™)
on the following basis only. If an Alliance Oppattty (i) relates to a Person that directly or irdity provides Cantor Services and engag
business operations that do not involve Electr@nakerage Services, then any Cantor Party shadhitided to consummate a transaction \
respect to such an Alliance Opportunity, (ii) rekato a Person that directly or indirectly proviédsctronic Brokerage Services and engages
in business operation that do not involve any GaBtvice, then any eSpeed Party shall be entlednsummate a transaction with respect
to such an Alliance Opportunity and (iii) is aniafice Opportunity with respect to a Person othan th

11



those described in clauses (i) and (ii) above, therCantor Parties and the eSpeed Parties stugdecate to jointly pursue and consummate a
transaction with respect to such Alliance Oppotiuoh mutually agreeable terms. For purposes sfghragraph, a "Business Combination”
shall mean, with respect to any Person, a trarsagtitiated by and/or in which a Cantor Party nresspeed Party is the acquiror involving (i)
a merger, consolidation, amalgamation or combinaiii®) any sale, dividend, split or other disp@sitof any capital stock or other equity
interests (or securities convertible into or exajeable for or options or warrants to purchase amjtal stock or other equity equivalents) of
the Person, (iii) any tender offer (including withidimitation a self-tender), exchange offer, ratazation, liquidation, dissolution or similar
transaction, (iv) any sale, dividend or other dgpon of a significant portion of the assets anoperties of the Person (even if less than all or
substantially all of such assets or properties), (@h entering into of any agreement or understagndor the granting of any rights or options,
with respect to any of the foregoing.

8. Exclusive Patent Licenses.

(a) Subject to the second following sentence, Cah& CFPH hereby grant to eSpeed an exclusive, foatparevocable, worldwide, royalty-
free right and license, with the right to sublicens its subsidiaries and affiliates, under alep# and patent applications of CFLP and CFPH
related to Electronic Marketplaces, now known axidtang, including all provisionals, divisionalspmtinuations, continuations-in-part,
reissues and extensions derived therefrom, asaselll foreign patents and patent applications kioewn or pending and other counterparts
thereof (the "Patent Rights"). The Cantor Partggea to take all commercially reasonable actiogsested by the eSpeed Parties, at the sole
expense of the eSpeed Parties, to cause the Paggms to remain in full force and effect to thdexx permitted by law. In the event that
eSpeed (x) has indicated that it is unable to agwvahd put into operation an Electronic Tradingt&yswith respect to a new Marketplace in
accordance with paragraph (a) of Section 7 or §g) declined to exercise its right of first refusih respect to a new Marketplace in
accordance with paragraph (b) of Section 7, therCthntor Parties shall have a limited right to theePatent Rights solely in connection with
the operation of that new Marketplace. The Cangoti®s shall cooperate with eSpeed, at eSpeed'£gpense, in any attempt by eSpeed to
prevent or otherwise seek remedies or damages whialmy case, shall inure to eSpeed for any thédy infringement of the Patent Rights
that are the subject of the license granted to @$parsuant to this Section 8 or to defend agaimgtthird party claim relating to the Patent
Rights.

(b) CFS hereby grants to eSpeed a non-exclusiveepal, irrevocable, worldwide, royalty-free rigdrid license, with the right to sublicense
to its subsidiaries and affiliates, to use thedradrks "Cantor Exchange," "Interactive Matchingn aCX" (collectively, the "Trademark
Rights"), in all media now known or hereinafter di®ped, in connection with Electronic MarketplacBise Cantor Parties agree to take all
commercially reasonable actions requested by theexSParties, at the sole expense of the eSpetesPtr cause the Trademark Rights to
remain in full force and effect to the extent pdted by law. The eSpeed Parties acknowledge th&t@¥ns the Trademark Rights, including
all goodwill now or hereafter associated therewatind that all goodwill and improved reputation gated by the eSpeed Parties' use of the
Trademark Rights shall inure to the benefit of ClESorder to preserve the inherent value of thal@naark Rights, the eSpeed Parties agr
use reasonable efforts to ensure that the prodmctservices in connection with which the eSpeetidBause the Trademark Rights shall k
least equal to the standard prevailing in the djmaraf the Electronic Marketplaces immediatelyoptio the date of the Agreement.
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9. Indemnification.

(a) CFLP's Indemnification Obligations. Subjecthie terms and conditions of this Section 9, CFLReg to defend, indemnify and hold
eSpeed, the other eSpeed Parties and their regpefficers, directors, affiliates, agents, attgyeemployees and representatives harmless
from and against any and all liabilities, lossexsts, damages, expenses, penalties, fines and taskesling, without limitation, reasonable
legal and other expenses (collectively, "Damagehbt@ctly or indirectly arising out of, resultingoin or relating to:

(i) any breach of any covenant, agreement or ofitigaof any Cantor Party contained in this Agreetnand

(i) any liability resulting from CFLP broker err@and errors arising in connection with the pravriddy any Cantor Party of Clearance,
Settlement and Fulfillment Services.

(b) eSpeed's Indemnification Obligations. Subjedht terms and conditions of this Section 9, e8pegees to defend, indemnify and hold
CFLP, the other Cantor Parties and their respedfifigers, directors, affiliates, agents, attorneymployees and representatives harmless
from and against any and all Damages directly dir@ctly arising out of, resulting from or relating

(i) any breach of any covenant, agreement or ofitigaf any eSpeed Party contained in this Agreg¢men
(i) any liability resulting from failures of eSpd's technology and errors caused by the technabtye Electronic Marketplaces; and
(iii) any liability resulting from any claims assed against Cantor with respect to an eSpeed Paitgrcise of its Patent Rights.

(c) Claims for Indemnification; Defense of Indemadf Claims. For purposes of this Section, the pantytled to indemnification shall be
referred to as the "Indemnified Party" and theyeetjuired to indemnify shall be referred to as'tinedemnifying Party." In the event that the
Indemnifying Party shall be obligated to the Indéfed Party pursuant to this Section 9 or in themthat a suit, action, investigation, claim
or proceeding is begun, made or instituted aswtrewhich the Indemnifying Party may become ghted to the Indemnified Party
hereunder, the Indemnified Party shall give promiitten notice to the Indemnifying Party of the ao@nce of such event, specifying the
basis for such claim or demand, and the amoungtonated amount thereof to the extent then detexiokn(which estimate shall not be
conclusive of the final amount of such claim or @mah); provided, however, that the failure to giuetsnotice shall not constitute a waiver of
the right to indemnification hereunder unless tidemnifying Party is actually prejudiced in a mitlerespect thereby. The Indemnifying
Party agrees to defend, contest or otherwise grftedndemnified Party against any such suitoactinvestigation, claim or proceeding at
Indemnifying Party's own cost and expense with seliof its own choice, who shall be, however, reabty acceptable to the Indemnified
Party. The Indemnifying Party may not make any campse or settlement without the prior written cemisof the Indemnified Party (which
will not be unreasonably withheld or delayed) dmel indemnified Party shall receive a full and urditonal release reasonably satisfactol

it pursuant to such compromise or settlement. Tidernified Party shall have the right but not thégation to participate at its own exper
in the defense thereof
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by counsel of its own choice. If requested by tidemnifying Party, the Indemnified Party shalltfe Indemnifying Party's expense) (i)
cooperate with the Indemnifying Party and its calims contesting any claim or demand which the mdiying Party defends, (ii) provide
the Indemnifying Party with reasonable access dunormal business hours to its books and recorttsetextent they relate to the condition
or operation of a Marketplace and are requestetidyndemnifying Party to perform its indemnifiaatiobligations hereunder, and to make
copies of such books and records, and (iii) makeqmnel available to assist in locating any boaid r@cords relating to a Marketplace or
whose assistance, participation or testimony isaeably required in anticipation of, preparationdothe prosecution and defense of, any
claim subject to this Section 9. In the event thatindemnifying Party fails timely to defend, cesttor otherwise protect the Indemnified
Party against any such suit, action, investigatiteim or proceeding, the Indemnified Party shalldnthe right to defend, contest or otherv
protect the Indemnified Party against the samenaaigl make any compromise or settlement thereof eaoaver the entire cost thereof from
the Indemnifying Party, including, without limitati, reasonable attorneys' fees, disbursementslieamti@unts paid as a result of such suit,
action, investigation, claim or proceeding or coampise or settlement thereof.

(d) Payments; Non-Exclusivity. Any amounts due rgaleimnified Party under this Section 9 shall be ahe payable by the Indemnifying
Party within fifteen (15) business days after (xjhe case of a claim which does not involve airg tharty, receipt of written demand there
and (y) in the case of a claim which involves adlgarty, the final disposition of such claim onuiend, provided that reasonable legal and
other out-of-pocket costs and expenses are reirabungrrently within 15 business days after demaedefor. The remedies conferred in this
Section 9 are intended to be without prejudicentp ather rights or remedies available at law oritydo the Indemnified Parties, now or
hereafter.

10. Relationship of the Parties. The relationstiifthe Cantor Parties on the one hand and the eSpeiés on the other hand is that of
independent contractors. Pursuant to this AgreentiemtCantor Parties and the eSpeed Parties imberethder separate but related services to
customers and to divide certain of the revenuesngrifrom those services, but the parties do rtenihto share profits or losses or to enter
into or create any partnership, and no partnemshgther like arrangement shall be deemed to ketedenereby. None of the Cantor Parties or
eSpeed Parties shall have any claim against tlegsot right of contribution with respect to anynsured loss incurred by any of them nor
shall any of them have a claim or right againstdtieers with respect to any loss that is deemédx timcluded within the deductible, retention
or self-insured portion of any insured risk.

11. Audit. eSpeed may request a review, by thogdied public accountants who examine CFLP's baakd records, of CFLP's allocation of
Transaction Revenues to eSpeed to determine whatbhbrallocation was based upon the procedurdsrsietherein. Such a review is to be
conducted at eSpeed's expense. CFLP may requegeay by those certified public accountants wharaine eSpeed's books and records, of
eSpeed's allocation of Transaction Revenues to G&ldetermine whether such allocation was based thppprocedures set forth herein.
Such a review is to be conducted at CFLP's expense.

12. Invoicing and Billing; Payment of Service Feleach of eSpeed and CFLP shall pay to the othénjm80 days of the end of each
calendar month, the amounts due and received tGdhéor Parties or the eSpeed Parties, as thertasbe (determined in the manner
provided in Section 4 of this Agreement), duringttbalendar month. eSpeed shall invoice CFLP fargds for Ancillary IT Services
provided pursuant hereto on a monthly basis agriedusuch invoices to be
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delivered to CFLP by eSpeed within 15 days afterehd of each calendar month. CFLP shall pay tee$the aggregate charge for
Ancillary IT Services provided under this Agreemanarrears within 30 days after the end of eadénuiar month. Amounts due by one p:
to another under this Agreement shall be settleihatjamounts due by the second party to theuirder this or any other agreement. All
payments to be made pursuant to this Agreemernitlshaixclusive of United Kingdom Value Added Taxig¥h if applicable to any payments
hereunder, shall be added to the amount of, anmhiokin addition to, such payments.

13. Documentation. All Transaction Revenues, serfees, fees for Ancillary IT services and othardjis hereunder shall be substantiated
by and payments thereof shall be preceded or acaoiegh by, as applicable, appropriate schedulesjéas or other documentation.

14. Force Majeure. Any failure or omission by atpam the performance of any obligation under thigeement shall not be deemed a breach
of this Agreement or create any liability if thereaarises from any cause or causes beyond thetohsuch party, including, but not limited
to, the following, which, for purposes of this Agreent shall be regarded as beyond the controlaf ebthe parties hereto: acts of God, fire,
storm, flood, earthquake, governmental regulatiodi@ction, acts of the public enemy, war, relogljiinsurrection, riot, invasion, strike or
lockout; provided, however, that such party shedlume the performance whenever such causes areeggmo

15. Post-Termination Payments. Notwithstanding @noyision herein to the contrary, all payment osligns hereof shall survive the
happening of any termination of this Agreementlwitiamounts due hereunder have been paid.

16. Confidentiality.

(a) CFLP and its affiliates agree to treat as dmftial and not to disclose to any person (othan o CFLP employees who have a need to
know the same for purposes of CFLP's performingbtgations hereunder) or use the same for its lbamefit or for any purpose other than
performing its obligations hereunder, all confidahor proprietary information, trade secrets, mfiation related to, and all subject matter
covered by, any pending patent applications, gééms, strategies, projections, budgets, repasgarch, financial information, files, reports,
software, agreements and other materials and irdoom (individually and collectively, "Confidentifhformation™) it receives, obtains or
learns about eSpeed and its affiliates, an Eleitfdiarketplace or any other program, service, safenor system eSpeed and/or CFLP
develops in connection with this Agreement. CFLBIIshotify those of its employees who perform seegi for eSpeed and its affiliates of this
covenant and shall, to the extent practical, sethaie agreement to abide by its terms.

(b) eSpeed and its affiliates agree, during the tefrthis Agreement, to treat as confidential antlto disclose to any person (other than to
eSpeed employees who have a need to know the sauparposes of eSpeed's performing its obligatfmreunder) or use the same for its
own benefit or for any purpose other than perfogmias obligations hereunder, all Confidential Infation it receives, obtains or learns about
CFLP and its affiliates or any other program, sezysoftware or system CFLP and/or eSpeed devalamsnection with this Agreement.
eSpeed shall notify those of its employees whogoerfservices under this Agreement of this covenadtshall, to the extent practical, secure
their agreement to abide by its terms.

(c) Notwithstanding the foregoing, neither partalsbe obligated with respect to confidential oogmietary information that it can document:
(i) is or has become readily publicly
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available through no fault of its own or that of #ffiliates, employees or agents; or (ii) is reedifrom a third party lawfully in possession of
such information and lawfully empowered to freelyatbse such information to it; or
(i) was lawfully in its possession, without rastion, after the date hereof.

17. Miscellaneous.

(a) This Agreement and all the covenants hereitatoed shall be binding upon the parties heretir tiespective heirs, successors, legal
representatives and assigns. No party shall havaght to assign all or any portion of its rightgligations or interests in this Agreement or
any monies which may be due pursuant hereto witthauprior written consent of the other affectedipa and which consent may not be
unreasonably withheld.

(b) No waiver by any party hereto of any of itshtigunder this Agreement shall be effective unilesgriting and signed by an officer of the
party waiving such right. No waiver of any breadhhis Agreement shall constitute a waiver of anpsequent breach, whether or not of the
same nature. This Agreement may not be modifieegbdoy a writing signed by officers of each of eties hereto; provided, however, that
each amendment, maodification and/or waiver heredfeoeunder must be approved by a majority of thtside directors of eSpeed or the
applicable eSpeed Party. For purposes of this Ageeg¢ an outside director shall mean a director ishmt an employee, partner or affiliate
(other than solely by reason of being an eSpeettdir) of eSpeed, CFLP or any of their respectffibates.

(c) This Agreement constitutes the entire Agreenoétite parties with respect to the services amfits described herein, and cancels and
supersedes any and all prior written or oral caérar negotiations between the parties with resjoethe subject matter hereof.

(d) This Agreement shall be strictly construedraiependent from any other agreement or relatiorts#iiween the parties.

(e) This Agreement is made pursuant to and shajldverned and construed in accordance with the tdilse State of New York, without
regard to the principles of conflict of laws thefreo

(f) The descriptive headings of the several sestlogreof are inserted for convenience only and sbakontrol or affect the meaning or
construction of any of the provisions hereof.

(9) Any notice, request or other communication regflior permitted in this Agreement shall be inting and shall be sufficiently given if
personally delivered or if sent by registered atified mail, postage prepaid, addressed as follows

(i) If to a Cantor Party:
One World Trade Center, 105th Floor New York, NY048 Attention: General Counsel Facsimile: (212)-3820
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(i) If to an eSpeed Party:
One World Trade Center, 103rd Floor New York, NY048 Attention: General Counsel Facsimile: (212)-3820

The address of any party hereto may be changedtarerio the other parties hereto duly served goetance with the foregoing provisions.

[Signature Pages to Follo



IN WITNESS WHEREOF, the parties hereto have exetatecaused this Joint Services Agreement to beuted in their respective names
by their respective officers thereunto duly authed, as of the date first written above.

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

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman

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

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

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

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and Chief Executive
O ficer

CFPH, L.L.C.

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and Chief Executive
Oficer

[Signature Page for Joint Services Agreem



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

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

CANTOR FITZGERALD INTERNATIONAL

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman

CANTOR FITZGERALD GILTS

By:/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman

eSPEED, INC.

By:/s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice Chairnan

eSPEED SECURITIES, INC.

By:/s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice President and Chief
Administrative Oficer

[Signature Page for Joint Services Agreem



eSPEED GOVERNMENT SECURITIES, INC.

By:/s/ Douglas B. Gardner

Narme: Dougl as B. Gardner
Title: Vice President and Chi ef
Adm nistrative Oficer

eSPEED MARKETS, INC.

By:/s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice President and Chief
Administrative Oficer

eSPEED SECURITIES INTERNATIONAL LIMITED

By:/s/ Douglas B. Gardner

Narme: Dougl as B. Gardner
Title: Director

[Signature Page for Joint Services Agreem



ANNEX A
0 U.S. Government Securities
o United Kingdom and European Government Bonds
o Eurobonds
o Corporate Bonds
0 U.S. Agency Securities
o Emerging Market Government Bonds and EmergingkktaEurobonds
o Global Repurchase Agreements and Reverse Reerédtiaeements (U.S., Europe and Emerging MarkentTies)
0 U.S. Municipal Bonds

o0 U.S. Treasury Future



AMENDMENT NO. 1 TO THE JOINT SERVICES AGREEMENT,
DATED AS OF DECEMBER 15, 1999,

AMONG CANTOR FITZGERALD, L.P., CANTOR FITZGERALD SE CURITIES, CANTOR FITZGERALD & CO., CFPH, L.L.C.,
CANTOR FITZGERALD PARTNERS, CANTOR FITZGERALD INTER NATIONAL, CANTOR FITZGERALD GILTS, eSPEED,
INC., eSPEED SECURITIES, INC., eSPEED GOVERNMENT SEURITIES, INC., eSPEED MARKETS, INC. AND eSPEED
SECURITIES

INTERNATIONAL LIMITED

THIS AMENDMENT No. 1 dated as of January 1, 2000am Cantor Fitzgerald, L.P., Cantor Fitzgerald $#ies, Cantor Fitzgerald & Co.,
CFPH, L.L.C., Cantor Fitzgerald Partners, Canttadérald International, Cantor Fitzgerald Giltspe&d, Inc., eSpeed Securities, Inc.,
eSpeed Government Securities, Inc., eSpeed Matketsand eSpeed Securities International Limite@ads the agreement dated as of
December 15, 1999 among the parties hereto (thet'Services Agreement”). All the terms of the d@ervices Agreement are incorporated
herein by reference, except as otherwise statarheZapitalized terms used herein that are nahedtherein shall have the meanings
ascribed to them in the Joint Services Agreement.

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

Paragraph 4 shall be amended to insert the follpamsubsection (b), and subsections (b) througsh@ll be renumbered accordingly as (c)
through (0):

"(b) If (i) the Electronic Marketplace is a Collalative Marketplace,

(i) the transaction relates to U.S. Treasury siesrand U.S. federallgponsored agency securities involving that ceg&ipeed business u
to which the employees listed on Schedule | hanatee been currently assigned, and (iii) a CantotyRaiovides Voice Assisted Brokerage
Services through any of the employees listed ore@dle | or their replacements in connection with tifansaction to which the Transaction
Revenues relate, then the applicable eSpeed Pdlrtgeeive the aggregate Transaction Revenuesndlhgay to the applicable Cantor Party
a service fee equal to 35% of the Transaction Res®n



IN WITNESS WHEREOF, the parties have executed aosed this Amendment No. 1 to the Joint ServicesAgents to be executed in their
respective names by their respective officers thaeduly authorized, as of the date first writtdrove.

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

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

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

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

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

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President



By:

By:

By:

By:

By:

CFPH, L.L.C.

/'s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and
Chi ef Executive O ficer

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

/'s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

CANTOR FITZGERALD
INTERNATIONAL

/s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman

CANTOR FITZGERALD GILTS

/'s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman

eSPEED, INC.

/'s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman and
Chi ef Executive O ficer
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eSPEED SECURITIES, INC.

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and
Chi ef Executive O ficer

eSPEED GOVERNMENT
SECURITIES, INC.

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President and
Chi ef Executive Oficer

eSPEED MARKETS, INC.

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman and
Chi ef Executive O ficer

eSPEED SECURITIES INTERNATIONAL
LIMITED

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Director



ADMINISTRATIVE SERVICES AGREEMENT
among
CANTOR FITZGERALD, L.P.,
CANTOR FITZGERALD INTERNATIONAL,
eSPEED, INC,,

eSPEED SECURITIES, INC,,

eSPEED GOVERNMENT SECURITIES, INC.,

eSPEED MARKETS, INC.
and
eSPEED SECURITIES INTERNATIONAL LIMITED

Dated as of December 15, 1999



ADMINISTRATIVE SERVICES AGREEMENT

This ADMINISTRATIVE SERVICES AGREEMENT is made amdhtered into as of December 15, 1999, among CANFORGERALD,
L.P., a Delaware limited partnership ("Cantor Férad"), Cantor Fitzgerald International, an Erglislimited liability company ("CF
International”), eSPEED, INC., a Delaware corpara{i'Parent"), eSPEED SECURITIES, INC., a Delavamporation and a wholly-owned
subsidiary of eSpeed ("eSpeed Securities"), eSPEGENERNMENT SECURITIES, INC., a Delaware corporatanmd a wholly-owned
subsidiary of eSpeed ("eSpeed GS"), eSPEED MARKHENS,, a Delaware corporation and a wholly-ownebssdiary of eSpeed ("eSpeed
Markets") and eSPEED SECURITIES INTERNATIONAL LIMED, a limited company registered in England andé&'and a wholly-
owned subsidiary of eSpeed ("eSpeed InternatiorREjerences hereinafter to (i) "eSpeed" shall nikement and/or one or more of eSpeed
Securities, eSpeed GS, eSpeed Markets, eSpeedativeial and any other subsidiary of Parent thabbmes a party to this Agreement in
accordance with Section 17(j) and (ii) "Cantor"lshsean Cantor Fitzgerald, CF International, ang ather subsidiary or affiliate of Cantor
Fitzgerald that becomes a party to this Agreemeatctcordance with

Section 17(j).

WITNESSETH:
WHEREAS, Parent is a recently formed company, #pstal stock of which is owned by affiliates of Gam

WHEREAS, Cantor Fitzgerald and/or its affiliatesremtly provide(s) certain services, including offispace, personnel and corporate
services, such as cash management, internal &addiities management, promotional sales and marfgetegal, payroll, benefits
administration and other administrative services iasurance services, to various financial servases securities firms in which Cantor has
an ownership or management interest;

WHEREAS, Cantor is willing to provide or arrange fbe provision of similar services to eSpeedupbn the terms and conditions set forth
herein;

WHEREAS, in the absence of obtaining such senficea Cantor, eSpeed would require additional saaff would need to enhance its
existing administrative infrastructure sooner tdasirable;

WHEREAS, eSpeed will conduct directly much of itgrosales and marketing functions, and will providetain sales and marketing services
to Cantor upon the terms and conditions set foetiein; and

WHEREAS, each of the parties hereto acknowledgatsgiteater efficiencies and reduced costs are taghéa be achieved from the
economies of scale associated with



provision of such services by Cantor to eSpeedbgreiSpeed to Cantor in the manner provided hengiimgl the term hereof;

NOW, THEREFORE, in consideration of the premisestamed herein, it is agreed as follows (capitalit'rms used and not defined her
have the meanings ascribed thereto in the AssigharehAssumption Agreement (for the transfer ofaiarassets in the United States of
America), dated as of December 9, 1999):

1. Term. The term of this Agreement shall commeatdbe Closing and shall remain in effect for @&iyear period (the "Initial Term").
Thereafter, this Agreement shall be renewed autioaiit for successive one-year terms (the "Extentiean™), unless any party shall give
written notice to the other parties of its destréerminate this Agreement at least six monthsreettve end of any such year ending during
Extended Term, in which event this Agreement shiadl with respect to the terminating party, on #s tay of such year. This Agreement
may be terminated by a party as provided hereiaprovided in Section 14, with respect to a paldr service or group of services only, in
which case it shall remain in full force and effadth respect to the other services described heMotwithstanding the foregoing, the terrr
this Agreement with respect to any space madeahlaito eSpeed by Cantor, as the case may be goitsuAnnex A and Annex B hereto
shall be coterminous with the term of Cantor'sdeagh respect to such space, including any extertsiereof. The Initial Term and the
Extended Term are referred to herein as the "Term".

2. Insurance. During the Term hereof and uponeh®g and conditions set forth herein, Cantor agieebtain for eSpeed the following
insurance (i) in the United States of America (vhitcsurance policy and amount provided below mag bigle policy and an amount for
eSpeed and Cantor combined), except as otherwisedly eSpeed and Cantor, and subject to Sectiterkof, and

(i) or such insurance as is equivalent theretother jurisdictions, and in such amounts as CamtdreSpeed shall agree:

(a) Property and casualty insurance, includingreusce against all risks, except for standard padgiusions, terms and conditions, for all
buildings, fixtures, boilers and other mechanigastsms, electronic data processing equipment dret equipment located at any eSpeed
facility in an amount not less than $40 millionsuch greater amount as may be agreed from timmé t

(b) General liability insurance in an amount nasléhan $20 million;

(c) Officer and director liability insurance in amount and having the terms and conditions thatyaieal for a newly-public company in
eSpeed's industry;

(d) Business interruption insurance in the amo@$2& million;



(e) Fidelity bond, if necessary, of not less thas #illion; and

(f) Such other insurance as eSpeed and Cantoradrait.

3. Services. During the Term hereof and upon thegeand conditions set forth herein,

(a) Cantor agrees to provide or, at Cantor's digereto arrange for third parties to provide, fpeed the following services:

(1) Administration and Benefits Services. Cantallshdminister each of the benefits and servicésmed to in Section 2 hereof and this
Section 3.

(2) Employee Benefits, Human Resources and Pagesllices. Employees of eSpeed shall be entitlpaticipate in all employee benefit
plans of Cantor to the extent permitted under applie law. Cantor shall provide certain human resmsiservices, which shall include
interviewing prospective employees of eSpeed, raaimg employee personnel records, administeringdisseminating information to
employees of eSpeed regarding fringe benefits, tmong EEOC and affirmative action compliance,niagg employees, administering and
monitoring worker's compensation, monitoring labelations, analyzing unemployment compensationscaisti assisting in the establishment
of procedures for hiring, promoting and terminatérgployees. In addition, Cantor shall provide deneayroll services, which shall include
preparation of payroll checks for eSpeed emplogeelsmaintenance of employee payroll records, arldngaprovision for the associated
payroll for payments and similar charges.

(3) Financial and Operations Services. Cantor stsalist eSpeed in establishing and maintaining baotunts, investing short-term funds,
credit analysis, obtaining lines of credit, purdhgscapital improvements (including supplies andipment), providing technical advice as
requested on commercial contracts and client/basidevelopment. In addition, Cantor shall assipee8 on all matters relating to
acquisitions and mergers and other corporate eigafiscluding the leasing, purchasing and selbifigeal property and complementary
businesses).



(4) Internal Auditing Services. Cantor shall pravidternal auditing of corporate records and sugipdyrelevant resulting audit reports
directly to eSpeed's Board of Directors and exiexnditors as requested by eSpeed from time to.time

(5) Legal Related Services. Cantor shall make abhilits in-house counsel and staff to providellegaice and related services of a type
currently provided by such persons to Cantor. Upgojuest, Cantor shall consult with eSpeed manageonethe legal impact of proposed
transactions and on general collection mattersta@ahall also advise and assist eSpeed with respeompliance with regulatory matters
and intellectual property matters. Cantor maytsrdiscretion, engage outside counsel and any otftside consultants to assist in the
provision of legal and related services to eSpeed.

(6) Risk Management. Cantor shall assist eSpeetliéxes in attempting to obtain insurance programs maintaining contacts and
relationships with insurance brokers and insuraracgers, other than the insurance specificallyijoied for in Section 2 hereof.

(7) Accounting Services. Cantor's accounting depant shall assist eSpeed's accounting departmeaigravide such general and specific
accounting services, including management accogisinvices, assistance in the preparation of fiahaad regulatory statements, filings,
such as Forms 10-K, 10-Q and 8-K, proxy statemamtsannual reports to stockholders, as the partigs from time to time, agree.

(8) General Tax Services. Cantor shall advise astsbeSpeed in (i) preparing and filing all taturas for eSpeed, including federal, state
local corporate income taxes, state franchise tdseal property taxes, state and local withholdizxes, value added tax quarterly returns
unemployment compensation taxes, (ii) preparinglfscussions, meetings and proceedings with tehoaities, and (i) general tax advice.

(9) Space. Cantor shall make certain office spaedable to eSpeed at the cost and terms spedifidtinex A and Annex B hereto.
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(10) Personnel. Cantor shall make available to eGpiee services of those individuals identifiedelygh of them and at each of their
reasonable request.

(11) Communication Facilities. Cantor or eSpeedl ghavide access for the requesting party to amymunication facilities (leased
telephone lines or other data transmission linestleer property owned or leased by Cantor or edpeethe case may be, for any similar
purpose).

(12) Facilities Management. Cantor shall providgliides, management, maintenance and supportcEsyvi

(13) Promotional Sales and Marketing. Cantor gh@lVide promotional sales and marketing servicesSjpeed.

(14) Miscellaneous. Cantor shall provide such othiscellaneous services to eSpeed as the partigseasonably agree.
(b) eSpeed agrees to provide or, at eSpeed's tlisgre arrange for third parties to provide, tan@r the following services:

(1) Sales, Marketing and Public Relations. eSpéatl maintain its own sales, marketing and puldiations department and shall provide
such sales, marketing and public relations sentiz€zantor as Cantor may from time to time request.

(2) Miscellaneous. eSpeed shall provide such ottiecellaneous services to Cantor as the partiesage.

4. Authority. Notwithstanding anything to the canir contained in

Section 3 hereof, the parties hereto acknowleddeagree that each party shall provide the sengeeforth in Section 3 of this Agreement
subject to the ultimate authority of eSpeed to idrits own business and affairs. Each party ackaedges that the services provided
hereunder by Cantor are intended to be adminiggratiechnical and ministerial and are not intenteskt policy for eSpeed.

5. Charges for Insurance. The insurance providethfSection 2 shall be invoiced to and paid byespas follows:
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The premiums for each of the insurance policiesrilesd in Section 2 shall be allocated to eSpee@dmytor and shall be determined by
multiplying Cantor's total actual insurance premsuior each such coverage by a fraction, (i) indage of general liability or business
interruption insurance, the numerator of whicthis &4ggregate consolidated net revenues (deternmrsatordance with Generally Accepted
Accounting Principles of the United States of Arajiof eSpeed and the denominator of which is ¢jggemate consolidated net revenues of
Cantor plus any consolidated eSpeed net revenuesahaded in Cantor's consolidated net revenueduding the revenues from any divis
or subsidiary which does not benefit from or whigimot covered by the insurance to which these pramrelate, (ii) in the case of property
and casualty insurance, the numerator of whichésumber of employees of eSpeed and the denomifatdhich is the number of
employees of eSpeed and Cantor's affiliates, dfdih(the case of all others as mutually agreetyt@Speed and Cantor.

6. Charges for Services. In consideration for pimg the financial, administrative, sales and mimnkg and operational services provided for
in
Section 3 hereof, each party receiving servicell phg to the providing party the actual costs wéls services, determined as follows:

Each providing party shall charge the receipentydar such receipent party's appropriate shath@figgregate cost actually incurred in
connection with the provision of such servicesnreaount equal to the direct cost that the progdliarty incurs in performing those services
plus a reasonable allocation of other costs det@thin a consistent and fair manner so as to caer providing party's appropriate costs or
in such other manner the parties shall agree. Ttvdding party shall not charge the recipient panty portion of any tax for which the
providing party receives a rebate or credit, owtach the providing party is entitled to a rebatecedit.

7. Other Benefits and Services. From time to ti@&ntor and eSpeed may agree to assist each otther jlurchase of other benefits or
services or in the purchase by eSpeed from or gffir@antor of other benefits or services. In suangvhe parties shall agree upon a
mutually satisfactory basis of allocation of costs.

8. Exculpation and Indemnity; Other Interests.

(a) Cantor (including its partners, officers, dites and employees) shall not be liable to eSpedueastockholders of Parent for any acts or
omissions taken or not taken in good faith on HebfadSpeed and in a manner reasonably believediamyor to be within the scope of the
authority granted to it by this Agreement and ia best interests of eSpeed, except for acts orsanis constituting fraud or willful
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misconduct in the performance of Cantor's dutieteuthis Agreement. Notwithstanding the foregoi@gntor shall be liable to eSpeed for
any losses incurred by eSpeed in connection wélptbvision of Cantor's services hereunder to fenté Cantor is entitled to be reimbursed
by an unaffiliated third party for any such liahjlieSpeed shall indemnify, defend and hold harsnt&sntor (and its partners, officers,
directors and employees) from and against any Hethans or liabilities of any nature whatsoevarc{uding consequential damages and
reasonable attorney's fees) arising out of or imegtion with any claim against Cantor under oenilise in respect of this Agreement, ex
where attributable to the fraud or willful miscortlof Cantor.

(b) eSpeed (including its officers, directors anthyees) shall not be liable to Cantor or therpag of Cantor for any acts or omissions
taken or not taken in good faith on behalf of Caated in a manner reasonably believed by eSpekd tathin the scope of the authority
granted to it by this Agreement and in the bestragts of Cantor, except for acts or omissionsttatiag fraud or willful misconduct in the
performance of eSpeed's duties under this Agreememtvithstanding the foregoing, eSpeed shall @leldéi to Cantor for any losses incurred
by Cantor in connection with the provision of eSfiseervices hereunder to the extent eSpeed tiedrith be reimbursed by an unaffiliated
third party for any such liability. Cantor shaldiemnify, defend and hold harmless eSpeed (antbitklsolders, officers, directors and
employees) from and against any and all claim&bilities of any nature whatsoever (including cemgential damages and reasonable
attorney's fees) arising out of or in connectiothvainy claim against eSpeed under or otherwisedpact of this Agreement, except where
attributable to the fraud or willful misconducte$peed.

(c) Nothing in this agreement shall prevent Caatat its affiliates from engaging in or possessingngéerest in other business ventures of any
nature or description, independently or with othersether currently existing or hereafter created| none of eSpeed or any of their
respective stockholders shall have any rights ito@uch independent ventures or to the incomeadditp derived therefrom.

9. Relationship of the Parties. The relationshigahtor Fitzgerald and CF International, and PaeBpeed Securities, eSpeed GS, eSpeed
Markets and eSpeed International shall be thabofracting parties, and no partnership, joint vemtur other arrangement shall be deemed to
be created hereby. Except as expressly providezsrherone of Cantor Fitzgerald, CF Internationalddt, eSpeed Securities, eSpeed GS,
eSpeed Markets or eSpeed International shall haywelaim against the others or right of contribaotisith respect to any uninsured loss
incurred by any of them nor shall any of them haw#aim or right against the others with respecrty loss that is deemed to be included
within the deductible, retention or self-insuredtfmmn of any insured risk.
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10. Audit. Any party hereto may request a reviewthnse certified public accountants who examinet@& or eSpeed's books and records,
of the other party's cost allocation to the reguggparty to determine whether such allocationr@gppr under the procedures set forth herein.
Such a review is to be conducted at the requeptiny's expense.

11. Documentation. Each party's charges to the évhall services and benefits hereunder shafiuiestantiated by appropriate schedules,
invoices or other documentation.

12. Actual Cost. Any charges to the recipient fenvices or benefits provided by Cantor or eSpestha case may be, or by third parties
pursuant to Section 2 or 3 hereof shall be based ugtes not intended to provide a profit to CantoeSpeed.

(a) Each recipient party shall pay to the releyanviding party the aggregate charge for serviecesiged under this Agreement in arrears
within 30 days after each calendar month. Amountsigy any one recipient party to any one provigiagy under the Agreement shall be set
off against amounts due by the second party tdittsteunder this or any other Agreement.

(b) Any value added or other turnover taxes reguioebe charged in respect of services provided pgrty to another party shall be charged
in addition to any charges otherwise due hereuradet shall be included in the relevant invoice.

13. Invoicing and Billing. Each party shall invoittee other for charges for services provided purshareto on a monthly basis as incurred,
such invoices to be delivered to the other wittbrdays after the end of each calendar month. Swdides may include third party charges
incurred in providing services pursuant to Secfar 3 hereof or, at the invoicing party's optisarvices provided by one or more third
parties may be invoiced directly to the recipiehthmse services. Each party shall pay to the dtieeaggregate charge for services provided
under this Agreement in arrears within 30 daysradfte end of each calendar month. Amounts due leypamty to another under this
Agreement shall be netted against amounts dueebgetbond party to the first under this or any ottggeement.

14. Services by Third Parties. Except with resp@sipace made available to eSpeed pursuant to Alreexd Annex B, eSpeed (and Cantor,
with respect to sales, marketing and public refetiservices) may, without cause, procure any o$éneices or benefits specified in Section 2
and/or Section 3 hereof from a third party or megvjgle such services or benefits for itself. CarftareSpeed) shall discontinue providing
such services or benefits upon written notice eydiscontinuing party, delivered at least three th®before the requested termination date.
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15. Excused Performance. Cantor (and eSpeed, @gfiect to sales and marketing services) does rmaantdhat any of the services or
benefits herein agreed to be provided shall bedféeterruption caused by Acts of God, strikegklouts, accidents, inability to obtain third-
party cooperation or other causes beyond CantmrasJpeed's) control. No such interruption of smwior benefits shall be deemed to
constitute a breach of any kind whatsoever.

16. Post-Termination of Payments. Notwithstanding provision herein to the contrary, all paymeniligdtions hereof shall survive the
happening of any event causing termination of Ageeement until all amounts due hereunder have pagh

17. Miscellaneous.

(a) This Agreement and all the covenants hereitatoed shall be binding upon the parties heretir iespective heirs, successors, legal
representatives and assigns. No party shall havaght to assign all or any portion of its obligats or interests in this Agreement or any
monies which may be due pursuant hereto withoupthee written consent of the other parties.

(b) The rule known as the eiusdem generis ruld sbaklapply and accordingly:

(1) general words introduced by the words and gwasich as "include”, "including”, "other" and fiarticular” shall not be given a restrict
meaning or limit the generality of any precedingdgor be construed as being limited to the samssas the preceding words where a v
construction is possible; and

(2) general words shall not be given a restrictheaning by reason of the fact that such wordsal@sed by particular examples intended to
be embraced by the general words, and referenaestiog includes any method of reproducing wondsilegible and non-transitory form.

(c) No waiver by any party hereto of any of itshtigunder this Agreement shall be effective uniesgriting and signed by an officer of the
party waiving such right. No waiver of any breadhhis Agreement shall constitute a waiver of anjpsequent breach, whether or not of the
same nature. This Agreement may not be modifiezhwended except (i) by a writing signed by officargeach of the parties hereto and (ii)
such modification or amendment is approved by antgjof the outside directors of the Board of Ri@rs of Parent. For purposes of this
Agreement,



an outside director shall mean a director who tsamoemployee, partner or affiliate (other tharesoby reason of being a director of eSpeed)
of Parent, Cantor Fitzgerald or any of their resipecffiliates.

(d) This Agreement constitutes the entire Agreenoétiie parties with respect to the services amebfies described herein, and cancels and
supersedes any and all prior written or oral casrar negotiations between the parties with resjpethe subject matter hereof.

(e) This Agreement shall be strictly construednakependent from any other agreement or relationsttiween the parties.

(f) This Agreement is made pursuant to and shafideerned and construed in accordance with the ¢dwise State of New York, without
regard to the principles of conflict of laws thefreo

(9) The descriptive headings of the several sesti@mreof are inserted for convenience only and sbakontrol or affect the meaning or
construction of any of the provisions hereof.

(h) Any notice, request or other communication regflior permitted in this Agreement shall be inting and shall be sufficiently given if
personally delivered or if sent by registered atified mail, postage prepaid, addressed as follows

(i) If to Cantor Fitzgerald:

One World Trade Center, 105th Floor New York, NY048 Attention: General Counsel Facsimile: (212)-3820

(ii) If to CF International:

One America Square London, United Kingdom EC3N 2lt&ntion: Managing Director Facsimile: (011) 4411894-7225
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(iii) If to Parent:

One World Trade Center, 103rd Floor New York, NY048 Attention: General Counsel Facsimile: (212)-2384

(iv) If to eSpeed Securities:

One World Trade Center, 103rd Floor New York, NY048 Attention: General Counsel Facsimile: (212)-2384

(v) If to eSpeed GS:

One World Trade Center, 103rd Floor New York, NY048 Attention: General Counsel Facsimile: (212)-2384

(vi) If to eSpeed Markets:

One World Trade Center, 103rd Floor New York, NY048 Attention: General Counsel Facsimile: (212)-2384

(vii) If to eSpeed Securities International:

One America Square London, United Kingdom EC3N 2lt&ntion: Managing Director Facsimile: (011) 4411894-7225
The address of any party hereto may be changedtarerio the other parties hereto duly served goetance with the foregoing provisions.

(i) The parties of this Agreement understand andathat any or all of the obligations of Cantdrfeeth herein may be performed by Cantor
Fitzgerald or any of its subsidiaries, other thanelAt or any of Parent's subsidiaries. In additamtor

11



Fitzgerald may cause any or all of the benefitstdu@antor to be received by any of its subsidg@righer than Parent or any of Parent's
subsidiaries.

()) Any subsidiary of Parent and/or Cantor Fitzdgtrmay become a party to this Agreement by sigairgunterpart of this Agreement and
agreeing to be bound by all of the terms and carditof this Agreement as of the date of its sigreabf such counterpart.

(k) In the event eSpeed uses assets that are stdpet operating lease between Cantor and a phirty to provide services hereunder, eSj
shall comply with the terms and conditions of saplkerating lease.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have exetatecaused this Administrative Services Agreenteilie executed in their
respective names by their respective officers thaeduly authorized, as of the date first writtdrove.

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

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairman

CANTOR FITZGERALD INTERNATIONAL

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: Chairnman

eSPEED, INC.

By: /s/ Douglas B. Gardner

Narme: Dougl as B. Gardner
Title: Vice Chairnman

eSPEED SECURITIES, INC.

By: /s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice President and Chief
Admi nistrative Oficer

eSPEED GOVERNMENT SECURITIES, INC.

By: /s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice President and Chief
Administrative Oficer

eSPEED MARKETS, INC.

By: /s/ Douglas B. Gardner

Narme: Dougl as B. Gardner
Title: Vice President and Chi ef
Admi nistrative Oficer

[Signature Page for Administrative Services Agresth



eSPEED SECURITIES
INTERNATIONAL LIMITED

By: /s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Director

[Signature Page for Administrative Services Agreeth



ANNEX A
Space Sharing

(a) License to Use Space. During the term of tigse&ment, Cantor shall permit eSpeed to use aopasfiCantor's (or any of its subsidiaries'
or affiliates") offices ("Cantor Offices") for thmurposes permitted under the lease agreementsgoiiteuwhich either Cantor or such
subsidiary or affiliate leases such offices (to¢keent such offices are leased), subject to thres@nd conditions set forth in this Agreement
for a term coterminous with respect to any respedgase. The space to be used by eSpeed shaltiblyi as shown below, but may be
expanded or contracted if and as mutually agreethdyparties from time to time.

(b) Consideration. So long as eSpeed uses anyppatiCantor Offices, eSpeed shall pay to Cantaherfirst day of each calendar month
with respect to each such Cantor Office an amogualeto the product of (X) the average rate peasgjfoot then being paid by Cantor (or
any of its affiliates) for the specific Cantor @ffi, and (Y) the number of square feet agreed teuamt to paragraph (a) above, in each case
determined in the same manner as rent is compuiger the relevant lease, or if the office(s) ar@medvby Cantor, in an amount and in the
same manner as the parties agree is customargrumercial leases of similar offices. Payments for partial calendar month shall be
prorated on a per diem basis.

(c) Compliance with Leases. eSpeed hereby agrdese take any action or fail to take any actiorc@mnection with its use of a portion of
Cantor Offices a result of which would be Canteitdation of any of the terms and conditions of degse or other restriction on Cantor's use
of such offices. eSpeed agrees to comply witheh@g and provisions of any such lease in connegtitmsuch Cantor Office in which it or
they use space.

Initial Square Footage to be used by eSpeed
1. Toronto 320

2. Montreal 8

3. Milan 600

4. Frankfurt 350

5. Tokyo 600

6. Hong Kong 225

7. Singapore !



ANNEX B (London)
Space Sharing for One America Square, London

(a) License to share space. During the term ofAlgigement, and for so long only as eSpeed renm@agmnpany which is within the same
group as CF International, eSpeed may share witm@fnational the occupation of the whole or aayt pf CF International's premises at
One America Square ("CF International's Officesi)the purposes permitted under the tenancies gntr$o which CF International leases
CF International Offices, subject to the termsatin this Annex B. The space to be shared by e$ped CF International shall be initially
as shown below, but may be expanded or contrattatlias mutually agreed by the parties from tim@nbe. At the request of CF
International, eSpeed shall vacate the CF IntaynatiOffices immediately upon ceasing to belonthe®same group as CF International. In
this Annex B, a company is any body corporate armddompanies are within the same group as one anifthne company is the holding
company of another or if both are subsidiarierefdame holding company ("holding company" and $gliéry" having the meanings given
to them by Section 736 UK Companies Act 1985).

(b) Consideration. So long as eSpeed shares ahpfghe CF International Offices, eSpeed shall fwag€antor, on behalf of CF International,
on the first day of each calendar month with respeeach such CF International Office an amouniétp the product of (X) the average |
per square foot then being paid by CF Internatiémathe specific CF International Office (such ambto include rent and any service
charge, insurance charge, rates and other outgofr@B International) and (Y) the number of squaet agreed pursuant to paragraph (a)
above. Payments for any partial calendar montH begbrorated on a daily basis.

(c) Compliance with leases. eSpeed hereby agrads take any action or fail to take any actiorcamnection with its sharing of any part of
the CF International Offices as a result of whiatud be CF International's breach of any of thengeand conditions of any lease or other
restriction or obligation affecting CF Internatidsause of such offices. eSpeed agrees to complythwe terms and provisions of any such
leases of the CF International Offices in whickhHares space. There is no intention to create bat@8peed, Cantor and/or CF International
the relationship of lessor and lessee in relatiohé CF International Offices.

Initial Square Footage to be used by eSpeed

TOTAL 16,000
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REGISTRATION RIGHTS AGREEMENT (this "Agreement")ted as of December 9, 1999 between eSpeed, IDelaavare corporation
(the "Company"), and the other parties that haeeeted the signhature pages hereto (the "Initisd¢$tars") or otherwise execute a joinder
agreement and become a party hereto (collectittedy’ Investors").

RECITALS

WHEREAS, the Company and the Initial Investors hantered into an Assignment and Assumption Agre¢naated as of the date hereof,
pursuant to which the Company issued certain siesitb each of the Initial Investors;

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

ARTICLE |
DEMAND REGISTRATIONS

1.1 Requests for Registration. Subject to SectioBsnd 1.3 hereof, the Required Investors mayestgin writing, registration under the
Securities Act of all or part of their RegistraBlecurities. Within twenty

(20) days after receipt of any such request, thmgamy will give notice of such request to all otherestors. Thereafter, the Company will
use all reasonable efforts to effect the regisiratinder the Securities Act (i) on Form S-1 or aimyilar long-form registration statement (a
"Long-Form Registration™) or (ii) on Form S-3 oryasimilar short-form registration statement (a "8Héorm Registration") if the Company
qualifies to effect a Short Form Registration, anidlinclude in such registration all Registrablecarities with respect to which the Company
has received written requests for inclusion thevéthin twenty (20) days after the receipt of thenipany's notice, subject to the provision
Section 1.4. All registrations requested pursuauthis Section 1.1 are referred to herein as "DehiReygistrations”. The Company shall no
required to effect any Demand Registration requilsiea Required Investor if either (a) within tive @) months preceding the receipt by the
Company of such request, the Company has filegiatration statement to which the Piggyback Regfiitn rights set forth in Article 1l
hereof apply or (b) such Required Investor mayalethf the Registrable Securities requested tmbkided in such Demand Registration
without registration under the Securities Act, panst to the exemption provided by (i) Rule 144(Ryler the Securities Act, as such rule may
be amended from time to time, or (ii) any similaleror regulation hereafter adopted by the Commissi

1.2 Number of Demand Registrations; Expenses. SutgjeSections 1.1 and 1.3 hereof, the Requireddtors shall be entitled to an aggre!
of three (3) Deman



Registrations, with no more than one (1) of sucmBed Registrations being a Long-Form Registratwayided, however, that the Company
need not effect any requested Demand Registratitassi the expected proceeds of such registraticeeeix$1,000,000. The Company will
pay all Registration Expenses in connection with Bemand Registration, including any Registratitat&nent that is not deemed to be
effected pursuant to the provisions of Sectionhk&of.

1.3 Effective Registration Statement. A registnatiequested pursuant to Section 1.1 of this Agreg¢steall not be deemed to have been
effected (i) unless a Registration Statement watpect thereto has been declared effective by dhentission, (i) if after it has become
effective, such registration is interfered withdayy stop order, injunction or other order or reguient of the Commission or other
governmental agency or court for any reason, and,rasult thereof, the Registrable Securities rmal/thereby have not been sold or (iii) the
Registration Statement does not remain effectivafoeriod of at least 180 days beyond the effeaate thereof or, with respect to an
underwritten offering of Registrable Securitiestilumnety (90) days after the commencement ofdistribution by the holders of the
Registrable Securities included in such RegistnaBtatement. If a registration requested pursuatitis Article | is deemed not to have been
effected as provided in this Section 1.3, thenGbepany shall continue to be obligated to effeetrtbmber of Demand Registrations set 1
in Section 1.2 without giving effect to such redgeedsregistration.

1.4 Priority on Demand Registrations. If the Compantludes in any underwritten Demand Registratiog securities which are not
Registrable Securities and the managing undensrétdvise the Company in writing that in their opmthe number of Registrable Securities
and other shares of Common Stock proposed to hedied exceeds the number of Registrable Secuatidsother securities which can be
sold in such offering, the Company will first indielin such registration, to the exclusion of arheosecurities, the number of Registrable
Securities requested to be included which, in fhigion of such underwriters, can be sold, pro saieng the Investors on the basis of the
amount of Registrable Securities requested to fegeaf thereby.

1.5 Subsequent Registration Rights. From and #ifeedate of this Agreement, in the event the Comsaiall, without the written consent ¢
majority of the holders of Registrable Securitester into any agreement with holders or a prosgebtblder of any securities of the
Company giving such holder or prospective holdgrsteation rights the terms of which are more fabe in the aggregate than the
registration rights granted to the holders of Riegide Securities hereunder, the Company shalfyntite holders of Registrable Securities of
such more favorable terms and this agreement lsbatiodified to reflect such terms.
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ARTICLE II
PIGGYBACK REGISTRATIONS

2.1 Right to Piggyback. Following the closing oé tAublic Offering, whenever the Company propose&sdaster any of its equity securities
under the Securities Act (other than pursuantDemand Registration and other than for use in & Rdb transaction or for registrations for
employee plans) and the registration form to bel uisay be used for the registration of Registraleleusities (a "Piggyback Registration™),
Company will give notice to all Investors of itgention to effect such a registration and will ird# in such registration all Registrable
Securities with respect to which the Company hesived written requests for inclusion therein witfifteen

(15) days after the receipt of the Company's nptiabject to the provisions of Section 2.3 andh&reof. Such requests for inclusion shall
specify the number of Registrable Securities inéehith be disposed of and the intended method oftdison thereof.

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

2.3 Priority on Primary Registrations. If a Pigggkd&egistration is an underwritten primary registraon behalf of the Company, and the
managing underwriters advise the Company thateir tipinion the number of securities requestedetinbluded in such registration exceeds
the number which can be sold in such offering,Gbenpany will include in such registration (i) firthe securities the Company proposes to
sell, (ii) second, that number of the Registral#eBities proposed to be included in such registmapro rata among the respective holders
thereof based upon the total number of shares waich holders proposed to include in such registrand (iii) that number of other shares
of Common Stock proposed to be included in suckstegion, pro rata among the respective holdezseibf based upon the total number of
shares which such holders propose to include ih semistration.

2.4 Priority on Secondary Registrations. If a Plgagk Registration is not a Demand Registrationyansto Article | hereof but is an
underwritten secondary registration on behalf dflés (other than the Investors) of the Comparecsisties, and the managing underwriters
advise the Company that in their opinion the nundfesecurities requested to be included in suclstiegion exceeds the number which can
be sold in such offering, the Company will includesuch registration (i) first, the number of slsaoé Common Stock requested to be
included by holders and (ii) second, the Regist&@uscurities requested to be included in suchtratjign by the Investors pro rata based L
the number of shares which such Investors requésted included.



ARTICLE Il
HOLDBACK AGREEMENTS

Holdback Obligations. Each holder of Registrableusities agrees not to effect any public sale etritiution of equity securities of the
Company, or any securities convertible, exchangeabéxercisable for or into such securities, dythe seven (7) days prior to, and the 90-
day period beginning on, the effective date of anglerwritten Demand Registration (except as pasuoh underwritten registration), unless
(i) the managing underwriters of the registerediipudffering otherwise agree or (ii) the executiicers, directors and 10% stockholders of
the Company shall not be similarly restricted.

ARTICLE IV
REGISTRATION PROCEDURES

Whenever holders of Registrable Securities haveasigd that any Registrable Securities be regésfmuresuant to this Agreement, the
Company will use reasonable efforts to effect grgastration and the sale of such Registrable Siesiin accordance with the intended
method of disposition thereof as quickly as possibhd pursuant thereto the Company will as exipediy as reasonably possible:

(a) prepare and file with the Commission a RedistnaStatement with respect to such Registrablei®ées and use all reasonable efforts to
cause such Registration Statement to become arairr&fiective until the completion of the distrilmrt contemplated thereby; provided, that
as promptly as practicable before filing a RegtgtraStatement or Prospectus or any amendmentgpptements thereto, the Company will
(i) furnish to counsel selected by the holders efBtrable Securities copies of all such documprdposed to be filed and (ii) notify each
holder of Registrable Securities covered by sudfifdtion Statement of (x) any request by the Césgsion to amend such Registration
Statement or amend or supplement any Prospect(g), any stop order issued or threatened by ther@igsion, and take all reasonable
actions required to prevent the entry of such staler or to promptly remove it if entered;

(b) (i) prepare and file with the Commission suateadments and supplements to such Registratioanseat and the Prospectus used in
connection therewith as may be necessary to kespRegistration Statement effective until all R&gisle Securities covered by such
Registration Statement are sold in accordance tiv@hntended plan of distribution set forth in siRégistration Statement and (ii) comply
with the provisions of the Securities Act with respto the disposition of all securities coveredshgh Registration Statement during such
period in accordance with the intended methoddsgfasition by the sellers thereof set forth in sRegistration Statement;
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(c) furnish to each seller of Registrable Secwgjtigithout charge, such number of conformed copiestich Registration Statement, each
amendment and supplement thereto, the Prospeciusléd in such Registration Statement (includinchgareliminary Prospectus and, in
each case including all exhibits) and such otheudw®nts as such seller may reasonably requestiér to facilitate the disposition of the
Registrable Securities owned by such seller;

(d) use all reasonable efforts to register or dualich Registrable Securities under such otharrgexs or blue sky laws of such jurisdictions
in the United States as any seller thereof shallorably request, to keep such registration orifgpadion in effect for so long as such
Registration Statement remains in effect and dozentyall other acts and things which may be redsigmeecessary or advisable to enable
such seller to consummate the disposition in suhkdictions of the Registrable Securities ownedbgh seller; provided, however, that the
Company will not be required to (i) qualify gendyab do business in any jurisdiction where it wibualot otherwise be required to qualify but
for this clause (d), (ii) subject itself to taxatin any such jurisdiction or (iii) consent to gesleservice of process in any such jurisdiction;

(e) use all reasonable efforts (if the offeringimglerwritten) to furnish to each seller of RegiskesSecurities a signed copy, addressed to such
seller (and the underwriters, if any) of an opinartounsel for the Company or special counsehéoselling stockholders, dated the effective
date of such Registration Statement (and, if suaffidtration Statement includes an underwrittenipuffering, dated the date of the closing
under the underwriting agreement), covering sulbistidnthe same matters with respect to such Regjish Statement (and the Prospectus
included therein) as are customarily covered imiopis of issuer's counsel delivered to the undéevgiin underwritten public offerings, and
such other legal matters as the seller (or thewriters, if any) may reasonably request;

(f) notify each seller of Registrable Securitiesadime when a Prospectus relating thereto isireduo be delivered under the Securities Act,
of the happening of any event known to the Compena result of which the Prospectus included i Registration Statement, as then in
effect, contains an untrue statement of a mati&@lor omits to state any fact required to beestdlherein or necessary to make the staten
therein, in the light of the circumstances undeiciWwhhey were made, not misleading, and, at thaesjof any such seller, the Company will
prepare and furnish such seller a reasonable nuaflvepies of a supplement to or an amendmentaf Buospectus as may be necessary so
that, as thereafter delivered to the purchasessidi Registrable Securities, such Prospectusmshigiihclude an untrue statement of a material
fact or omit to state a material fact required écstated therein or necessary to make the stater@nein, in the light of the circumstances
under which they were made, not misleading;



(9) cause all such Registrable Securities to lbedisn each securities exchange and quotationmsymtevhich similar securities issued by the
Company are then listed and, if such securitiesatehen listed on a national securities exchargee Nasdag Stock Market, cause them to
be so listed or qualified; provided, that the Compthen meets or is reasonably capable of medtimgligibility requirements for such an
exchange or system and such exchange or systeassnably satisfactory to the managing underwritard to enter into such customary
agreements as may be required in furtherance thénetuding, without limitation, listing applicains and indemnification agreements in
customary form;

(h) provide a transfer agent and registrar fosatlh Registrable Securities not later than thecgfe date of such Registration Statement;

(i) make available for inspection by any selleR&fgistrable Securities, any underwriter participgin any disposition pursuant to such
Registration Statement and any attorney, accountarsther agent retained by any such seller or nwiter, all financial and other records,
pertinent corporate documents and properties o€drapany, and cause the Company's officers, dirgotonployees and independent
accountants to supply all information reasonabtyuested by any such seller, underwriter, attoraegountant or agent in connection with
such Registration Statement to enable them to airadreasonable investigation within the meaninthefSecurities Act;

(j) subject to other provisions hereof, use albmrable efforts to cause such Registrable Seaudteered by such Registration Statement to
be registered with or approved by such other gawental agencies or authorities or self-regulatoganizations as may be necessary to
enable the sellers thereof to consummate the digposf such Registrable Securities; and

(k) promptly notify the holders of the RegistralSlecurities of the issuance of any stop order byCihvamission or the issuance by any state
securities commission or other regulatory autharftgny order suspending the qualification or exgéompfrom qualification of any of the
Registrable Securities under state securities loe"bky" laws, and use every reasonable efforbtain the lifting at the earliest possible time
of any stop order suspending the effectivenessipiRegistration Statement or of any order preventinsuspending the use of any
preliminary Prospectus.

ARTICLE V
REGISTRATION EXPENSES

5.1 Registration Expenses. All registration aniddjifees, fees and expenses of compliance withrisiesuor blue sky laws (including the fees
and expenses of counsel in connection with bluegsiglifications of the Registrable Securities)npirig expenses, listing fees for securitie
be registered on a national securities exchangfeedlasdaq Stock Market
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and all independent certified public accountanmtslenwriters (excluding discounts and commissions) @her Persons retained by the
Company and reasonable fees and expenses of onsetdol the holders representing more than 50%eRegistrable Securities registered
in connection with the subject registration (akkls®expenses being herein called "Registration Esge1), will be borne as provided in
Sections 1.2 and 2.2 of this Agreement.

5.2 Sellers' Expenses. The Company shall have ligatibn to pay any underwriting discounts or corasions attributable to the sale of
Registered Securities, which expenses will be bbgnall sellers of securities included in such séwition in proportion to the aggregate
selling price of the securities to be so registered

ARTICLE VI
UNDERWRITTEN OFFERINGS

6.1 Underwriting Agreement. If requested by theamditers for any underwritten offering of Regidtla Securities pursuant to a Demand
Registration, the Company will enter into an undéimg agreement with such underwriters for suderfg, such agreement to contain such
representations and warranties by the Companyaitdather terms as are generally included in ageeésrof this type, including, without
limitation, indemnities customarily included in suagreements. The holders of the Registrable Sexsuwill cooperate in good faith with the
Company in the negotiation of the underwriting agnent.

6.2 Obligations of Participants in Underwritten €ffigs. No Person may participate in any undemaritegistration hereunder unless such
Person

(i) agrees to sell such Person's securities obdkes provided in any underwriting arrangements@pgd by the Person or Persons entitled
hereunder to approve such arrangements and (iipletes and executes all questionnaires, powergarhay, indemnities, underwriting
agreements, escrow agreements and other docureguised under the terms of such underwriting areamgnts and consistent with the
provisions of this Agreement.

ARTICLE VII
INDEMNIFICATION

7.1 Company's Indemnification Obligations. The Campagrees to indemnify and hold harmless eachedfitlders of any Registrable
Securities covered by any Registration Statemédetrezl to herein and each other Person, if any, eamirols such holder within the meaning
of Section 15 of the Securities Act or Section 2€he Exchange Act (collectively, the "Holder Indeitees"), as follows:

(i) against any and all loss, liability, claim, dage or expense arising out of or based upon aneistatement or alleged untrue statement
material



fact contained in any Registration Statement (gramendment or supplement thereto), including @dlusnents incorporated therein by
reference, or in any preliminary Prospectus or ¥osis (or any amendment or supplement theretitleoomission or alleged omission
therefrom of a material fact required to be stakedein or necessary to make the statements thémnetime light of the circumstances under
which they were made, not misleading;

(i) against any and all loss, liability, claim,rdage and expense to the extent of the aggregateraupaid in settlement of any litigation,
investigation or proceeding by any governmentahager body, commenced or threatened, or of anyndiesed upon any such untrue
statement or omission or any such alleged untatersient or omission, if such settlement is effeet#d the written consent of the Compa
and

(i) against any and all expense incurred by thiermonnection with investigating, preparing or defmg against any litigation, or
investigation or proceeding by any governmentahager body, commenced or threatened, or any digigsed upon any such untrue
statement or omission or any such alleged untatersient or omission, to the extent that any suglemse is not paid under clause (i) or (ii)
above;

provided, that this indemnity does not apply to &sg, liability, claim, damage or expense to tkieet arising out of an untrue statement or
alleged untrue statement or omission or allegedsion made in reliance upon and in conformity wiflormation furnished to the Company
by or on behalf of any holder expressly for ustha preparation of any Registration Statement ifgraeanendment or supplement thereto),
including all documents incorporated therein byerefce, or in any preliminary Prospectus or Prasggor any amendment or supplement
thereto); and provided further, that the Compariyvat be liable to any holder or any other Holtlestemnitee under the indemnity agreen
in this Section 7.1 with respect to any preliminBrgspectus or the final Prospectus or the finabpectus as amended or supplemented, as
the case may be, to the extent that any suchliabdity, claim, damage or expense of such Holaetemnitee results from the fact that such
holder sold Registrable Securities to a Personhiormvthere was not sent or given, at or prior towhi&en confirmation of such sale, a copy
of the final Prospectus or of the final Prospeetsishen amended or supplemented, whichever ismaosnt, if the Company has previously
and timely furnished copies thereof to such holder.

7.2 Holder's Indemnification Obligations. In contiea with any Registration Statement in which adeolof Registrable Securities is
participating, each such holder agrees to indenarnify hold harmless (in the same manner and tcathe gxtent as set forth in Section 7.1 of
this Agreement) the Company and each Person, jfvahg controls the Company within the meaning afttea 15 of the Securities Act or
Section 20 of the Exchange Act with respect to stayement or alleged statement in or omissionlegatl omission from
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such Registration Statement, any preliminary, fordummary Prospectus contained therein, or algndment or supplement thereto, if such
statement or alleged statement or omission oredl@gnission was made about such holder in reliapoa and in conformity with

information furnished to the Company by or on beébakuch holder. The obligations of each holdetspant to this

Section 7.2 are to be several and not joint; predjdhat, with respect to each claim pursuantigSlection 7.2, each such holder's maximum
liability under this Section shall be limited to amount equal to the net proceeds actually recdiyesiich holder (after deducting any
underwriting discount and expenses) from the siRegistrable Securities being sold pursuant tt $Registration Statement or Prospectus
by such holder.

7.3 Notices; Defense; Settlement. Promptly afteeirg by an indemnified party hereunder of writtertice of the commencement of any
action or proceeding involving a claim referredrt@ection 7.1 or Section 7.2 of this Agreementhsimdemnified party will, if a claim in
respect thereof is to be made against an indemigifyarty, give written notice to the latter of tmmmencement of such action; provided,
the failure of any indemnified party to give not&® provided herein shall not relieve the indeningyparty of its obligations under Section
7.1 or Section 7.2 of this Agreement except toetktent that the indemnifying party is actually piged by such failure to give notice. In
case any such action is brought against an indésdrmfarty, the indemnifying party will be entitléal participate in and to assume the defense
thereof, jointly with any other indemnifying paimilarly notified, to the extent that it may wishkith counsel reasonably satisfactory to such
indemnified party, and after notice from the indéfiying party to such indemnified party of its eliect so to assume the defense thereof, the
indemnifying party will not be liable to such indeified party for any legal or other expenses subeatly incurred by the latter in connect
with the defense thereof, unless in such indenthifi@rty's reasonable judgment a conflict of intebesween such indemnified and
indemnifying parties may exist in respect of suleting, in which case the indemnifying party shalt be liable for the fees and expenses c
more than one counsel for all holders of Regisa&@wcurities, selected by the Required Investo(s)anore than one counsel for the
Company in connection with any one action or sdépdvat similar or related actions. An indemnifyiparty who is not entitled to, or elects
not to, assume the defense of a claim will notigyated to pay the fees and expenses of moreaharcounsel for all parties indemnified by
such indemnifying party with respect to such claimless in the reasonable judgment of any indesuthifiarty a conflict of interest may exist
between such indemnified party and any other ol sademnified parties with respect to such claimyhich event the indemnifying party
shall be obligated to pay the fees and expensssgabf additional counsel or counsels. The indenmgfyarty will not, without the prior

written consent of each indemnified party, settlemmpromise or consent to the entry of any judgnreany pending or threatened claim,
action, suit or proceeding in respect of which imddication may be sought hereunder (whether orsneh indemnified party or any Person
who controls such indemnified party is a partydotsclaim, action, suit or proceeding), unless settiement, compromise or consent
includes an unconditional release of such inderedifiarty from all liability arising out of such @fg action, suit or proceeding.
Notwithstanding anything to the contrary set fdrérein, and withot



limiting any of the rights set forth above, in ayent any party will have the right to retain,tatawn expense, counsel with respect to the
defense of a claim.

7.4 Indemnity Provision. The Company and each hadfi®egistrable Securities requesting registrasioall provide for the foregoing
indemnity (with appropriate modifications) in angderwriting agreement with respect to any requisggstration or other qualification of
securities under any Federal or state law or réigulaf any governmental authority other than tleeBities Act.

7.5 Contribution Based on Relative Fault. If theamnification provided for in Sections 7.1 and @f2his Agreement is unavailable or
insufficient to hold harmless an indemnified partbder such Sections, then each indemnifying pdayl sontribute to the amount paid or
payable by such indemnified party as a result efltisses, claims, damages or liabilities referoeid Section 7.1 or Section 7.2 of this
Agreement in such proportion as is appropriateefiect the relative fault of the indemnifying pady the one hand, and the indemnified p
on the other, in connection with statements or siois which resulted in such losses, liabilitiégines, damages or expenses, as well as any
other relevant equitable considerations, includimighout limitation, the relative benefits receivied each party from the offering of the
securities covered by such Registration Statentie@parties’ relative knowledge and access tonmtion concerning the matter with respect
to which the claim was asserted and the opportuaitorrect and prevent any statement or omisgiba.relative fault shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material fatth@womission or alleged omission to sta
material fact relates to information supplied bg thdemnifying party or the indemnified party ahd parties' relative intent, knowledge,
access to information and opportunity to correqir@vent such untrue statements or omission. Theepdereto agree that it would not be
just and equitable if contributions pursuant t@

Section 7.5 were to be determined by pro rata pcagita allocation (even if the underwriters weeated as one entity for such purpose) or
by any other method of allocation which does nkétaccount of the equitable considerations refeiwed the first sentence of this Section
7.5. The amount paid by an indemnified party assallt of the losses, claims, damages or liabilitedsrred to in the first sentence of this
Section 7.5 shall be deemed to include any legathmer expenses reasonably incurred by such indetarty in connection with
investigating or defending any action or claim (g¢hshall be limited as provided in Section 7.3hig tAgreement if the indemnifying party
has assumed the defense of any such action indeoume with the provisions thereof) which is thejsabof this Section 7.5. Promptly after
receipt by an indemnified party under this Secidhof notice of the commencement of any actionrsgauch party in respect of which a
claim for contribution may be made against an indiéying party under this Section 7.5, such indenedifparty shall notify the indemnifying
party in writing of the commencement thereof if tiwtice specified in Section 7.3 of this Agreemigad not been given with respect to such
action; provided, that the omission to so notifg thdemnifying party shall not relieve the indengimfy party from any liability which it may
otherwise have to any indemnified party under 8gstion 7.5, except to the extent that the indeymufparty is actually prejudiced by such
failure to give notice. The Company
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and each holder of Registrable Securities agrettsasich other and the underwriters of the Regilr&bcurities, if requested by such
underwriters, that (i) the underwriters' portionsoth contribution shall not exceed the underwgitiirscount and (ii) that the amount of such
contribution shall not exceed an amount equal éonikt proceeds actually received by such indemmgfpiarty from the sale of Registrable
Securities in the offering to which the lossedilities, claims, damages or expenses of the indeedrparties relate. No Person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Securities Act) shall be #edi to contribution from any Person who
was not guilty of such fraudulent misrepresentation

7.6 Payments. The indemnification required by Ariscle VIl shall be made by periodic payments loé tamount thereof during the course of
the investigation or defense, as and when billsegeived or expense, loss, damage or liabilityasrred.

ARTICLE VI
DEFINITIONS

8.1 Terms. As used in this Agreement, the followdleined terms shall have the meanings set forwbe

"Business Day" means a day other than Saturdaydé§uor any day on which banks located in the Sthidéew York are authorized or
obligated to close.

"Class A Common Stock" means the Class A CommookStmar value $.01 per share, of the Company apdacurities into which the Cla
A Common Stock shall have been changed or any iieswesulting from any reclassification or rec¢afization of the Class A Common
Stock.

"Class B Common Stock" means the Class B CommockSpar value $.01 per share, of the Company agdecurities into which the Class
B Common Stock shall have been changed or anyieswesulting from any reclassification or re¢afization of the Class B Common
Stock.

"Commission" means the U.S. Securities and Exch@ugemission.

"Exchange Act" means the Securities Exchange A&B8#, as amended, or any similar Federal stdtetein effect, and any reference to a
particular section thereof shall include a refeeeticthe equivalent section, if any, of any suchilsir Federal statute, and the rules and
regulations thereunder.

"Person" means any individual, corporation, paghgr, association, trust or other entity or orgaticn, including a government or political
subdivision or an agency or instrumentality thereof

11



"Prospectus" means the Prospectus included in agjsRation Statement (including without limitati@anProspectus that disclosed
information previously omitted from a Prospectusdias part of an effective Registration Statenmrenéliance upon Rule 430A promulgated
under the Securities Act), as amended or supplerddit any Prospectus supplement, with respecgttetims of the offering of any portion
of the securities covered by such Registrationegtant, and all other amendments and supplemetiis #rospectus, including post-effective
amendments, and all material incorporated by refexer deemed to be incorporated by referencecin Buospectus.

"Public Offering" means the consummation of théi@hunderwritten public offering of Class A Comm8itock registered under the Secur
Act of 1933, as amended.

"Registrable Securities" means (i) the Class A Coami@tock issued or issuable at any time to analnitivestor, including, without limitatio

in connection with the conversion of any Class Brn@wn Stock into Class A Common Stock or the exerofsany warrant or option to
purchase any Class A Common Stock and (ii) anyrgesiissued or issuable with respect to sucheshaf Class A Common Stock in
connection with a combination of shares, recapiiion, merger, consolidation or other reorganiratRegistrable Securities will continue to
maintain their status as Registrable Securitighérhands of any transferee from an Initial Inveptovided such transferee executes a joinder
agreement described by Section 9.11. As to anycpéat Registrable Securities, such securities gélise to be Registrable Securities when
they have been (x) effectively registered underSteurities Act and disposed of in accordance thittregistration statement covering them
or (y) publicly resold pursuant to Rule 144 (or @myilar rule then in force) under the Securitieg And, in each case, new certificates for
them not bearing a restrictive Securities Act lejbave been delivered by the Company and can deasthiout complying with the

registration requirements of the Securities Act.

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

"Required Investors" means, as of the date of atgrthination thereof, the holders of Registrableuites representing an aggregate of not
less than 25% (by number of shares) of all Reditgr8ecurities.

"Securities Act" means the Securities Act of 1983amended, or any similar Federal statute thefféat, and any reference to a particular
section thereof shall include a reference to a @afge section, if any, of any such similar Fedstaiute, and the rules and regulations
thereunder.
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8.2 Defined Terms in Corresponding Sections. THewidng defined terms, when used in this Agreemehgll have the meaning ascribed to
them in the corresponding Sections of this Agredrhigted below:

"Agreement" --  Preamble
"Company" --  Preamble
"Demand Registrations" - Section 1.1
"Holder Indemnitees" - Section 7.1
"Long-Form Registration" --  Section 1.1
"Piggyback Registration" -- Section 2.1
"Registration Expenses" --  Section 5.1
"Short-Form Registration” --  Section 1.1
"Initial Investors" --  Preamble
"Investors"” --  Preamble
ARTICLE IX

MISCELLANEOUS

9.1 Remedies. In the event of a breach by any partyis Agreement of its obligations under thisrégment, any party injured by such
breach, in addition to being entitled to exercieights granted by law, including recovery of dages, will be entitled to specific
performance of its rights under this Agreement. padies agree that the provisions of this Agredmball be specifically enforceable, it
being agreed by the parties that the remedy atitashyding monetary damages, for breach of any guokision will be inadequate
compensation for any loss and that any defenseyiraetion for specific performance that a remedatwould be adequate is waived.

9.2 Amendments and Waivers. Except as otherwisaged herein, no modification, amendment or wafesiny provision of this Agreeme
will be effective against the Company or any holdeRegistrable Securities, unless such modificatiomnendment or waiver is approved in
writing by the Company and the Investors represgrai majority of the Registrable Securities thetstanding. The failure of any party to
enforce any of the provisions of this Agreement imiino way be construed as a waiver of such prorsand will not affect the right of such
party thereafter to enforce each and every prawvisfdhis Agreement in accordance with its terms.

9.3 Successors and Assigns. All covenants and mgrs in this Agreement by or on behalf of anyhef parties hereto will bind and inure to
the benefit of the respective successors and assighe parties hereto whether so expressed or not

9.4 Notices. All notices, requests and other comoations hereunder must be in writing and will leeched to have been duly given only if
delivered personally against
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written receipt or by facsimile transmission or lediby pre-paid registered or certified mail, retueceipt requested or mailed by overnight
courier prepaid to the parties at the following r@ddes or facsimile numbers:

If to the Company, to:

eSpeed, Inc.
One World Trade Center
103rd Floor
New York, NY 10023
Facsimile No.: (212) 262-1079
Attn.: Stephen M. Merkel

with a copy to:

Morgan, Lewis & Bockius LLP
101 Park Avenue
New York, New York 10178
Facsimile No.: (212) 309-6273
Attn.: Christopher T. Jensen

If to any Investor, to:

The last address (or facsimile number) for suclséteset
forth in the records of the Company.

All such notices, requests and other communicatighigi) if delivered personally to the addresspsvided in this Section 9.4, be deemed
given upon delivery, (i) if delivered by facsimifeansmission to the facsimile number as providethis Section 9.4, be deemed given upon
receipt of confirmation,

(i) if delivered by mail in the manner describablove to the address as provided in this Sectibrb@. deemed given on the earlier of the
third full Business Day following the day of matjror upon receipt, and (iv) if delivered by ovelltigourier to the address provided in this
Section 9.4, be deemed given on the earlier ofitsieBusiness Day following the date sent by saearnight courier or upon receipt. Any
party from time to time may change its addresssifaite number or other information for the purpa$aotices to that party by giving notice
specifying such change to the other parties hereto.

9.5 Headings. The headings used in this Agreensare heen inserted for convenience of referenceamdydo not define or limit the
provisions hereof.

9.6 Gender. Whenever the pronouns "he" or "his'Usesl herein they shall also be deemed to meat 8slibers" or "it" or "its" whenever
applicable. Words in the
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singular shall be read and construed as thoudteiplural and words in the plural shall be congtrag though in the singular in all cases
where they would so apply.

9.7 Invalid Provisions. If any provision of this fsgment is held to be illegal, invalid or unenfatole under any present or future law, and if
the rights or obligations of any party hereto uritiés Agreement will not be materially and adveyssfected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be atrued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof,

(iii) the remaining provisions of this Agreementliwémain in full force and effect and will not laéfected by the illegal, invalid or
unenforceable provision or by its severance hemefad (iv) in lieu of such illegal, invalid or urfenceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

9.8 Governing Law. This Agreement shall be goverdmgdnd construed in accordance with the domestis lof the State of New York;
provided, however, that all provisions of this Agmeent within the purview of the General Corporatianv of the State of Delaware shall be
governed by such law.

9.9 Counterparts. This Agreement may be executadymumber of counterparts, each of which wildeemed an original, but all of which
together will constitute one and the same instrumen

9.10 Deferral. Notwithstanding the provisions ofiéles | and I, the Company's obligations to fl€&Registration Statement, or cause such
Registration Statement to become and remain effecthall be suspended for a period not to exc@ambAsecutive days if there exists at the
time material non-public information relating teet@ompany that, in the reasonable opinion of then@my's board of directors or counsel,
should not be disclosed; provided further, that@eenpany may not invoke the foregoing provision enitvan two (2) times in any twelve (.
month period.

9.11 Additional Investors. Any transferee of Regibte Securities from an Initial Investor shalldyitled to the benefits of this Agreement
upon execution by such transferee of a joindereagent in form reasonably satisfactory to the Comsating that such transferee agrees to
be bound by the terms hereof as an "Investor."

ARTICLE X
RULE 144 REPORTING

The Company hereby agrees as follows:
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(a) The Company shall use commercially reasondfdet®to make and keep public information avaigglas those terms are understood and
defined in Rule 144 under the Securities Act, Htimles from and after 90 days following the effeetdate of the first Public Offering.

(b) The Company shall use commercially reasondbdete to file with the Commission in a timely masmall reports and other documents as
the Commission may prescribe under Section 13(ap() of the Exchange Act at any time after thenPany has become subject to such
reporting requirements of the Exchange Act.

(c) The Company shall furnish to each holder ofiRegple Securities forthwith upon request (i) atten statement by the Company as to its
compliance with the reporting requirements of Ridd (at any time from and after 90 days followihg effective date of the first Public
Offering), and of the Securities Act and the Exd®Act (at any time after it has become subjesutth reporting requirements), (ii) a copy
of the most recent annual or quarterly report ef@ompany, and (iii) such other reports and doctusn®mfiled as a holder may reasonably
request to avalil itself of any rule or regulatidrttee Commission allowing a holder of Registrabée&ities to sell any such securities without
registration.
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.
COMPANY:
eSPEED, INC.

By: /s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice Chairnan

INVESTORS:
CANTOR FITZGERALD SECURITIES

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

CANTOR FITZGERALD, L.P.

By: CF GROUP MANAGEMENT,
INC., its managing partner

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

[Signature Page to Registration Rights Agreem



SUBLEASE

SUBLEASE AGREEMENT dated as of December 15, 199%ben CANTOR FITZGERALD SECURITIES, a New York geale
partnership having an office at One World Tradet€ermew York, New York 10048 (hereinafter refertedas "Tenant") and eSPEED, INC.,
a Delaware corporation, having an office at One ld/@rade Center, New York, New York 10048 (herefeafeferred to as "Subtenant”):

WITNESSETH

WHEREAS, Tenant has leased certain space, morieydarty described in the "Lease" (as hereinaftfirged) (the "Demised Premises")
located in the building known as One World Trad@t€e New York, New York (the "Building"), pursuatat the provisions of a lease dated
October 12, 1978, as amended (the "Lease") betWkerPort Authority of New York and New Jersey ("déord") and Tenant's predecessor-
in-interest; and

WHEREAS, Subtenant is an affiliate of Tenant (withant owning in excess of 50% of the outstandiages of Subtenant); and

WHEREAS, Subtenant, and its wholly owned subsid@arhave been formed to provide certain servicesddy provided by a division of
Tenant in portions of the Demised Premises; and

WHEREAS, Subtenant desires to sublease from Tenafit portions of the Demised Premises consistirigeéntire rentable area of the
103rd floor of the Building (which space is herdiaacalled the "Space").

NOW, THEREFORE, in consideration of the mutual atav@s herein contained, the parties hereto agréslaws:
1. Term, Rent, Late Charges.

a. Tenant hereby sublets the Space to Subtenah§urtenant hereby hires the same from Tenanthéoterm (the "Term") commencing on
the date hereof (the "Commencement Date"), anchgrati March 15, 2012 (the "Expiration Date"), sebje the provisions of paragraph 9
hereof (unless sooner terminated pursuant to thestbereof).

b. During the Term, Subtenant shall pay to Tenamthe first day of each calendar month, an amequal to the product obtained by
multiplying

(x) the rate per rentable square foot then being) Ipa Tenant for rent and all items of additionaht with respect to the Space pursuant to the
Lease, by (y) the number of rentable square fegstitating the Space, which, for all purposes,ghdies agree is 50,395. Subtenant agrees tc
pay such rent as provided herein, without anyoffletr deduction whatsoever, except as otherwiggessly provided herein. To the extent
Tenant shall be entitled to an abatement of redtaaradditional rent accruing under the Lease dytfire Term, and arising from a condition
which, if Subtenant were the tenant under the Leas# assuming the Space were the only space dihiseunder, would have entitled
Subtenant to such an abatement, then Subtenahbstettitled to an abatement of rent and/or aciaditi rent hereunder to the extent of the
lesser of (x) the amount of the abatement to whiighant is entitled, or (y) the rent and additiamalt payable by Subtenant hereunder during
the period of such abatement. Payments for anyapaglendar month shall be prorated on a per diasis.

2. Use. Subtenant shall use and occupy the Spagaooffices and trading facilities, for providibg institutional and retail broker-dealer,
other financial services firms and other sellergadds or services direct, electronic access taicgproprietary hardware, software, trading
technologies and systems designed to enable suech td electronically match, execute and settlgesan a wide variety of fixed income,
futures products and other products, subject, yneaent, to the provisions of the Lease. Subteaekinowledges that the Space may be used
only for uses which the Landlord determines, aciing non-arbitrary and nocapricious manner, are in accordance with Chaptdrtstle 17

of the Unconsolidated Laws of the State of New Y!



3. Incorporation of the Lease, Quiet EnjoymentsTBilblease is expressly made subject and subardméiie terms and conditions of the
Lease and to any and all mortgages and/or growsgéeto which the Lease may be or become subjdcudiordinate. Subtenant hereby
agrees to perform all obligations of Tenant unterltease and to comply with and abide by the temmgsconditions thereof, insofar as the
same relate to the Space and to Subtenant's usscanpancy thereof arising and accruing duringTityen, except for the payment of Tens
rent and additional rent owing thereunder, othanths set forth in paragraph 1.b hereof. Tenameaghat Subtenant, upon paying all rent
and other charges to be paid by it hereunder, Badreing the covenants and conditions hereof gpaitsto be performed, shall peaceably
quietly enjoy the Space, subject, neverthelesthederms and conditions of the Lease. Subtenatittsh entitled to and shall receive, and
Tenant shall cooperate with Subtenant at its requesecuring for Subtenant, all of the rightsyjeiges, elections, benefits and services
available to Tenant under the Lease, insofar asahe relate to the Space and Subtenant's usecamplamcy thereof, except that Subtenant
shall not be entitled to any portion of the constian contribution provided for under the Leasetwispect to the Space. However, Tenant
will not be liable to Subtenant for any failurelaindlord in providing such rights, privileges, dlens, benefits and services.

4. Assignment and Subletting. Subtenant will neigsthis Sublease or allow the same to be tramsfdyy operation of law or otherwise, and
will not further sublet the Space or any part térer allow the Space, or any part thereof, taibed by others, except with the prior written
consent of Tenant and Landlord in accordance Wighprovisions of the Lease. Any attempted assigharesubletting which is contrary to
the provisions of this paragraph shall be void.whittistanding the foregoing, Tenant acknowledgetspbaions of the Space shall be used by
eSpeed Securities, Inc., eSpeed Markets, Inc. 8pdedd Government Securities, Inc. for the usesogiaited by, and subject to the
provisions of, paragraph 2 hereof. Subtenant reptesand warrants to Tenant that each of suchemista wholly owned subsidiary of
Subtenant. In reliance upon such representatiomfitehereby approves such use, so long as sudieestiall remain wholly owned
subsidiaries of Subtenant.

5. Alterations. Subtenant has examined the Spatagees to accept the Space in its existing dondiind state of repair. Any alterations or
remodeling that Subtenant may desire to effect sleasubject to the prior written consent of Tereamd Landlord in accordance with the
provisions of the Lease, and shall be at the sqdergse of Subtenant.

6. Fixtures and Installations. All alterations, diations, installations and improvements made énShace, including all paneling, partitioning
and the like, made by either Tenant or Subtenaiat| become the property of Tenant and shall rerapom and be surrendered with the Sj

as part thereof at the end of the term hereof. & fadures, furnishings, decorations which areamintegral part of the Space and all items of
Subtenant's personal property (collectively, "Sobtd's Property"), shall remain the property oft8nbnt, and shall be removed from the
Space by and at the expense of Subtenant pribetexpiration or other termination of the Term. Arpairs that may be necessitated by the
removal of Subtenant's Property shall be promptglenby and at the expense of Subtenant.

7. Signs. Tenant shall cooperate with Subtenart regpect to requesting that Landlord place Subtesnaame in any building directory
serving the Building. Any expense incurred withpast to such request or listing shall be paid bgt&want. No signs may be put on or in any
window nor on the exterior of the Building. Any sgjor lettering in the public corridors or on theots must be submitted to Tenant and
Landlord for approval before installation. Tenagteges that so long as Landlord shall approve sugthliation, Tenant shall not unreasonably
withhold or delay its consent to same.

8. End of Term, Holdover.

a. Upon the expiration or other termination of Treem, Subtenant shall quit and surrender to TetEnSpace, broom clean, in good order
condition, ordinary wear and tear and damage byatgsexcepted, and otherwise in the condition meglunder the Lease, and Subtenant
shall remove all of Subtenant's Property, and shakir all damage to the Building occasioned lghsemoval. Any property not removed
from



the Space shall be deemed abandoned by Subtemhntagnbe disposed of in any manner deemed apptefnyathe Tenant.

b. In no event shall Subtenant have any right haaia in possession of any part of the Space dfteexpiration or other termination of this
Sublease, and Subtenant agrees and understangi3 ithataffirmatively obligated to surrender pession of the Space to Tenant on or before
the expiration or other termination of this Subksand (ii) any such continued occupation of thacgdbeyond such date may cause Tenant tc
sustain consequential damages. Subtenant shalbpecs not only to summary proceedings, but alsalltoosts, losses and damages
(consequential or otherwise) related thereto, wiolg, without limitation, any damages arising otiny lost opportunities (and/or new
subleases) by Tenant to re-let the Space or atyhmaeof, in addition to any other remedy providtethis Sublease (as if the same had not
expired or terminated) or at law. All damages todr by reason of such holding over by Subtenantheahe subject of a separate action
and need not be asserted by Tenant in any summaeggrlings against Subtenant.

c. The aforesaid provisions of this paragraph 8 shavive the expiration or sooner terminatiorthit Sublease.

9. Early Termination. Tenant and Subtenant ackndgdeand agree that the parties intend that the Béthis Sublease shall end one (1) day
prior to the term of the Lease, which day is sethfas the Expiration Date in paragraph

1.a hereof. Subtenant further acknowledges thaaftemas an option (the "Early Termination Optioay,set forth in the Lease, to cancel the
Lease prior to the expiration date thereof (whiakednay be earlier than the Expiration Date heregnénything contained herein to the
contrary notwithstanding (including, without limiiian, the provisions of paragraphs 1.a and 15 &&®@r Subtenant agrees that in the event
Tenant shall exercise its Early Termination Optioiler the Lease, and as a result thereof, the Lsedleterminate prior to the Expiration
Date hereunder, then the Expiration Date hereusikdi be one (1) day prior to the date on whichlthase shall terminate, and this Sublease
shall terminate and expire on such date with tineestorce and effect as if such date were the EtipirdDate originally provided for herein.
Tenant shall send Subtenant a copy of Tenant'senekiercising the Early Termination Option simuitamsly with Tenant sending such no

to the Landlord. Subtenant further agrees that iiesizall have no liability to Subtenant by reasbi@nant's exercise of the Early
Termination Option and the early termination oktBublease as a result thereof.

10. Choice of Laws, Jurisdiction. This Subleasdl $leaconstrued in accordance with the laws ofSkete of New York. Each party hereby
consents to the jurisdiction and venue of the soofithe State of New York and the United Statestrigt Court for the Southern District of
New York in connection with any claim or controveesising out of or relating to this Agreeme

11. Indemnity, Insurance.

a. Unless caused by Tenant's negligent acts, arahkgent acts of Tenant's employees, agentseseptatives and contractors, Tenant shall
not be liable for any damage to persons or proprsyained by Subtenant and others by reason ¢éSartit's use and occupancy of the Sy
Subtenant agrees to indemnify and save Tenant gasmfilom and against any and all claims arisingn fBubtenant's use and occupancy o
Space, and will carry liability insurance for bagdihjury, death and property damage having limitshie amount of $3,000,000 combined
single limit, naming Tenant and Landlord as addaidansureds. At or before the Commencement Datbteé®ant will furnish Tenant with a
certificate evidencing such insurance coveragéhfebenefit of Subtenant, Tenant and Landlordhes tespective interests may appear.

b. Neither Tenant nor its agents shall be liabteafty damage to property of Subtenant or of oteataisted to employees of the Building or
of Tenant, nor for the loss of or damage to anyerty of Subtenant by theft or otherwise. Neithendnt nor its agents shall be liable for any
injury or damage to persons, property or businesslting from fire, explosion, falling plaster, ate, gas, electricity, electrical disturbance,
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water, rain or snow or leaks from any part of thalding or from the pipes, appliances or plumbingrks or from the roof, street or
subsurface or from any other place or by dampnebyg any other cause of whatsoever nature, unksset! by or due to the negligence of
Tenant, its agents, servants, representatives;ambots or employees; nor shall Tenant or its agketliable for any such damage caused by
Landlord, other tenants or persons in the Buildingaused by operations in construction of anyagteiypublic or quasi public work; nor shall
Tenant be liable for any latent defect in the Spada the Building. Subtenant shall reimburse aachpensate Tenant as additional rent fc
expenditures made by, or damages or fines sustamiedurred by Tenant due to, non- performanceasr-compliance with or breach or
failure to observe any term, covenant or conditibthis Sublease upon Subtenant's part to be kbpgrved, performed or complied with.
Subtenant shall give immediate notice to Tenawtse of fire or accidents in the Space or in thiéddBwy or of defects therein or in any
fixtures or equipment. Each party shall give theeotparty copies of any notices received from Lardlivith respect to the Space during the
Term, promptly upon such party's receipt of suctices.

12. Casualty/Condemnation. With respect to the §paabtenant shall have the same rights and olgiigads Tenant under the Lease, as if
the Space were the only space demised to Tenaeuthder, in the case of damage to or destructidgheoSpace by fire or other causes or in
the case of condemnation.

13. Default. Any material violation by Subtenantaoify of the terms, provisions, covenants or comigtiof the Lease, or of any rules or
regulations promulgated and enforced by Landlotuclvviolation continues beyond any applicable gracnotice period provided for the
cure thereof, shall constitute a violation of tBigblease. In the event of any such violation argf default in the payment of rent or any other
material violation of this Sublease, Tenant, afieing Subtenant ten (10) days' prior written netaf any payment default and twenty (20)
days' written notice for nonpayment defaults, shaite and may exercise against Subtenant allghésrand remedies available to the
Landlord under the Lease, as though the same weressly reiterated herein as the rights of Tenamgss within the applicable cure period
Subtenant has cured the specified default or vasiair if the specified default or violation is sfich a nature that it cannot be cured within
said period, Subtenant has commenced the curingdaheithin said period, and diligently prosecusesh curing to completion. No waiver of
any such violation by either Tenant or its Landlsh@ll be deemed a waiver of the term, provisionsenant, condition, rule or regulation in
guestion or any other subsequent violation.

14. Notices. All payments and notices made or ghereunder shall be deemed sufficiently made agrgif’sent by registered or certified
mail, return receipt requested, or by recognizeetioight courier as follows:

To Tenant: Cantor Fitz gerald Securities
One World T rade Center
New York, N Y 10048
Attn: Dougl as B. Gardner
To Subtenant: eSpeed, Inc .
One World T rade Center
103rd Floor
New York, N Y 10048
Attn: Gener al Counsel

or to such other address as may be specified bgragiarty hereto by written notice to the othetyhereto.
15. Miscellaneous.

a. The term "Tenant" as used in this Sublease nm@@gpthe person to whom Subtenant is requiredabytb attorn, so that, for example, in
the event of any assignment by Tenant of the Lébseant shall be and hereby is freed and relieved terms, covenants, conditions,
provisions and agreement of the Tenant



thereafter accruing and it shall be deemed andtiead; without further agreement between the pahegeto, or their successors and
interests, or between the parties hereto and te@Ase, that the Assignee has assumed and agreardymut any and all covenants and
obligations of Tenant thereafter accruing hereunder

b. Subtenant shall look solely to the estate anggaty of Tenant in the Lease for the satisfactibBubtenant's remedies for the collection of
a judgment (or other judicial process) requiring ffayment of money by Tenant in the event of atfigudeor breach by Tenant with respec
any of the terms, covenants and/or conditionsisf$ublease to be observed and/or performed bynteaad no other property or assets of
such Tenant shall be subject to levy, executiootioer enforcement procedure for the satisfactioBuditenant's remedies.

c. With respect to any provision of this Subleaséctv provides for Tenant's approval and/or consgabtenant, in no event, shall be entitled
to make, nor shall Subtenant make any claim, atde®ant hereby waives any claim, for money damagwsshall Subtenant claim any
money damages by way of set-off, counterclaim éemtge, based upon any claim or assertion by Suftéina Tenant has unreasonably
withheld or unreasonably delayed any such congsespjoroval.

d. Any obligation of Tenant which is contained listSublease may be observed or performed by Tersarg reasonable efforts to cause the
Landlord under the Lease to observe and/or perthersame. In the event of a default by Landlortheénobservance and/or performance of
any of its obligations under the Lease relatintheoSpace, or the use thereof by Subtenant, Tagaees that it shall, upon notice from
Subtenant, make demand upon Landlord to perforwbligations under the Lease and, provided thatehamt specifically agrees to pay its
pro-rata share (based on the ratio of the affeated of the Space to the affected area of theeeD&mised Premises), of all costs and
expenses of Tenant, Tenant shall take all apprgpaietion (including commencement and prosecutf@ppropriate legal proceedings,
provided Subtenant agrees to indemnify [on a pta{pasis, as provided above] Tenant for any leasadjes, costs and expenses, including
reasonable attorneys' fees and disbursementsfehant may incur as a result of commencing suchl lggceedings) to enforce the Lease.
Tenant shall pay the rent and additional rent chaeuthe Lease, and perform all other covenant®oant thereunder.

e. Tenant shall promptly deliver to Subtenant aitten notices of default, and notices relatingity material way to the Space, that Tenant
receives from Landlord under the Lease.

f. Tenant hereby represents, warrants and covet@a®gbtenant that: (i) Tenant has provided Sulntiewéth a true, correct and complete ¢
of the Lease, as amended, and the Lease repréisemstire agreement between Tenant and Landldidrespect to the Lease of the Dem
Premises, (ii) the Lease is in full force and efféid) neither Landlord nor Tenant has exercisaéy option or right to (x) cancel or terminate
the Lease or shorten the term thereof or (y) reducelocate the Demised Premises (except as ibtifothe Lease), (iv) the expiration date
of the Lease is March 16, 2012, and (v) Tenantemtieat it shall not amend, terminate, modify, wasurrender the Lease, without the prior
written consent of Subtenant (except as contengplatparagraph 9 hereof), if such amendment, taatitin, modification, waiver or
surrender shall adversely affect Subtenant's rightsprivileges under this Sublease.

16. Broker. Tenant and Subtenant each, as indemnitsrants and represents to the other, as indemrthat insofar as indemnitor knows,
brokers negotiated this Sublease or are entitleddommission in connection therewith. Indemnitoesihereby agree to indemnify, defend
and hold indemnitee, harmless of and from any ¢ldiamages, judgment, cost and/or expense (includiitigout limitation, reasonable
attorneys' fees and disbursements) incurred binttemnitee by reason of any claim of any brokersge or entity who claims to have dealt
with the indemnitor in connection with the Spacehis Agreement.

17. Landlord's Consent. Simultaneously with thecaken hereof, Tenant and Subtenant are executibgrsent to Sublease Agreement
substantially in the form annexed hereto as ExHipihich, pursuant to
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the terms of the Lease, is a condition to obtaitirgconsent of the Landlord to this Sublease. iiestaall promptly deliver such Consent to
Sublease Agreement to Landlord for its signatund, shall deliver a fully executed copy thereof td@&nant promptly upon receipt by Ten

of same from Landlord. Subtenant acknowledgesphetuant to the terms of the Lease, Landlord isired to grant its consent to this
Sublease by reason of the fact that Subtenantisraintains a relationship with Tenant, as morly fiéscribed in paragraph 2 of that certain
Supplemental No. 2 to the Lease. Subtenant fugttlenowledges that if at any time during the Temachsrequired relationship is no longel
effect, the Landlord shall have the right, intéaalo revoke its consent to this Sublease, in twieieent this Sublease shall immediately
terminate and expire and Subtenant shall immedgiatate the Space and surrender same to Tendoterfamt agrees that Tenant shall have
no liability to Subtenant for any damages, losBaBility or expense in the event of any such teration.

18. Entire Agreement. Except only as to referencdbe Lease contained herein, this Agreement amnthe entire agreement of the parties
relating to the subject matter hereof and supessalli@rior negotiations, conversations, corresgoiee and agreements. There are no
representations or warranties not set forth heidinwaiver or modification hereof shall be validadfective unless in writing signed by the
party or parties thereby affected.

19. Successors and Assigns. This Sublease shdlbbith inure to the benefit of the parties heretbthrir successors and assigns.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have catisisdSublease to be duly executed as of the dayeadfirst above written.

TENANT: Cantor Fitzgerald Securities

By: /s/ Howard W Lutnick

Name: Howard W Lutnick
Title: President

SUBTENANT: eSpeed, Inc.
By: /s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice Chairnman

[Signature Page to New York Sublease]



WARRANT AGREEMENT

THIS WARRANT AGREEMENT, dated as of December 9, %9 and between eSpeed, Inc., a Delaware corparétie "Company"), and
Martin J. Wygod (the "Grantee").

In accordance with the letter agreement dated &owémber 1, 1999 by and between the Company anGtantee, and in consideration for
the services rendered pursuant thereto, the Conipenapy grants to the Grantee a warrant (the "Witi)réo purchase shares of the
Company's Class A Common Stock (the "Shares") eridiiowing terms and conditions:

1. Number of Shares. The number of Shares sulgjghetWarrant shall equal 110,000.
2. Exercise Price. The exercise price per Shargsuto the Warrant shall equal $22.00.

3. Exercisability/Termination. The Warrant shallfully exercisable only during the four year perim@mmmencing on the first anniversary
hereof and ending on the fifth anniversary herabiyhich time any unexercised portion of the Warshall terminate. Notwithstanding the
foregoing, the Warrant shall terminate upon thescommation of any transaction whereby the Companwrfg successor to the Company or
substantially all of its business) becomes a whollyned subsidiary of any corporation or other gntinless such other corporation or entity
shall continue or assume the Warrant (in which sasé other corporation or entity shall be tre@sthe Company for all purposes
hereunder, and shall make appropriate adjustmestipnt to paragraph 5 below in the number and &ifrsthares of stock subject thereto and
the exercise price per share thereof to reflecseomation of such transaction). If the Warrantasto be so assumed, the Company shall
notify the Grantee of consummation of such traneacit least ten days in advance thereof.

4. Exercise Procedures. The Grantee shall exettwis@/arrant by delivery of written notice to thermany setting forth the number of She
with respect to which the Warrant is to be exerisegether with a certified check or bank drafgadzle to the order of the Company for an
amount equal to the sum of the exercise pricedoh Shares.

5. Adjustment Upon Changes in Capitalization. k& ¢fvent any recapitalization, forward or reverdi, sporganization, merger,

consolidation, spin-off, combination, repurchagegxchange of Shares or other securities, any ajpaed nonrecurring dividend or
distribution (whether in the form of cash, secestor other property), liquidation, dissolution,otiner similar transactions or events, affects
the Shares such that an adjustment is, in thedésteetion of the Company, appropriate in ordgurevent dilution or enlargement of the
rights of the Grantee, then the Company shall aglyitadjust (i) the number and kind of Shares thay be delivered or deliverable in respect
of the Warrant, and/or (ii) the exerci



price. In addition, the Company is authorized tkenadjustments in the terms and conditions of,taactriteria included in, the Warrant
(including, without limitation, cancellation of th&arrant in exchange for its in-the-money valueny, or substitution of the Warrant using
stock of a successor or other entity) in recognitéunusual or nonrecurring events (including hwitt limitation, an event described in the
preceding sentence) affecting the Company or ahgidiary of the Company or the financial statemefithe Company or any subsidiary of
the Company, or in response to changes in appédabls, regulations, or accounting principles.

6. Restrictions on Issuing Stock. The Company si@lbe obligated to issue or deliver Shares upencése of the Warrant or take any other
action in a transaction subject to the requiremehény applicable securities law, any requiremerder any listing agreement between the
Company and any national securities exchange onaated quotation system or any other law, regulatiocontractual obligation of the
Company until the Company is satisfied that suals|aegulations, and other obligations of the Comydaave been complied with in full.
Certificates representing Shares issued pursuaxeise of the Warrant will be subject to suapsgtansfer orders and other restrictions as
may be applicable under such laws, regulationsosimel obligations of the Company, including anyuiegment that a legend or legends be
placed thereon.

7. Limitations on Transferability. The Warrant wilbt be transferable by the Grantee except byawrithe laws of descent and distribution or
to a beneficiary in the event of the Grantee'shjesdtall not be pledged, mortgaged, hypothecatedh@rwise encumbered, or otherwise
subject to the claims of creditors; provided, hoergthat the Warrant or any portion thereof mayraesferred by the Grantee to (a) trusts
established for the benefit of his children, stélocen and grandchildren or (b) charities. Any sti@nsferee shall be bound by the terms of
this Agreement.

8. Taxes. The Grantee shall be responsible fopélyenent of all income, social security taxes andligkre taxes related to the exercise of the
Warrant, and shall indemnify the Company againgtlatility it may incur with respect to such taxéscluding by reason of the Company
not withholding any such taxes on behalf of therBra.

9. No Stockholder Rights. The Warrant shall notfeonn the Grantee any of the rights of a stockdéiof the Company unless and until
Shares are duly issued or transferred and deliverdte Grantee upon exercise of the Warrant.

10. Piggyback Registration Rights. If the Compantgmds to register securities of any of its shadsgrs for an offering to the public while 1

Warrant is exercisable, the Company shall notify @rantee of its intention to do so and, subjesutth limitations as shall affect all selling
shareholders equally and as may be imposed by rmagrwriter of such offering or by law, the Granteay irrevocably elect to participate in
such offering on a pari passu basis



with any other selling shareholders (other thantivestors (as defined in the Registration Righgse&ment dated as of date of the closing of
the Company's initial public offering, between @empany and the Investors) who shall have prianitgr the Grantee on any cutback) based
on the relative number of shares owned and optiomgarrants vested of each of such other sellimgediolders (and its affiliates and
permitted assigns) and the Grantee (the "Pari FRemzentage"). Such participation shall be undesttime terms and conditions as may a

to such other shareholders, provided that the @easthall not have any rights to select the undesmor similar matters given to the other
shareholders. The Grantee shall make any electithirvB0 days of receipt of such notice of intemtegister by a writing given to the
Secretary of the Company, which writing shall iradechis irrevocable election to sell in the intashdéfering, the number of Shares he wishes
to sell and the portion thereof to be included by.iThe Grantee's notice may not be for less ti# 6f the number of Shares of the Grar
The Grantee shall be responsible for delivery ef$hares covered by the notice on a timely bakis.Jompany shall only have to give no

of intent to register under this paragraph to than®e and any notice of intent to participatelsivaly be valid if received from the Grantee
(or in the event of his death, his executor). Tlhenfany may at any time abandon any offering. The@my or the underwriter may at any
time cutback (including, without limitation, limitg the amount to the extent a prior amount hadeeh specified) on the number of shares in
any offering in which the Company is offering staaamd the underwriter may at any time cutback isiclg, without limitation, limiting the
amount to the extent a prior amount had not beeaifigd) on the number of shares to be offerediayeholders in any offering in which the
Company is not also offering shares. In either stagde the Grantee's Shares to be offered shatbpemionately reduced so that the amounts
offered by the Grantee and by other shareholdei tfzeir affiliates and permitted assigns) satib®y Pari Passu Percentage. The Grantee
shall have no right to participate in any offerimgthe Company that does not include any sharegdwg other shareholders and the
provision of this paragraph shall not apply to aggistration on Form S-8, or otherwise with regardecurities of compensatory plans of the
Company, or any registration relating to businesgissitions on Form S-1 or Form S-4. The Grantes! sign such underwriting and other
agreements in the same forms as signed by the pdingcipating shareholders.

11. Demand Registration Right. Subject to the Camgjsagualification to use a Form S-3, from andrafte date that is one year after the date
hereof, the Grantee may request, in writing, regiigin (the "Demand Registration") under the Sei@sriAct of 1933, as amended (the
"Securities Act"), of all or a portion of the Sharm@nd the Shares underlying the warrant granteteodate hereof to Pamela S. Wygod,
Trustee under the Trust Agreement dated 12/30/8th&benefit of Adam Yellin ("the "Other Shareef) Form S-3; provided, however, that
such request must include at least 75% of the ggtgeof the Shares and the Other Shares. Therghte€ompany will use all reasonable
efforts to effect the Demand Registration underSkeurities Act within thirty (30) days after thexeipt of the request. The Company shal

be required to effect the Demand Registration retpakeby the



Grantee if either (a) within the six (6) monthsqading the receipt by the Company of such reqtiestCompany has filed a registration
statement to which the Piggyback Registration sgiatt forth in Section 10 hereof apply or (b) sGeantee may sell the Shares and the Other
Shares requested to be included in the Demand tRa&gs without registration under the Securitiedt,Joursuant to the exemption provided
by (i) Rule 144 under the Securities Act, as suth may be amended from time to time, or (ii) aimyilar rule or registration adopted by the
Commission. The Granter shall be entitle to no ntloa@ one (1) Demand Registration. The Companyesgekeep the Demand Registration
effective for a period of sixty (60) days beyond #ffective date.

12. Governing Law. This Agreement shall be govermgdnd construed in accordance with the laws ®@fState of New York.

4



IN WITNESS WHEREOF, this Warrant Agreement has beercuted and delivered by the parties hereto ewlale first written above.
eSPEED, INC.

By /s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice Chairnman

GRANTEE:

Martin J. Wgod



WARRANT AGREEMENT

THIS WARRANT AGREEMENT, dated as of December 9, %9 and between eSpeed, Inc., a Delaware corparétie "Company"), and
Pamela S. Wygod, Trustee under the Trust Agreedstet! 12/30/87 for the benefit of Adam Yellin (ti&rantee").

In accordance with the letter agreement dated &owémber 1, 1999 by and between the Company anGtantee, and in consideration for
the services rendered pursuant thereto, the Conipenapy grants to the Grantee a warrant (the "Witi)réo purchase shares of the
Company's Class A Common Stock (the "Shares") eridiiowing terms and conditions:

1. Number of Shares. The number of Shares sulgjghetWarrant shall equal 25,000.
13. Exercise Price. The exercise price per Shajesuto the Warrant shall equal $ 22.00.

14. Exercisability/Termination. The Warrant shadlfilly exercisable only during the four year pdrimmmencing on the first anniversary
hereof and ending on the fifth anniversary herabiyhich time any unexercised portion of the Warshall terminate. Notwithstanding the
foregoing, the Warrant shall terminate upon thescommation of any transaction whereby the Companwrfg successor to the Company or
substantially all of its business) becomes a whollyned subsidiary of any corporation or other gntinless such other corporation or entity
shall continue or assume the Warrant (in which sasé other corporation or entity shall be tre@sthe Company for all purposes
hereunder, and shall make appropriate adjustmestipnt to paragraph 5 below in the number and &ifrsthares of stock subject thereto and
the exercise price per share thereof to reflecseomation of such transaction). If the Warrantasto be so assumed, the Company shall
notify the Grantee of consummation of such traneacit least ten days in advance thereof.

15. Exercise Procedures. The Grantee shall exetwsé/arrant by delivery of written notice to therfipany setting forth the number of
Shares with respect to which the Warrant is toxweaised, together with a certified check or bardftdbayable to the order of the Company
for an amount equal to the sum of the exerciseegdcsuch Shares.

16. Adjustment Upon Changes in Capitalization.hi& ¢vent any recapitalization, forward or revepit, seorganization, merger,
consolidation, spin-off, combination, repurchagsegxchange of Shares or other securities, any ajpaed nonrecurring dividend or
distribution (whether in the form of cash, seceastor other property), liquidation, dissolution,otiner similar transactions or events, affects
the Shares such that an adjustment is, in thedésteetion of the Company, appropriate in ordgurevent dilution or enlargement of the
rights of the Grantee, then the Company shall aglyitadjust (i) the number and kind of Shares thay be delivered or deliverable in respect
of the Warrant, and/or (ii) the exercise priceatidition, the Company is authorized to make adjastsiin the terms ar



conditions of, and the criteria included in, thervéat (including, without limitation, cancellatiaf the Warrant in exchange for its in-the-
money value, if any, or substitution of the Warrasing stock of a successor or other entity) imgadion of unusual or nonrecurring events
(including, without limitation, an event describedhe preceding sentence) affecting the Comparangrsubsidiary of the Company or the
financial statements of the Company or any suhsidiathe Company, or in response to changes itiGgipe laws, regulations, or account
principles.

17. Restrictions on Issuing Stock. The Companyl siwdlbe obligated to issue or deliver Shares uparcise of the Warrant or take any ot
action in a transaction subject to the requiremehény applicable securities law, any requiremerder any listing agreement between the
Company and any national securities exchange onaated quotation system or any other law, regulatiocontractual obligation of the
Company until the Company is satisfied that suais|aegulations, and other obligations of the Comydaave been complied with in full.
Certificates representing Shares issued pursuaxeeise of the Warrant will be subject to suapsgtansfer orders and other restrictions as
may be applicable under such laws, regulationsosimel obligations of the Company, including anyuiegment that a legend or legends be
placed thereon.

18. Limitations on Transferability. The Warrant wibt be transferable by the Grantee except byawvithe laws of descent and distribution or
to a beneficiary in the event of the Grantee'shjesdtall not be pledged, mortgaged, hypothecatedh@rwise encumbered, or otherwise
subject to the claims of creditors; provided, hoerethat the Warrant or any portion thereof mayraesferred by the Grantee to (a) trusts
established for the benefit of his children, stélocen and grandchildren or (b) charities. Any sti@nsferee shall be bound by the terms of
this Agreement.

19. Taxes. The Grantee shall be responsible fopdlgeent of all income, social security taxes aratiMdare taxes related to the exercise of
the Warrant, and shall indemnify the Company agdaing liability it may incur with respect to suaxes, including by reason of the
Company not withholding any such taxes on behalhefGrantee.

20. No Stockholder Rights. The Warrant shall natfeoon the Grantee any of the rights of a stoaitdobf the Company unless and until
Shares are duly issued or transferred and deliverdte Grantee upon exercise of the Warrant.

21. Piggyback Registration Rights. If the Companrtgmds to register securities of any of its shddre for an offering to the public while

Warrant is exercisable, the Company shall notify @rantee of its intention to do so and, subjesutth limitations as shall affect all selling
shareholders equally and as may be imposed by rmagrwriter of such offering or by law, the Granteay irrevocably elect to participate in
such offering on a pari passu basis with any atleiing shareholders (other than the Investorsi¢fised in the Registration
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Rights Agreement dated as of the date of the djosfrihe Company's initial public offering, betweie Company and the Investors) who
shall have priority over the Grantee on any cutbaesed on the relative number of shares ownedptions or warrants vested of each of
such other selling shareholders (and its affiliaed permitted assigns) and the Grantee (the FRasu Percentage"). Such participation shall
be under the same terms and conditions as may &pplych other shareholders, provided that the t€eashall not have any rights to select
the underwriter or similar matters given to theeotbhareholders. The Grantee shall make any etewiitin 30 days of receipt of such notice
of intent to register by a writing given to the 8dary of the Company, which writing shall indichis irrevocable election to sell in the
intended offering, the number of Shares he wishe=ll and the portion thereof to be included by.hThe Grantee's notice may not be for
less than 50% of the number of Shares of the Geaiitee Grantee shall be responsible for delivehefShares covered by the notice on a
timely basis. The Company shall only have to giggae of intent to register under this paragraptheoGrantee and any notice of intent to
participate shall only be valid if received fronet@rantee (or in the event of his death, his exerufhe Company may at any time abandon
any offering. The Company or the underwriter magrat time cutback (including, without limitationmiting the amount to the extent a prior
amount had not been specified) on the number atsha any offering in which the Company is offgrishares and the underwriter may at
any time cutback (including, without limitationgriting the amount to the extent a prior amount haidbeen specified) on the number of
shares to be offered by shareholders in any offdrirwhich the Company is not also offering shahe®ither such case the Grantee's Shares
to be offered shall be proportionately reducedhst the amounts offered by the Grantee and by stieneholders (and their affiliates and
permitted assigns) satisfy the Pari Passu Percentdg Grantee shall have no right to participateny offering by the Company that does
not include any shares owned by other shareholdatshe provision of this paragraph shall not applsny registration on Form S-8, or
otherwise with regard to securities of compensaptaps of the Company, or any registration relat;musiness acquisitions on Form S-1 or
Form S-4. The Grantee shall sign such underwraimgj other agreements in the same forms as signéieelmther participating shareholders.

22. Governing Law. This Agreement shall be goverdmgdnd construed in accordance with the laws ®fState of New York.
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IN WITNESS WHEREOF, this Warrant Agreement has beercuted and delivered by the parties hereto ewlale first written above.
eSPEED, INC.

By /s/ Douglas B. Gardner

Name: Dougl as B. Gardner
Title: Vice Chairnman

GRANTEE:

/sl Pamela S. Wgod

Parmel a S. Wgod



ARTICLE 5

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START MAR 10 199¢
PERIOD END DEC 31 199
CASH 201,00:
SECURITIES 0
RECEIVABLES 134,644,52
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 134,857,01
PP&E 12,556,62
DEPRECIATION (3,086,555
TOTAL ASSETS 144,327,08
CURRENT LIABILITIES 8,815,27!
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 510,00
OTHER SE 135,001,81
TOTAL LIABILITY AND EQUITY 144,327,08
SALES 25,381,54
TOTAL REVENUES 38,188,92
CGS 0
TOTAL COSTS 0
OTHER EXPENSE¢ 50,987,72
LOSS PROVISION 0
INTEREST EXPENSE 0
INCOME PRETAX (12,798,802
INCOME TAX (211,889
INCOME CONTINUING (12,586,912
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (12,586,912
EPS BASIC (0.28
EPS DILUTED (0.28
End of Filing
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